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ARTICLES OF MERGER
Merger Sheet
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MERGING:

SAVECASHSAVE.COM, INC., a Florida corporation P99000078695

INTO
SAVECASHSAVE.COM, INC., a Nevada corporation not qualified in Florida.

File date: December 14, 1999
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Account number: 072100000032 Account charged: 70.00
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
December 15, 1999

Secretary of State
CSC

1201 Hays Street
Tallahassee, FL 32301

SUBJECT: SAVECASHSAVE.COM, INC.
Ref. Number: P99000078695
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1_: Please give original
suibmission date as file date.
We have received your documeni for SAVECASHSAVE.COM, INC. a
authorization to debit your account in the amount of $70.00. However, the—
document has not been filed and is being retumed for the following:

nd the—- . - —

when no vote of the shareholders is required.

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

The merger or share exchange should be signed by the chairman‘ or vice
chairman of the board of directors, the president or any other officer fo
corporation involved in the merger or share exchange.
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If you have any questions conceming the filing of your document, pleasgcall= I3
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ARTICLES OF MERCER T
(Under Florida Busincss Corporation Act, Section 607.1105) ‘{}

aw

. . iy
SaveCashSave.Com, Inc., a Florida corporation (“SaveCashS ave.Com, Inc&57.
-—

Florida™, hereby sets forth the following information relative io the proposcd mergecor
SaveCashSave.Com, Inc. -Fla. into SaveCashSave.Com, Inc., a Nevada corporation ™
(“SaveCashSave.Com, Inc. - Nevada™), the surviving corporation.

(@  The Plan of Merger is appended hercto,

(b)  The effective date of the merger shall be the datc on which the Articlcs of
Mcrger are filed,

(c}  Sharcholder approval:

(1)  SaveCashSave.Corn, Inc. - Florida - 70 shares of common stock
werc entitled to vote on the plan; the vote taken withont a meeting
was 70 shares lo none to approve the plan, said vote being
sufficient to approve the plan, December 9, 1999,

(i)  SaveCashSave.Com, Inc. - Nevada 600,000 shares of common
stock were entitled to vote on the plan; the vote taken without 2
meeting was 600,000 to none to approve the plan, said vote being
suffictent to approve the plan, Decenber 9, 1999.

IN WITNESS WHEREQF, SaveCashSave.Com, Inc. - Florida has cansed this
certificale to be signed by Francis A. Forelli, its authorized officer, on theqthday of
December, 1999,

(FLORIDA)

SAVECASHSAVE.COM, AINC. (NEVADA)

TRV sz_e, Ly}

W‘igﬂ‘ﬁﬁi axbummfli)
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PLAN OF MERGER

I PLAN OF MERGER (the “Plan of Merger”) made the  day of December, 1999, between

SaveCashSave.Com, Inc., a Nevada corporation, with offices a1 278A New Dorp Lene, Staten

. Istand, New York 10306 (bereinafter called “SaveCash Nevadz™), and SaveCashSave Com, Inc,,

. a Florida corporation, with offices at 619 N. Dixie Highway, Lake Worth, Florida 33460

(hereinafier called “SaveCash Florida®) (the parties to the Plan of Merger arc hereimafter referred
"'to individually as a “Party” and collectively as the “Parties™).

' WHEREAS SaveCash Nevada has suthorized capital consisting of 50,000,000 shares of
common stock, par value $.001 per share, of which 600,000 shares have beenr duly issued and ars
now outstanding: and 10,000,000 shares of convertible prefecred stock, par value $.001 per shave

- of which noe have beer dily issued and none of which are outstanding; and
o Wsave(:ashmuﬁdahasmmhmindeapimﬂmkwnsisﬁngoftoosbmof
. coramon stock, par value $1.00 per shave, of which 70 shares have been duly issued and are now
. .outstanding; and no shares of preferred stock; and
oo WHEREAS SaveCash Florida bas outstanding twenty $10,000 Convertible Debentures
.. each convertible iuto 50,000 shares of common stock and SaveCash Florida is obligated pursuant
. o the terms.and conditions of the Convertible Debentures to increase by amesadment to its
" certificate of incorporation its suthorized capital stock safficient to allow it to reserve 1,000,000
shares of common stock for issuance upon conversicn of all the Convertibie Debentures; and

. . WHEREAS ‘the Doards of Dirvctors of SsveCash Nevade and SaveCash Florida,
respectively, deem it'advisable and generally © the advamtage and welfare of the Two corporate
Partics that they merge purstant to the terms asd conditions of the Plan of Merger and under and

