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ARTICLES OF MERGER
Merger Sheet

MERGING:

NET PERSPECTIVES, INC., an Indiana corporation not qualified in Florida

INTO

TAXAUTOMATION, INC., a Florida entity, P01000020489

File date: May 9, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

{Profit Corporations)

The following articles of mergar are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 667.1105, F.S. s

First. The name and jurisdietion of the surviving corperation:

Name
T2 mati e, , Florlda
Second: The name and jurisdiction of each merglng corporation:
Name Judsdiction
MNeat Perspeciives, Ing. [ndiana /J,f:‘l ?{, w’%ﬁ%
T e, 7
. s A LY { ‘
%7 %, o
Gl % D
w2
oy i '{
. . ox, P
Third: The Plan of Merger is attached. 4%?«

Fourth: The merger shall become effective an the date the Arficles of Merger are filed with the Fld ga
Department of State

or ___/ / {Enter & spacific date. NOTE: An &ffactive date cannct be prior o the data of filing or more
than 80 days in the future,)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
Thie Plan of Merger was adoptad by the shareholders of the surviving corporation on ___ March 1, 2002

The Plan of Merger was adopted by the board of directors of the strviving ¢orporation on
and shareholdsr approval was not required.

Sixth: Adoption of Merger by merging cotporation(s) (COMPLETE ONLY ONE STATEMENT) :
The Plan of Merger was adapled by the shareholders of the merging corporation(s) oh _March 1, 2002 .

The Plan of Merger was adopted by the board of directors of the merging carporation{s) on
and sharsholder approval was not required.

(Altach additional sheets if nacessary)

HO2000136056 7 -
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Seventh; SIGNATURES ORPORATION
Name of Comoration d or Pri ame dual & Tig
utomnation ine. t_,‘; \bf&’m’(’ﬂ Ntz WYiees PRE Y

—Net Pergpoctives, inc, %@,:ﬂ,dﬁ’ £ Loogerr Prordose
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PLAN OF MERGER

Thls Agreement and plan of reorganization (herelnafter referred to as the
‘Agreement”) Is made and entered into as of the” 1st day of March, 2002, by and
beiween TaxAutomation, Ine., a Flarida corporation (hereinafter refarred v as
‘Purchaser’), and Net Perspectives, In¢,, an Indiana corporation (herenafter referrad o
as the "Company”} and the undersigned Shareholders of the Company (hereinafter
referred to as “Shareholders™).

RECITALS:

This plan of reorganization shall be a reorganizafion within the meaning of
Section 368(a}{1)(A} of the Internal Revenue Code of 1954, as amsnded. The
Company shalt merge Into Purchaser pureuant to Articles of Merger whereby the
separate corporat¢ existence of the Company shall cease, and Sharsholders shail .
receive common stock of Purchaser. :

In order to consummate the foregoing plan of recrganization and in considaration
of the mutual benefits to he derived therefrom and the mutual benefits hereinafter
contained, Purchaser and Company approve and adept this Agrsement and plan of
reorganization and mutually cavenant and agree with each other as follows:

1. E FCO INTO PUR

1.1 lacorporation of Articles of Merger. The Articles of Merger attached

hereto as Exhibit "A” Is incorporated herein by reference. Purchaser, Company and the
Shareholders agrae 1o take such action to execute and defiver such further instruments
as may be necessary o cany aut the terms of said Articles of Merger.

1.2 Sharsg fo be {ssyed, On the effective date aof the merger, Three
Hundred Ninety Thousand (390,000) shares of Purchasers common stock shall be
delivered to the Sharcholders in proportion to their holdings in the Company.

