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ARTICLES OF MERGER

Merger Sheet _ o _ —
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MERGING:

TRILOGY INTERNATIONAL, INC., a Florida corporation, P98000070358
INTO

TRILOGY ACQUISITION CORPORATION which changed its name to
TRILOGY INTERNATIONAL, INC., a Florida entity, P99000103431

File date: December 1, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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riicles of MMergee

Merging
Triloey Interpational, Inc. wit

and inte, Trilogy Acquisition Corveration
Pursuant to Secrion Sections 607. 1101, 607.1103, 607.1105, 607.11

6071307, 6071302
and 67,1320, Florida Statutes (the “Floridg Corporate Merger LawsT}

THE UNDERSIGNED, being the President and Secretary, respectively, ot both Trilogy Acquisition

Corporation and Trilogy Tnternational, inc. , hoth Florida corporations organized and existing under and by
virlug of Chapter 607, Florida Statutes, do hereby certify as follows:

-

The following articles of merger are submitted.in accordance with the Florida Busines
Corporation Act, pursuant to Scction 607.1105, Florida Statutes.

FIRST: That:
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The name and state of inco
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rpdration‘of eaclii the constituént corporations in the merg
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Trilogy International, Ine., a Florida corporation
Tritagy Acquisition Coiporation, 2 Florida corforation

{B) Trilogy International, lng,, shall-be mergedinte Trilogy Aequisition Corporation which shalt be the
surviving corporation as & wholly owncd-sabsidig@ uf ArperiNet Group.com, Tne., a publicly held
Delaware corporation (“AmeriNet™) which errrently holds all of Trilogy Acquisititn Corporation’s
ouistanding securities. - ) :
SECOND: Thatan Agreementand Plan of Merger diited as of November 27, 1999 (the “Reorganizaiion
Agresmient™, between AmeriNet, Trildgy Tnternational, Inc. and Trilogy Acquisition
Corporation has been approved, adopted, certified, exceuted, and acknowledged by each
of the constituent corporations in accordance with Sections 607.1101, 1103, 1105 and 1106,
Florida Stalutes. '

THIRD:

- That Trilogy Acquisition Corporation shull be the surviving corporation (the “Surviving
Corporation®) but that its name:shall be changed fo “Trilogy International, Ine. ”
FOURTH:

That the Articles of T;;@iiorpomﬁdi"t f f’ﬁi‘f&gy Acquiﬁ"&ion Corporhtiori shall be the Atticles

of Incorporation of the Surviﬁng; Corporation, subject to amendment of its name by
changing it to “Trilogy Internalivonaf, Ine,

FIFTH:

That the executed Reorganization Apreement is on file at the principal place of business of

the Surviving Corporation, at the following address: Trilogy Intemnational, Inc; 526
Southeast Dixie Highway; Stuart, Florida 34594,

Please luitial: Merging Corparation
Yriluge Inteenatinnsl and Yrilogy Avquisitian

- Surviving Corporaﬁo&_ _

Articles of Merger Pape: 1
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SIXTH: That a copy of the Reorganization Agreement will be furnished by the Surviving
Corporation, on request, and without cost, to any stockholder of any constitueni corparalion.

SEVENTH: That the plan of merger, as stated in Article [ of the Re.organmauon Agreement, is as
tollows: .

Plan of Rearganization

11 The Merpger; Definitinns.

(A}  The Merger. . . o o o7
At the Bffective Timg, (as defineqd in Section 1.2) andisubject to and upon the terms
and conditions of thig. Agreemaﬁi g Bections 607 1101, 607.1103, 607.11305,
607.1106, 607.1301, 607.1302 4hd 607.1320, Florida Statutes (the “Florida
Corporate Merger Laws™), Trilogy shall be merged with and into Trilogy
Acquisition, the scparale cotporate cxistence of *Trilogy shall cease and Trilogy
Acquisifion shall contmuc as the burvwmg corporatlon.

