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CERTIFICATE OF MERGER
OF

=t o
2E S
HIGH SPEED NET SOLUTIONS, INC g
a Florida corporation = T =
and {52‘: o ‘;-;
1.S.J. CAPITAL CORP. AR
: - ==
a Nevada corporation gg__l o
S
== 4

The undersigned corporations, HIGH SPEED NET SOLUTIONS, INC., a Florida

corporation ("HSNS"), and J.S.J. CAPITAL CORP., a Nevada corporation ("JSJ"), do hereby certify:
L.

HSNS is a corporation duly organized and validly existing under the laws of the State
of Florida. Articles of Incorporation were originally filed on May 10, 1984.

2.

JSJ is a corporation duly organized and validly existing under the laws of the State
of Nevada. Articles of Incorporation were originally filed on October 6, 1999.

3.

HSNS and JSJ are parties to a Merger Agreement, pursuant to which JSJ will be
merged with and into HSNS. Upon completion of the merger HSNS will be the surviving

corporation in the merger and JSI will be dissolved. Pursuant to the Merger Agreement the
stockholders of JSJ will receive stock in HSNS.
4,

The Articles of Incorporation and Bylaws of HSNS as existing prior to the effective
date of the merger shall continue in full force as the Articles of Incorporation and Bylaws of the
surviving corporation.

5.

The complete executed Agreement and Plan of Merger dated as of April 21, 2000,
which sets forth the plan of merger providing for the merger of JSJ with and into HSNS is on file
at the corporate offices of HSNS.

6.

A copy of the Merger Agreement will be furnished by HSNS on request and without
cost to any stockholder of any corporation which is a party to the merger.

7.

The plan of merger as set forth in the Agreement and Plan of Merger, has been
approved by a majority of the Board of Directors of JSJ at a meeting held April 21, 2000.
8.

the merger. At a meeting of the Shareholders of JST held April 21, 2000 all 672,000 shares voted
in favor of the merger.

9.

JSJ has 672,000 shares of common stock issued, outstanding and entitled to vote on

The plan of merger as set forth in the Agreement and Plan of Merger, was approved
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by a majority of the Board of Directors of HSNS at a meeting held April 21, 2000.

10. Stockholder approval of the Agreement and Plan of Merger by the Stockholders of
HSNS is not required pursuant to Section 607.1103(7) of the Business Corporation Act of the State
of Florida.

11. The manner in which the exchange of issued shares of HSNS shall be affeéted is set
forth In the Agreement and Plan of Merger.

IN WITNESS WHEREOF, the undersigned have executed these Certificate of Merger this
15T day of April, 2000.

J.8.J. CAPITAL CORP. HIGH SPEED NET SOLUTIONS, INC.
a Nevada Corporation a Florida Corporation
s T =,
ANTHONY N. DeMINT, President ANDREW FOX, President
ANTHONY N. DeMINT, Secretary ALAN KLEINMAJER, Secretary
STATE OF ) o R L -
) SS:
COUNTY OF ____ ] )

On before me, a Notary Public, personally appeared ANDREW FOX who is
the President of HIGH SPEED NET SOLUTIONS, INC., and who is personally known to me (or
proved tc me on the basis of satisfactory evidence) to be the person whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his authorized capacities
and that, by his signatures on the instrument, the person or the entity upon behalf of which the person
acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public
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STATE OF ) i
) SS:
COUNTY OF )
On before me, a Notary Public, personally appeared ALAN KLEINMAIER .

who is the Secretary of HIGH SPEED NET SOLUTIONS, INC., and who is personally known to T
me (or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed

to the within instrument and acknowledged to me that she executed the same in her authorized

capacities and that, by her signatures on the instrument, the person or the entity upon behalf of which

the person acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public

STATE OF NEVADA )
} S8:
COUNTY OF CLARK )

On é/fr 04 before me, a Notary Public, personally appeared ANT. HONY N. DeMINT
who is the President and Secretary of J.S.J. CAPITAL CORP. and who is personally known to me
(or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his authorized
capacities and that, by his signatures on the instrument, the person or the entity upon behalf of which
the person acted, executed the instrument.

