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STATE OF NEVADA

ROSS MILLER

Secretary of State

SCOTT W. ANDERSON

Deputy Secretary
Jfor Commercial Recordings

OFFICE OF THE
SECRETARY OF STATE

Filing Acknowledgement
October 10, 2007

Job Number Corporation Number
C20071011-0047 C9385-2003

Document Filing

Filing Description Number Date/Time of Filing
Merge In 20070693429-02 Dctober 10, 200704:14:34
Corporation Name Resident Agent

COUNTERPATH CORPORATION INCORP SERVICES, INC.

The attached document(s) were filed with the Nevada Secretary of State, Commercial
Recordings Division. The filing date and time have been affixed to each document,
indicating the date and time of filing. A filing number is also affixed and can be used to
reference this document in the future.

Respectfully,
s ;‘ Ve /‘ég
ROSS MILLER
Secretary of State
Commercial Recording Division
202 N. Carson Street
Carson City, Nevada 89701-4069
Telephone (775) 684-5708
Fax (775) 684-7138
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ROSS MILLER

of State
204 Carson Street, Suits 1
T s ori

]
mw.hmm

Artioles of Marger
(PURSUANT TO NRS 92A.200)
Page 1

important: Read sitached instruclione belors compieting fom.

Filed in the office of | Document Nunber

20070693429-02

‘ ; e %‘— Filing Date and Time
Ross Miller 10/10/2007 4:14 PM
Sccretary of State Entitv Number
Statc of Nevada C9385-2003

ABOVE GPACE 18 FOR GFPICE URE ONLY

(Pursuant fo Nevada Revised Statutes Chapter 92A)

$2A.200(40)
SUGMIT Bt DUPLIGATE

1)  Name and juriediction of organtzstion of sach

¥ there are more

oonstituent eniity (NRS $2A.200).
than four merging sntities, check box (] and attach an §1/2" x 11" tlank sheet conlaining thw
required Information for sach additions! 2

oniity

Namas of merging sniity

Entity type *

Entiy type *

EntRy type *

Erity type *

[ CounterPath Sokstions, lnc.

Name of surviving entity

{ Nevada ]
Surtesdicion

Ently type *

* Corporalion, non-profit corporsion, limited partnership, kmilad-labity company or business trust.

This form meset be sccompanisd by appropriste fess. Ses attached fee schedile,

CWISTIL

mmaamw
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ROSS MILLER

of State
04 Carson Street, Suite 9
Carson City, Nevads 37014200
(T75) 884 8708
Woebelkte: secretaryofsiate.biz

Articles of Merger

(PURSUANT TO NRS 92A.200)
Page 2

importent: Rsed atiached sinations before compleling form.

2

4)

ABOVE SPACE 18 FOR OFPICE UBE ONLY

Formerding eddrees where coples of process besent “md&hd‘
M(ﬂlwmbhmhhﬂa@c =1 S2A.1 90):

At | |
clo:
{Choose one)
A The undersigred dectares that a pisn of merger has been sdopied by each conelitusnt
ontity (NRS 92A.200).
0O The undersigned deciares that 1 plan of merger has been adopted by the parent domestic
ontity {NRS $2A.180)
Owner's spproval (NRS 92A.200)options &, b, or ¢ must be Used, as spplicalile, for such entity) (W

there are mors than four merging entities, check box [J and sttach sn 8 4/2° x 14" blank sheet
containing the required informstion for sach additionas snifty):

(m) Owner's approval was not recuiired from

Nams of merging sntity, ¥ applicable

[ CounterPath Sokgions, Inc, ]
Name of merging entity, ¥ appliceble

L 1
Name of merging entity, ¥ applicable

| ]
Name of merging snvilly, i spplicable
and, or;

{ CounterPath Solutions, Inc. J
Name of surviving entity, if applicable

This forms must be acoompanied by sppropriste foes, S0e atieshed Ioe schethuin, mmdhﬂm

CWI2SIR.)
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mummmmmi
cmcuy,mumm
(778) 684 8708
Website:

Articles of Merger
{PURSUANT TO NRS 92A.200)

Page 3

imporisnt: Reed allsched inutruciions before compleling hem.