(B)  Definitions. BRSO T R S

The fallowing termg, whether of not initially capitalized, wilt have the meanings sct
forth below:

(D Aggrepate Common Stock MNimmber: Fhe “Aggregate Common Stock
: Numbéy® shall mean the
ageregite number of ‘shares of
Teilogy’s Commen Stock:
outstanding immediately pnor o
the Bffgctive Time. -

{2} Aggregate Option Nunsber: The “Aggre&,ate Option Number”
. ~.yhall mean the agpregate number
, St F oFshares of Trilogy's Common
. - Stock issuable upon the exercise
O - #f all outstanding options,
vamants and other convertible
sécurities (if amy) to uacquire
shares of Trilogy’s Common
Stock (whether weeted or
unvesied) immediately prior to
S the Effective Time.

(3) _  Agpregate Share Number: o The “Aggregate Share Number™
shall be 1,817,273,

Please Initial: Merging Corporation \.@Surviving Corpdfaﬁon_gb

Eﬁ!lgﬂ antmitﬁmi aud c@ﬁlﬂﬂ Mm&ﬁm - Articles of Merger Page 2
H99000030465 3
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(4)
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® _

(9)

(19)

(11)

(1D

(12)

(13

561 478 1817;
Afiiliate:

Capital Stock

The Commission:
Code-.. - - _

Escrow Number:

Escrow Stock:

Exchange Act:

_ Exchange Act Reports

Exchange Ratio:

Florida Corporate Merger Luws:

Knowledge:

- that number of

Dec-1-090 O:a5AM;

An entity or person that controls,
ta controlied by or iz under
commmon control with another
person,

The generic term used for equily
securities, whether common,
preferred or otherwise.

© The United States Securities and

Exchange Commission.

the Inmternal Revenue Code of

19,?6; as amended. R

'ﬁze “HEserow Number” shall be
' shares of
AmeriNet Common Stock equal

to the Aggregate Share Number .

miltiplied by twenty percent.

The shares of ArneriNet common
stock issuable to Trilogy’s
stockholders retained for the
purpsiée described in Article VIL

“The Secm'mes Exchange Act of

1934, as's¥nended,

All reports filed by AmeriNet
with theé Commission pursuant to
Sections 12¢g%-43 and 15(d) of
the Exchange Act.

The “Exchange Ratio™ shall
nizan the quotient oblained by
Hividing (x} the Aggregate Share
Number by {y) the Aggrepate

Gommon Stock Nl_meer.

Segtions 607.1101, 607.1103,
607.1105, 607.1106, 60G7.1301,

2607.1302 and.607.1320, Florida

Statutos.

When used to qualifya
representation or warranty, the

Please initial: Merging Corporation _@ Surviving Corporati I‘Ch
Writwgy Juternational ud Wrilsgg Arqisition

Articles of Merger

Page3

Page 4
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word “knowledge” or any
derivations or varistions thereof,
whether in the form of' 4 word or
phrase, shall mean knowledge
after reasonable inquiry by an
executive officer of the legal
entity on whose behalf the
agsertion is made and will
includc information that such
legal entity should have had in
the excrcise of reasonable _
diligence, ) B L

{14y  Materiak When used to qualifya
e represenlation or warmnly, the
) word ‘“material” or any
derivations or varialions thereof,
whether in the form of a word or
: phraae, shall mean g varianee that
could huve negatively affocted
decision by a reasonably prudent
- person to  engage in. the
transactions contemplated by this
Agreement, and shall be
measured both on the occasion in
.,-_wh!ch such term is referenced as
well 45-0n an ageregate basis
with ot “Stmﬂar m&ﬁﬂfs

{15} NASD: ‘The " Nafieral Association of _
Securities Dealers, Inc., a
i Delaware .ct¥poistion and self
. regulatory organization
#. registered with the Commission,
{16)  Options or Warrants: - ¢ The terms “Optlon[s]” and "
; ’ © & “Warrani[s],” as used in
' connection with Trilogy, shall be
deemned to include Trilogy’s L
curtently outstanding ten year
aptions, its currently outstanding -
five year warrants and any other
rights to rgecipt of secufities of
Trilogy, unless the context
clearly roquires a different
interpretation,

Please Initial: Merging Corporation | E Surviving Corpornation I‘E b

Uritogy Duternatinel axd ‘Gritogg Arqaisition Articles of Merger Page 4
' H99000030469 3 _
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(17 OTC Bulletin Board: The over the counter electronic

securitics market operated by the

NASD, : o
{I8)  Securitics Act: The Securities Act of 1933, as

amended.
(19} = Subsmantial Compliance Compliance which the Party for

whose benefit or at whose
request an act ig performed, or
for whose benefit or at whose
request an act is refrained from
coulduthder the circumstances be

reasonably expected to accept as
- T fufl compliance. o
(20)  Surviving Corpbration; " Hrilogy Acquisition, as the