WITNESS my hand and official seal.

T~
2l L D

Notary Public V o - T T

! MOTARY PUBLIO 5

STATE OF NEVADA

¥ County ¢! Ciprk
DERRA K. ARMIGDNE

R nimont Explros nOV. 3, 260
R A N S R DR prrnnia
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CERTIFICATE OF MERGER
OF
HIGH SPEED NET SOLUTIONS, INC.
a Florida corporation
and
J.5.J. CAPITAL CORP.
a Nevada corporation

The undersigned corporations, HIGH SPEED NET SOLUTIONS, INC., a Florida
corporation ("HSNS"), and J.S.J. CAPITAL CORP., a Nevada corporation ("JSI"), do hereby certify:

1. HSNS is a corporation duly organized and validly existing under the laws of the State
of Florida. Articles of Incorporation were originally filed on May 10, 1984.

2. JSJ is a corporation duly organized and validly existing under the laws of the State
of Nevada. Articles of Incorporation were originally filed on October 6, 1999,

3. HSNS and JSJ are parties to a Merger Agreement, pursuant to which JSJ will be
merged with and into HSNS. Upon completion of the merger HSNS will be the surviving
corporation in the merger and JSJ will be dissolved. Pursuant to the Merger Agreement the
stockholders of JSJ will receive stock in HSNS.

4. The Articles of Incorporation and Bylaws of HSNS as existing prior to the effective
date of the merger shall continue in full force as the Articles of Incorporation and Bylaws of the
surviving corporation.

3. The complete executed Agreement and Plan of Merger dated as of April 18, 2000,
which sets forth the plan of merger providing for the merger of JSJ with and mto HSNS is on file
at the corporate offices of HSNS.

6. A copy of the Merger Agreement will be firnished by HSNS on request and without
cost to any stockholder of any corporation which is a party to the merger.

7. The plan of merger as set forth in the Agreement and Plan of Merger, has been
approved by a majority of the Board of Directors of JSJ at 2 meeting held April 18, 2000.

8. JSJ has 672,000 shares of common stock issued, outstanding and entitled to vote on

the merger. At a meeting of the Shareholders of ISJ held April 18, 2000 all 672,000 shares voted
in favor of the merger.
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9. The plan of merger as set forth in the Agreement and Plan of Merger, was approved
by a majority of the Board of Directors of HSNS at a meeting held April 18, 2000.

10. Stockholder approval of the Agreement and Plan of Merger by the Stockholders of
HSNS is not required pursuant to Section 607.1103(7) of the Business Corporation Act of the State
of Florida.

11. The manner in which the exchange of issued shares of HSNS shall be affected is set
forth in the Agreement and Plan of Merger.

IN WITNESS WHEREOF, the undersigned have executed these Certificate of Merger this
188 Jay of April, 2000.

J.S.J. CAPITAL CORP. HIGH SPEED NET SOLUTIONS, INC.
a Nevada Corporation a Florida Corporation

B - Q %4 E -

ANTHONY N. DeMINT, President ANDREW FOX, President ;‘ o

ANTHONY N. DeMINT, Secretary ALAN KLE]NMAIER Secretary

STATE OF y
) SS:
COUNTY OF )

On 2 3 %Z&OOO before me, a Notary Public, personally appeared ANDREW FOX who is

the President of HIGH SPEED NET SOLUTIONS, INC., and who is personally known to me (or
proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his authorized capacities
and that, by his signatures on the instrument, the person or the entity upon behalf of which the person
acted, executed the instrument.

~“WITNESS my hand and official seal.
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STATE OFW\/&’L}}]{) O/uﬂ»m;

} SS:
COUNTY OFM_;)

On 7!&;& 2,300 before me, a Notary Public, personally appeared ALAN KLEINMAIER
who is the Secretary of HIGH SPEED NET SOLUTIONS, INC., and who is personally known to
me (or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed
to the within instrument and acknowledged to me that she executed the same in her authorized
capacities and that, by her signatures on the instrument, the person or the entity upon behalf of which
the person acted, executed the instrument.

