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BTATE _OF FLORIDA
ARTICLES OF INCORPORATION

or

MILLENNIANET, INC,

The undersigned, deslring to form, organize and lncorporata a
corporation under the laws of the State of Florida, hereby adopts
the following Articles of Incorporation and certifies:

ARTICLE I
The name of this corporation shall be:
MillenniaNet, Inc.
The principal office of the corporation is located at:
3800 Galt Ocean Drive
Fort Lauderdale, Florida 33308

ARTICLE I1
This corporation may engage in any activity or business

permitted under the laws of the State of Florida, and shall enjoy
all the rights and privileges of a corporation granted by the laws
of the State of Florida.

ARTICLE II1
The aggregate number of shares which the corporation shall
have authority to iesue 1is Twenty-seven Millien (27,000,000)
shares, divided into:
2,000,000 Preferred Shares
and
25,000,000 Common Shares
A statement of the preferences, privileges, and restrictions
granted to or imposed upon the respective classes of shares or the
holders thereof is as follows:
A. Common Shareg. The terms of the 25,000,000 Common Shares
of the corporation shall be as follows:

(1) Dividends. Whenever cash dividends upon the
Preferred Shares of all series thereof at the time outstanding, to
the extent of the preference to which such shares are entitled,
shall have been paid in full for all past dividend periods, or
declared and set apart for payment, such dividends, payable in
cash, stock, or otherwise, as may be determined by the Board of
Directors, may be declared by the Board of Directors and paid from
time to time to the holders of the Common Shares out of the
remaining net profits or surplus of the corporation.

{2) Ligquidation. In the event of any liquidation,
dissolution, or winding up of the affairs of the corporation,
whether voluntary or involuntary, all assets and funds of the
corporation remaining after the payment to the holders of the

1




Proforrod Shares of all serios thareof of tho full amounts to which
thoy shall be entitled as heroinaftor provided, shall be divided
and distributod among the holdars of the Common Shares accordlng to
their rospoctive sharos.

(3) Voting rights. Each holder of a Common Share shall
hava one vota in respect of oach share of such stock held by him.
Thero shall not be cumulative votling.

. Proforroed sharos. Prior to the lssuance of any of the
Preforred Shares, the Board of Directors shall determine the number
of Proferred Shares to than be lssued from the 'Two Million
(2,000,000) shares authorized, and such shares shall constitute a
series of the Preferred Shares. Such mseries shall have such
proferences, limitations, and relative rights as the Board of
Dilrectors shall determine and such series shall be glven a
distinguishing designation. Each share of a series shall have
preferences, limitations, and relative rights identical with those
of all other shares of the same sories, Except to the extent
otherwise provided in the Board of Directors' determination of a
serles, the shares of auch serles shall have preferences,
limitations, and relative rights identical with all other series of
the Preferrad Shares. Preferraed Shares may have dividend or
liquidation rights which are prior (superior or senior) to the
dividend and llquidation rights and proferences of the Class B
Preferred Shares. Also, any serles of the Preferred Shares may

have voting rights,

The corporation is to have perpetual existence.

So long as all the shares of this corporation are owned
beneficially and of record by only one or two sharehoclders, the
business and property of the corporation shall be managed by a
Board of not fewer than the number of shareholders. At such time
as the shares are owned beneficially and of record by more than
three or more shareholders, the business and property of the
corporation shall be managed by a Board of not fewer than three (3)
nor more than twenty-one (21) directors, who shall be natural
persons of full age, and who shall be elected annually by the
shareheclders having voting rights, for the term of one year, and
shall serve until the election and acceptance of their duly
qualified successors. In the event of any delay in holding, or
adjournment of, or failure to hold an annual meeting, the terms of
the sitting directors shall be automatically continued indefinitely
until their successors are elected and qualified., Directors need
not be residents of the State of Florida nor shareholders. Any
vacancies, including vacancies resulting from an increase in the
number of directors, may be filled by the Board of Directors,
though less than a gquorum, for the unexpired term. The Board of
Directors shall have full power, and it is hereby expressly
authorized, to increase or decrease the number of directors from
time to time without requiring a vote of the shareholders.
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The name(s) and addreps(ces) of tho member(s) of the first
Board of Diroctors, who, subject to tho provisions of the Articles
of Incorporation, the By-Laws, and the corporatlon laws of the
State of Florida, shall hold office for the first year of the
corporationts business and exlstence, or until thelr successoro aro
elected and have qualified are:

ADDRESS
Tracy L. Hackett 3800 Galt Ocoan Drive
Fort Lauderdale, Florida 33308

ARTICLE VI

Thies corporation, and any or all of the shareoholders of this
corporation, may from time to time enter into such agreements as
they deem expedient relating to the shares of stock held by them
and limiting the transferability thereof; and thereafter any
transfer of such shares shall be made in accordance with the
provisions of such agreement, provided that before the actual
transfer of such sharaes on the books of the corporation, written
notice of such agreement shall be given to this corporation by
filing a copy thereof with the secretary of the corporation and a
reference to such agreement shall be stamped, written or printed
upon the certificate representing such shares, and the By-Laws of
this corporation may likewise include provisions for the making of
such agreement, as aforesaid.

ARTICLE VII
The private property of the shareholders of the corporation
shall not be subject to the payment of the corporation's debts to
any extent whatever.