- gprviving corporation after the
: Merger, but operating under the
5, mame “Trilogy Internativmal,

© e

(21)  Tax: b For the “:purposes of this
Agreement, a “Tax™ or,
collectively; - Taxes,” mesns any
and all federal, state, local and
foreig: taxes, assessmiénts and
other :povemmental charges,
duties, impositjons and Habilities,
including wXes based upen or
measuréd by gross receipfs,
income, profits, sales, use and

. occnpation, and value added, ad
W& 7 “yalorem, trangfer, franchise,
withholding, payroll, recapture,,
employment, excige and propetty
taxes, together with all interest,
penalties and additions imposed
with respect to such amounts and
¥ . ady obligations wunder any
agréements or arfangements with
any other person with respect to
# such amounts.

(22)  Addilional defined terms are specificd in certain sections and subsections
below and are characterized by the use of initial letier capitalization.

Please Initial: Merging Corporation Surviving Corporation@

Yrilogp utermatiomal sud Yrilogy Argeisition Ariicles of Merger Page5 -
H99000030469 3
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(B)

©)

(A)

“Dec-1-89 9:346AM;

Effective Date & Time.

As promptly as practicable afier the satisfaction or waiver of the eonditions set forth
in Ardicle VI, the Parties shall cause the Merper to be consummmated by filing
articles of merger (the “Articles of Merger™) with the Secrelary of State of the State
of Florida, in such form as required by, and exccuted it accordance with the
reievant provisions of the Florida Corporate Merger Laws.

The effective date and time of the Merger shall be the time on which the Atticles
of Merger are recorded as having heén filed by the Seerctary of Statc of the State
of Florida on Monday, November29,1999 (the “Effective Date and the “Effective
Time,” respectively).

af

(43 This Agreeritent is being exetuled on Nove,mber , 1999 and the Parties
hereby aek‘nowledge that

(2) AmenNet has nauqad $250 000 o bc deposﬂcd in an attorncys
trust agcount:maintained by Mmhaei Harris, P.A., a Flarida

profeséional corporation whtich is'%etin g ag legal counsel to Trilogy

in cotfunction with the Merger (the “Closing Deposit” and the
“Harris Frm™);

{b) The Closing Deposit is igtendsd to meet Anicri®et’s obligation to
invest at least $250,006 in Trilogy Acquisition, as called for by
_ Secuon 5.13(A) of this Agreement .

(2) In the event that on the Effectiveidate the Partiesiave completed:grecition
: of this Agreement and haye thereafter confirmed in writing to'each other
and to the Harei Pirm that'thiey are safidifad that all conditions precedent
1o the Merger have been met or are being waived, deferred or converted to
condilions subsequent, Uit Hartis Finmn will causéThe Merger to be effected
by fing the articles of pRerger pmwded to it by Amerﬂ\?et”-s Tegal counsel
by the laws of tﬁe State §f kada incéfectuate the Merger and, uptm
receipt of contffrmation thafilie filing s effegfive, shall release the proceeds

of the Closing’ Depoml to the Successor Gmrporatwn (the “Closing”).

3) In the event that the Mérger does not takeplace ott the Effective Daig, the
Harris Firm will immediately return the proceeds of'the Closing Deposit to
the order of AfneriNet.

Pl

(3 e Merger, Sl

At the Effective Time, the effect of the Merger shall be as provided under the
Florida Corparate Merger Laws.

Uritugy Duteruationsd and Yrilogs Acquisition

Please Initial: Merging Corporation L 1) Surviving Comoraﬁor@_
Articles of Merger Pagc 6
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(B) _ Without limiting the generality of the foregoing, and subject thereto, at the Effective
Time all the property, rights, privileges, powers and franchises of Trilogy and
Trilogy Acquisition shall vest in the Surviving Corporation and all debts, liabilities
and duties of Trilogy and Trilogy Acqmsmon shall become the debis, liabilitics and
duties of the Surviving Corporation.

