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ARTICLES OF MERGER
Merger Sheet
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MERGING:

MEDICAL [INFORMATION SYNTHESIS S8YSTEMS, INC., a FL corp.,
#P97000001676

INTO
DIVERSIFIED FUNDS, INC.. a Louisiana corporation not qualified in Florida

File date: October 16, 1998

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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: SECRETARY O
ARTICLES OF MERGER OF asv;s_m%?é‘;‘-%bgg{%%%ﬁs
MEDICAL INFORMATION SYNTHESIS SYSTEMS, INC.

AND 980CT 16 PM 3:55

DIVERSIFIED FUNDS, INC.

fursuant to Florida Statutes, Section 607.1105, Medical -~
Information Synthesis Systems, Inc., a Florida corporation,
hereby submits these articles of merger.

A copy of the Plan and Agreement of Reorganization with
Exchange by Diversified Funds, Inc., a corporation, of its
Common Stock for Common Stock in and of Medical Information
Synthesis Systems, Inc., "a corporation (the “Plan”) with respect
to the merger of Medical Information Synthesis Systems, Inc.
into Diversified Funds, Inc. is§ attached hereto as Exhibit A.

The effective date of the merger id July 24, 1998.

The Plan was approved by Diversified Funds, Inc. on July
23, 1998 and was approved by Medical Information Synthesis
Systems, Inc. on July 23, 1998. Approval by shareholders was 7/23/98.

IN WITNESS WHEREOF, the parties hereto have caused their

authorized representatives to execute these articles, this /5

day of &%&%,_199_8.

MEDICAL INFORMATION SYNTHESIS
SYSTEMS, INC.

ohn &A. Lest !
Itg President




PLAN AND AGREEMENT OF REORGANIZATION
with Exchange by
DIVERSIFIED FUNDS, INC.,, a corporation,
of its Common Stock for Common Stock in and of
MEDICAL INFORMATION SYNTHESIS SYSTEMS,
INC., a corporation

PLAN AND AGREEMENT OF REORGANIZATION, entered into as of this < 3'-‘/
day of _ T iy » 1998, between MEDICAL INFORMATION SYNTHESIS SYSTEMS,
INC., a Florida corporation, including all nominees and others holding stock (the “Seller”), and
DIVERSIFIED FUNDS, INC., a Louisiana corporation (the “Buyer”), the two corporations
being hereinafter this time referred to as the “Parties”.

This Agreement contemplates a tax-free exchange of the stock of Seller with and into the
stock of Buyer in a reorganization pursuant to Cede Sec. 368(1)(B). The Seller’s stockholders
will receive capital stock in the Buyer in exchange for their capital stock in the Seller.

Now, therefore, in consideration of the premises and mutual promises herein made, and
in consideration of the representations, warranties and covenants herein contained, the Parties
agree as follows.

Article
Plan Adopted

Section 1.01 The Plan

A plan of reorganization of Buyer and Seller is hereby mutually agreed upon and adopted as
follows: ’

(a) Seller will transfer to Buyer all of their rights, title and interest in and to 100,000
shares of the common stock of Seller, comprising one hundred percent (100%) of the issued and
outstanding shares thereof, pursuant to the terms and conditions hereinafter set forth.

(b) In exchange for the shares transferred by Seller pursuant to this Agreement, Buyer
will cause to be issued and delivered to Seller and/or Seller’s nominees a total of 4,550,000
shares of Buyer’s common stock having a $0.01 par value, constituting 64.35% of the total
shares of Buyer which will be outstanding immediately after closing. The said common stock of
Buyer shall, when issued, be fully paid and non-assessable. The shares shall be issued to the
persons or entities and in the amounts as set forth on the attached Schedule A. Furthermore, all
necessary and appropriate documents will be filed to: (i) elect new directors and (ii) change the
name of the Buyer to Seller.



Section 1.02 Closing Date

Subject to the conditions set forth herein, the Plan of Reorganization shall be closed and
consummated on or before July 24, 1998, or at such other time as may be mutually agreed upon,
and at such place as may be fixed by mutual consent of the Parties. The date of such
consummation is the “Closing Date” or “Closing” as referred to hereunder.

Article JT
Representations and Warranties of Buyer
Section 2.01  Organization, Qualification and Corporate Power.

Buyer, with its principal office located at 210 Crown Point Circle, Suite 108, Longwood, Florida
32779, is a corporation duly organized, validly existing and in good standing under the laws of
the State of Louisiana, having been incorporated November 25, 1983.

Section 2.02  Capitalization , 25,430,000 sgf) ’%‘Q";
4520, 000 SZL PE '

The entire authorized capifal stock of the Buyer consistsfof 30,000,000 commeon shares, of
which 2:526; are issued and outstanding an 43660 are authorized and unissued.
Immediately after closing of this transaction, there will be not more than 7,070,000 common
shares outstanding. Except for the subscribed shares referred herein, there are no further
confracts, agreements, documents or other such promises requiring the issuance of additional
shares of Buyer. There are no outstanding options, warrants or securities convertible into
common stock of Buyer. ' o ’

Section 2.03  Authorization of Transaction

The Buyer has full power and authority (including full corporate power and authority) to execute
and deliver this Agreement and to perform its obligations hereunder. This Agreement constitutes
the valid and legally binding obligation of the Buyer, enforceable in accordance with its terms
and conditions. ’

Section 2.04 Noncontravention

To the knowledge of any director or officer of the Buyer, neither the execution and the delivery
of this Agreement, nor the consummation of the transactions contemplated hereby, will (i)
violate any comstitution, statute, regulation, rule, injunction, judgment, order, decree, ruling,
charge or other restriction of any government, governmental agency or court to which the Buyer
is subject or any provision of the charter or by-laws of the Buyer or (ii) conflict with, result in a
breach of, constitute a default under, result in the acceleration of), create in any party the right to
accelerate, terminate, modify or cancel, or require any notice under any agreement, contract,



lease, license, instrument or other arrangement to which the Buyer is a party or by which it is
bound or to which any of its assets is subject.