() The plen was spproved by the requirex consant of the owners of *;

ABOVE BPACE I8 FOR OFFICE USE OlLY

Neme of merging entity, ¥ spplicable

Name of merging snifty, ¥ applicable

Name of merging enttly, ¥ appiicable

L

Name of merging entity, X sppiicable
ad, of;

|

Name of surviving entity, i applicable

* Unlase ctherwies provided In the certifiosks of trust or

This form must be sccompaniad by spproprists feas. See stieched fes schedule.

CWISTIY

wmmmmmmm-wmumwau
Sustess and benwhiciel owners of each business trist that is a consiituent antity in the mesger.

tor——

{
y

Moveds Secestery of State Akl
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ROSS MILLER
Seorstwry of State

204 North Careon Street, Sulte 4
maggmm:m

(T78) €84
Webeite: secretaryofstate.biz

Articles of Merger
(PURSUANT TO NRS $2A.200)

Page 4

important: Fised etisohed inelruclions before completing fom.

ADOVE SPACE 1 FOR OFFICE USE ONLY

(¢} Approval of plan of merger for Nevada non-profit corporation (NRS 92A.160):

The plan of marger has been approved by the direciors of the corporalion el by eech
public oficer or other person whoes - nphudwbmmgm

wrticles of Incorporation of the

Name of merging entity, ¥ applicable

Name of merging sntity, ¥ applicable

|

Neme of merging sntity, If applicable

L

Neme of merging entity, ¥ applicable
and, or;

I

Name of mxviving entity, if spplicable

mmmumummamuw

mmd&mm
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ROSS MILLER

: of State
204 N Carson Street, Suite §
Carson City, Nevads 897014209
(176) 884 8708
Website:

Articles of Merger
(PURSUANT TO NRS 92A.200)

ABCNE BPACE 18 POR OFFICE LI ONLY

5) mumhmemdmmm Provide
erticle mumbers, H evellable. (NR8 $2A.200)

mmedum«mwmmhmm-whm
the name of CounterPath Solutions, inc. o usth Corporation

8) Loostion of Plan of Merger {check a or b):

() The entice plan of menger Is attached;

“a
The entire plan of lsonfisstthe offics of the SUrviving corporation, lrked-SebBity
U cormm «wm m"mumm address ¥ & imited parinership, or other place of business
of the surviving enlity (NRS §2A.200).
7) Effective date {optional)™: ['Gmwm ]
» Amanded and restated asticies may be attached a8 sn sxdibit or mnmummmmw
or "Amended and Restatad,” acoordingly. The form o sccompany articles preacrbed by the secretary of siule must
sccomparny the amended and/or restatnd articles. Pursusnt 1 NRS 92A. mmdmmm-mwm
0% ov move of subsidiary), the srticles of manger may not aontsin o the conelituent documants of the surviving snilty

except that the name of the surviving entity mey be chenged.

* A moeger takes offect upon fling the articles of merger or upon a laker aWhhMMMMNmM
90 days after the sriicles svs flied (NRS 92A.240).

of Stete AN
This form must be sccompanied by appropriete fees. See stieched fos Naveds Becretery of B A Sora0s

CWITMALL
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of Stale
mmm
mw '
Articles of Merger
(PURSUANT TO NRS )
Page 8
i
irporent: Feed aisched ineincline betre compleiing o .
ABOVE WPAOK 18 FOR GPFIGE LK ONLY |
) !lonlwn- Hestbe
mwumd%-mmﬂ m'ﬂu.udq: |
Olﬂll'vldt uﬂhMlMlnnmA
trustes of each Neveds | m'
OF therw ase more than four Mmumalunmwrxﬂ'mmm
the recquired information
Immﬂmt J
Neme of marging entity
s/ Signed Prosident, Secratary, Oct. 10, 007
Thie Dan
=
‘ of ity , !
{5/ Signed . [Prosdemandobectr | [oct 19 goo ]
Signature Tiie Dals 1
L |
Name of merging eniity
{ 1L ] |
Signshure Tie Date
C l |
Name of merging sntity |
—_— L ] L ]
Sigralure Tide Osle |
g T -
s/ Signed [Bosdemtandoivecr | [Ock 15, o7 |
~ T Tile Date

mamu-ot be oach he he low R ORS i
AT g v e e |

mmummammmmmumhm mmdhmﬂtﬂ
:nlhﬂnhbom This form must be sosampanied by apprepriats fovs. Svv slisched e
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THIS AGREEMENT dated as of October 3, 2007,

