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ARTICLES OF INCORPORATION
FOR
ON-LINE MANAGEMENT, INC,

The undersigned incorporator hereby forms a corporation under Chapter 607 of the laws

of the State of Florida,

NAME AND ADDRESS

The name of the corporation shall be:
ON-LINE MANAGEMENT, INC.,
‘The address of the principal office of this corporation  shall be:
1499 W. Palmetto Park Road
Suite 322

Boca Raton, Florida 313486

ARTICLE 11
LURFOSE AND POWERS
This corporation may engage or transact any or all Iawful activities or business permitted
under the Jaws of the United States, the state of Florida or any other state, county, territory or

nation.
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CAITAL STOCK

- ‘The maximum number of shires of stock that this corporgtion is authorized to have

outstanding nt any one time is 100,000 shares of common stock, $.01 par vatue per share,

ARTICLE 1Y
The corporation shall have one director initially. The number of directors miy
be cither increased or diminished from time to time as provided in the bylaws but shall never
be less than one. The name of the initial director of this corporation is;
EDWARD D, ARIOLI

g »

REGISTERED AGENT
The name and street address of the initial registered agent of the corporation shall be:
JEFFREY G. KLEIN
SUITE 270
2600 NORTII MILITARY TRAIL

BOCA RATON, FLORIDA 33431




This corporation Is to exist perpetually.

INCORPORATOR
The name and address of the incorporator to these Articles of Incorporation is:
JEFFREY G, KLEIN, ESQUIRE
SUITE 270

2600 NORTH MILITARY TRAIL
BOCA RATON, FLORIDA 33431

IN WITNESS WHEREOF, [ have made and subscribed these

Articles of Incorporation lhisZZ_’{]{)' of ”70&144

P

JEFFRECGARLEIN, INCORPORATOR




JEFFREY (5. KLEIN, having been designated as the Registered Agent in the above
ARTICLES OF INCORPORATION, is familiar with and aceepts the obligations of the position

of Registered agent under Section 607.0505, I'lorida Statutes.

REGISTERED AGENT
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. ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

ON-LINE MANAGEMENT, INC., a Florida corporation, P85000025220.

VIATECH COMMUNICATIONS GROUP, INC., a Delaware corporation not
authorized to transact business in Florida, R

INTO
PSYCHIC DISCOVERY NETWORK, INC., a Florida corporafion, P93000081542

File date: October 18, 1996

Corporate Specialist: Thelma Lewis

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




BRUCKW EERRY | ¢ »

A IROFISSIONAL CORMORATION

TENTH FLOOR
ONE NEWI'ORT PLACE
NEWPORT BEACH, CA 92660
FAX 714/95%.0035
PHONE 714/955-0600

FILE NO. C

67979.01 =

September 18, 1996

- 5eRa

Florida Department of State
Division of Corporations R G 001

409 E. Gaines Street
Tallahassee, FL 32399

Re:  On-Line Management, Inc., a Florida corporation, . Psychic Discovery

Network, Inc., a Florida corporation and Viatech

Communications Group, -
Inc., a Delaware corporation - ' ' _

Dear Sir/Madam:

We enclose herewith an original and one (1) copy of Articles of Merger of On-Line

Management, Inc., a Florida corporation with and into Psychic Discovery Network, Inc., .
k in the amount of $157.50 with

a Florida corporation, Also enclosed is our firm’s chec
respect to the filing fee and certification fee. :

Please file the original Articles of Merger and return one (1) centified copyto our

offices in the scit-addressed, prepaid envelope enclosed for your convenience.

Thank yui: for your assistance.

Very truly yours, -

BRUCK & PERRY

130 96

Caterina

. Paralegal’. . - :
CXS/cs o gc,\
Enclosures ‘ 3

Teresa T. Fineman, Esq. (/O)

cc

F:\SSOATA\CNS\LTR\48472.1
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LAW OFFICES

. BRI
BRUCK & PERRY |
A PROTESSIONAL CORPORATION ™ "
500 NEWPORT CENTER DRIVE
SUITE70D :

NEWFORT BEACH, CA 92660
714/719-6000

FLEND,  © . .-
6797901

Oclober 17, 1996

VIA FEDERAL EXPRESS

Florida Department of State
Division of Corporations
409 E. Gaines Street
Tallahassee, FL 32399

Attention: Thelma Lewis
Corporate Specialist Supervisor

Re:  Your Reference No. P95000025220
On-Line Management, Inc., a Florida corporation;, :
Psychic Discovery Network, Inc., a Florida corporation and -
Viatech Communications Group, Inc., a Delaware corporation

Dear Ms. Lewis:

Further to your letter dated October 2, 1996, we enclose herewith an application for . -
reinstatement on behalf of On-Line Management, Inc., our firm's check in the amount of .-
$375.00 with respect to the filing fees thereof, and a copy of your letter dated October 2, . "'
1996 for ease of reference. ' ' S T AR

We also enclose an ariginal and one (1) copy of A.rtic‘:lle_'s ofMerger, _'oné copy of a
Merger Agreement, with respect to the above-referenced corporations, and a copy of your.

letter dated September 25, 1996.