Section 2.05 Brokers’ Fees

The Buyer does not have any lLabilify or obligation to pay any fees or commissions to any
broker, finder or agent with respect to the transactions contemplated by this Agreement for
which any of the Seller or its subsidiaries, if any, could become liable or obligated.

Section 2.06 Taxes

Buyer does not owe any state, federal or local taxes and has filed all tax returns required to be
filed by it, except those related to accrued taxes for the current year, filings of which are not yet
due.

Section 2.07 Material Contracts

Buyer is not, and at the Closing Date will not be, a party to or bound by any material, oral or
written contract for the employment of any officer or employee or commitment for any special
bonus, compensation or severance pay; or any person, profit-sharing, retirement or stock
purchase plan with its employees or others; or any contract with any labor union.

Section 2.08  Financial Condition

The financial statement of Buyer, which is attached hereto as Exhibit 1, fully and accurately
represents the financial condition of Byyer at the date so indicated.

Section 2.09 Securtties

The common shares of Buyer to be issued pursuant to this Agreement are of $0.01 par value, will
have equal voting rights as all other common shares of Buyer issued and outstanding, and will be
validly issued, fully paid and non-assessable at time of delivery.

The Buyer represents and warrants to the Seller that the statements contained in this section are
correct and complete as of the date of this Agreement and will be correct and complete as of the
Closing Date (as though made then and as though the closing date were substituted for the date
of this Agreement throughout this section), except as set forth in the disclosure schedule.

Section 2.10 Undisclosed Liabilities

None of the Buyer and its subsidiaries, if any, has any liability (whether known or unknown,
whether asserted or unasserted, whether absolute or contingent, whether accrued or unaccrued,
whether liquidated or unliquidated, and whether due or to become due), including any liability
for taxes, except for (i) liabilities set forth on the face of the balance sheet dated as of



(rather than in any notes thereto) and (ii) liabilities which have arisen after
July 1, 1998 in the ordinary course of business (none of which results from, arises out of, relates
to, is in the nature of or was caused by any breach of contract, breach of warranty, tort,
infringement or violation of law).

Article ITT
Representations and Warranties of Seller
Section 3.01  Organization, Qualification and Corporate Power.

Seller, with its principal office located at 1911 Miccosukee Road, Tallahassee, Florida 32308, is
a corporation duly organized, validly existing and in good standing under the laws of the State of
Florida, having been incorporated January 8, 1997. Each of the Seller and its subsidiaries, if any,
is duly authorized to conduct business and is in good standing under the laws of each jurisdiction
where such qualification is required. Each of the Seller and its subsidiaries, has full corporate
power and authority to carry on the business in which it is engaged and to own and use the
properties owned and used by it.

Section 3.02° ~Capitalization

The entire authorized capital stock of the Seller consists of 100,000, of which 100,000 are issued
and outstanding and none are held in treasury. All of the issued and outstanding Seller shares
have been duly authorized and are validly issued, fully paid and nonassessable. There are no
outstanding or authorized options, warrants, purchase rights, subscription rights, conversion
rights, exchange rights or other contracts or commitments that could require the Seller to issue,
sell or otherwise cause to become outstanding any of its capital stock. There are no outstanding
stock appreciation, phantom stock, profit participation or similar rights with respect to the Seller.

Section 3.03 Authorization of Transaction

The Seller has full power and authority (including full corporate power and authority) to execute
and deliver this Agreement and to perform its obligations hereunder. This Agreement constitutes
the valid and legally binding obligation of the Seller, enforceable in accordance with its terms
and conditions. ' I ' '

Section 3.04 Nonconiravention

To the knowledge of any director or officer of the Seller, neither the execution and the delivery
of this Agreement, nor the consummation of the transactions contemplated hereby, will (i)
violate any constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling,
charge or other restriction of any government, governmental agency or court to which any of the



Seller or its subsidiaries, if any, is subject or any provision of the charter or by-laws of any of the
Seller or its subsidiaries, if any, or (ii) conflict with, result in a breach of, constitute a default
under, result in the acceleration of, create in any party the right to accelerate, terminate, modify
or cancel, or require any notice under any agreement, contract, lease, license, instrument or other
arrangement to which any of the Seller or its subsidiaries, if any, is a party or by which it is
bound or to which any of its assets is subject (or result in the imposition of any security interest
upon any of its assets).

Section 3.05 Brokers’ Fees

None of the Seller and its subsidiaries has any liability or obligation to pay any fees or
commissions to any broker, finder or agent with respect to the transactions contemplated by this
Agreement. _

Section 3.06 Taxes

Seller does not owe any state, federal or local taxes and has filed all tax returns required to be
filed by it, except those related to accrued taxes for the current year, filings of which are not yet
due.

Section 3.07 Material Contracts

Seller is not, and at the Closing Date will not be, a party to or bound by any material, oral or
written contract for the employment of any officer or employee or commitment for any special
bonus, compensation or severance pay; or any person, profit~sharing, retirement or stock
purchase plan with its employees or others; or any contract with any labor union.