ARTICLE VIII
The corporation hereby designates, as its Registered Agent,
and as its Resident Agent to accept service of process within the
State:
Richard C. Fox
3401 Lakeview Drive
Delray Beach, Florida 33445

ARTICLE IX

The following indemnification provisions shall be deemed to be
contractual in nature and not subject to retroactive removal or
reduction by amendment.

(a} This corporation shall indemnify any director who was or
is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil or
criminal, judicial, administrative or investigative, by reason of
the fact that he/she is or was serving at the request of this
corporation as a director or officer or member of another
corporation, partnership, Jjoint venture, trust, or other
enterprise, against expenses (including attorneys' fees),
judgments, fines, and amounts paid in settlement, actually and
reasonably incurred by him/her in connection with such action, suit
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or procecding, including any appual thoreof, ir ho/sho acted in
good falth or ln a manner ho/she reasonably bolioved to be in, or
not opposcd to, tho bost interests of this corporation, and with
raspect to any criminal action or proceeding, if ho/she had no
roasonhable couse to balleve his/her conduct was unlawful. Howaver,
with rospect to any action by or in the right of this corporation
to procure a judgment in its favor, no indemnification shall be
made in respect of any claim, issua, or matter as to which such
person is adjudged 1liable for negligence or misconduct In the
performance of his/her duty to the corporation unless, and only to
the extent that, the court in which such action or suit was brought
determines, on application, that despite the adjudication of
liability, such person is fairly and reasonably entitled to
indomnity in view of all the circumstances of the casa.
Termination of any action, suit or proceeding by judgment, order,
sattlement, conviction, or in a plen of or 1its
equivalent, shall not, of itself, create a presumption that the
party did not meet the applicable standard of conduct.
Indemnification hereunder may be pald by the corporation in advance
of the final disposition of any actlion, suit or proceeding, on a
preliminary determination that the director, officer, employee or
agaent met the applicable standard of conduct.

(b} The corporation shall also indemnify any director or
officer who has been successful on the merits or otherwise, in
defense of any action, suit, or proceeding, or in defense of any
claim, issue, or matter therein, against all expenses, including
attorneys' fees, actually and reasonably incurred by him/her in
connection therewith, without the necessity of an independent
determination that such director or officer met any appropriate
standard of conduct.

(c) The indemnification provided for herein shall
continue as to any person who has ceased to be a director or
officer, and shall inure to the benefit of the heirs, executors,
and administrators of such persons.

(d) In addition to the indemnification provided for
herein, the corporation shall have power to make any other or
further indemnification, except an indemnification against gross
negligence or willful misconduct, under any resclution or agreement
duly adopted by the Board of Directors, or duly authorized by a
majority of the sharsholders.

e

No director of the corporation shall be personally liable to
the corporation or its shareholders for monetary damages for breach
of fiduciary duty as a director; provided, that the foregoing
clause shall not apply to any liability of a director for any
action for which the Florida General Corporation Act proscribes
this limitation and then only to the extent that this limitation is
specifically proscribed.

ARTICLE XI
In furtherance, and not in limitation, of the powers cocnferred
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by the laws of tho Stato of Florida, tho Doard of Dircctors io
axpressly authorized:

(a) 'To mako, alter, amond, and ropoal tho By-Laws of the
corporation, subjoct to tho power of tho holders of stock having
voting powor to alter, amend, or repoal the By-Laws made by the
Board of Directors,

{(b) To determine and fix the value of any property to be
acquired by the corporation and to issue and pay 1in exchange
thorefore, stock of the corporatlon; and the judgment of the
directors in determining such value shall be conclusiva.

(e} To set apart out of any funds of the corporation
available for dividends, a reserve or reserves for working capital
or for any other lawful purposes, and also to abolish any such
resarve In the same manner in which it was created,

(d} To determine from time to time whother and to what
extent, and at what time and places, and under what condltions and
regulations the accounts and bkooks of the corporation, or any of
the books, shall be open for inspection by the sharcholders and no
shareholder shall have any right to inspect any account or book or
document of the corporation except as conferred by the laws of the
State of Florida, unless and until authorized to do so0o by
raesolution of the Board of Directors or of the shareholders.

(e} The Board of Directors may, by resolution, provide
for the issuance of stock certificates to replace lost or destroyed
certificates.

ARTICLE XI1

If the By-Laws 50 provide, the shareholders and the Board of
Directors of the corporation shall have the power to hold their
meetings, to have an office or offices, and to keep the books of
the corporation, subject to the provisions of the laws of the State
of Florida, outside of sald state at such place or places as may be
designated from time to time by the Board of Directors.

The corporation may, in its By-Laws, confer powers upon the
Board of Directors in addition to thogse granted by these Articles
of Incorporation, and in addition to the powers and authority
expressly conferred upon them by the laws of the State of Florida.

Election of directors need not be by ballot unless the By-Laws
so provide.

Directors shall be entitled to reasonable fees for their
attendance at meetings of the Board of Directors.

In case the corporation enters into contracts or transacts
business with one or more of its directors, or with any firm of
which one or more of its directors are members, or with any other
corporation or association of which one or more of its directors
are shareholders, directors, or officers, such contracts or
transactions shall not be invalidated or in any way affected by the
fact that such director or directors have or may have an interest
therein which is or might be adverse to the interest of this
corporation, provided that such contracts or transactions are in
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tha usual course of buslnaso.

