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ARTICLES OF MERGER
Merger Sheet
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NEVER MISS A CALL, INC., a Nevada corporation, qualified in Florida,
document number FO1000000806. : : , ,

INTO
INTERCALLNET, INC., a Florida entity, P01000021204.

File date: April 19, 2001 ' - -

Corporate Specialist: Karen Gibson _

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 323 14.
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ARTICLES OF MERGER
The undersigned ¢orporations, in accordance with the Florida Business Corporation Act,
pursuant to Section 607.1105, hereby submit the following Articles of Merger:
ARTICLE ONE

The name and judsdiction of the surviving corporation is as follows:

Name Turisdiction
Intercalinet, Inc. Florida A o
P
7 -5
ARTICLE TWO <o, B e
T - ]
The name and jurisdiction of each merging corporation is as follows: Vet e 4\
. B O
Name Turisdietion eV T
- B -
[P -
Never Miss A Call, Inc, Nevada %‘57/‘. L
.
=T
TICL kd 5
The Plan and Agreement of Merger is attached. i
ARTICLE FOUR
The merger shall becoms effective on the date the Articles of Merger are filed with the
Florida Department of State by Intercailnet, Inc. and the date the Articles of Merger are filed with
the Nevada Secretary of State by Never Miss A Call, Inc.
ARTICLE FIVE
The Plan and Agreement of Merger was authorized, ratified and approved by a vote of the majority
shareholders of Intercallnet, Inc., on Febmary 28, 2001, which number of votes cast by the
shareholders was sufficient for approval.
The Plan and Agreement of Merger was authorized, ratified and approved by a written
consent of the majority shareholders of Never Miss A Call, Ine. an Febreary 28,2001, which numbex
of votes cast by the shareholders was sufficient for approval,
0620\01-14048
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These Articles of Merger may be executed in counterparts.

Signed this 16 _ day of _April 2001,

NEVER MISS A CALL, INC.,
a Nevada carppration
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By: ﬂ C;éa

Scoft Gershon. Chief Executive Officer

INTERC , INC.

By: ,ﬂL Cé;‘

S\ott Gershon, Chief Executive Officer
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER, dated April 16, 2001 ("Agreement”),
is entered into between Imercalinet, Inc,, 2 Florida corporation ("ICN"), and Never Miss A Call,
Inc., a Nevada corporation ("NMC").

RECITALS

A.  Therespective Boards of Directors of ICN and NMC believe that the best interests
of ICN and NMC and their respective stockholders will be served by the merger of NMC with
TC'N under and pursuant to the provisions of this Agreement and the Nevada General Corporation
Law and the Florida Business Corporation Act.

B. NMC has an aggregate authorized capital of 25,000,000 shares of common stock, >
paz value $.001 per share ("NMC Stock™). On April 16, 2001, there were 11,938,104 shares of '
NMC Common Stock issted and cutstanding,

C. ICN has an aggregate authorized capital stock of 52,000,000 shares consisting of
50,000,000 shares of common siock, par vale $.0001 per share ("JCN Common Stock™) and
2,000,000 shares of blank check preferred stock, par value $.0001 par value ("ICN Preferved
Stock). On the date hereof, there were 100 shares of ICN Common Stock issued and outstanding
and no shares of ICN Preferred Stock issued and outstanding.

AGREEMENT

¥n consideration of the Recitals and of the mutual agreemenis contained in this Agreement.
the parties hereto agree as set forth below.

1. Merger. NMC shall be merged with and into ICN ("Merger").

2. Effective Date. The Merger shall become effective immediately upon the filing of
this Agreemens and articles of merger with the Secretary of State of Nevada in accordance with
she Nevada General Corporation Law and the filing of this Agreement and articles of merger with
the Secretary of State of Fiorida in accordance with the Florida Business Corporation Act. The
time of such effectiveness is hereinafter called the "Effective Date.”

3. Surviving Corporation. ICN shall be the surviving corporation and shall continue
to be governed by the laws of the State of Florida. The separate corporaie existence of NMC shall
cease on the Effective Date.

4. Articles of Incorporation, The Articles of Incorporation of ICN as it exists on the
Effective Date shall be the Articles of Incorporation of ICN following the BEffective Date, unless
and untl the same shall thereafter be amended or repeaied in accordance with the laws of the Stare
of Florida. ' - _
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5. Bylaws. The Bylaws of ICN as they exist on the Effective Date shall be the Bylaws
of ICN following the Effective Date, unless and until the same shall be xmended or repealed in
accordance with the provisions thereof and the Jaws of the Stare of Florida.

6. Board of Directors and Officers. The members of the Board of Divectors and the
officers of NMC immediately prior to the Effective Date shall be the members of the Board of
Directors and the officers, respectively, of JICN following the Effective Date, and such persons
shall serve in such offices for the terms provided by law or in the bylaws, or until their respective
successors are elected and qualified.