We understand that you are in possession. of our firm’s: check in'the amount of
$157.50 with respect to the filing fee and certification fee regarding the merger documernits’
sent to you in our original letter dated September.18,.1996. - Would you therefore, file the
original Articles of Merger and return one (1) certified copy to ‘our offices in the self-.

addressed, prepaid envelope enclosed for your convenience.. - . -

FI\SSDATA\CXS\LTRA&GTS02.1



Florida Secretary of State
October 15, 1996
Page 2

Thank you for your attention to this mater. If you have any questions, pleasedonot .+ -
hesitate to contact me. T

Very truly yours,
BRUCK & PERRY

A Profess:r;llé(orpora onh
. /Caterina Sehecal S
Paralegal - -
CXS/cs |

Enclosures
cc: Teresa T. Fineman, Esq. (/O)

F:\SSDATANCXNS\LTR\47502.1




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

October 2, 1996

CATERINA SENECAL, PARALEGAL
BRUCK & PERRY, P.A.

10TH FLOOR, ONE NEWPORT PLACE
NEWPORT BEACH, CA 92660

SUBJECT: ON-LINE MANAGEMENT, INC.
Ref. Number: P95000025220

We have received ;our document for ON-LINE MANAGEMENT, INC. and
check(s) totaling $157.50. However, the enclosed decument has not been filed
and is being retumed to you for the following reason(s):

Our records indicate the above corporation was administratively dissolved 8-23-
96, for failure to file the 1996 annual report. The corporation must be reinstated
before the merger can be filed. Please accept my apology for having failed to
mention this in our previous letter. Attached is the reinstatement form, please
complete and retum it to this office with the reinstatement filing fees.

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

If you have any questions conceming the filing of your document, please call
(934) 487-6905.

Thelma Lewis
Corporate Specialist Supervisor Letter Number; 296A00045045

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




LAW OFFICES - ' -

BRUCK&PERRY ” SRR

500 NEWPORT CENTER DRIVE
SUITE 700
NEWPORT BEACH, CA 92650
714/719-6000

Chueno, 3
67979.01 . .
September 30, 1996 R

VIA FEDERAL EXPRESS

Florida Department of State
Division of Corporations
409 E. Gaines Street
Tallahassee, FL 32399

Re:  Your Reference No. P93000081542 o
On-Line Management, Inc., a Florida corporation, B T P S
Psychic Discovery Network, Inc., a Florida corporation and B SO
Viatech Communications Group, Inc., a Delaware cofporation ..~ 0
Dear Sir/Madam: | | | AR e
As requested in your letter dated September 25,';‘ 1996, we 'enélbsé h,efp‘ufitii an :
original and one (1) copy of Articles of Merger and one copy of a Merger Agreement, which i 72
contains the pian of merger, with respect to the above-referenced corporations, and a copy .l
of your letter dated September 25, 1995. You are in possession of our firm’s check in the . <.
amount of $157.50 with respect to the filing fee and certification fee sent to you in ‘our ..
original letter dated September 18, 1996. - R A
Please file the original Articles of Merger and return one (1) certified copytoour '..
offices in the self-addressed, prepaid envelope enclosed for your convenience, . .o

Thank you for your assistance. _
Verytruly yours,

| BRUCK&PERRY
A Professional Corporation . * .

. /Calerin'_a. pecal v
: Para’egal {',:T‘ ] o ,:_'ﬁ‘:‘ L
CXS/cs i S
Enclosures
cc:  Teresa T. Fineman, Esq. (//O)

H\SSDATANCHS\LTR\46957.1



S SEP 5 0 1996
BRUCK & PERRY

'\r{
FLORIDA DEPARTMENT OF STATE

Sandra B, Mortham
Secrotary of State

September 25, 1996

CATERINA SENECAL, PARALEGAL

BRUCK & PERRY, P.A,
10TH FLOOR, ONE NEWPORT PLACE
NEWPORT BEACH, CA 92660

SUBJECT: PSYCHIC DISCOVERY NETWORK, INC.
Ref. Number: P83000081542

Woe have received your document for PSYCHIC DISCOVERY NETWORK, INC.
and check(s) tolaling $157.50, However, the enclosed document has not been
filed and s being retumed to you for the following reason(s):

A copy of the Plan of Merger, must accompany the Articles of Merger.

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

if gou have any questions conceming the filing of your document, please call
(904) 487-6905. .

Thelma Lewis
Corporate Specialist Supervisor Letter Number: 186A00044122

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

 mscEWED




ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

ON-LINE MANAGEMENT, INC., a Florida corporation, P95000025220.

VIATECH COMMUNICATIONS GROUP, INC., a Delaware corporation not
authorized to transact business in Florida, _

INTO
PSYCHIC DISCOVERY NETWORK, INC., a Florida corporation, P93000081542 .