14 Artic neorporation: Bvlaw: . _

Unless otherwise determined by AmeriNet prior to the Effective Date, prowded that
they are materially similar to the forms of articles of i mcorpuranon and bylaws Included i n
Schedule 1.4, at the Effcctive Time:

(A) The articles ul‘mcmpomhon of Trilogy Acquisition, agiii effect immediately prior
to the Effective Titge, shall be the articles of m¢6rporanon of the Surviving
Corporation until theteafter anittided. 5% provided by law and such articles of
incorporation; provided, however, thaf Article 1 of the articles of | ingorporation of
the Surv;vmg Corporatipn, shall be amended to réad as follows: “The name of the
corporation is Trilogy Iﬁtemational Tne™ B

{(B)  The bylaws of Trilogw: Acqmsmon, as in effept 1mmed1ately prior to the Eﬂ‘ecuve
Time, shall be the bylaws of the Survwmg Cm'poranon unttl t‘nercaftcr amcndz&.

15 Directorsand Officers.

Subject to the requirements of Section 5,14, the directors of Trilogy AcqulSItlon

.. immediately prior io the Efféétive Time shall be the, nﬂilal directors of the Surviving

Corparation, each to hokdiotfice in accordance with the articles ofifieorporation kg

of the Surviving Corporation, and the of¥icers of Trilogy Acquisiion immediaté] ¥, DIIOT. 10

the Bffcctive Time shall be the tnitial offiders of the $ii¥¥iving Corporation, in eadh case
unii} their respective successors are duly elected or appointed ‘and quﬁhﬁed

1.6 Maxiruwin S]mres to Be Tssned: Effection Capital Stock.

(&) (1)  Thonumberof shands of Ammﬁetfcdiﬁmaﬁ Stock to ba issued (excluding
the shares of Ameriet Comon Stock toibe reserved for isseance upon
cxercise of Tﬂlogy 3 Dptmns and Warrants assumed by AmeriNet) in
exchange forthe cancellation of albof the Tnlogy Common Stock (the only
Trilogy sceurities to be auﬂatmdmg orreseérved at the Effective Time):; shall
be determined fmmediately. prior to the Effective Date and shall be equal
to the Agyreymte Sharc Liber: fas dcﬁmd along wilh other capitalized
terms usedsherein, in Section 1.1(B)]; provided, however, that such
AggregateShare Number shall be adjusted as prmnded in Section 1.6(BY(5)
below and to reflect the gkercise 6 any Dissenters’ Rights which will result
in a pro rata adjustment to the Aggregate Share Number, as provided forin
Seclion 1.7 below,

Please Tnitial: Merging Corporution Q@) Surviving Cﬁrporam%@z

vilooy Satergatioua] anh c@ﬁﬂﬂ nisiiinn Articles of Merger Page 7
Yt 3 poge A HI9000030469 3
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2)

No adjustroent shall be made in the number of shares of AmeriNet
Common Stock issued in the Merger as a result of any cash proceeds
received by Trilogy from the date hereof to the Effective Date pursuant to
the excreise of currently outstanding Options or Warrants fo aoguire
Trilogy’s Common Stock; provided that: :

(a) The proceeds therefrom are retained in a segregated escrow
accountby Trilogy’s legal counsel and ave not direcily or indirectly
(through the incurrence of debt or otherwise) expended prior to the
conclusion of the Merger;

(b) Such funds arecredtted against the $25~9,6001n ﬁng@ing_ fo be
provided by AmériNet to the Surviving Corporation pursuant to
Section 5.13 ofithis Agreément; angd:

(¢)  The seourities issusble upion exerdise of the Options and Warrants
are held in abeyance @ntil the Effective Time, whereupon
Ameri¥et common stock shall beissued as provided in Section 1.6
below. ‘

Sl."lbject-to the terms and 'éaﬁdiﬁong?df‘:iﬁis Ag:%eimﬁt, as ot:tﬂg Bffective Time, by
virtue of the Merger and withigut any action on the ‘part of Trilogy Acquisition,

Trilogy or thie holder of any of the following securitics:

(1)

2)

-

Conversion of Trilogy’s Securities, -

Each. shiare of Trilogy’s comition stock, par value $0.001 per share
(“Trilogy’s Common Stock™) including all. of Trilogy’s formerly
outstanding preferred stock par value $0.001 per share which will be
converied 6 Trilogy Commen Stock priorto e Effective Time (“Trilogy’s