" WITNESS my hand and official seal.

\@tw ‘3/90/‘;}003\

STATE OF NEVADA )
} SS:
COUNTY OF CLARK = )

On before me, a Notary Public, personally appeared ANTHONY N. DeMINT
who is the President and Secretary of J.S.J. CAPITAL CORP. and who is personally known to me
{or proved to me on the basis of satisfactory evidence} to be the person whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his authorized
capacities and that, by his signatures on the instrument, the person or the entity upon behalf of which
the person acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement”), dated as of April 19, 2000, is between HIGH
SPEED NET SOLUTIONS, INC.,, a Florida corporation (“HSNS"), and J.8.J. CAPITAL .CORP., a Nevada
corporation (“JSJ7).

Whereas, the Boards of Directors of HSNS and JSJ each have, in light of and subject to the terms and
conditions set forth herein, (i) determined that the Merger (as defined below) is fair to their respective stockholders
and in the best interests of such stockholders and (ii} approved the Merger in accordance with this Agreement,

Whereas, for Federal income tax purposes, it is interided that the Merger qualify as a reorganization under
the provisions of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”); and

Whercas, HSNS and JSJ desire to make certain representations, warranties, covenants and agreements in
connection with the Merger and also to prescribe various conditions to the Merger.

Now, therefore, in consideration of the promises and the representations, warranties, covenants and
agreements herein contained, and intending to be legally bound hereby, HSNS and JSJ hereby agree as follows:

ARTICLEI
The Merger

Section 1.1. The Merger. At the Effective Time (as defined below) and upon the terms and subject to the
conditions of this Agreement and in accordance with the General Corporation Law of the State of Nevada (the
“NGCL”) and the General Corporation Law of the State of Florida (the “FGCL”), JSJ shall be merged with and into
HSNS (as defined below) (the *“Merger™). Following the Merger, HSNS shall continue as the surviving corporation
(the “Successor. Corporation”), shall continue to be governed by the laws of the jurisdiction of its incorporation or
organization and the separate corporate existence of JSJ shall cease to exist. Prior to the Effective Time, the parties
hereto shall mutually agree as to the name of the Successor Corporation; however, initially the Successor
Corporation shall be named HIGH SPEED NET SOLUTIONS, INC.,, a Florida corporation. The Merger is intended
to qualify as a tax-free reorganization under Section 368 of the Code as relates to the non-cash exchange of stock
referenced herein.

Section 1.2. Effective Time. Subject to the terms and conditions set forth in this Agreement, a Certificate of
Merger (the “Merger Certificate”) shall be duly executed and acknowledged by each of JSJ and HSNS, and
thereafter the Merger Certificate reflecting the Merger shall be delivered to the Secretary of State of the State of
Nevada for filing pucsuant to the NGCL and to the Secretary of State of the State of Florida for filing pursnant to the
FGCL on the Closing Date (as defined in Section 1.3). The Merger shall become effective at such time as a properly
executed and certified copy of the Merger Certificate is duly filed by the Secretary of State of the State of Nevada in
accordance with the NGCL and by the Secretary of State of the State of Florida in accordance with the FGCL or
such later time as the parties may agree upon and set forth in the Merger Certificate (the time at which the Merger
becomes effective shall be referred to herein as the “Effective Time”).

Section 1.3. Closing of the Merger. The closing of the Merger (the “Closing™} will take place at a time and
on a date to be specified by the parties, which shall be no later than the second business day after satisfaction of the
latest to occur of the conditions set forth in Article 5 (the “Closing Date™), at the offices of Sperry Young &
Stoecklein, 1850 E. Flamingo Rd., Suite 111, Las Vegas, Nevada, unless another time, date or place is agreed to in
writing by the parties hereto. '

Section 1.4. Effects of the Merger. The Merger shall have the effects set forth in the NGCL and FGCL.
Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the properties, rights,
privileges, powers of JSJ shall vest in the Successor Corporation, and all debts, liabilities and duties of JSJ shall
become the debts, liabilities and duties of the Successor Corporation.