Section 3.08 Financial Condition

The financial statement of Seller, which is attached hereto as Exhibit 2, fully and accurately
represents the financial condition of Seller at the date so indicated.

Section 3.09 Securities

The common shares of Seller are of $0.01 par value and have equal voting rights as all other
common shares of Seller issued and outstanding. Seller hereby acknowledges its awareness that
said shares will not, when issued, have been registered under either the Securities Act of 1933 or
under The Uniform Securities Act of any state; but are being issued in reliance upon the
exemption from federal regulation provided by Section 4(2) of the Securities Act of 1933 for
transactions not involving any public offering and from state registration by applicable isolated
transaction exemptions. In connection therewith, Seller acknowledges, warrants and represents
as follows: -



) Seller has received and reviewed, as to Buyer, certain information prepared by
Buyer pursuant to Rule 15¢2-11 of the Exchange Act, including financial statements, prior to the
consummation of this fransaction.

()  Seller is a business entity maﬁaged by persons of sufficient business experience to
evaluate this transaction. Seller is financially able to bear the risk of its investmnent in Buyer’s
commen shares. '

(i)  Seller is purchasing Buyer’s common shares for its own account, for purposes of
investment and not with a view to distribution, except as hereinafter noted.

(iv)  Seller consents to the placement on each certificate representing their common
shares of Buyer of standard form investment legend stating that the shares are not registered
under the Securities Act of 1933 and cannot be sold, hypothecated or transferred without
registration or under an appropriate exemption from registration. Seller acknowledges its
familiarity with Rules 144 and 237 of the code which generally govern resale of restricted
securities and further concedes that Buyer has not represented, directly or indirectly, that the
exemption provided by either rule will ever be available to Seller or its assignees.

) Seller intends to transfer the shares issued to it hereunder pro rata, to the
stockholders of Seller, of which there are no more than twenty (20); and intends to rely on
applicable “private offering” and/or isolated transaction in so doing. In delivering such shares to
its stockholders, Seller agrees to take all reasonable measures to insure that those stockholders
are taking their shares for investment and not with a view to distribution, that they understand the
rules limiting secondary transfer of the shares, and that the certificates bear appropriate
restrictive legends. S -

The Seller represents and warrants to the Buyer that the statements contained herein are correct
and complete as of the date of this Agreement and will be correct and complete as of the closing
date,

Section 3.10 Undisclosed Liabilities

None of the Seller and its subsidiaries, if any, has any liability (whether known or unknown,
whether asserted or umasserted, whether absolute or contingent, whether accrued or unaccrued,
whether liquidated or unliquidated, and whether due or to become due), including any liability
for taxes, except for (i) liabilities set forth on the face of the balance sheet dated as of
.. (rather than in any notes thereto) and (ii) liabilities which have arisen after
June 1, 1998 in the ordinary course of business (none of which results from, arises cut of, relates
to, is in the nature of or was caused by any breach of contract, breach of warranty, tort,

infringement or violation of law).




Covenants
Section 4.01 General

Each of the Parties will use its reasonable efforts to take all action and to do all things necessary
in order to consummate and make effective the transactions contemplated by this Agreement.

Section 4.02 Notices and Consents

The Seller will give any notices (and will cause each of its subsidiaries to give any notices) to
third parties, and will use its reasonable efforts to obtain (and will cause each of its subsidiaries
to use its reasonable efforts to obtain) any third party consents that Buyer reasonably may
request in connection with the matters referred to above.

Section 4.03 Regulatory Matters and App'rm}als' o

Each of the Parties will (and the Seller will cause each of its subsidiaries fo0) give any notices to,
make any filings with, and use its reasonable efforts to obtain any authorizations, consents and
approvals of governments and governmental agercies in connection with the matters referred to
above. T )

Section 4.04 Operation of Business

The Seller will not (and will not cause or permit any of its subsidiaries, if any, to) engage in any

practice, take any action or enter into.any transaction outside the ordinary course of business.
Without limiting the generality of the foregoing: '

i) none of the Seller or its subsidiaries will authorize or effect any change in its
charter or by-laws;

(i)  none of the Seller and its subsidiaries will grant any options, warrants or other
rights to purchase or obtain any of its capital stock or issue, sell or otherwise dispose of any of its
capital stock (except upon the conversion or exercise of options, warrants and other rights
currently outstanding); -

(i)  none of the Seller and its subsidiaries will dediare, set aside or pay any dividend
or distribution with respect to its capital stock (whether in cash or in kind), or redeem, repurchase
or otherwise acquire any of its capital stock;



(iv)  nome of the Seller and its subsidiaries will issue any note, bond or other debt
security or create, incur, assume or guarantee amy indebtedness for borrowed money or
capitalized lease obligation outside the ordinary course of business;

V) none of the Seller and its subsidiaries will impose any security interest upon any
of its assets outside the ordinary course of business;

(vi)  none of the Seller and its subsidiaries will make any capital investment in, make
any loan to or acquire the securities or assets of any other person outside the ordinary course of
business; )

(vil) none of the Seller or its subsidiaries will make any change in employment terms
for any of its directors, officers and employees outside of the ordinary course of business; and

(viii) none of the Seller and its subsidiaries will commit to any of the foregoing.
Section 4.05 Full Access

The Seller will (and will cause each of its subsidiaries to) permit representatives of the Buyer to
have full access, at all reasonable times, and in a manner so as not to interfere with the normal
business operations of the Seller and it subsidiaries to all premises, properties, personnel, books,
records (including tax records), contracts and documents of or pertaining to each of the Seller
and its subsidiaries. The Buyer will treat and hold as such any confidential information it
receives from any of the Seller and its subsidiaries in the course of the reviews contemplated by
this section, will not use any of the confidential information except in comnection with this
Agreement and, if this Agreement is terminated for any reason whatsoever, agrees to return to

Seller all tangible embodiments (and all copies) thereof which are in its possession.
Section 4.06 ~Notice of Developments

Each party will give prompt written notice to the other of any material adverse development
causing a breach of any of its own representations and warranties. No disclosure by any party
pursuant to this section, however, shall be deemed to amend or supplement the disclosure
schedule or to prevent or cure any misrepresentation, breach of warranty or breach of covenant.