Preferred Stock,”) outstgnding immediately per to the Effective Time

[other than any shares of Trilogy’s Capital Stk to-be canceled pursuant
to Section 1.6.and any Missenting Shareg, aw defined and to the extent
provided in Seetien L7} .will be taticeled and extinguished and be

converted autgmatically inte the right to réteive that number of shares of

AmeriNet Comimon Siock equal toithe Exghange Ratio upon surrender of

the certificute rpresesiting suck shares of Trilogy’s Common Stock in the
manner provided in Section 1.8, '

Canvellation of AmeriNgt Ownied and Trilagy Owned Stock,

Each share of Trilogy’s Common Stock owned by Ttilogy Acquisition,
AmeriNet, Trilogy or any direct or indirect wholly ewned subsidiary of

AmeriNet, Trilogy Acquisition or of Trilogy immediately prior to the

Effective Time shall be canccled and extinguished withont any conversion
thereof,

Plcase Initfal: Merging Corporation EB Surviving ComoratiorQJD_

f@}rﬂm Anternutionat anr Yrilogy Acquisition Artlcies of Merger Page 8
' HI9000030469 3
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Stock Options & Warrants. i

{a) All Trilogy Common Stock purchase Options and Warrants are
disclosed in Schedule 1.6{B)(3) snd no additional rights to
purchase any Trlogy securities will be gramted without the prior
written consent of AmeriNet. .

{b) At the Effective Time, all Options and Warrants to purchase
Trilogy’s Common Stock shall be assumed by AmeriNet and
entitle the holder o purchase ohe ghare of unregistered AmeriNet
Commot Stock fo¥ evegy three shares of Trilogy's Commen Stock
that was issuable pursuaﬂnt to such Oplion-of Wartant prior to the
Merger, at $0.75 per shiare; provided, that:

e
S

()] The shs’ii-:-qs;-.@ RmeriNet Common Stock issuable upon
exercise of the Option or Wamant will be issued in

ireliance on the exemptw@prov:smns of Section 4(2) of the
Beewrflies Act c:t‘ 19’-1’% aﬁi&mended (the “Gecunhcq Act™)

' Stock may:Be legall 1s>u§d in reliance of Section 4(2) of
the Securities Act;

(i)  The Warrants will be exercisable for aperiedisf five years
followitig the Effective T1mc, dhd

(iti) The terms of the Qp!:ions or Warrants afiter theip

il conversion fo AmeriNet optiofisiand wartants Hither than
as speclﬁcally set furth_ in_ this Agreement;;ishall- be
identical (o ihe terms ai ih nmc of their issuanee.

(c) In the event that Ame.nNe!. files a, amgxstrauon statement on
Commission Fofin S-8 registering secpritiestobeiiuedar held by
empleyees of* AmeriNet.or of AmeriNet’s subsidiariés;. the
AmeriNet common: stock puieliase Options received by and hild
by ctiployees and-eensultants of the Surviving Corporation and
formet: employees and consultanis of Trilogy, shall be included

Capilal Stock of Trilogy Acqumhon

Each stogk certificate of Trilogy Acquisition evidencing ownership of any
such shares shall continue toigvidence ownership of such shares of
Common Stock of the Surviving Corporatlon alI of which will be held by
AmeriNet.

Please [nitial: Merging Corporation ‘ 'g; Surviving Corporatiou@
'@}ﬁingq gn&mﬁnm i ra}riﬂng! Mni&iﬁﬂu ~ Artieles of Merger Page 9

inito the extent that they are legally ehg:ble for inclusion

Page 10/18
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1.7

(A)

(B)

<)

(5) Adjustments to Exchange Ratio.

The Exchange Ratio shall be adjusted to reflect fully the effect of any stock
split, reverse split, stoek dividend (including any dividend or distribution
of scouritics converlible into AmeriNet Common Stock or Trilogy’s
Common Stock), reorganization, recapitalization or other like change with
respect to AmeriNet Common Stock or Trilogy’s Comimon Stock occurring
after the date hereof and prior to the Effective Time, atid the exercise of
any Digsenters’ Righta.