File date: October 18, 1996
Corporate Specialist: Thelma Lewis

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



ARTICLES OF MERGER
OF
ON-LINE MANAGEMENT, INC.
A Florida Corporation
INTO
PSYCHIC DISCOVERY NETWORK, INC,
A Florida Corporation
AND
VIATECH COMMUNICATIONS GROUP, INC.
A Delaware Corporation

The undersigned corporations, ON-LINE MANAGEMENT, INC.,, PSYCHIC
DISCOVERY NETWORK, INC. and VIATECH COMMUNICATIONS GROUP, INC, do .
hereby certify that:

1. On-Line Management, Inc. ("On-Line") Is a corporation duly organized and
validly existing under the laws of the State of Florida.

2. Psychic Discovery Network, Inc. ("PDN") is a corporation duly organized and
validly existing under the laws of the State of Florida. :

3. Viatech Communications Group, Inc. ("Viatech") is a corporation duly
organized and validly existing under the faws of the State of Delaware.

4. On-Line, PDN and Viatech are parties to a merger agreement whereby On- * .

Line will be merged with and into PDN which is a wholly owned subsidiary of Viatech.
Pursuant to the merger agreement, the Shareholders of On-Line will receive shares of
Viatech in exchange for their shares of On-Line. PDN will be the survwmg corporation and .
On-Line will cease to exist

5. The Articles of Inca:poration of PDN as existing prior to the effective date of
the merger, shall continue in full force as the Anticles of Incorporatron of the survwmg
corporation.

6. Attached to these Articles of Merger is the merger agreement dated August 2 ‘
1996 ("Merger Agreement") which sets forth the plan of merger providing for the merger of
On-Line into PDN. , : ‘

7. The plan of merger as set forth in the attached Merger Agreement has been R o
approved by Joint Unanimous Written Consent of the Shareholders and Board of Directors .~~~ .y

of On-Line dated August 2, 1996. On-Line has 400 shares of common stock issued,
outstanding and entitied to vote on the plan of merger of which all 400 shares voted in
favor of the merger. :

F2\SSDATA\CXS\CERTMERG\64622.1 -1-




8. The plan of merger as set forth In the attached Merger Agreement has been
approved by Unanimous Written Consent of the Board of Directors of PDN dated August
2, 1996. Approval by the Shareholders of PDN was not required.

9. The plan of merger as set forth in the attached Merger Agreement has been
appraved by Unanimous Written Consent of the Board of Directors of Viatech dated August
2, 1996. Approval by the Shareholders of Viatech was not required.

10.  The manner in which the exchange of issued shares of On-Line shall be
effected is set forth In the altached Merger Agreement.

iN WITNESS WHEREOF, the undersigned have executed these Articles of Merger at
Boca Raton, Florida on August 2, 1995,

PSYCHIC DISCOVERY NETWORK, INC.,
a Florida corporation

Richard C. Peplin, Jr., President

VIATECH COMMUNICATIONS GROUP,
INC., a Delaware corporation

Rithard C. Peplin, )r., President

Fz\SSDATA\CXS\CERTMERG\44622, 1 -2-




MERGER AGREEMENT
AMONG
"ON-LINE MANA.G.EMEN:T,' INC.,
PSYCHIC DISCOVERY NnWogK; NC.
AND V |

VIATECH COMMUNICATIONS GROUP, INC.
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MERGER AGREEMENT

THIS MERGER AGREEMENT, made and entered into as of this 2nd day of August,
1996, by and among PSYCHIC DISCOVERY NETWORK, INC., a corporation established
and governed under the laws of the State of Florida, ("PDN") a wholly-owned subsidiary of
Viatech Cemmunications Group, Inc., ON-LINE MANAGEMENT, INC,, a corporation
established and governed under the laws of the State of Florida ("On-Line"), PDN and APN
being hereinafter sometimes called the "Constituent Corporations' and PDN being
hereinafter  sometimes called the "Surviving Corporation," and VIATECH
COMMUNICATIONS GROUP, INC., a Delaware Corporation (*Parent")(Parent joining as
an additional purty, not being a Constituent Corporation).

WIINESSETH

On-Line and PDN propose to merge pursuant to this Merger Agreement (the "Merger
Agreement"), which provides for the merger of On-Line with and into PDN, with PDN as
the surviving corporation (the "Merger"), pursuant to the applicable laws of the State of
Florida, at the Effective Time, as defined herein, with the intent to qualify the transactions
provided for herein as a reorganization within the meaning of Section 368(a) of the Internai
Revenue Code of 1986, as amended (the "Code"). This Merger Agreement records the
representations and warranties made by On-Line, PDN and Parent in connection with the
instant Merger, sets forth certain covenants and agreements of the parties, provides
conditions to the obligations of the parties and sets forth other provisions relating to the
Merger. ’

NOW, THEREFORE, On-Line, PDN and Parent in consideration of the agreements,
covenants and conditions contained herein, hereby make the following representations and
warranties, give the following covenants and agree as follows:

AGREEMENT

1. The Merger. At the Effective Time (as hereinafter defined) of the Merger, On-
Line shall be merged with and into PDN by statutory merger; the separate existence of On-
Line shal! cease and PDN shall be the surviving corporation, and on the following terms
and conditions;

1.1. Effective Time. The Merger shall be effective (the "Effective Time") when

this Merger Agreement and/or-appropriate certificates of its approval and adoption and
acknowledgments shall have been filed with the Department of State of Florida.