Section 4.07 Exclusivity

The Seller will not (and will not cause to permit any of its subsidiaries to) solicit, initiate or
encourage the submission of any proposal or offer from any person relating to the acquisition of
all or substantially all of the capital stock or assets of any of the Seller and its subsidiaries
(including any acquisition structured as a merger, consolidation or share exchange); provided,
however, that the Seller, its subsidiaries, and their directors and officers will remain free to
participate in any discussions or negotiations regarding, furnish any information with respect to,
assist or participate in, or facilitate in any other manner any effort or attempt by any person to do



or seek any of the foregoing to the extent their fiduciary duties may require. The Seller shall
notify the Buyer immediately if any person makes any proposal, offer, inquiry or comtact with
respect to any of the foregoing,.

Article V.
Conditions to Obligation to Close
Section 5.01 Conditions to Obligation to the Buyer

The obligation of the Buyer to consummate the transaction and to be performed by it in
connection with the closing is subject to satisfaction of the following conditions:

@) this Agreement shall have received the requisite Seller stockholder approval,

(ii)  the Seller and its subsidiaries shall have procured all of the necessary third party
consents specified above;

(11  the representations and warranties hereunder shall be true and correct in all
material respects through the closing;

(tv)  the Seller shall have performed and complied with all of its covenants hereunder
in all material respects through the closing; ’

(v)  no action, suit or proceeding shall be pending or threatened before any court or
quasi-judicial or administrative agency of any federal, state, local or foreign jurisdiction or
before any arbitrator wherein an unfavorable injunction, judgment, order, decree, ruling or
charge would (A) prevent consummation of any of the transactions contemplated by this
Agreement, (B) cause any of the transactions contemplated by this Agreement to be rescinded
following conswmmation, (C) affect adversely the right of the Buyer to own the assets, to operate
the businesses and to control the subsidiaries of the Seller, (D) affect adversely the right of any
of the subsidiaries of the Seller to own its assets and to operate its businesses (and no such
injunction, judgment, order, decree, ruling or charge shall be in effect);

(vi)  the Buyer shall have received the resignations, effective as of the closing, of each
director and officer of the Seller and its subsidiaries of those whom the Buyer shall have
specified in writing prior to closing;

(vii)  all actions to be taken by the Seller in connection with the consummation of the
transactions contemplated hereby and all instruments and other documents required to effect the
transactions contemplated hereby Wlll be reasonably satlsfactory in form and substance to the
Buyer;



(iriii) Seller shall have voted for one member of Board of Directors as designated by
Buyer. -

The Buyer may waive any condition specified herein if Buyer gives written notice to Seller at or
prior to the closing.

Section 5.02 Conditions to Obligation of the Seller

The obligation of the Seller to consummate the transaction and to be performed by it in
connection with the closing is subject to satisfaction of the following conditions:

(1) this Agreement and the Merger shall have received the requisite Buyer
stockholder approval, if necessary;

(ii) the representations and warranties hereunder shall be true and correct in all
material respects through the closing; .

(iii)  the Buyer shall have performed and complied with all of its covenants hereunder
in all material respects through the closing;

(iv)  no action, suit or proceeding shall be pending or threatened before any court or
quasi-judicial or administrative agency of any federal, state, local or foreign jurisdiction or
before any arbitrator wherein an unfavorable injunction, judgment, order, decree, ruling or
charge would (A) prevent consummation of any of the transactions contemplated by this
Agreement, (B) cause any of the transactions contemplated by this Agreement to be rescinded
following consummation, {(C) affect adversely the right of the Buyer to own the assets, to operate -
the busmesses and to control the subsidiaries of the Seller, (D) affect adversely the right of any
of the subsidiaries of the Seller to own its assets and to operate its businesses (and no such
injunction, judgment, order, decree, ruling or charge shall be in effect);

) all actions to be taken by the Buyer in connection with the consummation of the
transactions contemplated hereby and all instruments and other documents required to effect the
transactions contemplated hereby will be reasonably satisfactory in form and substance to the
Seller;

(vi)  two of Sellers nominations to the Board of Directors of Seller have been aproved
and the Board is limited to three members.,

The Seller may waive any condition specified herein if Seller gives written notice to Buyer at or
prior to the closing.

- 10 -



Article VI
Termination™
Section 6.01 Termination of Agreement

Either of the Parties may terminate this Agreement with the prior authorization of its board of
directors (whether before or after stockholder approval) as provided below:

®» the Parties may terminate this Agreement by mutual written consent at any time
prior to the effective time;

(i) . the Buyer may terminate this Agreement by giving written notice to the Seller at
any time prior to the effective time (A) in the event that Seller has breached any material
representation, warranty or covenant contained in this Agreement in any material respect, or (B)
if the closing shall not have occurred on or before July 24, 1998, by reason of the failure of any
condition precedent herein (unless the failure results primarily from the Buyer breaching any
representation, warranty or covenant contained in this Agreement);

(i)  the Seller may terminate this Agreement by giving written notice to the Buyer at
any time prior to the effective time {A) in the event the Buyer has breached any material
representation, warranty or covenant contained in this Agreement in any material respect, or (B)
if the closing shall not have occurred on or before July 24, 1998, by reason of the failure of any
condition precedent herein (unless the failure results primarily from the Seller breaching any
representation, warranty or covenant contained in this Agreement);

(iv)  any party may terminate this Agreement be giving written notice to the other
party at any time after the stockholders meeting in the event this Agreement and Merger fail to
receive the requisite stockholder approval, respectively.