(6} Fractional Shares, ,,;::’ . B

No fraction of & share of Amt;ﬁNe,l Common Stock will be la.swed but m
lieu thereof gach holder, of shares of Trilogy's Common Stock who will
otherwise be &ht:ﬂed o &“mwtﬁﬁﬂ of # shuge of AmeriNet Common Stock
(after aggregatmg all fractional shares of: ﬁ.menth Common Stock to be
received by suchi holder) shall be entitled toreceive from AmeriNeta whole
share of Amerilet Common Stock.

ting 8§ 5, 4

Notwithslanding any provision of this Agteement to the contrary, any shares of
Trilogy’s Capital Stock held by ahiolder who has demanded arid-perfected appraisal
rights for such shares in accordance with the Florida Comorate Merger Laws and
who, as of the Effective Time, has not effectively withdrawirsuch appraisal rights

.6, Dissenting Shares”);shall not bg:egnveried ixtn-or represent a right to- receives.

AmeriNet Common Stock pursusgtit to Ssvtion 1.6, but theholder thereof shall onty
be entitled to such, ,ughts as are gmnted by the Flonda.ﬂﬁrparate Mergiiihaws,

- Notwithstanding ﬂle provisions of subsecnon (A‘j, 4 any holder of shares of

Common Stock 6F;Irilogy who d¢mands:appraisal of sugl shares under the Flotida
Corporate Merger Laws shall effectively withdraw the right.to appriisal, then, as
of the later of the Effective Time and the opcurrence of such event, such. holder's
sh.ires shall duwmancally he conv&ﬂed o ansi repmsent only the right to receivc

repregenting such sharés.
48] Trilogy shall give AmeriNat:

(2}  Prompt notice of amy weitten demands for appraisal of any shares
of Capital Stock of Trilogy, withdrawals of such demands, and any
other instruments served pursnant to the Florida Corporate Merger
Laws and received hy Télogy: and

(b} The apportunity to p&rticipate in all negotiations and procesdings
which take place prior to the Bffective Time with respect to
demands for appraisal under the Florida Corporate Merger Laws.

Uoilog Internatiomni aus Uoilogp Dequisition  ~  Articles of Merger Page 10
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A

)

(E)

(&)

(B)

©_

(2) Trilogy shall not, except with the prior written consent of AmeriNet,
voluntarily make any payment before the Effsctive Time with respect to
any demands for appraisal of Capltal Stock of Tﬁlogy ot offer to settle or
settle any such demands, _

The Aggrepate Share Nuinber shal] be reduced to reflect the quantity of AmeriNet
Common Stock that would have been issued to person'’s electing to exercise
Dissenters®s Rights.

All paymenis 10 Tritogy Capital Slopkholder.«_. that exercise Dissenters’ Ri ghts shall
be made by Trilogy. _

Surrender of Cenﬁﬂg.ates. T .

Exchange Agent. " f’ ; -

Unless modified by AmeriNet, Liberty Transfer Co,, Inc., of Huntington, New
York, AmeriNet's curfent transfer ageni, shall serve as exchange agent (the
“Exchange Agent™) m.the Merger.

a0

AmcriNet lo Provide Comiagn Stoik.

Prampily after the Rffective Tinve, AmesiNet shall make availsble tathe fxchange
Agent for exchange in accordsnee WIth this Article F-the shares of AmeriNet
Common Stock issisgble pursuant to Section 1.6 in ¢xchangc foroutstanding shares
of Trlogy’s Commoﬁ%*mck

Exchange Pmcedures. . .

(1) _ Promptly after the Effective Time, the Sunmrmg Carporamon, shall cause
to be mailed to each hotder of record of a cextificate or certificates (the
“Certificates”) which lmmedmteiy prior to the Effective Timetepresented
outmndmg shares of Tyilogy's*Common Stock whose shares were
converted into the, right t.regeive shates of AmeriNet Common Stock
pursuant to Sﬁctmn I 6 h

(a) A letter of tranqm ittal (whtch s?rall specity that dﬁlwery shall be
effectedl, and tisk of loss. and hﬁc to the Certificates shall pass,
only ugon delivery. of the Certificates to the Exchange Agent and
shall e in such:form and have sucli other provisions as AmcriNct
may reasonably specify); and