In the absenca of fraud, no contract or othor transaction
botwoen this corporation and any other corporation or any
individual or firm, shall in any way be affected or invalldatod by
the fact that any of the directors of thils corpeoration is
intorested in such contract or transaction, provided that such
intarest shall be fully disclesad or otherwisme known to the Board
of Directoras in tho mooting of spuch Board at which time such
contract or transactlon was authorizaed or confirmed, and provided,
however, that any such directors of thils corporation who are so
interested may be counted In determining the existonce of a quorum
at any meeting of the Board of Directors of this corporation which
shall authorize or confirm such contract or transaction, and any
such director may vote theroon to authorize any such contract or
transaction with the like force and effect as if he wera not such
director or officer of such other corporation or not so interestad.

The corporation reserves the right to amend, alter, change or
repeal any provision contained in these Articles of Incorporation
in the manner now or hereafter prescribed by law, and all rights
and powers conferred herein upon shareholders, directors-and
officers are subject to this reserved power. & -

< P
2%- ~e M
P

IN WITNESS WHERECF, I, the undersigned, for the purposp,of
forming a corporation pursuant to the laws of the State of{Florida,
have hereunto duly executed the foregoing Artjcles of Incorporation
to be filed in the Office ‘of /the i;;;fta Y of the State of Florida

for the purpcoses therein’ Bej/ﬁbrth i8 /218t day of August, 1996.

LAY ~ /ﬂ/

Richard ¢. Fox

ACCEPTANCE OF DESIGNATION

Having been named to accept service of process for the above
stated corporation, at the place designated, I hereby accept to act
in this capacity, and agree to complx,wyth the provisions of

Section 48.091, Florida Statutes, relati ve' to keepi g pen said
cffice. 4z7f T
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ARTICLES OF MERGER
Morger Sheet

MERGI

MILLENIANET, INC., a Delaware Corporation not qualified

INTO

MILLENNIANET, INC., a Florida corporation, P96000070603.

File date: September 23, 1996

Corporate Specialist: Karen Gibson

Division of Corporations - P.O, BOX 6327 -Tallahassece, Florida 32314
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ARTICLES/CERTIFICATE OF MERGER

MILLENNIANET, INC,
(a Florida corporation)

AND

MILLENIANET, INC,
{(a Delawaro corporatlon)

The undersigned corporations, desiring to redomicile a Dalaware
corporation, MillenlaNet, 1Inc., in Florida, by merging &sald
Delaware corporation, as the marging corporation, with and into
MillenniaNet, Inc., a newly-organized Florida corporation formed
for the purpose, as the surviving corporation, hereby sign, seal,
and present for flling these Articles/Certificate of Merger as
required by the respective corporate laws of Delaware and Florida,

ag follows:

1. The names of the constituent corporations ara:
Merging Corporation: MilleniaNet, Inc., a Delaware
corporation
Surviving Corporation: MillenniaNet, Inc., a Florida
corporation

2. The address of both corporations is:
3800 Galt Ocean Drive
Ft. Lauderdale, Florida 33308

3. The Plan and Agreement of Merger of the constituent
corporations is attached hereto, as Exhibit A, made a part hereof,
and incorporated herein by reference.

4. The Plan and Agreement of Merger was adopted by the majority
vote of the shareholders of the merging corporation and the
incorporator of the surviving corporation on September 16, 1996,
and has been approved, certified, executed and acknowledged by each
of the constituent corporations. A copy of the Plan and Agreement
of Merger is on file at the principal place of business of the
surviving corporation and a copy thereof will be furnished by said
surviving corporation to any stockholder of either constituent

corporation.

5. The merger shall be effective upon the filing of these Articles
of Merger in the states of Delaware and Florida, as the date of the
last filing in either state.

6. The surviving corporation agrees that it may be served with
process in the State of Delaware in any proceeding for enforcement
of any obligation of the merging corporation, or of any obligation
of the surviving corporation arising from the merger, including any
suit or other proceeding to enforce the right of any stockholders
in any appraisal proceedings. The surviving corporation




ARTICLES/CERTIFICATE OF MERGER
MILLENNIANET, INC. and MILLENIANET, INC.
PAGE 2

Irrovocably appoints the Sccretary of State of Delawara as ite
agent to accept service of process and to send it to:

3800 Galt Ocean Drive

Ft. Lauderdale, Florida 2323308

IN WITNESS WHEREOF, tho constituont corporations have executed
these Articles/Cortificate of Merger this 16th day—pf Septombar,

1996. -~
MILLﬁiﬁéggﬁéz;(Fc.
ATTEST:
,/tﬁ b i By: ,‘( =

L ] f
Secretary’ ¢ ‘ -// ////4//
MILLENIANET, I f:;;b

ATTEST:

i/fZﬂ f}T fjHﬁ;P’”‘/,

Secretary




PLAN AND AGREEMENT OF MERGER

MILLENNIANET, INC.
AND
MILLENIANET, INC.