Section 6.02 Effect of Termination
If any party terminates this Agreement pursuant to the above, all rights and obligations of the

Parties hereunder shall terminate without any liability of any party to any other party; provided,
however, that the confidentiality provisions contained herein shall survive any such termination.

- 11 -



Article VIT
Conversion of Shares

Section 7.01 Conversion of Seller Shares

The manner and basis of converting the shares of the Seller into shares, rights, obligations and
other securities delivered by the Buyer is as follows:

(a) Each share of the common stock of Seller, issued and outstanding on the Closing
Date shall be converted into 70.7 shares of the common stock of Buyer after conversion. See
attached Schedule A. As delivery is 70.7 shares of common for one share of common and
fractional shares are not contemplated, each shareholder agrees to a rounding up or down of not
more than 2 shares. Each share of the common stock of Seller that shall be converted into the
common shares of Buyer is shown on Schedule A.

(b) After the Closing Date, each holder of certificates of shares of common stock in
the Seller shall surrender them to the Buyer or its duly appointed Transfer Agent, in such manner
as the Buyer shall legally require. On receipt of such share certificates, the Transfer Agent shall
exchange on a 70.7 shares (as rounded up or down) for one share basis (with restrictive legend),
common stock, in the name and in the amount as set forth in the shareholder list attached as
Schedule A, or as otherwise instructed by the individual in whose name the Seller stock is issued.

() Holders of certificates of common stock of the Seller shall not be entitled to
dividends payable on shares of common stock of Buyer until certificates have been issued to
such shareholders. Thereafter, each such shareholder shall be entitled to receive any dividends
on shares of stock issuable to them hereunder which may have been declared and paid between
the Closing Date and the issuance to such shareholders of the certificate for his or her shares in
the Buyer. '

(d) The Buyer may cause the Transfer Agent to return any Buyer shares and
dividends and distributions thereon remaining unclaimed 180 days after the Closing Date, and
thereafter each remaining record holder of cutstanding Seller shares shall be entitled to look to
the Buyer (subject to abandoned property, escheat and other similar laws) as a general creditor
thereof with respect to the Buyer shares and dividends and distributions thereon to which he or it
is entitled upon surrender of his or its certificates.

Section 7.02 The Rights of Seller Stockholders
After the Closing Date, each holder of a certificate or certificates which represent shares of
common stock of Seller shall have only those rights expressly reserved to such stockholders by

statute. A holder of a certificate or certificates may, but shall not be required to, surrender the
same to the Transfer Agent of the Buyer, and shall thereupon be entitled to receive in exchange

- 12 -



therefor a certificate or certificates representing the number of shares of common stock into
which the shares of common stock of Seller theretofore represented by such certificate or
certificates shall have been converted. .

Section 7.03 ~ Stockholder Right to Payment

The Buyer agrees that, subject to stafutory provisions, it will pay to the stockholders of Seller the
amounts, if any, to which such stockholders may be entitled under the provisions of the statutes
and/or laws of Florida or Louisiana as the case may be.

Section 7.04 Buyer Shares o

Each Buyer share issued and outstanding at and as of the effective date of the Merger will remain
issued and outstanding, but shall not exceed 7,070,000 shares.

Section 7.05 Charges and Expenses of Transfer Agent
The Buyer shall pay all charges and expenses of the Transfer Agent.
Article VIII
Miscellaneous
Section 8.01 Press Releases and Public Announcements

No party shall issue any press release or make any public announcement relating to the subject
matter of this Agreement without the prior written approval of the other party.

Section 8.02 Third Party Beneficiaries, Succession and Assignment

This Agreement shall not confer any rights or remedies upon any person other than the Parties
and their respective successors and permitted assigns. This Agreement shall be binding upon
and inure to the benefit of the Parties named herein and their respective successors and permitted
assigns. No party may assign either this Agreement or any of its rights, interests or obligations
hereunder without the prior written approval of the other party.

Section 8.03  Entire Agreement

This Agreement constitutes the entire agreement between the Parties and supersedes any prior
understandings, agreements, warranties or representations by or between the Parties, express or
implied, written or oral, to the extent they related in any way to the subject matter hereof, except
those specifically contained herein. All agreements, warranties and representations contained in
this Agreement shall apply as of the closing date and shall survive the closing of this Agreement.

- 13 -



Section 8.04 Counterparts

This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original, but all of which together will constitute one and the same instrument.

Section 8.05 Headings

The section headings contained in this Agreement are inserted for convenience only and shall not
affect in any way the meaning or interpretation of this Agreement.