2, R TIO D WAR TIES. Company and Sharsholders,
Jointly and severally, make the following representations and warranties to Purchaser,
each of which is true and comect of the date hereof, shall remain trus and coffect o and
including the Cloging Date, shall be unaffectad by any investigation herstofore or
hereafter mada by Purchaser, or any notice to Purchaser other than in the disclosure
schedule previously providsd to Purchaser and shall survive the Closing and the
transactions contemplated hereby:

2.1 Oroanizat thori
21.1  The Company is a comoration duly organized, validly
existing and in good standing under the Jaws of the State of Indiana with all requisite

corporate power and authority o own, operate and Jease its properties and fo carry on
its businass as now being conducted, is duly qualified and in good standing in every

HO2000136056 7
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jurisdiction in which the properfy cwned, leased or operated by it or the nature of the
business conducted by it makes such qualification necessary. and is not subject to any
agreement, commitment or understanding which restricts or may restrict the conduet of
its busihess in any jurisdiction or location.

2.1.2  The outstanding shares of the Company are legally and
validly issued, fully paid and non-assessable, The Company has not issued and doas
not have outstanding any option, warrant or corivertible securities or other right to
purchase or convert any obligation Into such corporation's securitiss and has not agreed
to issue or sa&il any additlonal securities.

21,8 The Company's minute book made available to Purchasar
contains complete and accurate records of all meetings and other cofporate actions of -
the Shareholders and the Board of Directors (and any committee thereof) of the
Company. ‘

214  Company has provided Purchaser with a list of the
authorized and outstanding securities of the Company; a list of the officers, directors
and shareholders of the Company; copies of the Articles of Incorporation and Bylaws
currently in effect for the Company. .

21.5 The execution and delivery of this Agreement does not,
and, the consummation of the transaction contemplated hereby will not violate any
provisions of the Company's Cerfificate of Incorporation or Bylaws, or any provisions of,
or resuft in the acceleration of any cbligation under, any mortgage, lien, lease,
agreement, instrument, court order, arbitration award, Judgment or decree to which the
Company is a party, or by which It is bound, and will not violate any other restriction of
any klInd or character to which itis subject.

2.2 Finandials,

221 True copies of the financial siatements of the Company
consisting of balance sheets as of the close of buginess Decembar 31, 2001, and the
incoms statements for the perlod ended Dacember 31, 2601 have besn deliverad by the
Company to Purchaser. Al of said financial statemnents are trus and correct in 2l
materlal respects and present an accurate and complete disclosure of tha financla)
condition of the Company as of its respactive dates, and the eamings for the periods
covered, in accordance with generally accepted accounting principles applied on a
consistent basis.

222  The Company has good and marketable title to all of its
assets, business and properties including, without limitation, all such properfies
reflected in the aforemantioned balance sheet as.of December 31, 2001, except ag
disposed of in the normal course of husiness, free and clear of any morigage, lien,
pledge, charge, claim or encumbrance, oxcept as shown on said balance sheet as of
December 31, 2001,

223 Al assets of the Company are In good operating condition
and repair subject only to ordinary wear and tear,

2 HO2000136056 7.
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2.3 Changes Since December 31, 2001, Sinee December 31, 2001,
there has not been: ‘

2.3.1  Any adverse change in the Company's prospects, financial
condition, assets, labilities, properties or businegs, -

2.3.2  Any loss, damage or destruction to the properties of the
Company (whether of not coverad by insurance), affecting its business or properties,

233  Anyincrease in the salaries or wages of any employees or
agents of the Company, or any bonus or other employee benefit granted, made or
accrued {(except pursuant to pre-existing plans at pre-established levels),

234 Any labor dispute or disturbance, litigation, or event or
condition of any character which materially adversely affects the business or future
prospects of the Company.

235 The issuance of additional sharas of sfock or other
securities by the Company.

2.3.6  Any declaration, seting aside, or payment of any dividend
or any distributien in respect the Company's capital stock: any redemption, purchase or
@tquisition by the Company or any Shareholder of any caphal stoek of the Company, or
any seclrity relating thereto (whether or nat issued by the Company); or any payments
0 Shareholders of the Company as such.