F1\SSDATA\CXS\AMERG\44626.1 -1-




1.2. Conversion of Shares. At the Effective Time, by virtue of the Merger, and
without any action on the part of the holders thereof:

1.2.1. Each of the shares of On-line common stock, no par value,
("On-Line Common Stock") held by the persons whose names are set forth on Appendix A
(the "On-Line Shareholders"), which shall be outstanding immediately prior to the Effective
Time (collectively "the Shares") and other than Shares which are dissenting shares, shall
cease to be outstanding and shall be converted into shares of common stock, $.0001 par
value, of Parent ("Parent Common Stack”) at a ratio of .01 (one one-hundredth) shares of
Parent Common Stock for each one (1) share of On-Line Common Stock, except that
fractional shares shall be rounded up 1o the nearest whole share. After the date of this
Merger Agreement and prior to the Effective Time, neither On-Line nor PDN shall declare
or pay to its shareholders of record a stock dividend upon the On-Line Common Stock or
the PDN Common Stock, as the case may be, or subdivide, split up, reclassify or combine
the On-Line Common Stock or the PDN Common Stock, as the case may be, or make any
other distribution of securities or property In respect of the On-Line Common Stock or the
PDN Common Stock, as the case may be or otherwise effect any capital reorganization.

1.2.2. From and after the Effective Time, each holder of a certificate
theretofore representing issued and outstanding Shares (but not including Shares which are
dissenting shares within the meaning of the Fiorida 1989 Business Corporation Act) shall,
upon the surrender of such certificates to Parent, be entitled to receive in exchange therefor
a certificate or certificates representing the number of shares of Parent Common Stock into
which the Shares theretofore represented by the certificate or certificates so surrendered
shall have been converted pursuant to subsection 1.2.1 above. From and after the Effective
Time, until so surrendered, each certificate theretofore representing Shares (except for
certificates representing dissenting shares) shall be deemed for all corporate purposes, to
evidence the number of shares of Parent Common Stock into which such Shares shall have
been converted.

1.3. Restricted Securities. The Parent Comman Stock to be issued in
exchange for the Shares has not been registered under the Securities Act of 1933, as
amended, by reason of an exemption therefrom, and may not be transferred or resold
except pursuant to an effective registration statement or exemption from registration and
each certificate representing the Shares will be endorsed with the following legends and any
legend required to be placed thereon by applicable state securities laws:

"THE SECURITIES REPRESENTED BY THIS
CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "ACT"). THE SHARES HAVE
BEEN ACQUIRED FOR INVESTMENT AND MAY
NOT BE SOLD, TRANSFERRED, ASSIGNED OR
OTHERWISE DISPOSED OF IN THE ABSENCE
OF A CURRENT AND EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT
WITH RESPECT TO SUCH SHARES, OR AN

F:\SSDATA\CXS\AMERG\44626., 1 -2-




OPINION OF THE ISSUER'S COUNSEL TO THE
EFFECT THAT REGISTRATION IS NOT
REQUIRED UNDER THE ACT."

1.4, Articles of Incorporation. The Articles of Incorporation of PDN shall
continue to be the Articles of Incorporation of the Surviving Corporation immediately after
the Effective Time.

1.5. Bylaws. The Bylaws of PDN in effect immediately prior to the Effective
Time shall continue to be the Bylaws of the Surviving Corporation immediately after the
Effective Time.

1.6. Directors and Officers. The directors and officers of PDN shall remain
and be the directors and officers of the Surviving Corporation at and as of the
consummation of the transactions contemplated hereby.

1.7. Dissenters’ Rights. PDN and Parent shall take all actions mandated by
the Florida 1989 Business Corporation Act to permit and satisfy the exercise of rights of
dissent and appraisal by holders of On-Line Common Stock. '

2. esentations, W ' -Line. As an inducement
to PDN and Parent to enter into this Merger Agreement and to consummate the transactions
contemplated herein, On-Line represents and warrants to PDN and Parent and agrees as
follows:

2.1. Due Qrganization. On-Line is a corporation duly incorporated and
validly existing in good standing under the laws of the State of Florida, and has full
corporate power and authority to own or lease its properties and to carry on its business as
now conducted. On-Line is duly licensed, qualified to do business and in good standing
as a foreign corporation in each jurisdiction in which its failure to be so licensed or -
qualified would have a material adverse effect on its business taken as a whole.