- pursuant to the provisions of the Jaws of the State of Nevada and the laws of the State of Florida.
. NOW, THEREFORE, in consideration of the mutual representations, warranties,
| covenauts and agresments contained hezein, the Parties herelo agree as follows:
1. MERGER
SaveCash Flonda shall be and it bareby iz merged into SaveCash Nevada.
‘ This Plan of Merger shall become effective upon compliance with the laws of the States
of Nevaida and Florida, the time of such effectiveness being hereinafter called (the
. “Effective Tite™). :
'3, _SURVIVING CORPORATION.
" SaveCash Nevada shall survive the merger berein contemplated and shall continue to be
~ governed by the laws of the State of Nevada, but the separate corporate existerce of
SaveCash Florida shall cease forthwith upon the Effective Time.
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4, AUTHORIZED CAPII' AL.

The suthorized capital of SaveCash Nevada following the Effective Txmeshall continue
tobeGO,DOOOOﬁsharesofswck,consxsnngofsooooooomofcommonstoclgpar
value $.001 per share, and 10,000,000 shares of convertible prefirred stock, par value
3.001 per shave, tmlasandmmlﬁwsamcshaﬂbecbangedmmrdnme\mhthelmof
the State of Nevada

3. . ARTICLES OF INCORPORATION.

Thcmdwofhwxpomnon,asammded ofSaveCasthadaas:tmsmaxthc
Effective Time shall be the' Articles of Incorporation of SaveCash Neveda following the
Effective Time onless and until the same ahalibeamendedorrepaaledmawoxdmcemth
.the provisions thereof.

6. BYLAWS.

The Bylaws of SaveCash Nevada as they exist at the Effective Time shall be the B}laws
of SaveCash Nevada following the Effective Time (the “Bylaws”™) unless and wntil the
same shall be amaended or repealed in accordance with the provisions thereof

7.  BOARD OF DIRECTORS AND OFFICERS.

& The number of members of the Board of Directors of SaveCash Nevada mmedm!ely
after the Effective Time shall bemcmsedbyzwotoatota!offommsmbers

i Two ofthemmbusshnﬂmstof:hosem’opawnswhowmthemembers
of the Board of Directors of SaveCash Florida immediately prior to the Effective Time,
and such persons shall serve in such offices, respectively, for the terms provided by liw
or in the Bylaws or until their respective successors are elected and qualified. ,

. i. McgaHoldmgCorp..xstheholderofanéooomofmelsmwdandmdmg
shares of common stock of SaveCash Nevada. Mega Holding Corp. shall be cntitled to
' nomipate an individual for election to the Board of Directors.

iii. Robert Marcus ;hali receive, upon sompletion of the merger, 600,000 shares of
common stock of SaveCash Nevada as per Paragraph 11(b) beiow. Theréupon, Robert
Marcus shail be entitied to nominate an individual for election 10 the Board of Directors:

iv. Michasi Ecker and Francis A. Forelli gre the holdess of all the issued and
outstanding shares of conmon stock of SaveCash Florida and upon conversion of those
shares into shares of common stock of SaveCash Nevada will own 2 majority of the
jssued and outstanding shares of common stock of SaveCash Nevads. Michael Ecker and -
Franciz A. Forelli agree to vote thair shares of common stock of SaveCash Nevada in
favor of the election 10 the Board of Directors of the individuals designated respectively
by Mega Holding Corp. ‘and Robert Marcus. In addition, Micheel Ecker, Francis A.
Forelli amdSa%Cash*IevadaageetousetbeirbesteEoﬂsto secure the election of the
nominees of Mega Holding Corp. apd Robert Marcus to the Board of Directors and to*
maintain themn as members of the Board of Directors for three vears from the Effective
Time of the merger.
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b. The officers of SaveCash Nevada immediately after the Effective Time shall those
persons who were the' members of SaveCash Florida immediately prior to the Effoctive
Time.

CONVERSION OF OUTSTANDING STOCK AND DEBENTURES.

2 Forthwith upon the Effective Time, each of the issued and outstanding shares of
common stock of SaveCash Florida and all rights i respect thereof shail be converted
into 6,800,000 fully paid and ponessessable shares of common stock of SaveCash
Nevada, and each certificats nominally representing shares of common stock of SaveCash
Florida shall for all purposes be deerned 1o evidence the ownership of shares of common
stock of SaveCash Nevada in an amount equal 1o $7,142.857 tines the sumber of shares
represented by that certificate of common stock of SaveCash Florida

b. The holders of such certificates shall rot be required immediately to sursender the same

in exchange for certificates of corumon stock of SaveCash Nevada but, 25 certificates .

