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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreement"), dated as of
December 23, 1999, is entered into by and between Go2Call.com, LLC, an Illinois
limited liability company (the "LLC"), and Go2Call.com, Inc., 2 Delaware corporation
(the "Corporation™).

WHEREAS, the managers of the LLC (the "LLC Managers") have
determined it to be in the best interests of the LLC and its members (the "LLC
Members") 10 reorganize the LLC as a corporation (the “Reorganization"); and

WHEREAS, the LLC Managers and the requisite number of the LLC
Members have deemed it advisable and in the best interests of the LLC and L1LC
Members to merge with and into the Cotporation in order to effect the Reorganization;
and

WHEREAS, the LLC Managers, LLC Members and the Board of
Directors of the Corporation have approved and adopted this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
MERGER

1.1 TheMerger. Subject tothe terms and conditions set forth in this
Agreement, the LLC shall be merged with and into the Corporation (the "Merger")
pursuant to Sections 251 and 264 of the General Corporation Law of the State of
Delaware and Section 180/37-20 of the Illinois Limited Liability Company Act.

1.2 Effective Time. The Merger shall become effective (the
"Effective Time") upon (i) the filing the Certificate of Merger (the " Certificate of
Merger") with the Secretary of State of the State of Delaware and (ii) the filing of the
Articles of Merger (the "Articles of Merger") with the Secretary of State of Illinois, The
Certificate of Merger and Articles of Merger shall each be filed at such time as the
Corporation and the LLC shall direct.
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1.3 Surviving Corporation. The Corporation will be the surviving
corporation (the "Surviving Corporation”) of the Merger, and at the Effective Time, the
separate existence of the LLC shall cease.

ARTICLE T
THE SURVIVING CORPORATION
2,1 Name. The nameofthe Surviving Corporation shall continue to
be Go2Call.com, Inc.
22 ificate of ration; Bylaws. The Certificate of

Incorporation and Bylaws of the Corporation shall continue as the Certificate of
Incorporation and Bylaws of the Surviving Corporation, unless and until amended in
accordance with their terms and applicable law.

23  Directors and Officers. The directors of the Corporation
immediately prior to the Effective Time shall be and become the directors and officers
of the Surviving Corporation, each with the same position and tities as immediately
prior to the Effective Time. Each director and officer shall serve in accordance with the
Certificate of Incorporation and the Bylaws of the Surviving Corporation until his
successor is duly appointed and qualified or until his earlier resignation or removal.

ARTICLE IO
CONVERSION OF SECURITIES

3.1  Conversion of LLC Interests. At the Effective Time, by virtue
of the Merger and without futther action on the part of any LLC Member, the interests
in the LLC (the "LLC Interests") held by each LLC Member shall be converted into
either (i) such number of shares of fully paid and nonassessable common stock, par
value 8.01 per share, of the Surviving Corporation (the "Common Stock™) or (ii) such
number of shares of fully paid and nonassessable Series A convertible preferred stock,
par value $.01 per share, of the Surviving Corporation (the "Preferred Stock™), as set
forth opposite each LL.C Member's name on Exhibit A attached hereto. Immediately
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prior to the Effective Time, the Interests held by the LLC Members shall constitute
100% of the outstanding LLC Interests.

3.2 NoCommon Stock or Preferred Stock Qutstanding, Immediately

prior to the Effective Time, there are no shares of Common Stock or Preferred Stock
outstanding.

3.3  Issuanceof Stock Certificates. Promptly following the Effective
Time, the Surviving Corporation shall issue to the LLC Members stock certificates that
represent the number of shares of Common Stock or Preferred Stock into which their
LLC Interests have been converted.

ARTICLE IV

TRANSFER AND CONVEYANCE OF ASSETS
AND ASSUMPTION OF LIABILITIES

4.1  Transfer, Convevance asn mption. At the Effective Time,
the Corporation shall continue in existence as the Surviving Corporation and, without
further transfer, succeed to and possess al] the rights, privileges and powers of the LLC,
and all the assets and property of whatever kind and character of the LLC shall vest in
the Surviving Corporation, without further act or deed. Thereafter, the Corporation, a3
the Surviving Corporation, shall be liable for all of the liabilities and obligations of the
LLC, and any claim or judgment against the LLC may be enforced against the
Corporation as the Surviving Corporation.

42  Further Assurances. Ifatany timethe Corporation shall consider
or be advised that any further assignment, conveyance or assurance i necessary or
advisable to vest, petfect or confirm of record in the Surviving Corporation the title to
any property or right of the LLC, or otherwise, to camry out the provisions hereof, the
proper representatives of the LLC as of the Effective Time shall execute and deliver any
and all proper deeds, assignments and assurances, and do all things necessary and proper
to vest, perfect or convey title to such property or right in the Surviving Corporation and
otherwise carry out the provisions hereof,
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ARTICLE V
TERMINATION AND AMENDMENT

5.} Termination, At any time before the Effective Date, this
Agreement may be terminated and the Merger abandoned by the LL.C Managers or the
Board of Directors of the Corporation, notwithstanding approval of this Agreement by
the LLC Members, the LLC Mavagers and Board of Directors of the Corporation.

52  Amendment At any time before the Effective Time, this
Agreement may be amended, modified or supplemented by the LLC Managers or the
Board of Directors of Corporation, notwithstanding approval of this Agreement by the
LLC Members, provided, however, that no such amendment, modification or
supplement not approved by the LLC Members may materially adversely affect the
benefits intended under this Agreement for the LLC Members.

ARTICLE VI
MISCELLANEQUS

6.1  Entire Apreement. This Agreement contains the parties’ entire
understanding and agreement with respect to its subject matter, and any and all
conflicting or inconsistent discussions, agreements, promises, representations and
statements, if any, between the parties or their representatives that are not mcorpomtcd
into this Agreement shall be null and void and are merged into this Agreement.

6.2  Goveming Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware, without regard to
conflicts of laws principles.

6.3  Counterparts. This Agreement may be executed in any number
of counterparts, each of which shall be an original, but all of which together shall
constitute one single agreement,

6.4  Headings. The various headings are inserted for purposes of

reference only and shall not affect the meaning or interpretation of this Agreement or
any provision thereof.

187495.01-Chicage 524 4

g9el-4  800/800°d  [Bi-l E2vPYIBLYS 03|¥ DIBd ||BQ20D~HO¥S 86:80 1002-20-00Y

TRADEMARK
REEL: 2348 FRAME: 0860



8gl-d

6.5  Severability. The provisions of this Agreement shall be
severable, and any invalidity, unenforcability orillegality of any provision or provisions
of this Agreement shall not affect any other provision or provisions of this Agreement,
and such terms and provision of this Agreement shall be construed to be valid and
enforceable to the fullest extent provided by law.
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IN WITNESS WHEREOQF, the parties hereto have caused this
Agreement to be duly executed as of the date first above written.

Go2Call.com, Inc.

By: Z;dmﬁ,—_ 42 %»—/
Name;: uraLAcE )4~ :\;,bu»”

Title: ComFpmaler § Fresislont”

Go2Call.com, LLC

o Aati]
Name: Tohn A- Uix Jr.
Tiﬂe: Mar\aqer

The undersigned, acting as the Secretary of Go2Call.com, Inc., does hereby certify
that this Agreement has been adopted pursuant to Section 251(f) of the General
Corporation Law of the State of Delaware and that no shares of stock of
(Go2Call.com, Inc. have been issued prior to the Board of Directors' resolution to
approve this Agreement.

oA
Dated: December ﬁ, 1999

Lt Ot

Johtt A. Nix, Ir.

Secretary
Go2Call.com, Inc.
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