Section 1.5. Board of Directors and Officers of HSNS. At or prior to the Effective Time, each of JSJ and
HSNS agrees to take such action as is necessary (i) to cause the number of directors comprising the full Board of
Directors of HSNS to remain the same  __ _

Section 1.6. Conversion of Shares. At the Effective Time, each share of common stock, par value $.0601
per share of JST (individually a “JSJ Share” and collectively, the “JSJ Shares™) issued and outstanding immediately
prior to the Effective Time shall, by virtue of the Merger and without any action on the part of JSJ, HSNS, or the
holder thereof, be converted into and shall become fully paid and nonassessable HSNS common shares determined
by issuing one (1) share of HSNS common share for every 13.44 shares of J8J. . |

Section 1.7. Exchange of Certificates.

(2) Prior to the Effective Time, HSNS shall enter into an agreement with, and shall deposit with, Sperry
Young & Stoecklein, or such other agent or agents as may be satisfactory to HSNS and JST (the “Exchange Agent’),
for the benefit of the holders of JSJ Shares, for exchange through the Exchange Agent in accordance with this
Article I: (i) certificates representing the appropriate number of HSNS Shares to be issued to holders of JSJ Shares
issuable pursuant to Section 1.6 in exchange for outstanding JSI Shares.

(b) As soon as reasonably practicable after the Effective Time, the Exchange Agent shall mail to each
holder of record of a certificate or certificates which immediately prior to the Effective Time represented
outstanding JSJ Shares (the “Certificates™) whose shares were converted into the right to receive HSNS Shares
pursuant to Section 1.6: (i) a letter of transmittal (which shall specify that delivery shall be effected, and risk of loss
and title to the Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent and shall be in
such form and have such other provisfdns as JSJ and HSNS may reasonably specify) and (ii) instructions for use in
effecting the surrender of the Cemﬁcates in exchange for certificates representing HSNS Shares. Upon surrender of
a Certificate to the Exchange Agent, together with such letter of transmittal, duly executed, and any other required
documents, the holder of such Certificate shall be entitled to receive in exchange therefore a certificate representing
that number of whole HSNS Shares, which such holder has the right to receive pursuant to the provisions of this
Article I, and the Certificate so surrendered shall forthwith be canceled. In the event of a transfer of ownership of
JST Shares which are not registered in the transfer records of JSJ, a certificate representing the proper number of
HSNS Shares may be issued to a transferee if the Certificate representing such JSJ Shares is presented to the
Exchange Agent accompanied by all documents required by the Exchange Agent or HSNS to evidence and effect
such transfer and by evidence that any applicable stock transfer or other taxes have been paid. Until surrendered as
contemplated by this Section 1.7, each Certificate shall be deemed at any time after the Effective Time to represent
only the right to receive upon such surrender the certificate representing HSNS Shares as contemplated by this
Section 1.7.

(¢) No dividends or other distributions declared or made after the Effective Time with respect to HSNS
Shares with a record date afier the Effective Time shall be paid to the holder of any unswrendered Certificate with
respect to the HSNS Shares represented thereby until the holder of record of such Certificate shall surrender such
Certificate.

(d) In the event that any Certificate for JSJ Shares or HSNS Shares shall have been lost, stolen or
destroyed, the Exchange Agent shall issue in exchange therefore, upon the making of an affidavit of that fact by the
holder thereof such HSNS Shares and cash in lieu of fractional HSNS Shares, if any, as may be required pursuant to
this Agreement; provided, however, that HSNS or the Exchange Agent, may, in its respective discretion, require the
delivery of a suitable bond, opinion or indemnity.

(e) All HSNS Shares issued upon the surrender for exchange of JSJ Shares in accordance with the terms
hereof shall be deemed to have been issued in full satisfaction of all rights pettaining to such JSJ Shares. There shall
be no further registration of transfers on the stock transfer books of JST of the JS) Shares which were cutstanding
immmediately prior to the Effective Time. If, after the Effective Time, Certificates of JSJ are presented to HSNS for
any reason, they shall be canceled and exchanged as provided in this Article I




(f) No fractional HSNS Shares shall be issued in the Merger, but in lien thereof each holder of JST Shares
otherwise entitled to a fractional HSNS Share shall, upon surrender of its, his or her Certificate or Certificates, be
eutitled to receive an additional share to round up to the nearest round number of shares.