2.2. Corporate Authority. The execution, delivery and performance by On-
Line of this Merger Agreement has been duly authorized and approved by .its Board of
Directors, subject to approval of the Merger contemplated herein by its shareholders

pursuant to section 5.1 hereof, and neither the execution and delivery of this Merger -

Agreement nor the consummation of the transactions contemplated hereby, nor compliance

with nor fulfiliment of the terms and provisions herein, will: (i) conflict with or result in a o

breach of the terms, conditions or provisions of or constitute a default under the Articles of

Incorporation or Bylaws of On-Line, any material agreement, instrument or judgmentto: ¢

which it is a party or by which it is bound or any statute or regulatory provisions affecting |

On-Line; (ii) give any party to or with rights under any such agreement, instrument or -
judgment the right to terminate, modify or otherwise change the material rights or -~

obligations of PDN or Parent under such agreement, instrument or judgment; or (iii) require
the approval, consent or authorization of any Federal, state or local court, governmental
authority or regulatory bady, other than in connection with or in compliance with the
provisions of Sections 607.1301 through 607.1320 of the Florida 1989 Business Corporation

F:\SSDATA\CXS\AMERG\44626. 1 -3-




Act and Federal or state securities or antitrust laws. On-Line has, and will have at the
Effective Time, full corporate power and corporate authority to merge with PDN pursuant
to this Merger Agreement and to do and perform all acts and things required to be done by
On-Line under the Merger Agreement, subject to compliance with the provisions of the
Florida 1989 Business Corporation Act and Federal or state securities or antitrust laws.

2.3. Capitalization. The authorized capital stock of On-Line consists of
100,000 shares of On-Line Common Stock, no par value, of which 400 shares are issued
and outstanding (none of which are owned beneficially or of record by PDN) as of the date
of this Merger Agreement. All of the Issued and outstanding shares of On-Line Common
Stock are duly and validly issued and are fully paid and non-assessable. No other securitles
of On-Line are outstanding, and On-Line has not issued nor taken any action toward
issuance of any other options, warrants, conversion privileges or other rights to purchase
or acquire shares of On-Line Common Stock, whether upon exchange for or conversion of
other securities or otherwise, and no rescission or redemption rights exist with regard to
existing shareholders. No shares of On-Line Common Stock will be issued between the
date hereof and the Effective Time.

2.4. Subsidiaries. On-Line has no subsidiaries and no ownership interest in
any other entities.

2.5. Einancial Statements. On-Line will furnish to PDN its balance sheet for
the year ended December 31, 1995 (the "Balance Sheet").

2.6. No Undisclosed Liabilities. On-Line has no material liabilities, fixed or

contingent, other than liabilities incurred since the December 31, 1995 Balance Sheet in
the ordinary course of business.

2.7. Title To Properties. On-Line has good, valid and marketable title to all
of the properties and assets reflected in the On-Line December 31, 1995 Balance Sheet.
Except as set forth in the On.Line December 31, 1995 Balance Sheet, all such properties
and assets are free and clear of all liens, claims, charges, security interests or other
encumbrances.

2.8. Compliance with Laws; Litigation. On-Line is not in default in any

material respect under any material agreement, lease or other document to which it is a
party, nor has On-Line received written notice of or is, to the knowledge of any executive
officer of On-Line, in material violation of any law or order, writ, injunction or decree of
any court or Federal, state, municipal or other governmental department, commission,
board, bureau, agency or instrumentality and there are no material lawsuits, proceedings,
claims or governmental investigations pending or, to the knowledge of any executive officer
of On-Line, threatened against On-Line or against its properties or business, nor is there any
reasonable basis known to On-Line for any such action and there is no action, suit,
proceeding or investigation pending, threatened or, to the knowledge of On-Line,
contemplated which questions the legality, validity or propriety of the transactions
contemplated by this Merger Agreement.
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2.9. Tax Returns. On-Line has (i) filed or has caused to be filed all federal,
state and local franchise, income, sales, gross receipts and all other tax returns and
statements required 1o be filed by On-Line or on its behalf and which were due prior to the
date of this Merger Agreement (the "Tax Returns and Statements") and {ii) paid within the
time and In the manner prescribed by law all taxes due prior to the date of this Merger
Agreement. No tax assessment or deficiency has been made against On.Line nor has any
notice been given of any actual or proposed assessment or deficiency which has not been
paid or for which an adequate reserve has not been set aside.

2.10. Full Disclosure. No representation or warranty by On-Line in this
Merger Agreement or any written information, documents or memoranda furnished or to
be furnished by On-Line or any of its authorized representatives to PDN or Parent or any
of their representatives is false or misleading in any material respect or omits to state a
material fact required to be stated therein or necessary in order to make any of the
statements therein not misleading.

2.11. Board Action. The Board of Directors of On-Line, by requisite vote,
determined that the Merger is in the best interests of On-Line and its shareholders, approved
the Merger Agreement and recommended approval and adoption of the Merger Agreement
by the shareholders of On-Line.