This PLAN AND AGREEMENY! OF MERGER, dated this 16th day of
Saptember, 1996, mado pursuant to Soctions 607.1101 of the Florida
Genaral Corporation Act, and Soctlons 251 and 252 of the Delawarec
General Corporation Law, by and betwaon:

MILLENNIANET, INC., a Florida business corporation having its
principal business office located at 3800 Galt Ocean Drive, Fort
Lauderdale, Florida 33308 (hereinafter sometimes referred to as the
"surviving corporation");

AND

MILLENIANET, INC., a Delaware business corporation having its
principal business office located at 3800 Galt Ocean Drive, Fort
Lauderdale, Florida 33308 (hereinafter sometimes referred to as the
“merging corporation");

WITNESBETH THAT:
WHEREAS, MILLENNIANET, INC. and MILLENTANET, INC. (hereinafter

jointly referred to as the "constituent corporations") desire to
merge into a single corporation;

WHEREAS, MILLENNIANET, INC., by its Articles of Incorporation
which was issued on August 26, 1996 is authorized to issue
2,000,000 shares of undesignated Preferred Stock, none of which is
presently issued and outstanding, and 25,000,000 shares of Common
Stock, none of which is presently issued and outstanding;

WHEREAS, MILLENIANET, INC., by its Certificate of
Incorporation which was issued on March 22, 1996 is authorized to

issue 5,000,000 shares of undesignated Preferred Stock, having a
par value of $.001 per share, none of which is presently issued and
outstanding, and 15,000,000 shares of Common Stock, having a par
value of $.00) per share, of which 1,040,000 shares are issued and

outstanding;
NOW THEREFORE, the constituent corporations, in consideration
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of the mutual covenants, agroements and provisiono harelnaftor
contained do horoby proseribe the torms and conditions of thoir
Merger and the mode of carrying the pame Into offcct, as follows:

ARTICLE I
THE MERGER

1, Immedlatoly following eoxeccution hereof, oach of tho
parties shall call a mocting of its BDoard of Directors which by
resolution, shall approvo and adopt this Plan and Agreemant of
Merger as a plan of roorganization within the provislons of Saction
368 (a)(1)(A) of the Internal Rovenue Code.

2, (a) This Plan and Agrecment of Morger shall be submitted
to a vote of the shareholders of MILLENNIANET, INC. for approval
under Section 607.1103 of the Florida General Corporation Act.

(b) This Plan and Agreement of Merger shall be submitted
to a vote of the shareholders of MILLENIANET, INC. for approval
under Sactions 252 and 251(c) of the Delaware General Corporation
Law.

(c) The Merger contemplated by this Plan and Agraeement of
Merger shall automatically become cffective (after receiving the
affirmative vote of the shareholders owning a majority of the
issued and outstanding shares of the common stock of the
constituent corporations) upon the filing of the Articles of Merger
with the Florida Department of State and the Delaware Secretary of
State.

(d) The Articles/Certificate of Merger shall be filed on
or before Octocber 1, 1996.

3. Upon effectiveness of this Plan and Agreement of Merger
and meeting of all conditions precedent, MILLENNIANET, INC. shall
merge MILLENIANET, INC. into itself and MILLENIANET, INC. shall
merge into and with MILLENNIANET, INC., which shall be the
surviving corporation and MILLENNIANET, INC. shall continue for all
purposes while the separate existence of MILLENIANET, INC. shall
cease.

4. On or before October 1, 1996, following effectiveness of
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thio Plan and Agracmont of Margor, thoe officers ol tho ourviving
corporatlion shall prepare, oxocuto, and filo Articlos of Mergor
with thae Florida and Dolaware Dopartmonte of Staote and take all
othar actiona necossary to tormalize the Merger, pursuant to
Soctions 607.1105 of tha [Florida Goneral Corporation Ackt and
Soctions 251 and 252 of tho Dolaware Goneral Corperation Law.

5. Upon the Merger bocomlng effoctive:

{(a) The Certificato of Incorporation of MILLENNIANET, INC, as
in offect on tho date of the Merger becoming offective shall
continue 1in full force and effoct as the Cortificate of
Incorporation of the surviving corporation.

(b) Tha Bylaws of MILLENNIANET, INC. aa in aoffact on the date
of thae Margaer becoming effective shall continue in full ferce and
effect as the Bylaws of the surviving corporation.

(¢} The directors and officers of the merging corporation
shall become the directors and officers of the surviving
corporation and serve until the next annual meeting of shareholders
and until their successors shall have been elected and qualified.
Such directors and officers are:

Directors: Tracy L. Hackett, Chairman
Alfred Mogavero
Nichoclas T. Pappas
Jessie Pahng

Officers: President: Tracy L. Hackett
Vice President -~ Sales: Alfred Mogavero
Vice President - Management Information:
Nicholas T. Pappas
Secretary: Alfred Mogavero
Treasurer: Alfred Mogavero
Art Director: Jessie Pahng

(d) All the property, rights, privileges, franchises, patents,
trademarks, licenses, registrations and other assets of every kind
and description of the merging corporation shall be transferred to,
vested in and devolve upon the surviving corporation without
further act or deed and all property, rights, and every other
interest of the surviving corporation and the merging corporation
shall be as effectively the property of the surviving corporatiocn




as  thoy woroe of tho ourviving corporation and the morqged
corporation rosapectivoly,

7. All rights of creditors and all liaens upon any proporty
of the conotltuent corporations shall bo presarved unimpaired and
all debts, liabilitien, and dutlos of the merging corporation shall
thenceforth attach to the surviving corporation and may be enforced
against it to the same extent as 1f such debts, liabilitles and
duties had been incurred or contracted by such surviving
corporation.