nominally representing shares of common and/or preferred stock of SaveCash Florida are
anvendered for trapsfer, SaveCash' Nevads will cause 1o be issued certificates
representing shares of common stock of SaveCash Nevada and, at any time upon
surrender by any holder of certificates nominally representing shares of comimon stock of
SaveCash Florida, SaveCash Nevada will cause to be issued therefor certificates fora like
aumber of shares of common stock of SaveCash Nevada,

¢. Forthwith upon the Effective Time, the twenty $10,000 Convertible Debentures issued '

by SaveCash Florida, the obligations of which SaveCash Nevada is bereby assuming,

way be converted by the holders thercof pursuant 1o the terms and conditions of the-

debentures into a total of 1,000,000 fully paid and nomassessable shares of common stock
of SaveCash Nevada. ) :

d. It is intended by the Parties hereto that the Merger shall constinns a recrgapization,
within the meaning of Section 368 of the Code. The Parties hereto adopt this Plan as 2
“plan of recrganization” within the meaning of Sections 1.363-2(g) and 1.368-3(a) of the
United States Income Tax Regulations.

FURTHER ASSURANCE OF TITLE.

If at any time SaveCash Nevada shall consider or be advised that any acknowledgments
or assurances in law or other similar actions are mecessary or desirable i order 'to
acknowledge or-confirm in and 1o SaveCash Nevada any right, title, or intersst of
SaveCash Florida held immediately prior to the Effective Time, SaveCash Florida and its
propex officers and directors shall and will execute and deliver all such acknowledgments
or assurances in law eod do all things necessary or proper to acknowledge or confirm
“such right, title,. or intevost in SaveCash Nevada as shall be necessary to camy out the
purposes of.the Plan of Merger, and SaveCash Nevada and the proper officers and

dizectoxsthmfmﬁxﬂyamhoﬁmd,tomkeanyandal!suchaaioninthenameof.

SaveCash Florida or otherwise.
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10.

.11

juwisdiction of

Liabilities,

RIGHTS AND LIABILITIES OF SAVECASH NEVADA.

' At and after the Effective Tims, SaveCash Nevada shall succeed to and possess, without

further act or deed, all of the estate, rights, privileges, powers, and franchises, both public
and private, and all of the propesty, real, personal and mixed of each of the Parties: ail
debts due to SaveCash Florida of whetever account shall be vested in SaveCash Nevada;
all élaims, demands, property, xights, privileges, powets aud franchises and every other

‘interest of either of the Parties shall be as effectively the property of SaveCash Nevada as
_ they were-of the rcspecﬁn?arﬁeshﬁcto;thetiﬂetoanyrealesmevaaedbydeedor
'ot,herWiseinSacha?shEloﬂdashallnotmenorbeh:anywayimpuimdbymsonofﬁae

merger, but shall be vested in SaveCash Nevada; all rights of creditors and all liens vpon

. auypropertyofeitherbfthe?ayﬁsshaﬂbeprwwdmimpaired,limiwdinlienmthz

property affected by siach lien ot the cffective time of the merger; all debts, lisbilities, and

. duties of the respective Parties shall theaceforth awach to SaveCash Nevade, ad reay be

enforced againgt it to, the same extent as if such debts, Habilities, and duties had been
incuired or contractsd by it; and SaveCash Nevada shall indemnify and hold barmless the

“officers and directors of each of W pares hereto agains all such debis, lighilities and
'duﬁee-andayinslaﬂclaimsanddemandsarisingomofthe MIeTgeT-

' RE!'RESENTATIONS AND WARRANTIES OF SAVECASH NEVADA.

SaveCaé: Nevada represents and warrants 1o SaveCash Florida as follows:

: a.'_ngnnmuon',A Stapding aad Power. SaveCash Nevadz is a corporation duly
K organimd,valid]ye:dgﬁnsandhgoodstmdingundcrthelawsafthsSmofNevada, its

3

zation. SaveCash Nevada has the corporate power 1o own its
p;gpaﬁesmdﬁpmyonitsbusineasasnwbeingcondmdmdasywposedmbe
condui;tc'd?and_isduiquliﬁedtodobminessandisingoodstandhmginmhjmisdicﬁon
inwhichtheﬁilmembesoqualiﬁedmdingoodstandingwouldhav:ama:&ialadverse
effect on SaveCash Nevada. SaveCash Nevada is not in violation of any of he provisions

‘of its Cestificate of Incorporstion or Bylaws or equivalent organizational documents.