7. Conversion of Outstanding NMC Stock. Upon the Effective Date, each issued and
outstanding share of NMC Common Stock (post 3.5 for 1 forward stock split, effective April 3,
2001) and all rights in respect theretd shall be converted into 1 fully paid and nonassessable share
of ICN Common Stock, and each certificate representing shares of NMC Conunon Stock {post
3.5 for 1 forward stock split, effective April 3, 2001) shall for all purposes be deemed to evidence
the ownership of the same number of shares of ICN Common Stock as set forth in such cerrificate.
Afier the Effective Date, each holder of an outstanding certificate representing shares of NMC
Common Stock shall surrender the same to ICN’s registrar and transfer agent for cancelation, and
each such holder shall be entitled to Teceive in exchange therefor a certificate(s) evidencing the
ownership of 1 share of ICN Common Stock for each 1 share of NMC’s Common Stock (post 3.5
for 1 foreard stock split, effective April 3, 2001) surrendered to ICN's registrar and transfer
agent.

8. Stock Options, Warrants and Convertible Debt. Upan the Effective Date, each
stock option, stock warrani, convertible debt mstrument and other right to subscribe for or
purchase shaves of NMC Common Stock (post 3.5 for  forward stock split, effective April 3,
2001) shall be converted into a stock option, stock warrant, convertible debt instrumnent or other
right to subscribe for or purchase the same smmber of shares of ICN Common Stock (with 2
corresponding reduction in the applicable exercise or conversion price, as the case may be, and
as required to reflect the post 3.5 for 1 forward stock split effective, effective April 3, 2001) and
each certificate, agreement, note or other document representing such stock option, stock warzant,
convertible debt instrment or other right o subscribe for or purchase shares of NMC Comnmon
Stock shall for all purposes be deemed to evidencs the ownership of a stock opting, stock warrant,
convertible debt instroment or other Tight to subscxribe for or purchase shares of ICN Common
Stock in accordance with the foregoing.

9. Rights and Liabilities of ICN. On and after the Effective Date, and all in the
manner of and as more fully set forth in Section 607.1106 of the Florida Business Corporation
Act and Section 92A.250 of the Nevada General Carporation Law, the title to all rea} estate and
other property, ot any interest thersin, owzed by each of NMC and ICN shall be vested in ICN
without reversion or impairment; ICN shall succeed to and possess, without further act or deed,
all estates, rights, privileges, powers, and franchises, both public and private, and all of the
property, real, personal and mrixed, of each of NMC and ICN without reversion or impairment;
ICN shall thenceforth be responsible and Iiable for all the liabilities and obligations of sach of
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NMC and ICN: any elaim existing or action or proceeding pending by or agaihst NMC or ICN
may be continued as if the Merger did not oceur or JCN may be substituted for NMC in the
proceeding; neither the rights of creditors nor any liens upon the property of NMQC or ¥CN shall
be impaired by the Merger; and ICN shall indemnify and hold harmiess the officers and direcrors
of each of the parties hercto against all such debts, liabilities and duties and against all ¢laims and
dernands arising out of the Merger.

10.  Termination. This Agreement may be terminared and abandoned by action of the
respective Boards of Directors of NMC and ICN at any time prior to the Bffective Date, whether
before or after approval by the stockholders of either or both of the parties hereto.

11. Amendment. The Boards of Directors of the parties hereto may amend this
Agreemen at any time prior 1o the Bffective Date; provided thar an amendment made subsequent
to the approval of this Agreement by the stockholders of either of the parties hereto shall not: (8)
change the amount or kind of shares, securities, cash, property or righis to be received in
exchange for ot on conversion of all or any of the chares of the parties hereto, (b) change any
term of the articles of incorporation of ICN, or (¢) change any other terms or conditions of this
Agreement if such change would adversely affect the holders of any capital stock of either party
hereto.

12.  Registered Office. The registered office of ICN in the State of Florida is located
at 100 NE Third Avenue, Suite 610, Fort Lauderdale, Florida 33301, and Kipnis Tescher
Lippmen & Valinsky, P.A. is the registered agent of ICN at such address.

13,  Inspection of Agreement. Executed copies of this Agreement wiil be on file at the
principal place of business of ICN at 6340 NW 5% Way, Fort Lauderdale, Florida 33309. A copy
of this Agreement shall be furnished by ICN, on request and without cost, 1o any stockholder of
gither NMC or ICN.

14.  Governing Law. This Agreement shall in all respects be construed, inferpreied and
enforced in accordance with and governed by the laws of the State of Florida.

15.  Service of Process. On and afier the Effective Date, ICN agrees that it may be
served with process in Nevada in any proceeding for enforcement of any obligation or NMC o
ICN arising from the Merger.

16.  Designation of Nevada Secretary of State as Agent for Service of Process. Onand
after the Effective Date, JCN irrevocably appoints the Secretary of State of Nevada as its agent
to accept service of process in any suir oOf other proceading to enforce the rights of any
stockholders of NMC or ICN avising from the Merger. The ‘Nevada Secremary of State js
requested to mail a capy of any such process o ICN at 6340 NW 5% Way, Fort Lauderdale,
Florida 33309, Arnention: Scott Gershon, Chief Executive Officer.
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i . thority duly granted
NESS WHEREOF, cach of the parries hereto, pursuant 1o au
b theirmr::;:gtive Board of Directors, has caused this Plan and Agr_eem&:nt of Merger 1o be
cimtnd respectively, by its Chief Executive Officer and attested by its Secretary.

INTERCALLNET, INC.
a Florida corporation

NEVER MISS A CALL, INC.,
2 Nevada corporation

ATTEST:

By: @-—w, @

TisFChief Bxecutive Officer
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