Section 1.8. Taking of Necessary Action; Further Action. If, at any time after the Effective Time, JSJ or
HSNS reasonably determines that any deeds, assignments, or instruments or confirmations of transfer are necessary
or desirable to carry out the purposes of this Agreement and to vest HSNS with full right, title and possession to all
assets, property, rights, privileges, powers and franchises of JSJ, the officers and directors of HSNS and J8J are fully
authorized in the name of their respective corporations or otherwise to take, and will take, all such lawful and
necessary or desirable action.

ARTICLE 2 ’
Representations and Warranties of HSNS

Except as set forth on the Disclosure. Schedule delivered by HSNS to JSJ (the “HSNS Disclosure
Schedule™), HSNS hereby represents and warrants to JSJ as follows:

Section 2.1. Organization and Qualification.

(a) HSNS is duly organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation or organization, has 300 or more round lot (100 or mcre shares) stockholders and has all requisite
power and authority to own, lease and operate its propernes and to carry on its businesses as now being conducted,
except where the failure to be so organized, existing and in good standing or to have such power and authority
would not have a Material Adverse Effect (as defined below) on HSNS. When used in connection with HSNS, the
term “Material Adverse Effeci” means any change or effect (i) that is or is reasonably likely to be materially adverse
to the business, results of operations, condition (financial or otherwise) or prospects of HSNS, other than any change
or effect arising out of general economic conditions unrelated to any business in which HSNS is engaged, or (ii) that
may impair the ability of HSNS to perform its obligations hereunder or to consummate the transactions
contemplated hereby.

(b) HSNS has heretofore delivered to JSJ accurate and complete copies of the Articles of Incorporation and
Bylaws (or similar governing documents), as currently in effect, of HSNS. Except as set forth on Schedule 2.1 of the
HSNS Disclosure Schedule, HSNS is duly qualified or licensed and in good standing to do business in each
Jjurisdiction' il which the property owned, leased or operated by it or the nature of the business conducted by it
makes such qualification or licensing necessary, except in such jurisdictions where the failure to be so duly qualified
or licensed and in good standing would not have a Material Adverse Effect on HSNS.

Section 2.2. Capitalization of HSNS.

(a) The authorized capital stock of HSNS consists of® (i} Fifty Million (30,000,000} Authorized Shares of
Common Stock, $0.001 par value, 21,062,149 Common shares are issued and outstanding as of February 10, 2000,
and held by 300 or more round lot (100 or more shares) stockholders; (ii) Five Million (5,000,000} Authorized
Shares of Preferred Stock, $0.001 par value, no Preferred Shares have been issued. Pursuant to the Merger
Agreement HSNS will issue 50,000 shares of 144 restricted common stock to the stockholder of JSJ. All of the
outstanding HSNS Shares have been duly anthorized and validly issued, and are fully paid, nonassessable and free
of preemptive rights. Except as set forth herein, as of the date hereof, there are no outstanding (i) shares of capital
stock or other voting securities of HSNS, (ii) securities of HSNS convertible into or exchangeable for shares of
capital stock or voting securities of HSNS, (iii) options or other rights to dequire from HSNS, except as set forth in
2.2(a) of the Disclosure Schedule, and, no obligations of HSNS to issue, any capital stock, voting securities or
securities convertible into or exchangeable for capital stock or voting securities of HSNS, and (iv) equity
equivalents, interests in the ownership or earnings of HSNS or other similar rights (collectively, “HSNS
Securities”). As of the date hereof, except as set forth on Schedule 2.2(a) of the HSNS Disclosure Schedule there are
no outstanding obligations of HSNS or its subsidiaries to repurchase, redeem or otherwise acquire any HSNS
Securities or stockholder agreements, voting trusts or other agreements or understandings to which HSNS is a party
or by which it is bound relating to the voting or registration of any shares of capital stock of HSNS. For purposes of
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this Agreement, ‘‘Lien” means, with respect to any asset (including, without limitation, any security) any mortgage, ]
lien, pledge, charge, security interest or encumbrance of any kind in respect of such asset. -

(b) The HSNS Shares constitute the oniy class of equity securities of HSNS registered or required to be
registered under the Exchange Act.