2.3.7  Any borrowings from financial instititions.

2.3.8  Any morigage, pledgs, lien or encumbfance made on any
of the properties or assets of the Company other than mechanics' and materalmen's
llens arising in the normal course of husiness,

2.3.9  Any sale, fransfer or other disposition of assets of the
Company, except in the normat course of business,

2310 Any other event or condltion not in the ordinary course of
businass.

2.4 Liablliijes.

24,1  There are no liabilifias of the Company, whether accruad,
absolute, contingent or otherwise, which arose or ralate to any transaction of the
Company, its agente or servants eccurting prior to December 31, 2001, which are not
disclosed by or reflected in said financial statements, Since Decembar 31, 2001, the
Company has not borrowed any money or incurred any liability not disclosed its
books or records.

242 Al corporate acts required of the Company have been
taken and all reports and retumns required to be filed by it with any govemmental agency

3
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have been filed. The Company has no notice of any claimed violation of any, and s in
compliance with, all applicable federa!, state, county, local and foreign govemnment
laws, ordinances, or regulations, including those applicable to discrimination in
employment; occupational safety and health; trade practices, competition and pricing:
product warranties; zoning; building and sanitation; toxic or chemical substances:
employment, retirement or labor relations. :

243 The past and anticipated fiture operations of the
Company do not infrings or violate any patents. patent rights, trademarks, trade names,
copyrights and/or licenses thereof of others,

24.4  The assets of the Company are adequately insured and all
policies of insurance carried by the Company are in full force and all premiums theraon
are paid to date.

245 Al negoliations relative to this Agreement and the
transaction contemplated hereby have been carried on directly by the Company with the
Purchaser without the intarvention of any broker or third party. The Company has not
engaged, congented to, or authorized any broker, investment bankar or third party to act
on its behalf, directly or indirectly, as a broker or finder in connection with the
fransaction contemplated by this Agresment,

25 Texes. Al federal, state, forelgn, county and local incoms, ad
valorem, excise, profits, franchise, cecupation, property, sales, use, gross recelipts and
other taxes (including any interest or penalties relating thereto) and assessments which
are due and payable have bean duly reported, fully pald and dischargad as reported by
the Company, and there are no unpaid taxes which are, or could become a lien on the
properties and assets of the Company, except as provided for in the financial
stalements of December 31, 2001, or have been incurred in the normal course of the
Company's business since that date. Afl tax retums of any kind required to be filed
have been filed and the taxes paid or actrued.

2.6 harg rs tio fo Company. The Sharshalders will
tooperate in all respects 10 the end that the transactions contemplated by this
Agreement will be consummated and will vote all of their shares in favor of
consummating this Agreament.

2.7 of All Stat mage b any. No representation
or warranty by the Company and Sharzholders in this Agreement, nor any statement,
certificate, schedule or exhibit hareto fumished or 15 be fumnished by or on behalf of the
Company pursuant to this Agreement, nor any document or cerlificate delivered fo
Purchaser pursuant to this Agreement or in connection with actions contemplated
hereby, containg or shall contain any untrue statement of material fact or omits or shall
omit a matarial fact nacessary ta make the statement contained therein not misieading.

3 REFRESENTATIONS AND WARRANTIES OF PURCHASER. Purchaser

represents and warrants as follows:

e

HO02000136056 7
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' 3.1 apjzation and Good ding. Purchaser is a corporation duly
arganized, validly existing and in gaed standing under the laws of the State of Florida
with full power and authority to enter into and perform the transactions eontemplated by
thls Agreement.

- 3.2 o f this ment. , The execution and performance of
this Agreement and the issuance of stock contemplated hereby have been authorizad
by the Board of Directors of Purchaser. :

3.3 of to be | . The shares of Purchasers
commaon stock to be deiiverad pursuant to this Agreement, when so deiivered, will have
baen duly and validly authorized and jssued by the Purchaser and will be fully paid and
non-assessable. '

34 N ena ax 5 . Itis expressly understood
and agreed that neither Purchaser nor its officers or agents has mads any warranty or
agreement, expressed or implied, as o the tax consequences of the transactions
contemplated by this Agreement or the tax consequences of any action pursuant to or
growing out of this Agreement.