() Instructions for ure in effecting the surrender of the Certificates in
exchange for cerfificates representing shares of AmeriNet Common
Stock.
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2)

(3}

(4)

(3

Upaon sureender of a Certificate for cancellation to the Exchange Agent or
to such other agent or agents as may be appointed by AmeriNet, together
with such letter of transmittal, duly completed and validly executed in
accordance with the instructions thereto, the holder of such Certificate shall
be entitled to receive in exchange therefor a certificate representing the
namber of whole shares of AmeriNet Commuon Stock (Iess the number of
shares of AmeriNet Common Stock to be deposited in the Escrow Fund on
such holder's behalf pursuant to Article VII hereof) to which such holder
is entitled pursuant to Section 1.6, and the Certificatc so surendered shall
forthwith be canceled. . - ] ]

As soon as practzcabie=aﬁer the Effective Time,-4nd subject to and in
accordarite with the provisions 6f Article VIT heréof, AmeriNet shall cause
to be dlsmbutcd to the Esérow Agent (gs defined in Article VII) a
certificaie or mmﬁcawmmpmsmtmg thatfumber of shares of AmeriNet
Commion Stock equal to the Escrow Numiber which shall be registered in

the name of the Escrow Agent.

Such shares bhéi]l be beneﬁmaliy owned by the holders on ﬁhose behalf -

such shares wire deposited™th the EscrowsFund but shall be available to
compensate AmenNet for.certain damiiges a3 provided in Arttcle VH.

Usntil so surrendered, each outstandmg Clortificate: uthty Apﬁﬁ'r o the
Effective Time, represented shares of Trilogy*s Comumicn Stock will be
deemed from and after the Effective Time, for all cotposale purposes, other
than the pay:ifhtof dividenids, to evidencs the ownership of the number of
full shares of AmeriNet Commion Stock inio wh’i:ﬂﬂnguch shares i Frilogy's
Commoen Stock shall have been so converied in accordanee wid] % Sectmn
16. e e

D Dlsmbuuons ‘With Respect to Unexchanged Sharcs.

(1).

(2)

No dividends or other: dmtnblmm declared or made after the Effecnvc
Time with respediity Amcﬁﬂat{mmmﬁa Stock with a record date after the
Effective Time will'be paid t6 the holder offany unswrrendered Certificate
with respect {cithe shares of AmeriNet Cogfirnon Stock represented thereby
until the holder of record of such Certlﬁeate shall surrender such
Certificate.

Subjectto appﬁcahlﬁ law}5itowing surrentor ofan y such Certificate, there
shall be paid to the record holder of the cétfificates representing whole
shares of‘AmeriNet Comion Stock issued in mcchange therefor, without
interest, at the time of siich suffénder, the amounit-of disddends or other
distributions with a record date after the Effective Time theretofore paid
with respect to such whole shares of AmenNet Common Stock.
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Transfers of Ownership.

if any certificate for shares of AmeriNet Common Slock is 16 be issued in 2 name
other than that in which the ¢ertificate surrendered in exchange therefor is
registered, it will be a condition of the issusnce thereof that the certificate so
surrendered will be properly endorsed and otherwise in proper form for transfer and
that the person requesting such exchange will have paig to AmeriNet or any agent
designated by it any trausfer or other Taxes requited by reason of the issuance of
a certiftcate for shares of AmeriNet Common Stock in any name other than that of
the tegistered holder of the certificate surrendered, or established to the satisfaction
of AmeriNet or any agent designated hy it that such Tax has been paid or is not
payable.

Mo Liability.

LEAT e
BB

Notwithstanding anyth‘mg to the contrary in ﬂus Seetion 1 8 none of the Fxchange
Agent, the Surviving Céitporetion, or any bther Party shall be liable to a holder of
shares of AmeriNet Céinmon Stock or Trilogy™s Capital Stock for any amount
propetly paid to a public official pur:suant to any ap’phcable abandoned property,

escheat or similar law: . ,

P, B - - ) i e
Wi e E . ,,._.=1 ,,,,,, e

All shares of AmeriNet Common Stock jssued upon the. surrender far exchange of
shares of Tnlogy $«Common Stock in accordance with the térms hereof (including

any cash paid in resfiget.thereof) shall be deem@d to have been issued in fulk-

satisfaction of all ¥ights pertaining to such shares of Trildgy’s Common Stock, and
there shall be no further registration of transfers on thexcords of thﬁf-“ yrviving
Corporation, of sharas of Trilogy’s Capital’ S’mgk whmh were outﬂtandmg
immediately prior 1o the Effactive Time,

