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ARTICLES OF MERGER
Merger Sheet

MERGING:

PHONE 1GLOBALWIDE, INC., a Florida corporation, document number
P96000042508

INTO
PHONE1GLOBALWIDE INC.. a Delaware entity not qualified in Florida

File date: September 25, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Haxris
Soeratary of State

Septenmber 25, 2001

PHONE 1GLOBALWIDE, INC.
100 N. BISCAYNE BLVD.
SUITE 2500

MIAMI, FL 3313208

SUBJECT: PHONE 1GLCEBALWIDE, INC,
REF: P86000042508

We received your electronically transmitted document. However, the
document has not been filed. Please make the following correactions and
refax the complete document, inelnding the electronic filing cover sheet.
PLEASE COMPLETE TEE DATE ON PACE 1 OF %HE PLAN AND AGREEMENT OF MERGER.

Please return your document, along with a dopy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
¢all {850) 245-688B0.

Karen Gibson FAX Aud. #: HO1000102318
Corporate Specialist Letter Numbeyr: 501200053439%

Division of Cerporations - P.O. BOX 6527 -Tallahassee, Flotida 32314
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PHONEIGLOBALWIDE INC., A DELAWARE CORPORATION

Pursuant to the provisions of Scctions 607.1107 and 607.1105 of the Florida
Busincss Corporation Act, Phone 1Globalwide, Inc., a Florida comoration ("Phone
1Florida™) and FhonelGlobalwide Inc., 2 Delaware corporation ("Phancl Delaware"},
adopt the fallowing Articles of Merger for the purpose of merging Phone 1Florida with
and into Phonel Delaware {the “Merger™).

FIRST: The Agreement and Plan of Merger is attached hereto as Exhibit "A",

SECOND: The Agreement and Plan of Merger was adopted by a majurity of the
sharsholders and all of the directors of Phone 1Florida by uranimous wriiten consent in
asccordance with the provisions of Sections 607.0704 and 607.1103 of the Florida
Business Corporation Act effective as of the 25th day of September, 2001.

IN WITNESS WHEREOF, these Articles of Merger have been exceuted on
behall of the parties hereto as of the 25 day of September, 2001.

PHONE 1GLOBALWIDE, INC,,
2 Florida corporation

By /y‘f @a

8 aq¥%, Chiéf Pinunciat Officer

PHONE 1GLOBALWIDE INC..
a Delawars corporation

Syed/AaqA, Chi€f Financial Officer
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HO01060102318
PLAN AND AGREEMENT OF MERGER

THIS PLAN AS,ND AGREEMENT OF MERGER (hercinafier referred to as this "Agreement") duted as of
September 235, 2001, is made and entered into by and between Fhone 1Globalwide, Inc., a Florida
corporation ("Company"} and PhenelGlobalWide Inc., a Delaware cotporation {*PhonelGlobal™)

RECITALS
A. The Company is a corporation organized and existing under the laws of the State of Florida; and

B. PhoneiGlobal is a wholly-owned subsidiary of the Company, having been incorporated on
Septemnber 21, 2001, to be effective on September 25, 2001.

NOW THEREFORE, in consideration of the premises, the mutual covenants herein contained and other

goed and valuable consideration the receipt and snfficiency of which are hereby ackmowiedged, the parties

hereto agree fhat the Company shall be merged into Phone1Global (the “Merger") upon the terms and -
conditions hereinafier set forth.

ARTICLEI
Merger.

On September 25, 2001 or as soon as practicable thereafter (the "Effective Date"), the Company shall be
toerged into PhonelGlobal, the separate existence of the Company shall cease and Phonellobal
(following the Merger referred to a3 "New PhonelGlobal”) shall continue to exist under the pame of
"Fhone1CGlobalwide Inc.” by virte of, and shall be governed by, the laws of the State of Delaware. The
address of the registered office of New PhonelGlobel in the State of Delaware will be The Corporation
Trust Company, 1209 Orange Street, in the City of Wilmington, County of Newcastle, State of Delaware.

ARTICLETT
Ceztificate of Incorperation of PhonelGlobal,

The Certificate of ¥ncorporation of New PhonelGlobal shall be fae Certificate of Incorporation of
Phone1Global as in effect on the date hersof without change unless and until amended in accordance with
applicable law.,

ARTICLE X
Bylaws of Phonel1Global.

The Bylaws of New PhonelGlobal shall be the Bylaws of PhonelGlobal as in effect on the date hereof
without change unless and until amended or repealed in accordance with applicable Iaw.

ARTICLEIV
Effect of Merger on Stock of Constituent Corporation.