4, CQVENANTE OF COMPANY., The Company hersby covenants and

agrees as follows:

4.1 Access rmatign. Purchaser and its authorized
representatlves shall have full access during normal business hours to al properties,
books, recerds, contracts and documents of the Company, and the Company shali
fumnish or cause fo be furnishad o Purchaser and lis authorized representative all
information with respect {o its affalrs and business of the Company as Purchaser may
reasonhably request. ’

4.2  Actions Prior to Closing, From and after the date of this Agreement
and until the Closing Date:

4.21  Except with the prior written consent of Purchaser,
Company shall cany on its business diligently and substantially In the same manner as
heretofore, and the Company shall not make or institute any unusuat or novel mathods
of purchase, sale, management, accounting or operation, except with the prior written
consent of Purchasaer,

422 ‘The Company shall not enter inio any contract or
commitment or engage In any transaction hot in the usual and ordinary course of
business and consistent with the Company’s business praclices without the prior written
consent of Purchaser,

423 The Company shall not deciare or pay any dividend or
may any distribution in respect of its capital stock; shall not directly or indirectly redeem,
purchase or otherwise acquire any of its own stock: shall not grant any stock options,
and shall not issue of i any dispose of any shares of its own Stack,

HD2000136056 7



B - (THUIMAY 9 2002 0:48/ST. 9:42/NO. 5303481830 p g
" SSC“ HO2000136056 7

424 The Company shall not amend its Cerllficais of
Incorporation or Bylaws or make any changes in authorized or Issued capital stock
without prior written consent of Purchaser.

4.250  The Company shall maintain current insurance and such
additional insuranca in effect as may be reasonably required by Increased business and
risks; and ail property shall be used, operated, malntained and repaired In a normal
business manner, :

4.2.6 The Company shall use its best efforts (without making
any commitments on behalf of Purchaser) to preserve its business organization Intact,
to keep available to Purchaser the present key dfficers and employess of the Company,
and to preserve for Purchaser the present refationships of the Company with its
suppliers, distributors and customers and others having business relations with it.

4.27  The Company shall not do any act or omit to do any aet, or
permit any act or omission to aet, which will cause a material breach of any materiat
contract, commitment or obligation of the Company.

4.2.8  The Company shall not gall or dispose of any property or
assets.

429 The Company shall promplly notify Purchaser of any
lawsuits, claims, proceedings or investigations that may be threatened, brought,
asserted or commenced against It, its officers or directors involving In any way the
business, properiias or assets of the Company.

5. IN NS,

51 Re de gion.  Shareholders shall indemnify
Purchaser for any loss, cost, expanse or other damags suffered by Purchaser resulting
from, arising out of, or incurred with fespect fo the falsity or the breach of any

shall Indemnity and hold the Sharsholders harmiess from and against any loss, cost,
expense or other damage (including, without limitation, attorneys’ fees and expenses)
resulting from, arising out of. or Incurred with respect to, or alleged to result from, arise
out of or have been incurred with respect fo, the falsity or the Breach of any
representation, covenant, warranty or agresment made by Purchaser herain,

5.2 otice and lution_of Claim. An indemnifled party heraunder
shall promptly give notice 1o the indemnifying party after obtaining knowlsdge_ of any

indemnifying party to hofify the tndemnified party of its election %o defend any such claim
or action by a third pary within fifteen (15) days after notice thereof shall have been
given to the indemnifying party shall be deemed a waiver by the indemnnifying party of its

8 HOZ000136056 7
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right to defend such glaim or action. If the indemnifying party assumes the defanse of
Such claim or lifigation resulting therefrom, the obligations of the indemnifying party
hersunder as fo such claim Shall Include taking aji steps necessary in the dsfense or
sefliement of such claim or litigation resulting thersfrom and holding the indemnified
party harmiess from and against any and all losses, damages, ¢osts, attorney’s fees
and liabilities caused by or arising out of any settlement approved by the indemnifying
party or any judgment in connection with such claim or litigation resulfing therefram,
The indemnifying party shall nat, in the defense of such claim or any litigation rasulting

indemnified party, or enter into any settiement (except with the written consent of the
indemnified party), which does not include as an unconditional term thereof the giving
by the claimant or the plainiff to the indemnified party a release from all (iablilty in
respect of such claim or litigatian,

53 me The indemnifying party shall promptly reimburse the
indemnified party for the amount of any judgment rendered with respect to any claim by
a third party in such litigation and for all losses and expenses, legal or otherwise,
incurred by the indemnifled party In connection with the defense against such clalm or
litigatlon, and for any other loss suffered er incurred with respect to the falsity or the
breach of any representation, warranty, cavenant or agraement (whether or not arising
out of the claim of a third party).