BETWEEN;

COUNTERPATH CORPORATION, s Nevada corpomation,
baving its office at Suite 300, Ono Bentall Centre, 505 Burrard
Street, Vancouver, BC V7X IM3

("CounterPath™)

AND:
COUNTERPATH SOLUTIONS, INC., a Nevada corporation,
baving its office at Suitc 300, One Beatall Centre, 505 Burrard
Street, Vancouver, BC V7X IM3
("CounterPath Selutions™)

WHEREAS:

A, CounterPuth is the wholly-owned subsidiary of CounterPath Solutions;

B. The boards of directors of CounterPsth and CounterPath Solutions deem it
advissble and in the best interests of their respective compenies and shareholders that
CounterPath be merged with end into CounterPath Solutions, with CounterPath Sclutions
remaining as the surviving corporation under the name "CounterPuth Corporstion®;

C. The board of directors of CounterPath has spproved the plan of merger embodied
in this Agreement; and

D. The board of directors of CounterPath Solutions has approved the plan of merger
embodied in this Agreement.

THEREFORE, in considerstion of the mutual agreements and covenants set forth herein, the
parties hereto do hereby agree to merge on the terms and conditions herein provided, as follows:

1 THE MERGER
1.1 Ths Moerger
Upon the terms and subject to the conditions hereof, on the Effective Date (as

hereinafter defined), CounterPath shall be merged with and into CounterPath Solutions in
accordance with the applicable laws of the State of Nevada (the "Merger™). The separste

CWIWIsL2
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«2.

MOmemmmehmm
corporation under the name "CounterPath Corporation” (the "Surviving Corporstion”) and shall
be governed by the laws of the State of Nevada.

1.2 Effective Date

TheMmdnﬂbmmeeﬂ’ecdwmmcmandatthoﬁme(ﬂw'EMn
Date") that:

(®)  the Articles of Merges, in substantially the form annexed hereto as Appendix A,
that the parties hereto intend to deliver to the Secretary of State of the State of
Nevada, are accepted and declared effective by the Secretary of State of the State
of Nevads; and

(b)  after satisfaction of the requirements of the laws of the State of Nevada.
13 Articles of Incorporation

On the Effective Date, the Articles of Incorporation of CounterPath Solutions, as
in effect immediately prior to the Effective Dats, shall continie in foll force and effect as the
Articles of Incorparation of the Surviving Corporstion except that Article 1 of the Articles of
Incorporation of CounterPath Solutions, as the Surviving Corporation, shall be amended to state
that the name of the corparation is "CounterPeth Corporation”.

14 Bylaws

On the Effective Date, the Bylsws of CounterPath Solutions, as in effect
immediately prior to the Effective Date, shall continue in full force and effect as the bylaws of
the ing Corporation.

1.5 Directors and Officers
- The direciors and officers of CounterPath Solutions immediately prior to the
Effective Date shall be the directors and officers of the Surviving Cotporstion, until their

successors shall have been duly elected and qualified or until otherwise provided by law, the
Articles of Incorporstion of the Surviving Corporation or the Bylaws of the Surviving
Corporation.

2.1 Common Steck of CounterPath Solutions

Upon the Effective Date, by virtue of the Merger and without any action on the
part of any holder thereof, each share of common stock of CounterPath Solutions, par value of
$0.001 per share, issned and outstanding immediately prior to the Effective Date sball be
changed and converted into one fully paid and non-assessabie share of the common stock of the
Burviving Corporation, par value of $0.001 per share (the "Surviver Stock™).

CWiI9i91.}
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“3
22 Common Stock of CounterPath

UpontheEﬁeaiqum,byvimeoftheMugermdwiMnmywﬁmonthe
pmot:ﬁuhnldathmoﬁewhdmeofcommnmekofcmwmofso.om pex
mmmmwmwummamumnd.