Section 8.06 Ndtices

All notices, requests, demands, claims and other communications hereunder shall be in writing.
Any notice, request, demand, claim or other communication hereunder shall be deemed duly
given if it is sent by registered or certified mail, return receipt requested, postage prepaid, and
properly addressed to the party to receive such notice at the addresses specified below:

If to the Seller;

Mr. John A. Lester
2752 Hannon Hill Drive West
Tallahassee, Florida 32308

If to the Buyer:

Mr. Steven L. Durket
210 Crown Point Circle, Suite 108
Longwood, Florida 32779

Any party may send any notice, request, demand, claim or other communication hereunder to the
intended recipienit™at the address set forth above using any other means (including personal
delivery, expedited courier, messenger service, telecopy, telex, ordinary mail or electronic mail),
but no such notice, request, demand, claim or other communication shall be deemed to have been
duly given unless and until it actually is received by the intended recipient. Any party may
change the address to which notices, requests, demands, claims or other communications
hereunder are to be delivered by giving the other party notice in the manner herein set forth.

Section 8.07 Governing Law
This Agreement shall be governed by and construed in accordance with the domestic laws of the

State of Louisiana without giving effect to any choice or conflict of law provision or rule that
would cause the application of the laws of any jurisdiction other than the State of Louisiana,

- 14 -



Section 8.08 Amendments and Waivers

The Parties may mutually amend any provision of this Agreement at any time prior to the
effective time with the prior authorization of their respective boards of directors. No amendment
of any provision of this Agreement shall be valid unless the same shall be in writing and signed
by both of the Parties. No waiver by any party of any default, misrepresentation or breach of
warranty or covenant hereunder, whether intentional or not, shall be deemed to extend to any
prior or subsequent default, misrepresentation or breach of warranty or covenant hereunder or
affect in any way any rights arising by virtue of any prior or subsequent such occurrence.

Section 8.09 Severability

Any term or provision of this Agreement that is invalid or unenforceable in any situation in any
jurisdiction shall not affect the validity or enforceability of the remaining terms and provisions
hereof or the validity or enforceability of the offending term or provision in any other situation or
in any other jurisdiction.

Section 8.10 Expenses

Each of the Parties will bear its own costs and expenses (including legal fees and expenses)
incurred in connection with this Agreement and the transactions contemplated hereby.

Section 8.11 Consiruction

The Parties have participatéd jointly in the negotiation and drafling of this Agreement. In the
event an ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement. Any reference to any federal, state, local or foreign statute or law shall be deemed
also to refer to all rules and regulations promulgated thereunder, unless the context otherwise
requires. The word “including” shall mean including without limitation.

Section 8.12 Incorporation of Exhibits and Schedules

The exhibits and schedules identified in this Agreement are incorporated herein by reference and
made a part hereof.

3¢ ol e sfe e

- 15 -



IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the
date first above written.

BY: Seller

%/’ “ éz /ﬁg{d’f——
L/PRESIDENT 7

- SECRETARY

- 16 -



STATE OF FLORIDA

N

COUNTY 01?9( DY

This instrument was acknowledged before me this a A j&@ay of 3. \ LQ % i , 1998,

by 3t O ) Reewh 167 HE o be the President and Secretary-of Seller, a
Florida corporation, as set forth under their respective signatures.

- . ‘\
Q_\%ﬂ\ﬁ 1 \D\& N
NOTARY PUBLIC, State of Florida

-

\)

\

Commission No. __ %z, DIANE PILETTE
v Seai4

- é_ig;gb EXPIRES: May 22, 2000

o

My Commission

-
STATEOF _} /d2id4

COUNTY OF SEpMc udlE

This instrument was acknowledged before me this 22 day of :}_Ldgg , 1998,
by S. Logue Buﬁﬂgﬁ" , known to me to be the President and Secretary of BUYER, a

gwela corporation, as set forth under their respective signatures.

ARSI Y LN
/7@;@/-/0&

{_~NQTARY PyBL“I’@, %{ate of /i
mmission No. //C’,C., §75 23X

‘L?-' Py
R
LAURA DLATIMER

20
fg, * fﬂy Commigsion CCB1533a
- x Sxpires Ja,
& 16, 2000
"e‘ o F\-D“\

My Commission expires: /, 2 / 2awy

- 17 -
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Shares Issued

Dussia
FRB Trust
Lester

UEUS, Inc.

TOTAL

SCHEDULE A

MEDISYN

100,000

80,000

7,912

9,231

—2.857

- 100,000

- 18 -

DIVERSIFIED
4,550,000

3,640,000
360,000

420,000

7 :

4,550,000



EXHIBIT 1

DIVERSIFIED FUNDS, INC,
COMPILED FINANCIAL STATEMENTS
MARCH 31, 1908, DECTMEER 31, 1807 AND 1996
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Albright, Persing & Assoclates, LId.

CERTIFIED PUBLIC ACCQUNTANTS
1025 Ridgevisew Dr., Suite 300
Rano, Nevada 28508
Phone (702) 828-5432
FAX (702} 828-6510

To the Shureholders and Board of Dirsctors
Divarsified Funds, Inc.

Wemwwmmmmmwmmmmmmgm@m@
as of March 31, 1568, December 31, 1597 and 1956, and the rejated statements of income,
stockholders' equity and cash Hows for the periods ended March 31, 1998, December 31, 1997 snd
1996 and for the period from inception (November 25, 1983) to March 31, 1998 in accordance with
Statements on $undards fr Accounting and Review Services issued by the Amevican Institute of
Cartified Public Accountants,

A compilation is limited to pregenting in the form of financial statements information that.is

the representetion of management. We have not audited or reviewed the accornpanying Snancial
starements and, accordingly, donmaprmmopinicnoranyothﬂfomafmmonthm

W} 3‘..,?, 4 W,Xﬂ. |

Renp, Nevads
Apdl 15, 1958



DIVERSIFIED FUNDS, INC.
BALANCE SHEETS
MARCH 31, 1998, DECEMEKR 31, 1997 AND 1996
(See Accountants’ Report)

