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Pursuant to Section 607.1104 of . the Florida Businsss =~ = =

[

Corporation Act, CALL NOW, INC., a Florida corporation (hereinafter
referred to as the "FLORIDA CALL NOW"), which owns all of the

issued and outstanding shares of CALIL, "MCOW,” INC., a Nevada
corporation (hereinafter referred to as the UNEVADA CALL NOW"),
hereby adopts the following Articles of "Merger for the purpose of ... .
merging the FLORIDA CALL NOW into NEVADA CALL NOW, the latter of

which shall be the surviving corporation. - --

1. The Plan of Merger in the form annexed .hereto was duly e
adopted. B =
2. The Plan of Merger was duly approved by the common .

shareholders of CALL NOW FLORIDA, the only voting class entitled to

vote on the Plan of Merger on October 28,.1999 and the number of

shares voting to approve. the merger was sufficient for approval.

The Plan of Merger was duly approved by the shareholders of. NEVADZ

CALL NOW on’October 28, 1999 in the manher provided by the laws of .

the State of Nevada. S S I
3. The date of the mailing to the sole. shareholder of NEVADA

CALL NOW of the copy of the Plan of Merger was Oc¢tober 28, 1999. -~ - -

FLORTIDA CALL NOW as the sole shareholder of NEVADA CALL NOW, hereby .

waives the thirty-day notice requirement. : : ’ S
IN WITNESS WHEREOF, . CALL NOW, INC. (Florida) and CALL NOW, ~ .=

INC. (Nevada) has caused these Articles of Merger to be duly



executed by their duly authorized cfficer on October 29, 1999. =

CALL NOW, INC., a Florida
corporation o S

By: e - T
Robert C. Bu‘f-fkf#,"’ President

CALL NOW, INC., a Nevada
corporation - ' - T

By: mﬁ/ﬁ/

Robert éiﬁﬁfﬁﬁ)ﬁ/ President A

CallNow\Nevada\Art-Merger.wpd



PLAN OF MERGER adopted by Call Now, Tnc., a business
corporation organized under the laws of the State of Florida
(hereinafter referred to as "Call Now Florida") and by Call Now,

Inc., a corporation for profit organized under thé laws of the

State of Nevada (hereinafter referred to as "Call Now Nevada").

1. Call Now Nevada and Call Now Florida shall, pursuant to
the provisions of the laws of the State of Florida and the
provisions of the General Corporation Law of the State of Nevada,
be merged with and into a single corperation, to wit, Call Now

Nevada, which shall be the surviving corporation when the merger .

becomes effective and which is sometimes hereinafter referred to as

the "surviving corporation" and which shall continue to exist as .

said surviving corporation under its present name, Call Now, Inc.,
pursuant to the provisions of the General Corporation Law of. the
State of Nevada. The geparate existence of Call Now Florida shall
cease when the merger becomes effective in accordance with the laws
of the State of Florida. o

2. The Articles of Incorporation of Call Now Nevada when the
merger becomes effective shall be the Articles of .Inceorporation of
the surviving corporation and said Articles of Incorporation shall
continue in full force aird effect until amended. and changed in the
manner prescribed by the provisions of the General Coxporation Law
of the State of Nevada. ’

3. The present bylaws of Call Now Nevada will be the bylaws
of the surviving corporation and will continue in full foree and
effect until changed, altered, or amended as theérein provided.

4, The directors and officers in office of Call Now Nevada
when the merger becomes effective shall be the members of the first
Board of Directors and the first officers of the surviving
corporation, all of whom shall hold their directorships and offices
until the election and qualification of their respective successors
or until their tenure is otherwise terminated in accoxdance with
the bylaws of Call Now Nevada.

5. Each issued share of common stock of Call Now Florida
when the merger takes effect shall be converted into one (1) share
of common stock of Call Now Nevada. The issued shares of Call Now
Nevada which are held by Call Now Florida shall be canceled when
the merger takes effect.. All outstanding options or warrants to
purchase shares of Call Now Florida when the mexrger takes effect

shall be exercisable for the same nutber of shares of Call Now

Nevada as of the effective date of the merger. . R

5. The merger of Call Now Florida with and into Call Now

Nevada shall be authorized in the manner prescribed by the laws of

the State of Florida and the State of Nevada.

7. In the event that the merger of Call Now Florida with and
into Call Now Nevada shall have been duly authorized in compliance
with the laws of the State of Nevada and the State of Florida, Call



Now Nevada and Call Now Florida hereby stipulate that they will
cauge to be executed and filed and/or recorded any document or
documents prescribed by the laws of the State of Florida and of the
State of Nevada, and that they will cause to be performed all
necessary acts therein and elsewhere to effectuate the merger.

8. The Board of Directors and the proper officers of Call ..

Now Nevada and of Call Now Florida, itéspectively, are hereby
authorized, empowered, and directed to do any and all acts and
things, and to make, execute, deliver, file and/or record any and
all ingtruments, papers and documents which shall be or become
necessary, propexr, or convenient to carry out or put into effect

any of the provisions of 'this Plan of Merger or of. the merger -

herein provided for.
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