3. Representations, Warranties and Agreements of PDN. As an inducement to
On-Line to enter into this Merger Agreement and to consummate the transactions
contemplated herein, PDN hereby represents and warrants to On-Line and its shareholders
and agrees as follows:

3.1. Qrganization of PON. PDN is a corporation duly incorporated and
validly existing in good standing under the laws of the State of Florida. PDN has full

corporate power and authority to consummate the Merger as provided herein and PDN has
fult corporate power to own or lease its propertias and to carry on its business as it is
currently conducted. PDN is duly licensed, qualified to do business and in good standing
as a foreign corporation in each jurisdiction in which its failure to be so licensed or
qualified would have a material adverse effect on its business taken as a whole,

3.2. Corporate Authority. The execution, delivery and performance by PDN
of this Merger Agreemer.. have been duly authorized and approved by the Board of
Directors of PDN, and neither the execution nor delivery of this Merger Agreement nor the
consummation of the transactions contemplated hereby, nor compliance with nor fulfillment -
of the terms and provisions herein, will, (i) conflict with or result in a breach of the terms,
conditions or provisions cf or constitute a default under the Articles of Incorporation or
Bylaws of PDN, or am material agreement, instrument or judgment to which PDN is a
party or by which it is bound or any statute or repulatory provisions affecting PDN, (ji) give
any party to or with rights under any such agreement, instrument or judgment the right to
terminate, modify or otherwise change the material rights or obligations of PDN under such’
agreement, instrument or judgment, or {iii} require the approval, consent or authorization
of any Federal, state or local court, governmental authority or regulatory body, other than
in connection with or in compliance with the provisions of the Sections 607.1301 through
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607.1320 of the Florida 1989 Business Corporation Act and Federal or state securities or
antitrust laws. PDN will have at the Effective Time, full corporate power and corporate
authority to do and perform all acts and things required to be done by PDN under this
Merger Agreement, subject to compliance with the provisions of the Florida 1989 Business
Corporation Act and Federal or state securities or antitrust laws.

3.3. Board Action. The Board of Directors of PDN, by requisite vote,
determined that the Merger is in the best interests of PDN and approved the Merger
Agreement.

4. Representations, Warranties and Agreements of Parent. As an inducement to
On-Line to enter into this Merger Agreement and to consummate the transactions
contemplated herein, Parent hereby represents and warrants to On-Line and its shareholders
and agrees as follows:

4.1. Organization of Parent. Parent is a corporation duly incorporated and

validly existing in good standing under the laws of the State of Delaware. Parent has full
corporate power and authority to consummate the Merger as provided herein and Parent
has full corporate power to own or lease its properties and to carry on its business as it is
currently conducted. Parent is duly ficensed, qualified to do business and in good standing
as a foreign corporation in each jurisdiction in which its failure to be so licensed or
qualified would have a material adverse effect on its business taken as a whole.

4.2. Corporate Authority. The execution, delivery and performance by Parent
of this Merger Agreement have been duly authorized and approved by the Board of
Directors of Parent, and neither the execution nor delivery of this Merger Agreement nor
the consummation of the transactions contemplated hereby, nor compliance with nor
fulfiliment of the terms and provisions herein, will, (i) conflict with or result in a breach of
the terms, conditions or provisions of or constitute a default under the Articles of
Incorporation or Bylaws of Parent, or any material agreement, instrument or judgment to
which Parent is a party or by which it is bound or any statute or regulatory provisions
affecting Parent, (ii} give any party to or with rights under any such agreement, instrument -
or judgment the right to terminate, modify or otherwise change the material rights or -
obligations of Parent under such agreement, instrument or judgment, or (iii) require the
approval, consent or authorization of any Federal, state or local court, governmental
authority or regulatory body, other than in connection with or in compliance with the
provisiuns of the Sections 607.1301 through 607.1320 of the . Florida 1989 ‘Business :
Corporation Act and Federal or state securities or antitrust Jaws. Parent will have at-the -

Effective Time, full corporate power and corporate authority to do and perform all actsand - ‘ SR
things required to be done by Parent under this Merger Agreement, subject to compliance- . - - ;-
with the provisions of the Florida 1989 Business Corporation Act and Federal or state - -

securities or antitrust laws.

4.3. (Capitalization. The authorized capital stock of Parent consists of . -

20,000,000 shares of Parent Common Stock, $.0001 par value, of which following the
merger 4,612,507 shares will be issued and outstanding. The shares of Parent.Common -
Stack to be issued to the shareholders of On-Line pursuant to this Merger Agreement will,
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when Issued and delivered in accordance with the terms of this Merger Agreement, will be
validly Issued, fully paid and non-assessable, and not subject to preemptive rights.

4.4, Nog Undisclosed Liabilities. Parent has no undisclosed matetial

liabilities, either fixed or contingent.

4.5. ; . Parent Is not in default in any
material respect under any material agreement, lease or other document to which it is a
party, or has received written notice of or is, to the knowledge of any executive officer of
Parent, in material violation of any law or order, writ, injunction or decree of any court or
Federal, state, municipal or other governmental department, commission, board, bureau,
agency or instrumentality, There are no material lawsuits, proceedings, claims or
governmental investigations pending or, to the knowledge of any executive officer of Parent,
threatened against Parent or against its properties or business, nor is there any reasonable
basis known to Parent for any such action and there is no action, suit, proceeding or
investigation pending, threatened or, to the knowledge of Parent, contemplated which
questions the legality, validity or propriety of the transactions contemplatad by this Merger
Agreement.