4.1 On the Effective Date, (i) each outstanding share of Company comumon stock, $.001 par value
("Company Common Stock™), shall be converted into one share of New PhonelGlsbal common, stoek,
3$.001 par value, ("New PhonelGlohal Commeon Stock™), except for those shares of Company Cormmmon
Stock with respect to which the holders thereof duly exercise their dissenters’ rights under Florida law, {ii)
each outstanding share of Company Class A Convertible Prefermred Stack, $.001 par value (*Company Clase
A Preferred Stack™), shall be converted into one share of New Phone1Global Class A Convertible Preferred
Stock, $.001 par value, ("New PhonelGlobal Class A Preferred Stock™, except for those shares of
Company Class A Prefemed Stock with vespect to which the holders thereof duly exercise their dissenters'
rights under Florida law, (iii} aty fractional Mew Phone1Global Common Stock or Class A Preferred Stock

5083/76222-001 BRWORD/2084 v2
01000102318
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Toterests to which 2 helder of Company Comman Stock or Class A Preferred Stock would be entitied will

‘be canceled with the holder thereof being entitled to receive the next highest number of whole shares of
PhonelGlobal Comumon Stock or Class A Preferred Stock, and (iv) each outstanding share of
PhonelGlobal Common Stock held by the Company shall be yetired and canceled and shall resume the
status of an anthorized and unissued Phone1Global Common Stock.

4,2 All options and rights 1o acquire Company Common Stock uader or pursuant to any
options, warranis or contractual rights which are outstanding on the Effective Date of the Merger will
automatically be comverted into equivalent options and rights to purchase thet whole number of
Phone1Global Comitrton Stock into which the number of Cumpany Common Stock subject to such options
o warrants immediately prior to the Effective Date would have been converted in the merger had such
rights been exercised immediately prior thereto (with any fractional New PhonelGlobal interasts resulting
from the excrcise being rounded up to the next highest whole number). The exercise price per share of
options or warrants to acguire New PhonelGlobzl shall be the exercise price per share of options or
warrams to acquire Company Common Stock in effect priot to the Effective Date, and the other terms shall
alse be equivalent All plans or agreements of the Company under which such options and rights are
granted or jssued shall be contirued and assumed by New PhonelGlobal unless and until amended or
termrinated in accordance with their respective terms,

43 {a) Florida Atlmtic Stock Transfer, 7130 Nob Hill Road, Tamarac, Florida 33321,
Atrention: Rene Garcie, shall act 45 exchange agent in the Merger.

{t Frior to, or as soon as practicable after the Effective Date, Phone]lGlobal {or
New PhonelGlobal) shall mait to each person who was, at the time of mailing or at the Effective Date, a
holder of record of issued and outstanding Company Common Stock or Corrpany Class A, Prefemred Stock
(collectively, "Company Stock™) (i) a form letter of transmittal and (ii) instructions for effecting the
surrender of the certificate or certificates, which immediately prior to the Effective Date represented issned
and outstanding sbares of Company Stock ("Company Certificates™), in exchange for certificates
representing New PhonelGlobal Common Stock and New PhonelGlobat Class A Preferred Stock
{collectively "New PhonelGlobal Stock"). Upon surmender of a Company Certificate for cancellation to
Fhone]Global, together with a duly executed letter of teansmittal, the holder of such Company Certificate
shall be subject to pamgraph (f) of this scetion 4.03 and be entified 1o receive in exchange therefor a
certificate Tepreseating that number of New PhomelGlobal Stock into which the Company Stock
theretofore represented by the Company Certificate $o surrendered shall have been converted pursuant to
the provisions of this Article IV, and the Company Certificate so surrendered shall forthwith be canceled.

(e} No dividends or other distributions declared after the Bffective Date with, respect
to New Fhonel1Global and payable to holders of record thereof after the Effective Date shall be paid to fhe
bolder of any unsurrendered Company Certificate with respect to New PhonelGlobal Steck which by
virue of the Merger ace represented thereby, nor shall such holder be entitled to exercise any right as 2
holder of New PhopelGlobal, until such holder shall surrengder such Company Certificate, Subfect to the
effect, if any, of applicable law, after the subsequent surrender and exchange of a Company Certificate, the
holder thereof shall be entitled to receive any such dividends or other distribwtions, without any interest
thereon, which became payable prior to such surrender and exchange with respect to New PhonelGlobal
Stock represented by sach Company Certificate.

(d) If any stock certificate representing New Phone 1Global is to be issued in a name
other than that in which the Company Certificate surrendered with respect thereto is registerad, it shall be a
condition of such issuance that the Company Certificate so sumendered shall be properdly endorsed, or
otherwise in proper form for transfer, and that the person requesting such issuance shall pay any transfer or
othter taxes required by reason of the issuance to a person other than the registered holder of the Company
Certificate swrendered or shall establish to the satisfaction of New PhonelGilobal that such tax has been
paid or is not applicable.