8, The merging corporation heroby agrees that, from time to
time, as and when requasted by the surviving corporation or by its
successors or assigns, to execute and dellver or cause to be
executed and delivered all such deads, bills of sale, asslgnments,
documents, and instrumecnts, and to take or cause toc be taken such
further or other action as the surviving corporation may deam
necessary or desirable in order to vest in and confirm to the
surviving corporation title to and possession of any property of
the merging corporation acquired or to be acquired by reason of or
as a result of the Merger herein provided for and otherwise to
carry out the intent and purposes hereof and the proper officers
and directors of the surviving corporation are fully authorized in
the name of the merging corporation or otherwise to take any and
all such action,

9, The manner of converting the outstanding shares of the
capital stock of the merging corporations into the shares of the
surviving corporation shall be as follows:

The issued and outstanding shares of Common Stock of

MILLENIANET, INC., consisting of 1.040,000 shares of

$.001 par value Common Stock, and all rights in respect

thereof, shall automatically be converted, without any
action on the part of the holder thereof, into that
number of fully paid and nonassessable into shares of the

Common Stock of MILLENNIANET, INC. calculated 1in

accordance with Article II Section 4 below.

10. Providing this agreement closes, the surviving
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corporation shall pay all the reasonable and ordinary oxponhseop of
carrying thls Agroomont into effeoct and of accomplishing the
Morger, and ohall make all requleite paymonts to any dispenting
sharcholdors. If this agrooment doce not closo, MILLENNIANET, INC,
shall pay all costs and oxpenses of the fallod mergor including the
logal (Richard C. Fox, Esg.) and accountlng (Thomas P. Monahan)
oxponscs of MILLENIANET, INC.

11. Except as heroin spocifically set forth, the identity,
existence, purposes, powers, objocts, franchiges, privileges,
rights, and immunities of MILLENNIANET, INC. shall continue
unaffected and unimpaired by the Merger and the corporate
franchises, existence and rights of MILLENIANET, INC. shall bo
merged into MILLENNIANET, INC. and MILLENNIANET, INC. shall, as the
surviving corporation, be fully vested therewith. At the effective
time of the Merger, the separate existence of MILLENIANET, INC.
shall cease, and in accordance with the terms of this agreement the
surviving corporation shall possess all the rights, privileges,
powers, and franchises, as well of a public as of a private nature,
and be subject to all the restrictions, disabilities, and duties,
of each of the constituent corporations, and all and singular, the
rights, powers, and franchises and all property, real, personal,
and mixed, and all debts due on whatever account, including stock
subscriptions, and all other things in action and all and every
other interest of or belonging to or due to each of the constituent
corporations shall be taken and deemed to be transferred to and
vested in the surviving corporation without further act or deed;
and all property, rights, privileges, powers, and franchises and
all and every other interest shall be thereafter as effectually the
property of the surviving corporation as they were of the merging
corporation; and the title to any real estate, or interest therein,
whether by deed or otherwise, under the laws of Florida and
Delaware vested in such corporation, shall not revert or be in any
way impaired by reason of the Merger. The surviving corporation
shall thenceforth be responsible and liable for all the liabilities
and obligations of the constituent corporations, and any claim
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exlsting or action or procoeding pending by or against the merging
corporation may be prosocutod as if the Morger had not token place,
or tho surviving corporation may be substituted In lto place.
Neithor tho rights of croditors nor any licens upon tho proparty of
elther of the conatituent corporations shall be lmpaired by the
Merger, and all debts, llabilities, and duties of cach of salid
constituent corporaticns shall attach to the surviving corporation,
and may bo anforced against it teo the same extont as 1f sald debta,
liabilities, and duties had been incurred or contracted by lit.

ARTICLE 1I

REPRESBENTATICNS, WARRANTIES AND AGREEMENTS
OF
MILLENNIANET, INC.

MILLENNIANET, INC., intending MILLENIANET, INC., and its
officers, directors and stockholders to raly thereon, represents,
warrants and agrees as follows:

1. MILLENNIANET, INC, is, as of the date of this Agreement,
a validly existing corporation in good standing, duly organized
pursuant to the laws of the State of Florida, with all legal and
corporate authority and power to conduct its business as now being
conducted and to own its properties and it possesses all necessary
permits and licenses required in connection with the conduct of its
business, .

2. The conduct of MILLENNIANET, INC.'S business is in full
compliance with all applicable, federal, state and local
governmental statutes, rules, regulations, ordinances and decrees.

3. Pursuant to its Articles of Incorporation as amended
MILLENNIANET, INC. is authorized to issue 50,000,000 shares of
Common Stock, $.001 par value per share, 5,441,060 shares of which
are currently issued and ocutstanding. In addition, there are
5,157,466 Common Stock Purchase Warrants currently issued and
outstanding. Between the date of this Agreement and the Merger
Date Florida One Capital Corporation may issue up te 2,000,000
shares of its Common Stock in a private placement and may issue




1,000,000 ohoroo of lt Common Stock to Richard €. Fox as o flnder's
foo. 'l'here are no other authorized or ocutsotandling socuritios of
any class or of any kind or character of the corporation and,
except as rofloctod in this Agreoment, there are no outstanding
subscriptions, options, warrants or othar agreoments or commitments
obligating the corporatlion, to lssuec or to sell any additional
shares of MILLENNIANET, INC.'S stock or any options or rights with
respect thareto, or any seacurities convortible into any sharaes of
stock of any class,

4. Upon issuance of the Common Stock of MILLENNIANET, INC.
to the stockholders of MILLENIANET, INC., thosa stockholders will
become the owners of 100% of the corporation's authorized, 1ssucd
and outstanding Capital Stock.