I afiér e Bifective Time, Ccmﬁcates de presented 16 the. &W{hg Corporation,

for any reason, they shall be mnceled and B,xchanged as provided in this A.nmle L

in the event any certifiéates evidencing shares of Trilogy’s Common Stock shall
have been lost, stolen oz destroyed, the Ex¢hange Agcnt shall issue in exchange for
such lost, stolen or dcgﬁ*oyud certiffcatcs, upon he making of an affidavit of that
fact by the holder therteof such shares of AmeriNet Common Stock and cash for
fractional shares, if:ény, as mdy be required pursiigt to Seotion 1.6; provided,
however, that AmeriNet may, in its discretion and as d condition precedent to the

issuance thereof, require the owdlér of such lost, stolen or destroyad certificates to

dcliver a bond in such suin a3 it may veasonably direct as indemnity ageinst any
claim that may be made againsi AmeriNet or the Exchange Agent with respecl o
the certificates alleged to have been lost, siolen or destroyed.
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1.i1 Ta gequences Accounting Treatment.

(A)  Itisintended by the Parties that the Merger shall constitute a reorpanization within
the meaning of Section 368 of the Internal Revenue Code of 1986, as amended, and
the Parlies agree that if modification of the terms of this Agreement in a non-
maierial manner to attain such qualification is necessary, they will negotiate in good
faith to make such required modifications.

(B) The Partics intend that this reorganization qualify for accounting treatment as a
pooling of interests rather than as a purchase and the Parties agree that if
modification of the terms of this Agreethent is necessary to attain such accounting
treatinent they will negotiate inigood faith to make such reditired modifications;
however, the Patties acknowledgé that the exchange. ¥ the outstanding Trilogy
Preferred Stock for Trilogy Commeon Stagk unmedta’t‘ely prior to execution of thig
Agreement may mukepooling sofF mﬁ:res;mpwunung"for the Merger unavailable and
such unavailability will not have any effect on the rights or obligations of the
Parties under this Agree.mant

1.12  Taking of Necegsag;&cﬂon. Furﬂmr Acggn

..... =

If, at any time after the Bffective L"rme, any further actlon is mecessary or desirable
o carry out the purposes of this Agreement including, without limitation: (i} the
vesting in the Surviving Corporation of f31l right, title and pissessionto all assets,
property, Tights, privileges, powers dnd franchises. of Trilogy and Trilogy

* Acquisition; (if) compliance with the requirements of Code Section 368; and, (iii)
use of'the pooling of interest method to account for the reorganization in thﬂ?ﬁﬁdlted_;s.
financial statement of AmeriNet-and thé:Surviving Cotpioration; the officers and
ditectors of AmeriNet, Trilogy aind Trllagy Acquisiton:dre fully authorired in the
name of their respective coiporatidns or otherwise to take and will take, all such

lawful and necessary action. coO l\él ‘R OAN

theet

| Thwie articles of merger shall éacomé effective a

P ong gl

(u E LY
The Plan of Merper was #d d by the bodrd of directors & m iNet, as ‘the sole
stockholder of Trilogy “cquisition Corporation thesurviving corporation, on Novemiber 12,
1999, and by the board-of directors of Trilogy Aeqmsmou Cozpo_ranon on November- a q

1999,
TENTH: . The Plan of Merger was adopted unanimously by the board of directors and then by the -

stockholders of Tnlogy Intematmnal Iné, as the mmgmg corparation, on November 27,

1999, ,

Please Initial:  Merging Corporation Surviving Corporarim .
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jn mfm;dﬁ W!wrga; Trilogy Imernational, Inc., and Trilogy Acquisition Corporation have
caused these Articles of Merger 1o be executed by Carol A. Berardi, their President, and attested to by John
Homes, their Secretacy, thiz 288 ‘

Trilogy International, Tne.
Florida corporatio

By:
{Corporate Seal}
TP )
Trilogy Acgiisition:Corporation
loridarcorporat .
By ’
arol A, Berardi, Presiderit
£Corporait Scal}
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