(e} Afier the Effective Date, there shall be no further repisiration of transfers on the
stock transfer books of the Company of the shares of Company Stock, or of any other shares of stock of the

S0B3/76222-001 BRWORDI2UGA v2 . H01000102318
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Company, which were outstanding immediately prior to the Effective Date. - If after the Effsctive Date
certificates representing such shares are presented to New Phone1Global they shall be canceled and, in the
case of Company Certificates, exchanged for certificates representing New PhonelGlobal Stock as
provided in this Article IV,

ARTICLE V
Corporate Existence, Phone1Global and Liabilities of Phonel Global

5.1 On the Effective Date, the separate existence of the Company shafl cease. The Company
shall be merged with and inro PhonelGlebal in accordance with the provisions of this Agreement, -
Thereafter, New Phone1Globa) shall possess all the rights, privileges, powers and franchises, of a public as
well as a private nature, and shall be subject to all the restrictions, disabilitics and duties of each of the
parties to this Agreement and afl and singular; the rights, privileges, powers and franchises of the Company
and Phonc1Global, snd all property, real, personal and mixed, and all debts due to each of them on
whatever account, shall be vested in New Phone1Global; and all property, rights, privileges, powers and
franchises, and all and every other interest shall be thereafter the property of New PhonelGlobal, as they
were of the respective constifuent entities, and the title to any real sstate ‘whether by deed or otherwise
vested in the Company 2nd PhonelGlobal or either of them, shall not revert to be in any way impaired by
reason of the Merger; but all riphts of creditors and all liens vpon any property of the partles hereto, shall
be preserved wnimpaired, and all debts, liabilities and duties of the respective constituent entities shall
thenceforth attach to New Phone1Global, and may be enforced against it to the same extent as if said debts,
liabilities and duties had been incuered or contracted by it.

5.2 The Compazy agrees that it will execnte and deliver, or canse to be executed and
delivered, all such deeds, assignments and other instrumments, and will take or cause to be taken such further
or other action a5 Phone1Global way deem necessary or desirable in order to vest in and confirm to New
PhonelGlobal title to and possession of all the property, rights, privileges, immumities, POWers, purposes
and franchises, and all and ecvery other interest, of the Company and otherwise to catry out the intent and
purposes of this Agrecment.

ARTICLE V1
Cificers and Directors of Phonea1Global

6.1 Upon the Effective Date, the officers and directors of New PhonelGlobal shall be
officers and directors of PhonelGiobal in office at such date, and such persons shall hold office in
accordance with the Bylaws of PhonelGlobal ot until their zespective successors shall have been appointed
or elected.

6.2 If, npon the Effective Date, 2 vacancy shall exist in the Board of Directors of
FhonelGlobel, such vacancy shall be filled in the manner provided by its Bylaws.

ARTICLE vII
Approval by Shareholders; Amendment; Effective Date

7.1 This Agreement and the Merger contemplated hereby are subject to approval by the
requisite vote of shareholders in accordance with applicable Florida law. As prorptly as practicable after
approval of this Agreement by shareholders in accordance with applicable law, duly authorized officers of
the respective parties shall make and execute Articles of Merger and a Ceriificate of Merget and shall cause
such docnments o be filed with the Secretary of State of Florida and the Secretaxy of State of Delaware,
respectively, in accordance with the Jaws of the States of Florida and Delaware. The Effective Date of the

5083776222001 BRWORD/2084 v2 H01000102318
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Merger shall be the date on which, tha Merger becomes effective under the laws of Florida or the date on
which the Merger becomes effective under the liws of Delaware, whichever acenrs Iater,

72 The Board of Directors of the Company and Fhone! Glabal may amend this Agresmear at
any time prior 10 the Effective Date, provided that an amendment made subrequent ta the appraval of the
Merger by the shareholders of Company shal) not (1) alter ar change the amsunt or kind of shares to be
teceived in exchanye for or an conversion of alt or any of the Company Stock (2) alter or change any teym
of the Certificare of Incorporation of PhonelGlobal, or (3) alter or change any of the (crms and conditions
of this Agreement if such alteration or change would adversely affect the holders of Company Stock.

ARTICLE vIIL
‘Terminarion of Meraer

This Agréermemt moy be terminsted and the Merger abandoded at any time prior to the filing of this
Agreement with the Secretary of State of Floyida and the Seeretcy of State of Belavare, whethar before or
after shareholder approval of this Agreement, by the cassent of the Board of Divectors of the Company and
PhonelGlobal.

ARTICLE I
Miscellansous

Tn order fo facilitate the filing and rescrdiny of this Agreemant, this Agrcoment ray be cxceuted in
counterparts, each of which when se executed shall be deemed to be an Guiginal and all such counterpariy
shell topether constirete onc and the same jnstrument.-

N WITNESS WHEREOF, the pamies hercto have caused this Agrcement to be exscutcd by their
respective: officess, all as of the day and year first ahove written,

FHONE 1GLOBALWIDE, INC., a Elorida comporation

SOE76222-001 BRWORDIZ084 v2 [01000102318
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