5. The execution and delivery of this Agreement, the
consummation of the transactions herein contemplat ad and compliance
with the terms of this Agreement will not result in a breach of any
of the terms or provisions of, or constitute a default under, the
Articles of Incorporation or By-Laws of MILLENNIANET, INC.; any
indenture, other agrecment or instrument to which the corpeoration
is a party or by which it or its assets are bound; or any
applicable regulation, Jjudgment, order or decree of any
governmental instrumentality or court, domestic or foreign, having
jurisdiction over the corporation, its securities or its
properties,

6. MILLENNIANET, INC. is not a party to any written or oral
agreement which grants an option or right of first refusal or other
arrangement to acquire any of the stock or to any agreement that
affects the voting rights of any of the stock, nor has the company
made any commitment of any kind relating to the issuance of shares
of any of its stock, whether by subscription, right of conversicn,
option or otherwise.

7. MILLENNIANET, INC. is not a party to any agreement or
understanding for the sale or exchange of inventory or services for
consideration other than cash or at a discount in excess of normal

discount for quantity or cash payment.

7




B, MILLENNIANET, INC. has [iled with the appropriate
governmantal agencles all tax returno and tax roporte requirod to
be tillod, in correct form; all federal, state and local lhcome,
franchise, nalen, use, occupantion or othar taxes due have boan
fully pald or adoquately roworved for; to the oxtont that tax
liabllitios have accrued, but have not bocomo payable, they are
adaquately roaflected as liabillitics on thoe books of the company;
and MILLENNIANET, INC. is not a party to any action or proccedlng
by any governmental authority for assesament or collection of
taxes, nor has any clalm for assossments been asserted agalnst
MILLENNIANET, INC..

9. There are prescently no contingent liabilities, factual
circumstances, threatened or pending litigation, coentractually
assumed obligations or unasserted possible claims which are known
to MILLENNIANET, INC., which might result in a material adverse
change in the future financial condition or operations of
MILLENNIANET, 1INC. other than as previously disclosed to
MILLENIANET, INC. or reflected in MILLENNIANET, INC.!'s financial
statements provided to MILLENIANET, INC.

10. The execution, delivery and performance of this Agrecement
and the transactions contemplated hereby do not require the
consent, authority or approval of any other person or entity except
such as have been obtained.

11. No transactions have been entered into either by or on
behalf of MILLENNIANET, INC., other than in the ordinary course of
business nor have any acts been performed (including within the
definition of the term "performed" the failure to perform any
required acts) which would adversely affect the goodwill of
MILLENNIANET, INC.;

12. The entering into of this Agreement and the performance
thereof has heen duly and validly authorized by all required
corporate action and does not regquire any consents other than such
as have been unconditionally obtained.

The foregoing representations, warranties and agreements shall
be true and correct as of the effective date of the Merger. Such
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roprosentations, warranties and agroemento shall survive the Morger
until April 15, 1997, None of such representations, warrantios and
agreoments contain, or shall contain ap of the effective dote of
tho Morgor, any false or misloading statomont of a materlal fact or
omit, as of the offective date of tha Morger, to state any material
fact nocessary in ordor to make the roprasontatlons, warrantles and

agraoments not mimleading.

ARTICLE IIIX

REPRESENTATIONS, WARRANTIES AND AGREEMENTS
OF
MILLENIANET, INC.

MILLENIANET, TINC., lntanding MILLENNIANET, INC. to rely
thareoon, represents, warrants and agrees as follows:

1. MILLENIANET, INC. is, as of the date of this Agreement,
a valldly existing corporation in good standing, duly organized
pursuant to the laws of the State of Delaware, with all legal and

corporate authority and power to conduct its business as now being
conducted and to own its properties and it possesses all necessary
permits and licenses required in connection with the conduct of its

business.
2. The conduct of MILLENIANET, INC.'s business is in full

compliance with all applicable, federal, state and 1local
governmental statutes, rules, regulations, ordinances and decrees.

3. Pursuant to its Articles of Incorporation MILLENIANET,
INC. is authorized to issue 20,000,000 shares of capital stock,
consisting of 15,000,000 shares of Common Stock, $.001 par value
per share, and 5,000,000 shares of Preferred Stock, $.001 par value
per share, of which 751,428 shares of Common Stock are issued and
outstanding and no shares of Preferred Stock are outstanding.
There are no other authorized or outstanding securities of any
class or of any kind or character of the corporation and, except as
reflected in this Agreement, there are no outstanding
subscriptions, options, warrants or other agreements or commitments
obligating the corporation, to issue or to sell any additional
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pharaes of MILLENIANET, INC.'S stock or any optiono or rights with
respect thoroto, or any sccurlties convertible into any sharce of
stock of any class, oxcept as get forth on Exhilbit B attachod
horeto,

1. The exocutlon and dollvery of thls Agreoomant, tho
consummation of the transactions heroin contomplated and compliance
with the torms of this Agreoment will not raesult in a breach of any
of the torms or provisions of, or constitute a dofault under, tha
Articlaes of Incorporation or By-Lawe of MILLENIANET, INC.; any
indenture, other agreament or Instrument to which the corporation
Is a party or by which it or 1its assets are bound; or any
applicable regulation, Jjudgment, order or decree of any
governmental Instrumentality or court, domestic er forelgn, having
jurisdiction over the corporation, its sccurities or its
properties,

5. MILLENIANET, INC. is not a party to any written or oral
agreement which grants an option or right of first refusal or other
arrangement to acquire any of the stock or tc any agreement that
affects the voting rights of any of the stock, nor has the company
made any commitment of any kind relating to the issuance of shares
of any of its stock, whether by subscription, right of conversion,
cption or otherwise, other than the intention to engage in an
issuance pursuant to Rule 504 of Regulation D.