ASSETS

Marc 31, December 31, December3],
~1998 —i897_ 1296

Cash $_5.3500 5. 5500 s =
Total Agsets S nias 00 - 1,0] S

LIABILITIES AND STOCKHOLDERS' EQUITY/DEFICIT

c 1 . i lzl|0
Accoums paysbie $__2.480 $_2.483 3 2
Stockholders' Equity/Daficit
Common stock, no par vaiue
authorized 3C,000,000 sharss,
issued and outstanding 2,520,000
shares at March 31, 1998 and
December 31, 1997, and 2,410,000
at December 31, 1996 3 303500 30,500 25,000
Additional pridein-capital 4,200 4,200 4,200
Accumulated Deficit L3L63% LLERY) {29.2003
Ll 2011 —_—
Total Liabilites and Stockholders’
Equity S om0 I N- 11 S

The accompanying notes are an integral part of these fnancial statementa,

-
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Net Sslos
Cost of Goods Soid
Gross Profit

Costa and expenises
r Profsssional Sarvices

Net (foss) before
income taxes

Income Taxes (Note 3)
Net (logs)
Net income (loss
oommm(tlo uhazem
Continuing opers-
tions

Weigited average
ghares cutstandi

INCOME STATEMENTS

. FOR THY, PERIODS ENDED MARCH 31, 1998, DECEMBEB. 31, 1997 AND 1396
AND INCEPTION (NOVEMBER 28, 1983) TO MARCH 31, 1938

(See Accountants’ Report)

Three Months

Ended Years Ended
March 31, o December 31 _
1908 1997 -1296
-3 = 3 - S -
U 388 SN
- (2,489) -
S = 52430 - J
St Seled) S
2320000 2443733  L4I0000

Inception
Through

March 31,
1908

s -

;|

(31,889)

The accompanying notes are an integral part of these financial statements.
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 DIVIRSIFIED FUNDS, INC.
STATIMENTS OF CASH FIL.OWS
FOR THE PERIODS ENDID MARCH 31, 1998, DICEMBER 31, 1997 AND 1996
AND INCEPTION (NOVEMBER 25, 1983) TO MARCH 31, 1998
(See Accountants’ Report)

Three Montha Inpeption
Bodad Yoars Endad Through
March 31, . Degemherdl March 31
998 1997 1896 —1298
Cash Flows from/(for) Operating Activities:
Conti ,' "
Net income (loas) , S - S_[489) S 5 QLS89
Noncash itema included in nat income
(loss)
Stock lssuod for professional
scrvices rendeced - - - 29,000
Incresse in accounts payshie - 2485 - 2,489
Net Adjustments - ——2.480 — ae2ld80
Cash (Used) by Operating
Activities - “ . (200
Cash Flows From Financing Activities:
Stock issued for cash - 5. 500 - 5700
Cash Provided by Financing
Activities JES— —0 — — 3300
Net change in cash - 5,500 - 5,500
Cash at beginning of period 5300 = - .
Cash at end of perind - T 1. ) 5 s30 S s 55300
SUPPLEMENTAL DISCLOSURES
Amount paid for interest S - S - 3 -
Amount paid for income txes S . s . S S Vm—mees

The accompanying notes are an integral part of these Snancial statemerts.
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' DIVERSIFIED FUNDS, INC.
STATEMENT OF STOCKHOLDERS' EQUITY/DEFICIT
FOR TEE PERYODS INDED MARCH 31, 1998, DECEMBER 31, 1997 AND 1956
(See Accountants’ Report)

Additional
Prid-in Ancunniated
Sheecs ~Ameunt. ~Lapital, —Daflcit Total

Tasuarce of founders stock on July 25,

1934 for profesvional sscvices

recclared of $5,000, snd $200 cash 10000 § 1,000 § 4200 § - 8 §,200
Nt lous for yer ended December 31, 1984 = = : ~L5.200) —3.200
Balanse, Decermber 31, 1584 , 10,000 1,000 4,200 (3,200 -
Issuxton of dhwres of canmnon stock on

Joly 12, 1985 for prafeesicnsi

anxvices readered st §.01 per cham 2,200,000 22,000 - - 22,000
Irsaance of sheaw of comucn steck on

Augost 30, 1985 for peofossional

sexvices rendaved at $.01 per cmrs 200,000 2,000 . - 2,000
Net losy for year ended Dacember 31, 1585 = _ = . —n L24.000 L4000
Balarcs, Decomber 31, 1985 2,410,000 25,000 4,200 (29,200) -
Teszarce of shares of ccmmon stack an

Septamber 10, 1997 for cash at

3.05 per share i peivate placemont 110,c00 5,500 - - 5,300
Nat loss for yemr saded Decexcber 31, 1597 = = = {2485 {2,459
Balurce, Decemmber 31, 1997 2,520,000 30,500 4,200 31,58%) 3,011
Net lows for pociod eaded March 31, 1598 z 5 m——— = -
Balance, March 31, 1998 280000  S.0800  S.A20  SGLHD 529U

The accompanying notes are an integral part of these financial statements.
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NOTES TO FINANCIAL STATEMENTS
MARCH 31, 1998, DECEMBER 31, 1997 ANT 1996
AND INCEPTION (NOVEMBER 28, 1983) TO MARCH 3, 1998
(See Accountants’ Report)

IR The TN BN S

This summery of significant accounting policies of Diversified Funds, Inc. (the “Company*™}
is presented to assist in understanding the Company's financial statements. The financiat
statoments and notes are representations of the Company’s management, which is responsible for
their integrity and objectivity. These accounting policies conform to generaily accepted
accounting principles and have been consistently applied in the preparation of the financial
statements.