Since the date of incorporation of May 5, 1997, SaveCash Nevada has not cogeged in, or
transacted any; busiuess nor has it acquired any assets or liabilitics, other than tax
b. Capital Structure. The anthorized SaveCash Nevada capital stock consists of
50,000,000 common shares, $.001 pat value per share, of which 600,060 sharcs are
issued apd outstanding as of the date hereof, and 10,000,000 shaves of convertible
preferred stock, $.001 puvalucpurshare,ofwhichuoncmisswdandonm:m:ﬁngasof
the date. bereof, There are no other shares of capital stock of SaveCesh Nevada
outstanding. Upon the completion of the merger conternplated hereby, SaveCash Nevada,
pursismt to the terms of its consuiting agrecment with Robert Marcus shall issue to him

-drtobisdasigneeseoo,OOOcammonshares.Exceptfortheforegoing,thetenreno

. subscriptions, options, convertible secuxities, calls, rights, warrants or other agreements,

Claims or cotamitsents of any nature whatsosver obligating SaveCash Nevada to issue,
transfer, register with any securities commission or other authority, deliver or sell or
caiise to bé issued, wansferred, so registered, delivered or sold, additional shares of the

. =
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capital stock ot other securities of SaveCash Nevada or obligating SaveCash Neveda to
gant, ex@dorentcrinwanysuchagcmemorcommimsnnﬂimmmdingshmof
SaveCash Nevada Capital Stock are duly authorized, validly issued, fully paid and
nonassessableandaze&eeofanyﬁensorenclmbmncesothenhananyﬁeus'pr
encumbrances created by or imposed upon the bolders thereof, and are not subject to
precmpiive rights or rights of first refusal created by statuts, the articles of incorporation
or bylsws of SaveCash Nevada or any agreement to SaveCash Nevada is 2 panty. There
are no wmwmmimmmwmmhﬁnngodn&-pmahmmsahofm
of SeveCash Nevada Capital Stock. All outstanding shares of SaveCash Nevada Capiial
Stock were issued in compliance with all applicable federal and state securities laws. The
shares of SaveCash Nevada Common Stock to be issucd pursuant 1o the Plag of Merger
will be duly awthorized, validly issued, fully paid, 2nd nonassessable. . D

c. Autherity. SaveCash Nevads has all requisite corporate power and authority to enter
juto the Plan of Mexger and 1o consummate the transactions conteseplated bercby. The
execution and delivery of the Plan of Merger and the copsummation of the transactions
contemplated hereby have beea duly authorized by all necessary corporate action on the
part of SaveCash Nevada. This Plan of Merger has been duly executed and delivered by
SaveCash Nevada and constitutes the valid and binding obligation -of SaveCash Nevada
. enforceable against SaveCash Nevada in accordance with its tenms, except that such
enforcesbility may be limited by bankruptcy, insolvency, moratorfum or other similar
laws affecting or relating to creditors® rights generally, and is subject to general principles
of equity. - . '
d. Non-contravention. The execution and delivery of the Plan of Merger by SaveCash
Nevada does not, and the consuramation of the transactions contemplated hereby will not,
conflict with, or result in any viclation of, or defanit under (with-or without notice or
Tapse of time, or both), or give rise o a xight of texmination, cancellation or acceleration
of any material obligasion or loes of any matexial benefit under (i) any provision of the
Certificate of Incorporation or Bylaws of SaveCash Neveda, or () any material
mortage, indenture, lease, contract or other agreement or instrument, permit, ¢concession,
_franchise, license, judgment, order, decres, statute, Jaw, ordinance, rule or regulation
applicable to SavcCash Nevada or any of its properties or assets. ‘No consest, approval,
order or authorization of, or regiswation, declaration or filing with, any court
administrative agency or commission or other governmental authority -qr Instrurnentality
(“Goveromental Eutity™) is required by or with respect 1o SaveCash Nevada in connection
with the execution and delivery of the Plan of Merger or the copsummation of the
transactions contemplated hereby, except for (i) such comseats, approvals, - orders,
authorizations, registrations, declarations and filings as may be required under applicable
state securities laws and the secuitics laws of any foreign country, and (ii) such other
oconsarts, authorizations, filings, approvals and zegistrations which, i not obtained or
ade, would not bave a matcrial adverse effect on SaveCash Nevada and/or would Bot
prevent, or materially alter or delay any of the transactions contemplated By the Plan of
Merger. ' '
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and 1999 and for the three months ended November 30, 1999 (eollechvely, the “Financial

Statements™). The Financial Statements are complete and correct in all material respects

- .and havebeenprepared in accordance with geperally accepted accounting prigoiples

applied on 2 consistent basis throughout the periods indicated and with each other. The

" Financial Statements accurately set out and describe in all matexial respects the financial
. ‘condition and operating resuits of SaveCash Nevada as of the dates, and for the periods,

indicated thevein, subject 1o normal year-end adjustments, SaveCash Nevada naintains

'andwﬂlconhnnctommmuasmdardsystemdfmowﬂhgmbhshedand
.administered in aceo:dance with generally eccepted accounting principles.