4.6. Tax Returns. Parent has (i) filed or has caused to be filed all federal,
state and local franchise, income, sales, gross receipts and all other tax returns and
statements required to be filed by Parent or on its behalf and which were due prior to the
date of this Merger Agreement (the "Tax Returns and Statements") and {ii) paid within the
time and in the manner prescribed by law all taxes due prior to the date of this Merger
Agreement. The Tax Returns and Statements are true, complete and accurate in all material
respects. No tax assessment or deficiency has been made against Parent nor has any notice
been given of any actual or proposed assessment or deficiency which has not been paid or
for which an adequate reserve has not been set aside.

4.7. Eull Disclosure. No representation or warranty by Parent to On-Line
under this Merger Agreement or any of the written information, documents or memoranda
furnished or to be furnished by Parent or any of its authorized representatives to On-Line
or any of its representatives is false or misleading or omits to state a material fact required
to be stated therein or necessary in order to make any of the statements therein not
misleading.

4.8. Board Action. The Board of Directors of Parent, by requisite vote,
determined that the Merger is in the best interests of Parent and approve the Merger
Agreement.

5. Action Prior to _the Effective Time. The parties covenant to take the
following action between the date hereof and the Effective Time:
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5.1. Approval of On-Line Shareholders. On-Line will obtain the approval of

Its shareholders for the Merger on the terms and conditions set forth in this Merger
Agreement and in connection therewith will comply fully with the applicable provisions of
the Florida 1989 Business Corporation Act relating to the calling and holding of a meeting
of shareholders or the action by shareholders without a meeting for such purpose.

5.2. Accuracy of Representations and Warranties. PDN, Parent and On-Line
shall refrain from taking any action which would render any representation and/or warranty
contained In paragraphs 2, 3 and 4 of this Merger Agreement inaccurate as of the Effective
Time. On-Line will promptly notify PDN and Parent of any lawsuits, claims, proceedings
or investigations that may be threatened, brought, asserted or commenced against On-Line
or its subsidiary or any of thelr officers or directors (i) involving in any way the Merger or
(I} which might have a material adverse impact on the business, properties or assets of On-
Line, taken as a whole. PDN and Parent will promptly notify On-Line of any lawsuits,
claims, proceedings or investigations that may be threatened, brought, asserted or
commenced against PON and Parent or their officers or directors (1) involving in any way
the Merger or (i) which might have a material adverse impact on the business, properties
or assets of PDN or Parent, taken as a whole.

5.3. Closing. The transactions contemplated in this Merger Agreement shall
be closed at the offices of PDN and this Merger Agreement Articles of Merger shall be filed
promptly following such closing.

6. Conditions Precedent to Qbligation of P nd Parent. The abligation of
PDN and Parent to effect the Merger is subject to the satisfaction on or prior to the Effective
Time of each of the following conditions:

6.1. No Adverse Change; Corporate Action. No material adverse change

shall have occurred in the assets, liabilities, business, operations, properties, prospects or
condition (financial or otherwise) of On-Line. On-Line shail have perfarmed in all material
respects all obligations and agreements and complied in all material respects with all
covenants and conditions contained in this Merger Agreement to be performed and
complied with by it at or prior to the Effective Time.

6.2. No Litigation. No order of any court or administrative agency shall be
in effect which restrains or prohibits the transactions contemplated by this Merger
Agreement and no suit, action, investigation, inquiry or proceeding by any governmental
body or other person or legal ar administrative proceeding shall have been instituted or
threatened which questions the validity or legality of the transactions contemplated hereby,

6.3. Securities Laws. PDN and Parent shall have received all necessary
permits and otherwise complied with any state Blue Sky, securities, tender offer or take-over
laws applicable to the issuance of shares of PDN and Parent Common Stock in connection
with the Merger. PDN and Parent agree to use their best efforts promptly to accompilish the
foregoing.
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7. Conditions Precedent to Obligation of On-Line. The obligation of On-Line
to effect the Merger is subject to the fulfiliment at or prior to the Effective Time each of the
following conditions:

7.1. Acguracyo i '
The representations and warranties of PDN and Parent contained in this Merger Agreement,
or in any certificate or document delivered pursuant to the pravisions hereof shall be true
and correct on and as of the Effective Time as though such representations and warranties
were rnade at and as of such time. PDN and parent shall have performed in all material
respects all obligations and agreements and compiled in all material respects with all
covenants and conditions contained in this Merger Agreement to be performed and
complied with by it at or prior to the Effective Time.

7.2. No Lltigation. No order of any court or administrative agency shall be
in effect which restrains or prohibits the transactions contemplated by this Merger
Agreement and no suit, action, investigation, inquiry or proceeding by any governmental
body or other person or legal or administrative proceeding shall have been instituted or
threatened which questions the validity or legality of the transactions contemplated hereby.