Bna Activi
The Compary, & Louisiama corporation located in Lebanon, Teznessee, was incozporated on

Novembper 25, 1983, and i3 currently in the process of funding the setup of its initial location to

affer hourly reatsl services for the use of computers, printers and other computer hardware, as

weil 4 provide the same for time to be on the Intemet. In sddition, the Company will offrx fax

mandwmpumrelmdconmnﬁngmﬁnmimlomﬁm.

N i Securitiss T

Shares of common stock isgued for other than eash have been assignsd amounts eguivajent
to the fair value of the services received in sxchange.

Accounting Method
The Company’s financial statements ars prepared using the accrual method of accounting.
Income {Loas) per Share

The computazion of incoms {Ioss)perlshareafcmnmmmckisbasedon!hcwdghkd
aveiage humber of sharss sustanding Juring the perisds presented,

Statement of Cazh Flows

The Company considers ali highly Bquid debt instruments purchased with a maturicy of three
months or iess to be cash squivalents for purposes of the statement of cash flows.



DIVERSIFIED FUNDS, INC.
NOTES TO FINANCIAL STATEMENTS
MARCH 31, 1398, DECEMHBER 31, 1997 AND 1996
AND INCEPTION (NOVEMBER 25, 1983} TO MARCH 31, 1996
(See Accountants’ Report)

Effective January 1, 1953, Diversified Funds, Inc. sdopted SFAS No. 109, * Accounting for
mmam.'wmhmﬁmawﬁqwm&mﬁnm&mﬁn:mmﬁuf«
income taxes. neciﬁmeubawmﬂwﬁmcmsmandnxbawofmm
liabilides is determined anmually. Defenedimomcmmandﬂlbﬂiﬁummmdfw
MMMMMmmmmmwymuhmmm
tbntapplytoth:pm‘odsinwhichmeymupemdmaf&ctunbkm Valuation
Mmm&ﬁdﬁmy.mmduwd&mﬁummmuwmmm
will more Higely then not be realized. mmmhmwmwaMe
fo:ﬂ:epedod,phuorminusﬂ:enetchangeinmedefmedmuaetandﬂabﬂitymum.

Lse of Battmates

amounts of assets and liabilities, (l)discmnreafconﬁngmtasmand}iabiﬁﬁuat:hedamﬁ
the financial sements, and (3) reported emounts of revenues and expenses during the reporting
period. Actual results could differ from those ewimates.

mmmw@ﬁmm,m,ﬂmmmmmwmmmm
rarms faverable to or affordable by the Company. The Company's manegement i3 explering
mmmmsmmmmmm@mm@mﬂmm
mmmmcmw'smﬁmmmmpm. Ultimately, however, the
cnmpuywmnudmadﬁevcpmﬁnbkopwaﬁommmwmﬁmeuagoingmm. The

mmxadmmofﬁl,&?shmiﬁhmﬁm,b\nhufmmedoﬂyﬂ.minm
since 1985, The Compeany has &n accumulated deficit of $31,5689 at March 31, 1958,

7



DIVERSIFIED FUNDS, INC.
NOTES TO FINANCIAL STATEMENTS
MARCH 31, 1998, DECEMAER 31, 1997 AND 1956
AND INCEPTION (NOVEMBER 25, 1983) TO MARCH 31, 1998
{See Accountauts’ Report)

These conditions raise substantial doubt about the Company’y ghility to continue as 3 going
goncernt, The flnancial stboicuts do not inclnde any adjustmonts to roflest the possible future
Mcnthe:ecmmhiﬁ:yandcmdﬂaﬁonofuuhorﬁ\eammmumdcmﬁﬁuﬁmof
Liabilities that may resuls from the outcoms of this uncertainty.

NOTE 3 - INCOME TAXES

which they relste. Defemdmaﬁsing&ommxpmrydimwmnotrdztdwan
ammwwmmwumtxmmﬁd@mﬁngmmmnwmm
temparary differences are expecied 10 reverss.

Amounﬂfmdefmaduxmﬁunfouomz

Year Ended
Merch 31, - Dacombec 31,
1908 1897, 1998
Deferred w@x asset, net of valuation
allowance of $§10,774 in 1958 and
1997 and $9,528 in 1996 - S s Sem——

The following tempocary diffarences gave rise to the deferred mx asset at March 31, 1998,
December 31, 1957 and 1556:

Year Ended
March 31, ——Decermber 3
1008 197 106

carryforward 3 10,774 3 10,774 8§ 5528

carryforward in future years (10,774) (10,774) 9,928



" DIVERSIFIED FUNDS, INC.

ATEMENTS
MARCH 31, 1998, DECEMBER 31, 1997 AND 1996
AND INCEPTION (NOVEMBER 25, 1985) 10 MARCE 31, 1298
(Sea Accountunts’

NOTE 3 - INCOME TAXES - Continusd

Because the Company has not generated maxable income since its incaption, o provision for
income taxes bas been made.

the Company, ad:faredimamwxvahmﬂmanwmmmmfmﬂwfunmnt
af&e&ﬁu:dmuammbbtotb:momﬁnglm .

mmmemysmmquWMWMwﬁm
udwhmmmmemmymmfmm,m in net operating Josses a1

Year Endad

Degamber 31,
1999 s 5200
2000 o 24,000
2012 2489

$__a1.582

w%ﬁmmﬁﬂ&&mﬁ,mmmmumfmmﬂ would be reduced