{c) HSNS does not own directly or indirectly more than fifty percent (50%) of the outstanding voting
securities or interests (including membership interests) of any entity, other than as specifically disclosed in the
disclosure documents.

Section 2.3. Authority Relative to this Agreement; Recommendation. HSNS has all necessary corporate
power and authority to execute and deliver this Agreement and to consummate the transactions contemplated
hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby have been duly and validly authorized by the Board of Directors of HSNS (the “HSNS Board™) and no other
corporate proceedings on the part of HSNS are necessary to authorize this Agreement or to consummate the
transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by HSNS and
constitutes a valid, legal and binding agreement of HSNS, enforceable against HSNS in accordance with its terms.

Section 2.4. SEC Reports; Financial Statements. SEC Reports; Financial Statements.

(a) HSNS filed 2 Form 10 with the Securities and Exchange Commission (the “SEC”) on February 22,
2000 and a Form 10/A on March 13, 2000, which have complied in all material respects with all applicable
requirements of the Securities Act of 1933, as amended (the “Securities Act™), and the Exchange Act (and the rules
and regulations promulgated thereunder, respectively), as in effect on the date such form was filed. HSNS has
heretofore delivered or promptly will deliver prior to the Effective Date to JSJ, in the form filed with the SEC
(including any amendments thereto but excluding any exhibits), (i) its Form 10 filed February 22, 2000, {ii) its Fortn
10/A filed March 13, 2000, (iii} all definitive proxy statements relating to HSNS’s meetings of stockholders
(whether annual or special) held since March 13, 2000, if any, and (iv) all other reports or registration statements
filed by HSNS with the SEC since March 13, 2000 (all of the foregoing, collectively, the “HSNS SEC Reports™).
None of such HSNS SEC Reports, including, without limitation, any financial statements or schedules included or
incorporated by reference therein, contained, when filed, any untrue statement of a material fact or omitted to state a
material fact required to be stated or incorporated by reference therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. The audited financial statements
of HSNS included in the HSNS SEC Reports fairly present, in conformity with generally accepted accounting
principles applied on a consistent basis (except as may be indicated in the notes thereto), the financial position of
HSNS as of the daies thereof and its results of operations and changes in financial position for the periods then
ended. All material agreements, contracts and other documents required to be filed as exhibits to any of the HSNS
SEC Reports have been so filed.

(b} HSNS has heretofore made available or promptly will make available to JSJ a complete and correct
copy of any amendments or modifications which are required to be filed with the SEC but have not yet been filed
with the SEC, to agreements, docutnents or other instruments which previously had been filed by HSNS with the
SEC pursuant to the Exchange Act.

Section 2.5. Information Supplied. None of the information supplied or to be supplied by HSNS for
inclusion or incorporation by reference in connection with the Merger will at the date presented to the stockholder of
J3J and at the times of the meeting or meetings of stockholders of HSNS to be held in connection with the Merger,
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading.

Section 2.6. Consents and Approvals; No Violations. Except for filings, permits, authorizations, consents
and approvals as may be required vnder, and other applicable requirements of, the Securities Act, the Exchange Act,
state securities or blue sky laws, the Hart-Scott-Rodino Antitrust Improvements Act of 1916, as amended (the ““HSR
Act’™), the rules of the National Association of Securities Dealers, Inc. (“NASD™), the filing and recordation of the
Merger Certificate as required by the NGCL, and as set forth on Schedule 2.6 of the HSNS Disclosure Schedule no




filing with or notice to, and no permit, authorization, consent or approval of, any court or tribunal or administrative,
governmental or regulatory body, agency or authority (a “Govemnmental Entity”) is necessary for the execution and
delivery by HSNS of this Agreement or the consummation by HSNS of the transactions contemplated hereby,
except where the failure to obtain such permits, authorizations, consents or approvals or to make such filings or give
such notice would not have a Material Adverse Effect on HSNS.