8. er Provi
8.1. Governing Law. This Merger Agreement shall be construed and

interpreted according to the laws of the State of Florida and the Florida 1989 Business
Corporation Act shall be applicable to approval of the Merger by the board of directors and
shareholders of PDN and On-Line, and to the procedures relating to filing of the Merger
Agreement with the Department of State of Florida.

8.2. Waiver. To the extent otherwise permitted by applicable law any party
may, at its option, waive in writing any and all of the conditions herein contained to which
its obligations hereunder are subject. :

8.3. Survival. The representations and warranties of PDN, Parent and On-
Line contained herein shall expire and be terminated and extinguished at the Effective Time
or the termination and abandonment of this Merger Agreement. The agreements in sections
1 and 4.3 shall survive the Effective Time. :

8.4. No Indemnification. Except as set forth in this Merger Agreement, there
shall be no agreement, express or implied, to indemnify PDN, Parent or On-Line, with
respect to the respective covenants, representations or warranties expressed herein.

9. Titles and Headings. The titles and headings contained in this Merger

Agreement are inserted for convenience only and shall not affect in any way the meaning
or interpretation of this Merger Agreement.
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10.  Notices. All notices, requests, demands, and other communications given,
or required to be given pursuant to the terms of this Merger Agreement shall be in writing. "
and may be delivered in person (by hand, messenger, or other confirmable form of =
delivery), or be sent by registered or certified mail, return receipt requested, postage .
prepaid, addressed as fallows, or by Federal Express or other nationally recognized ~
overnight courier service, addressed as follows, or by facsimile transmission, to the' 7.
following respective numbers, followed by a copy being delivered in person, by mail, or
by overnight courier as specified herein: ' : N L

If to PDN: Psychic Discovery Network, tnc. -~
Attention: Edward D, Arioli . - . .~
1499 West Palmetto Park Road, Ste. 310
- Boca Raton, Florida 33486 .~ -

If to On-Line: On-Line Management, Inc. = |
Attention: Theodore Farnsworth . L
1499 West Palmetto Park Road, Ste. 310 ' "
Boca Raton, Florida 33486 L

If to Parent: ‘Viatech Communications Group, Inc. © = .
Attention: Richard C. Peplin, Jr. =~ -
1499 West Palmetto Park Road, Ste. 310
Boca Raton, Florida 33486 . .- =

Any party may, by.written notice to any other, specify a different address or numbers for . - "0
notice purposes. Any notice sent to the party to whom it is addressed in accordance with Sy
this paragraph will be deemed to have been given (i) when received, if personally delivered; - e
(i) if sent by registered or certified mail, return receipt requested, upon the date of delivery - R
shown on the receipt card, or if no date is shown, the postmatk thereon; (iii) if sent via ~
Federal Express or other nationally recognized overnight courier, one (1) business day after
deposit with such overnight courier; or (iv) if sent by facsimile transmission, on the dayon -~
which it is sent, if receipt of transmission is confirmed by telephone. ' If notice is received = - :
on a Saturday, Sunday or legal holiday, it will be deemed to have been given and received = -
on the next following business day. R o

11.  Assignment. . This Merger Agreement shall be binding upon and inure to the’
benefit of the parties named herein and their respective successors and assigns, provided
that neither this Merger Agreement nor any of the rights; irterests or obligations hereunder
shall be assigned by any of the parties hereto without the prior written consent of the other .
panies hereto. S o C ey Y RO D S I P SRR

12.  Counterparls. This Merger Agreement may be executed in two or more’
counterparts, each of which shall be deemed an original but all of which together shall -
constitute one and the same instrument. = e IR R

13.  Amendment. This Merger Agreement may be amended bythepames hereto W
at any time before or after approval hereof by the shareholders of PDN, Parent and/or On-
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Line, but after any such approval by the shareholders of PDN, Parent or On-Line, no
amendment shall be made without further approval by the board of directors of PDN and
Parent and by the shareholders of PDN, Parent and On-Line, if such amendment would
materially or adversely affect the shareholders, would amend the articles of Incorporation,
or would affect the amount or kind of stock, securities or other consideration to be
exchanged under this Agreement,

IN WITNESS WHEREOF, the undersigned directors and officers of each of the parties
of this Merger Agreement, pursuant to authority duly given by their respective Board of
Directors, have caused this Merger Agreement to be duly executed.

Constituent Corporations:

PSYCHIC DISCOVERY NETWORK, INC.,
a Florida corporation

By:

Richard C. Peplin, Jr., Presidefit

ON-LIN
a Florid

VIATECH COMMUNICATIONS GROUP, INC,, -

a Delaware corporation

By:
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EXHIBIT A

On-Line Share Ownership

— Shareholder Number of Shares

Edward D. Arioli 100
Richard C. Peplin, Jr. 100
Theodore Farnsworth 100
David Russell, Jr. 100
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