6. MILLENIANET, INC. is not a party to any agreement or
understanding for the sale or exchange of inventory or services for
consideration other than cash or at a discount in excess of normal
discount for quantity or cash payment.

7. MILLENIANET, 1INC. has filed with the appropriate
governmental agencies all tax returns and tax reports required to
be filed in correct form; all federal, state and local income,
franchise, sales, use, occupation or other taxes due have been
fully paid or adequately reserved for; tc the extent that tax
liabilities have accrued, but have not become payable, they are
adequately reflected as liabilities on the books of the company;
and MILLENIANET, INC. is not a party to any action or proceeding hy
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any govarnmontal authorlty for aoseooment or collaction of taxoes,

nor has any clalm for asoessmoents boon asperted againot
MILLENIANET, INC.

8, Thore are prosently no contlingent liabilitlaes, factual
clrcumstances, threatoned or ponding litigation, contractually
assumed obligatlono or unassorted possible claims which arae known
to MILLENIANET, INC., whilch might result In a material adverso
change 1in tha future financial condition or oporationa of
MILLENIANET, INC. othor than as proviously disclosad to
MILLENNIANET, INC. or reflected in MILLENIANET, INC.'S financial
statements provided to MILLENNIANET, INC..

9, The execution, delivery and porformance of this Agrecment
and the transactions contomplated hereby do not require the
consent, authority or approval of any other person or entity excapt
such as have beon obtalned.

10. No transactions have beon entered into either by or on
behalf of MILLENIANET, INC., other than in the ordinary course of
business nor have any acts been performed (including within the
definition of the term "performed" the failure to perform any
required acts) which would adversely affect the goodwill of
MILLENIANET, INC..

11. The entering into of this Agreement and the performance
thereof has been duly and validly authorized by all required
corporate action and does not require any consents other than such
as have been unconditionally obtained.

12. The audited financial statement for MILLENIANET, INC. for
the period ended March 31, 1556 and the audited financial statement
for MILLENIANET, INC. furnished to MILLENNIANET, INC. shall be true
and complete, prepared in conformity with generally accepted
accounting principles consistently applied during the periods, and
present fairly the (consolidated) financial position, results of
operations, and changes in financial position, of MILLENIANET, INC.
and its subsidiaries.

13. No adverse material «change in the business or
consclidated financial position since March 31, 1996 has occurred
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and no event, condition or state of facts which matorially and
advorpely affocta, or threoatens to matorlally and advorsely affoct,
the busincos or rosults of operations or flnancial condition of
MILLENTANET, INC.

14, There are no loans to officers, directors and/or
sharcholdars of MILLENIANET, INC.

15, There ie no suit, actlon, or legal, administratlvae,
arbitration or other proceoading or governmental ilnvestigatlon, or
any change in the zoning, building, or 1licensing ordinances
affecting the real property or any significant leaschold interests
of MILLENIANET, INC. and lts subsldiaries, ponding or threataned,
which might affect the business, financial condition, or earnings
of MILLENIANET, INC.

The foregoing representations, warranties and agreements shall
be true and correct as of the effective date of the Merger. Such
representations, warrantiees and agreements shall survive the Merger
until April 15, 1997. None of such representations, warranties and

agreements contain, or shall contain as of the effective date of
the Merger, any false or misleading statement of a material fact or
omit, as of the effective date of the Merger, to state any material
fact necessary in order to make the representations, warrantlies and

agreements not misleading.

ARTICLE IV

CONDUCT OF
MILLENIANET, INC.
BEFORE CLOSING

From the execution of this Agreement to Closing, MILLENIANET,
INC. shall not take any acticn, or enter into any agreement, that
would constitute or cause any inducement, representation or
warranty of MILLENIANET, INC. contained in this Agreement to become
untrue, nor to take any action or enter into any agreement, that
would constitute, or «cause, a breach of this Agreement.
Specifically, but not in limitation of the foregoing, MILLENIANET,
INC. shall not:




entaor into any omploymont/econoulting or conoulting
agroement or othorwisoo creato any employment relatlionship
or oalary/wagoe/compensatlon/romunceration liability;
amond its Articles of Incorporation and/or By-Laws;
issue or agreo to iooue any stock or othor seocuritles,
including any right, warrant or option to purchase or
otherwise acquire any of its stock or securities
cohvertible thorainto;
issuo any bonds, dabentures, notes or other ovidences of
indabtedness;

(e} doclare or pay any dividend (whether in cash, propecrty,

or securlties);
(£) purchase or redeem any of its stock.
MILLENIANET, INC, will use ilts best efforts to preserve intact the
businaess organization of MILLENIANET, INC., to keep avallable to it
the services of its present officers and employees, to preserve its
present relationships with persons having significant business

ralations with it, to maintain all of its properties in customary
repair and condition and to maintain insurance policies in respect
of its business and properties consistant with current practice.