6. CLOSING,

6.1  Time end Placa, The Closing of this transaction {*Closing™ shali
take place at the offices of Greenspoon, Marder, Hirschield, Raikin, Ross & Berger,
P.A, in Fort Lauderdale, Florida, at 9:00 AM, March 1, 2002, or such other time and
place as the partles hereto shafl 8gree upon. Such date Is referred fo in this Agreement

7 APPROV Y 8 DERS, The Shareholders have approved
the marger contemplated by this Agresment. The Shareholders shall enter into a
Shareholders Agreement of Purchaser upon recelving thelr shares from Purchaser
contermnplated by this agreermnant.

8. LAW GOVERNING. This Agreement may not be modified or terminated:
orally, and shall be eanstryed and interprsted according to the laws of the State of
Florida,

S, ASSIGNMENT. This Agreement shall not be assignad by any party
without the written consent of the other parties and any attempted assignment without
such written econsent shall be nulf and vold and without legal effect. This Agresment
shall be binding upon and inure 1o the benefit of the respective parbies hereio and thejr
Successars, assigns, heirs, executors, adminlstrators, and personal representatives (if
the eansent required by this Paragraph 9 is required).

10. MEN A ODIFICA 8.  Purchaser, Company and
Sharehoiders may amend, modify and supplement this Agreement in such manner as
may be agreed upon by them in writing.,

HO2000136056 7
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- 11. MINATIO 0D AR ON . This Agreement may be
terminated and the transaction provided for by this Agreement may be abandoned
without [iakllity on the part of any party to any other, at any time before the Closing Date
by mutual consent of Purchaser and Company. .

In any event of termination and abandonment by any party as above
provided In this Paragraph 11, written notice shall forthwith be given to the other party,
and each parly shall pay its own expenses incldent o preparation for the consummation

of this Agreement and the transactions contemplated hereunder.

12, NOTICES. All notices, requests, demands and other cormmunications
hersundar shall be deemed to have been duly given, I delivered by hand or mailed,
certified or registared mall with postage prepaid: .

If to Company:

If to Purchaser: 3020 N. Military Trall

Sujte 275
Boca Raton, Florida, 33431
13.  ENTIRE AGREEMENT, This instrument embodies the entira agreemert

between the parties hereto with respect to the fransactions contemplated herain, and
thers have been and are no agresments, representations or wamanties between the
parties other than those set forth or provided for herain.

14. COUNTERPARTS. This Agreement may be axecuted in two or more
partially or fully executed caunterparts, each of which shall be deemed an original and
shal! bind the signatory, but ali of which together shall constitute but one and the same
instrument, provided that Purchaser shall have no obligations hereunder until all
Shareholders have bacome signatories hereto.

15, HEADINGS. The hasadings in the paragraphs of this Agreement are
inserted for convenience only and shall not constituts a part hereof.

16, FU E cu . Purchaser and the Caompany agree to execute
any and all other documents and to take such other action or corporate proceedings as
may ba necessary or desirable to carry out the terms hereof.

[SIGNATURES APPEAR ON FOLLOWING PAGE]

3 HOZ2000136056 7
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In withese whersaf, the partias hereln have caused this A nt to b
sxecuted all as of the day and year first above written. greeme e dujy

WITNESSES: PURCHASER:

COMPANY:
NET PERSRECTIVES, INC.
By:
W~ ent

SHAREHOLDERS:
Robett W, Colestack

GAGH FarmshPlanctlargee, o ‘é / ,% ﬁ ,

" Sandea K, Covpei
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