23 Exchange of Certificates

MmmmmemMmeymoﬂw
wmumﬁwwmmuwﬁqw.mww«
wmmofmmwmmmhmumm

3 EFFECT OF THE MERGER
34 Rights, Privileges, etc.

preserved
mumwmmmmmuduuofuw
memmwumuummmumm
Corponﬁmmdmybemﬁuedlguimﬁbdnmamnuiftﬂofddmwm
wnmmmmmm«mwu

32 FURTHER ASSURANCES

meﬁmewﬁme,umdwh@nnquhedbyﬂnweupmorbyh
successors and assigns, there shall be executed and delivered on behalf of CounterPath such
MMWWMMM&M«W&MWW&MW
oﬁwacﬁm,uhﬂbemopﬁnewmowyinmwvuorpufmhummof
wmmmuwc@mmmbmwdm&m.
Mmﬁmwﬂkus.imm‘nﬂﬁeqmﬁmﬁauﬂmﬂu&yofm
and otherwise 0 carry out the purposes of this Agreement, and the officers and directors of the
Swmng&mraﬁmmmmwhmcmmdonbdnﬂof@mhﬂ:or
mmmmnmymthMuﬂmmmm' any and all such deeds and

CW149191.1
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. SENERAL
41 Abandonmeyt

Notwithstanding any approval of the Merger or this Agreement by
mmammm«mmsom.«mmwmq
ferminated and the Merger may be abandoned at any time peior 10 the Effective Time, by mutual
writien agreement of ConnterPath and CovaterPath Solations. '
42 Amsndment i

At any timo prior to the Effoctive Date, this Agroement may be smended or |
modified in writing by the board of directors of both CounterPath and CoumterPath Solutions.

43 Governlag Law ?

This Agreement shall be governed by and construed and enforced in accordsnce
with the laws of the State of Nevads,

44 Countorparts i
In order to facilitate the filing and recording of this Agreemeat, the sxme may be ;

thmwmmdwﬁwlhmmuum

45 Electrenic Means

Delivery of an executed copy of this Agreement by electronic facsimile |
Ww“w,d-wmmapm;mm
will be deemed to be execution and delivery of this Agroement as of the dats hereof,

IN WITNESS WHEREOF, the parties hereto have entered into and signed this Agreement as of
the date set forth sbove. i

gF

COUNTERPATH CORPORATION '

Per: /s/‘Sigﬁed »
Authorived Signatory

COUNTERPATH SOLUTIONS, INC. ‘,

Per /s/ Signed ’ !
Authorized

CWIaNiN
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AFPENDIX A

To the Agreement and Plxn of Merger between
CountecPath and CounterPath Solutions

ROSS MLLER Adticles of Merger
of Stale

204 Carmon Street, Buite 1

wwamm

{Tr51884

Webaite:

- Seorataryoletate hiz

Articles of Merger
RSUANT

TO NRS 92A.200)
Page 14

importent: Reed siteciied instructions before completing form.

D e et s SRR
than four box [ blank sheet
mmm ::l‘:heamlm“xi oontaining
L CountarPath Corporstion ]
Name of merging entity
( Nevada ] ]
Jrlediction Entity type *
Inc. \
Nams of merging entity
{Nevada ] I
Jurladiciion Entily type *
L 1
Neme of merging entity
[ ] | )
Juriediction Enfity type *
L ]
Name of merging entily
L ] L N
Juriacicion EnRytyps *
and,
[ CounterPsih Sokstions, inc. ' ]
Name of surviving entity
{ Nevada ] [ Comoration !
Jurkedicon Enilty type *
'M.MWWMMmuWM
This form mrzat be acoompanied by sppropriste fees. See atteched fee schedule, mmdwm

CWHMIN,

PATENT
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MILLER

of State
cuunﬂmt.s:ibi
cly 897014209
-mm

35?5

i

Articles of Merger
{PURSUANT T0 NKS )

Page 2

importent: Read sltsched inainuctions beltve compleling form.

ASOVE SPACE 1S POR OFFICE USE ONLY
2) Forwarding acdress whers copies be vent nmamu
mwwmmumww b’ 92A.1 90):
At | ]
clo:
3) (Choose o)

E The undersigned deciares that & plan of merper hes been adopisd by sach constituent

antity (NRS

O Moo g

4)  Owner's approval (NRS 02A.200)options a, b, or ¢ must be used, »e spplicable,
D and sitach an § 1/2° x 11* blenk shest

there are move than four merging entiles, check box

that & pian of merger has been adopled by the parent domestic

for sach entity) (W

mwmmmwummm

{a) Owner's approval was not required from

lmmm

Name of merging eniity, if applicable

CounterPath inc.