ARTICLE VII
CONDUCT OF PARTIES PENDING CLCSING

1. MILLENNIANET, INC. and MILLENIANET, INC. each agrees to
give to the other and the authorized representatives of the other
full access to all the premises and books and records of it and to
furnish the other with such financial and operating data and other
information with respect to the business and properties of it as
the other shall from time to time request; provided, however, that
any such investigation shall not affect any of the representations
and warranties hereunder; and provided further, that any such
investigation shall be conducted in such manner as not to interfere
unreasonably with the operation of the business of the other. 1In
the event of termination of this agreement, MILLENIANET, INC. and
MILLENNIANET, INC. will each return to the other all documents,
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work papers and other materlal obtained from tho other in
connoction with the transactlono contemplatod hercby and wll) use
all roasonable offorts to Koep confidential any information
obtainod pursuant to this agreoment unless such information is
readily ascertalnable from publlc or published information or trado
sources.

2, The DBoards of Diractors of MILLENNIANET, INC. and
MILLENIANET, INC., respoctively, will recommand to the stockholders
of MILLENNIANET, INC. and MILLENIANET, INC. that such stockholders
adopt this agrocoment. MILLENIANET, INC. and MILLENNIANET, INC,
agroe to submit this agreement to thoir respective stockholders for
adoption, all as provided by law and thair respective Certificates
of Incorporation,

3. MILLENIANET, INC. will deliver to MILLENNIANET, INC.
prior to the effective data of the Merger a schedule listing all
MILLENIANET, INC. Affiliates (the "MILLENIANET, INC. Affiliates
Schedule") and all holders of MILLENIANET, INC. securities issued
pursuant to any agrecments or plans 1imposing restrictions on the
rights of resale of such securities, and the amounts of such
securities and the numbers of the certificates representing the
same, for the purpose of permitting MILLENNIANET, INC. to imprint
appropriate legends on the certificates representing the shares of
MILLENNIANET, INC. Common Stock to be issued pursuant to the Merger
to MILLENIANET, INC. Affiliates or in exchange for restricted
securities of MILLENIANET, INC. For the purposes of this agreement
MILLENIANET, INC., "Affiliates" means: (a} any person directly or
indirectly controlling, MILLENIANET, INC.; (b) any person owning
or controlling 10% or more of the outstanding voting securities of
such controlling person; {(c) any officer, director, or partner of
MILLENIANET, INC.; and (d) if such other person is an officer,
director or partner, any company for which such person acts in such
capacity.

q. Each of MILLENIANET, INC. and MILLENNIANET, INC. shall
use its best efforts to obtain the consent or approval of each

person whose consent or approval shall be required in order to
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pormit MILLENIANET, INC. or MILLENNIANET, INC., au tho caso may bo,

to conoummato tho Morgor,

ARTICLE V

CONDUCT OF
BURVIVING CORPORATION
AFTER CLOBING

1. MILLENIANET, INC. raoprosonts and warrants that, after the
Merger, whon it has bocome theo contrelling constituont of the
surviving corporation, it shall perform all acts nocassary to
maintain and foster the market status of tho sccurities of the

merging and surviving corporations
2, Following the Merger, the surviving corporation intends

te engage in a stock lssuance pursuant to Rule 504 of Regulation D.

ARTICLE VI
MISCELLANEOUS

1., HNOTICES. All notices to a party shall be deemed given
when malled by registered or certified mail to the address at the
head of this Agreement or such other address as may be substituted
therefor.

2. JINTEGRATION. This Agreement is the entire Agreement among
the parties and supersedes any prior agreement(s) among the parties
with respect thereto except as herein specified. No alteration,
modification, or waliver of term or condition hereof shall be
binding unless in writing and signed by all parties.

3. AMENDMENTSE. This Agreement may be amended only with the
written approval of the party to be charged therewith; provided,
however, that no such amendment may be made that would cause a
breach of any warranty or representation herein.

4, NO ABBIGNMENT. This agreement may not be assigned by
either party or by operation of law or otherwise,

5. CONSTRUCTION. Whenever reguired by the context hereof:
the masculine gender shall be deemed to include the feminine and
neuter; and the singular member shall be deemed to include the
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plural. "Tlme io expressly doclared to ba of the essenco of this
Agrocmaont.

6. INTERPRETATION. It is tho intent of the purtias that this
Agreament Bhall be construed and Interproted, and that all
quostions arising horoundor ghall bo dotermined in accordance with
the provisions of the laws of the State of Florida,

7. DRBITRATION. Any controversy, clalm or dispute arising
out of or resulting from this Agrecement, or tho broach therecof,
that cannot be rosolved by negotiation, shall ba resolved by
arbltration, to be held in Broward County, Florida, in accordanco
with the rules and rogulations of the American Arbitration
Association, except that the provisions for discovery shall be as
sat forth in the Rules of Civil Procedure then in effect in
Florida. Fallure of a party to participate or cooperate shall
constitute grounds for default judgment. ‘The arbitrator shall
award legal fees and costs to the prevailing party. The decision
of the arbitrator shall in each case, including awards and the
allocation of costs, be final and binding upon the parties,
Judgment upon the award rendered by the arbitrator may be entered
in any Court having jurisdiction thereof.

8. COUNTERPARTB. This Agreement may be executed in two or
more counterparts, any one of which shall be deemed to be an
original,

9, BROKERS' OR FINDERS' FEES. This merger is being done

solely to change the domicile of the merging corporation to
Florida. No agent, broker, perscn, or firm acting on behalf of
either party or any of their subsidiaries or under the authority of
any of them is or will be entitled to any commission or broker's or
finder's fee or financial advisory fee in connection with any of
the transactions contemplated herein.

IN WITNESS WHEREOF, and intending to be legally bound, the

parties have hereunto set their hands and seals the day and year
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