A Absence of Unduc!osed Liabilities. SaveCash Nevada bas no material obligations or
" Labilities ofanynme(matmedo:mmauued,ﬁxedoroonungan)otherthan()thcse
set. foith or adequately provided for in the SaveCask Nevada Firancial Statements, (i)
" ‘thiose incurred in the ordinary course of business and not required to be set forth in the

SaveCash Nevada Financial Statements under generally accepted accounting principles,
(iii) -those incwrred in the ordinary courss of business since the SaveCash Nevada

" ' Financial Statements and consistent with past practice; and (iv) thoss incurred in

L _-.connmtxon with the execunon of the Plan of Merger.

g Lidgation, There is no private or governmental action, suil, proceeding, claim,
arbization or investigation pending before eny ageacy, court or tribunal, fowe:gn or

' Gomestic, threatencd against SaveCash Nevada or any of their respective properties or eny

of thair respective officers or directors (in their capacities as such) that, individually or in
the aggregats, cou!dreasomblybeexpecwdtohaveamtenaladvuseeﬂ'ecton
SaveCasthvada. There is nojudgmcnt,decreeoro:dzragainsz SaveCash Nevada or
any of ity directors or. officers: (in their capacities as such), that could prevent, enjoir, or

, ma:cnaﬂy alter or delay any of the wansactions contemplated by the Plan of Merger, or
. thaicou]dreasonably‘beexpectedto have a material adverse effect on SaveCash Nevada,

h.. Rmtrn:tmm on anmm Activities, There is no agresment, judgoent, injunction,
ordzrordecreebmdmg upon SaveCash Nevada which has or could reasomably be

'__mpectedtohavethecﬂbctofprohxbmngormawdauhmpmmganycmemorﬁzm
" business practice of SaveCash Nevada, agy acquisition of property by SaveCash Nevada
‘o the condict of business by SaveCash Nevada as currently conducted or 2s propased to

be conducwd by Saw(.'.‘ash Nevada.

i Governmcmal Aunthorization. SaveCash Nevada has obuined cach federal, state,

coumty; localorfo:mymgwmlconmt,hcema,pemif,g:morother

. authorization of a Governmental Entity (i) pwsuant to which SaveCash Nevada currently
.operates or holds’ any interest in amy of its properties or (ii) that is required for the

operstipn of SaveCash Nevada [() and (i) berein collectively called “SaveCash Nevada
Axthorizations™], and all ‘of such SaveCash Nevada Authorizations are in full force and
effect, except where the failure 10 obtain or have any such SaveCash Nevada

. Authorizations could ‘not reasonably be expected to bave a material adverse effect on
‘SaveCash Nevads.l
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j. Taxes. All taxes arising under any federal, state, local or foreign law or franchise fee or
tax and all penalties and interest related thareto (collectively, "Taxes™), due and payable
by SaveCash Nevada have been paid or provided for in its Financial Statements and dre
not delinguent. SaveCash Nevada has duly and timely filed all federal, state, local and
foreign tax returns and all other returns heretofore required to be filed with respect to all
Taxes. B

k Compliance Witk Laws. To SaveCash Nevada’s best knowledge, it has complied
with, is not in violation of, and has not received any notices of violation with respect to,
any federal, state, Jocal or foreign statute, Jaw or regulation with respect to the conduct of
jts business, or the ownership or operation of its business, sxcept for such violations or
failres to comply as could not be reasonably expected to have 2 material adverse effect
on SaveCash Nevada. '

1. Authorization. All acts and conditions required by law on the part of SaveCash
Nevada to authorize the execution and delivery of the Plan of Merger by SaveCash
Nevada and the transactions contemplated herein and the performance of all obligations
of SaveCash Nevada hereunder have been duly performed aud obtained, and the Plan'of
Metger constitutés a valid and legally binding obligation of SaveCash Nevada,
enforceable in accordance with its terms, subject, as to the enforcement of remedies, to
applicable bapkruptey, insolvensy, moratorium, recrgagization or similar laws affecting
craditors’ rights generally, to general equitable principles and o limitations on the
enforceability of indemnification provisions as applied to certain types of ¢laims arising
hereatier, if any, under the federal securities laws, : C
m. Brokers” and Finders’ Fees. SaveCash Nevada bas not incurred, nor will it ineur,
directly or indirectly, any liability for brokerags or finders’ fees or agents’ commissions
or any Similar charges in connection with this Plan or any transaction -contemplated
hereby. SaveCash Nevada has incurred e consulting fee consisting of ‘600,000 of its
comusnon shares 10 Robert Marcus or his designees contingent upon the consummation of
tha Merger contemplated herein. _ : : :

n. Change of Control 'Piym'enu. There are no plans or agreements pursuant % which
any amounts sy become payable (whether currently o fm the future) to current of former -
officers or divectors nfSavaCashNevadaas‘amult of or in connection with the Merger.