Name of merging entity, if applicable

L

Name of merging sniity, if applicable

L

Name of merging snilty, ¥ sppiicable
and, or;

Inc.

Name of suxviving sariity, If appiicable

This form must be accompanied by sppropriste fws. See atiscived fas schedkde.

CWIEW1IPLL

Novac Secretay of Ohae A0 Mugar 2069

PATENT
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-3-

Articles of Merger
(Pumvmrommm

Page 3

wwmmmmm

o Thopbummhvhmmwlnmd‘:

ABOVE SFACE 18 POR OFPICE USE ONLY

L

Narma of merging entily, ¥ appicsbls

Name of merging entity, i spplicable

L

Name of merging sntly, ¥ spplicable

L

Name of merging enilty, ¥ appiicable
snd, or;

Nare of sinviving sntty, ¥ appiicabie

'MMWthdeMMd-WMamM&WWHN
Merge.

mmmbmwmamhmmmmmmhu A

This farme sssst be scoompanied by appropriate fess. Sve atiached fes schedirle.

CWIAI9i.)

Nevads Secreiary of St Al Marger 2008
Novined o 1308
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ROSS MLLER
of State
Foadoy Nevads 88701410

Website: secretaryoletute.biz

Articles of Merger
(PURSUANT TO NRS

Page 4

Impartant: Reed stisched instruclions before compistng foox,

ABCVE SPACE 18 POR OPIICE USE OMLY

(€ Approval of plan of merger for Nevada non-profit comporation (NRS 92A.100):

The plan of mener hes boen approved by the dineciors of the corporsiion and by sech
mm«mmmwzmammumumgm

articles of Incorparaiion of the domestic

Nesne of merging entity, ¥ applicable

L

Name of merging entity, ¥ applicable

|

Name of merging entity, ¥ spplicabie

L

Name of merging entity, ¥ applicable
and, or;

Name of surviving entity, i applicstie

Tiis form must be acoompanied by spproprisse fess. See sttached fee achedule.

CWIaILL

o
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Articles of Mer
Wmmroummgoeo)'
Page 5

mmmmmmm
ABOVE BPALK I FOR OFICE BT ONLY

“I 3

%) m«muwm-ww
mmmmawnm

o, . :
() The entire pien of ummunwm«mmmm ' i
. wwummuuummmhmmwmmam '

-wwwmnumumma inbo the of < Plonse eniills them "Resisted™
b un i s t or integrated articlos of mecger.
Wiammwm.WbNmmmmd wmdn:'mmm
“mm Md“ arficies mmly contain smendments doounents sundving entity
"Ammmndhctwm the articles of merger loter deie ae apecified in ariicies, which must not be mov than
wmﬁmu&mﬂ:'mm ripone - e

Mbmmhmbymh Ses stached fos scivecide. mwdhmzmm

CWLDHN Y
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-6-
ROSS MILLER

of State
mmcmm
Gluouctlr, -420!

$34 8708
Websie: secretaryotstate.bix

Articles of Merger
MTONRIM)

Page 6

35

{mportent: Reed stteched instrotions belore complsling frm,
ABOVE PACE 18 POR OFFICIE USE ONLY

8) Signeturss - Must be signed by: An officer of sach Nevada sorporation; ANl general partners of esch
oach Nevads linited-Babiiity company with “mmmmi'um i e}
n nde ovada e eouwy m-ugouw A10 NO MINAQrS;
thers are more mmmmnmm 81/2“ x 11" blank shest containing

the required information for sach additional entity.): - *

| CounterPPath Corporation ]

Name of merging entity
President, Secretary,
Treesurer and Director
Signatre Tile Date
ing. ]
Name of merging sniity
| President and Director_ J J
Signature Tithe Dute
{ |
Nome of merging entity
{ JL ]
Signature This Date
| ]
NKame of merging entity
l 11 |
Signature Tite Dats
nc. |
Name of surviving entity
Prosidant and Director | ]
Signature Tide Dale
* The mrticles of merger must be signed by sach mmnn«mmmummlm

92A.230). Additiorsal signature biocks may be added to this page or ae an attachment, es needed.

BAFORTANT: Faijure 1 inciude any of the above information and submit the proper fees may mmu—muww

causse this ®b
o filing o be rejected. mmnmummmm

CWiams.:
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