o. Board Approvel. The Board of Directors of SaveCash Nevada has, as of the tme of
this Plan, determined (i) that the Merger is fair to and in the best interests of SaveCash
Nevada and its stockholders, and (if) to recommend that the stockholders of SaveCash
Nevada approve this Plan. - :

p. Minute Books: The minure books of SaveCash Nevada made available 1 counsel for
SaveCash Florida are the only minute books of SaveCask Floride and .comtain 2
teasonably accurate summary, in all material respects of all meetings of directors (or -
committees. theveof) and stockholders or actions by wrimen consent since the time. of
facorporation of SaveCash Nevada, : '
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. g.- Representstions Complete. None of the representations or warranties neade by

. SaveCash Nevada or any written satement furnished 10 SaveCash Florida pursunnt hersto

. or in connection with the transactions contemplated hereby, whea 2l such documents are
read together in their entirety, coptains or will contain at the Effective Time agy vatrue
- . statement. of a’ matexial fact, or omits or will omit at the Effective Tume to state any
L marzﬁ'alllfganmssaiy-iﬁowdawmaksthemmwmaimdhminorwinthe
' oL ﬁgln‘ofthémmmmduwhichmde,notmislmding. :
12 REPRESENTATIONS AND WARRANTIES OF SAVECASH FLORIDA.
’ ;" SaveCash Florids represents and warzents {0 SaveCash Nevada as follows:

a. Organization, Standiag and Power. SaveCash Florids is a corporation 'duly

' Qrganimd,validlyex;isﬁns'mdingood standing under the laws of the State of Florida, its

jurisdiction of organization SaveCash Florida has the corporsts power to own its

properties ad to carry on its business as now being conducted and as proposed 10 be

" conducted and is duly qualified to do business and is in good standing in each jusisdiction

- in which the failure 10 be-so qualified and in good standing would have a matetial adverse

. effect on SaveCash Florida- SaveCash Florida is sot in violation of any of the provisions
- of its Certificate of Incorpomstion or Bylaws or equivalent organizational docurments.

b. Capital Structare. The amithorized SaveCash Floxida Capital Stock consists of 100

common shares, $1.00- par value per share (“SaveCash Florida Common Shares™), of

which 70 shares are issued and outstanding as of the date hercof. There are no other

. sharss of capiial stock of SaveCash Florida outstanding, Except as to the 10%

Convertible Debentures the conversion of which into common shares i3 provided for in

Paragraph:8(c) above, there are no subscriptions, options, convextible securities, calls,

 rights, warrants or other agreements, claims or commitments of any nature whatsoever

- obligating SaveCash Florida fo issue, transfer, register with any securities commission or

other.authority, deliver or sell or cause to be issusd, transferred, so registered. delivered

‘ or sold, additional sbares of the capital stock or other securities of SaveCash Florida or

- obﬁgaﬁngSweCasf;ﬂqﬁdatogrmt,mmdorenwrinwmmchageememor

* commitment, - All outstanding shares of SaveCash Florida Capital Stock are duly

. authorized, validly. jssued, fully paid aod nonassessable aud are free of any liens or

- encymbrances other than any liens or sncumbrances created by or imposed upon the

holders thersof, and are ot subject to preexaptive sights ot rights of first refusal created

'by statute, the Certificate 'of Incorporation or Bylaws of SaveCash Florida or any

-wmw,&v@hﬁm&ﬁam.Mmmm,wmwM

Stock. All outstanding” shares of SaveCash Florida Capital Stock were issyed in
compliarice; with ali spplicable federal and state securities Jaws. The shares of SaveCesh
Florida Common Stock o be issued pursuam 1o the Plan of Merger will be duly
authorized, validly issued, fully paid, and nonassessable.
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£ Absence of Endisclosed Liabilities. SaveCash Florida has no material obligations or
Tiabilities of anv nature (matured or unmatured, fixed or contingent) other than (i) those
set forth or adequately provided for in ths SaveCash Florida Financial Statements, (ii)
-thoss ipcurred in the ordinary course of business and not required to be set forth in the
SaveCash Florida Financial Statewents under gencrally accepted accounting principles,
(i) those incurred in the ordinary couwse of business since the SaveCash Flowida
Financial ' Statemenis and consistent with past practice; and (v) those mcuwred in
. connection with the execution of the Plan of Merger.

‘. Litigation. There .is no private or governmental action, suit, proceedipg, clamm,
arbitration or investigation pending before any agency, court or wibunal, foreign or
domestis, threatened against SaveCash Florida or any of their respective properties or any
of their respective officers or directors (in their capacities as such) that, individually or in
the aggregate, ‘could reasonsbly be expected to have a material adverse effect on

* SaveCash Florida. There is no judgment, decree or order against SaveCash Fiorida or any
of ‘ftsdirectors or officers (in their capacities as such), that could prevent, enjoin, or
. muatérially alter or delay any of the transactions contemplated by the Plan of Merges, or

© 'that could reasonsbly be expected to have a material adverse effect on SaveCash Florida

. b. Restrictions on Bustiess Activities. Thers is no agreement, judgment, injunction,

order or .decree ‘binding: upon SaveCash Florids which bas or could reasonably be

_expeciad o have the efféct of prohibiting or materially impairing any current or future

. buisiness practice of SaveCash Florida, any acquisition of property by SaveCash Florida

- or-the conduct of business by SaveCash Florida as curvently conducted or as proposed to
be conducted by SaveCash Florida.

. i. Governmental Aathorization. SaveCash Florida has obtained each federal, state,

. courgy, local or foreign governmental consent, license, perwit, gramt, or other
awthorization of @ Goveramental Eatity (i) pursuant to which SaveCash Florida currently
operates or belds any interest in any of its properties or (i} that is required for the

" operation of SaveCash Florida [(i) aud (ii) herein collectively called “SaveCash Florida

. Authorizations™], and all of such SavoCash Florida Avthorizations are i full force and
effect, ckcept whers' the failare to obtsin or have amy such SaveCash Florida
 Authorizations could not reasonably be expected to have a Matcrial Adverse Effect on

" SaveCashFlorida. .

j. Taxes. All taxes arising under any federal, state, local or foreign law or franchise fee or
Tt and-all penalties and interest related thereto (collectively, "Yaxes”), due and payable
by SaveCash Florida bave been paid or provided for in it’s Financial Statemeats and are
riot delinquent. SaveCash Florida has duly and timely filed all fedexdl, state, local and
foreign tax retarss and all other returns beretofore required 1o be Sled With respect to all
Taxes. A
K. Comphiance With Laws. To its bést knowledge, SaveCash Florida has complied with,
is aot in violation of; and has not received any notices of violation with respect 10, any
faderal, state, local or foréign stanute, law or regulation with respect to the conduct of ts

business, or the ownesship or operation of its busipess, except for such violations or
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c. Awthority. SaveCash Florida bas all requxsme corporate power and authority to eater
imto the Plag of Merger and to consummate the tansactions contemplated hereby. The
execution and delivery of the Plan of Merger aud the consummation of the trapsactions
contemplated hereby have been daly anthorized by all pecessary corporate action.on the
part of SaveGash Florida. This Plan of Merger has been duly executed and delivered by
SaveCash Florida and constirutes the valid and binding obhsauon of SaveCash Flerida

enforceable againgt SeveCash Florida in accordance with its terms, except that such

etiforceability may be limited by bankruptcy, insolvency, moratorium: or other similar
laws affecting or relating to creditors’ rights generally, and is subject to geaeral punc:ples
of equity.

d Non-eontnvenm The execution and defivery of the Plan of Merger by Sachash

conflict with, ot resilt in any violation of, or default under (with or withomt notice or

lapse of tims, or both), or gwe rise 10 a right of termination, cancellation or, acoeleration -
of any material obligation: or loss of any material benefit under (i) any provision of the -
Certificate of Incorpsration or Bylaws of SaveCash Florida, or (i) any matarizl mongage, -

indeature, lease, contract or other agreement Or instrument, permit, concession, franchise,

" license, judgment, order, decree, statute, law, ordinance, rule or reglﬂanon applicable to

SaveCash Florida or any of its propertics or assets. No comsent, approval, order or
au:honmtxon of, or registration, declaration or filing with, any court, administrative

agency or commission or other governmental authority or instrumentalicy (“Govemmsnml

Entity”) is required by or with respect to SaveCash Florida or SaveCash Florida in
connection with the execution and delivery of the Plap of Merger or the consermation of
the, transactions contemplated hereby, except for (i) such conssuts, approvals, orders,
authorizations, registrations, declarations and filings as may be required under applicable

state securities laws-and the securities laws of any foreign country, ard (i) such other
" consents, authorizations, filings, approvals and registrations which, if not obtained or
made, would not have a material adverse effect on SaveCash Florida and/or would not -

prevent, or matzrially. alter or d.lay any of the transactions mnmmplzted by the Plan of
Merger.

e Fmanc:ai Statements. SaveCash Florida has delivered to SaveCash Nevada, its.
audited financial siateraents for the petiod since its inception ox September 2, 1999 to
November 30, 1999 (the “SaveCash Florida Fioancial Staremenis™). The SaveCash

'Flondach;alSmemmmmcomplewandwmmaummﬁalrespeasandhave

been preparcd ‘in accordance with generally accepted accounting principies (except that
the unaudited financial statements do not have notes thereto) applied on a consistent basis

throughout the periods indicated and with each other. The SaveCash. Florida Financial -

Starements mumlymomanddmcnbemmmmﬂmmeﬁnmal condition

mdopuahngreaﬁmofSweCashFlmﬁaasofthcdaﬁmdforthepenods,mdmmd'

therein, subject to nommal year-end. adjusmments. SaveCash Florida maintains and will

wnmwmammﬁmmmmmmmm_t

accordance with génerally accepted accomtmg principles.

14

, F’londadmnor,andtheoonsmmmonoftheummuonscomwnplamdhetebywlnot,'
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failures io comply as could not be reasonabiy expected to have a materiat adverse effect
* op SaveCash Florida. -

1. Board Approval. The Board of Directors of SaveCash Florida has unmmimously
* approved the Plan of Merges-

. m. Authorization. All acts and conditions required by law on the part of SaveCash

. * Floxida to aanhonzcthc exceution and delivery of the Plan of Merger by SaveCash

Florida and the transactions contemplated hesein and the performance of all obligations of

SaveCashFlmdnhuelmdarbnvabeendtnype:formedand obtained, and the Pian of

. ‘Merger .copstitutes a valid and legally binding obligation of SaveCash Florida,

" enforceable in accordance with its temms, subject; as to the enforcemnent of remediss, to

applmb!e bankrupccy insolvency, moratorium, morgammon or similar laws affecting

craditors’ rights generally, to genemal eqmtable principles and to limitations on the

enforceability of indemnification pzovmons as applied to certain types of claims arising
hereafter, xfan’y, under the federal securities laws.

. 1 Represegtations. Complete. Nooe of the representations or wasrenties made by

E Save&shﬂmdammymwmtﬁmshedww&ashﬂondapmmhm
ormwmonm&mmonswmmplmdmw,whmansmhdmmmtsm

- read together in their entirety, contains or will contain at the Effective Time any untrue

. statmntofamatenalfact,oroumsormllonutaﬂheEﬂ'ectweTnnetommy
mawemlfactnmsmymmdertomnkethesmwmemscommnedhmnorﬁmem,mlhe
light of ﬂ:ecnmunstanmimder which made, not misleading.

" 13.  CONDITION TO OBLIGATIONS OF SAVECASH FLORIDA .

. "The. obligation of SaveCash Florida to copsummate the trapsactions contemplated
‘bereby is subject to receipt by SaveCash Florida of an opinion by SaveCash Nevada’s the
_ eﬁ'ectsetio:thmExbib:tAherem
' 14.  SERVICE OF PROCESS ON SAVECASH NEVADA.

» Savethchadaag:mthat it may be sexved with process in the State of Florida in any-
proceeding for enforcement of any: obligation of SaveCash Florida as well as for the
enfozoemenz of any obligation of SaveCash Nevada arising from the Merger.

15. . SHAREHOLDER: APPROVAL.

ThsPlanofMugerMbca:bmnwdwﬁwshmeholdcsofSachashNevadaforﬂmr

. approval or rejection in the manner prescribed by the provisions of the Revised Statues of
the State of Nevada aod to the sharebolders of SaveCash Fiorida for their approval or
m;ecnonmthemannerprmn’bedbytheLmof:heszofFlonda.

16, . TERMINATION.
' -Th:sPlanofM«getmaybeurmmmdandabmdonedbyachonofﬂu:Boa:dof

.. Diréctors of SaveCash szadaorSaveCashHondaatanyumcpnortothﬁBﬁ‘emve
Time, whether before or aﬁer approval by the sharcholders of the Pamw
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IN WITNESS WHEREOF each of the Parties, pursuant to amhority duly granted by the
-Board of Directors at a duly constituted meeting &t which a quonum was present. has cansed the

Plan of Merger to be executed by a dnly empowered officer and its corporaze seal to be hereunto

SAVECASHSAVE.COM, INC. (NEVADA)

By: %fﬁ Bpiellner, By: er P/ /'&»&L |
~ .

D. Paulseq, President @mM Seroor, Secretary

SAVECASHSAVE.COM, INC. (FLORIDA)

o A AW
B cisA.chymidcnt

I have md., undexﬂood and zg'ne to be bound by the provisions of Paragraph 7(:)(1v) as