Except as set forth in Section 2.6 of the HSNS Disclosure Schedule, neither the execution, delivery and
performance of this Agreement by HSNS nor the consummation by HSNS of the transactions contemplated hereby
will (i) conflict with or result in any breach of any provision of the respective Articles of Incorporation or Bylaws
(or similar governing documents) of HSNS, (ii) result in a violation or breach of, or constitute (with or without due
notice or lapse of time or both) a default (or give rise to any right of termination, amendment, cancellation or
acceleration or Lien) under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, lease,
license, contract, agreement or other instrument or obligation to which HSNS is a party or by which any of ifs
properties or assets may be bound, or (iii) violate anry order, writ, injunction, decree, law, statute, rule or regulation
applicable to HSNS or any of its properties or assets, except in the case of (ii} or (iii) for violations, breaches or
defaults which would not have a Material Adverse Effect on HSNS.

Section 2.7. No Default. Except as set forth in Section 2.7 of the HSNS Disclosure Schedule, HSNS is not
in breach, default or violaticn (and no event has occurred which with notice or the lapse of time or both would
constitute a breach default or violation) of any term, condition or provision of (i) its Articles of Incorporation or
Bylaws (or similar governing documents), (ii) any note, bond, mortgage, indenture, lease, license, contract,
agreement or other instrument or obligation to which HSNS is now a party or by which any of its respective
properties or assets may be bound or (iii) any order, writ injunction, decree, law, statute, rule or regulation
applicable to HSNS or any of its respective properties or assets, except in the case of (ii) or (iif) for violations,
breaches or defaults that would not have a Material Adverse Effect on HSNS. Except as set forth in Section 2.7 of
the HISNS Disclosure Schedule, each note, bond, mortgage, indenture, lease, license, coniract, agreement or other
instrument or obligation to which HSNS is now a party or by which its respective properties or assets may be bound
that is material to HSNS and that has not expired is in full force and effect and is not subject to any material default
thereunder of which HSNS is aware by any party obligated to HSNS thereunder.

Section 2.8. No Undisclosed Liabilities; Absence of Changes. Except as and to the extent disclosed in the
December 31, 1999 audited financial statements, none of HISNS or its subsidiaries had any liabilities or obligations
of any nature, whether or not accrued, contingent or otherwise, that would be required by generally accepted
accounting principles to be reflected on a consolidated balance sheet of HSNS and its consolidated subsidiaries
(including the notes thereto) or which would have a Material Adverse Effect on HSNS. Except as disclosed by
HSNS, none of HSNS or its subsidiaries has incurred any liabilities of any nature, whether or not accrued,
contingent or otherwise, which could reasonably be expected to have, and there have been no events, changes or
effects with respect to FISNS or its subsidiaries having or which could reasonably be expected to have, a Material
Adverse Effect on HSNS. Except as and to the extent disclosed by HSNS there has not been (i) any material change
by HSNS in its accounting methods, principles or practices (other than as required after the date hereof by
concurrent changes in generally accepted accounting principles), (ii} any revaluation by HSNS of any of its assets
having a Material Adverse Effect on HSNS, including, without limitation, any write-down of the value of any assets
other than in the ordinary course of business or (iii) any other action or event that would have required the consent
of any other party hereto pursuant to Section 4.2 of this Agreement had such action or event occurred after the date
of this Agreement.

Section 2.9. Litigation. Except as set forth in Schedule 2.9 of the HSNS Disclosure Schedule there is no
suit, claim, action, proceeding or investigation pending or, to the knowledge of HSNS, threatened against HSNS or
any of its subsidiaries or any of their respective properties or assets before any Governmental Entity which,
individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect on HSNS or could
reasonably be expected to prevent or delay the consummation of the transactions conternplated by this Agreement.
Except as disclosed by HSNS, none of HSNS or its subsidiaries is subject to any cutstanding order, writ, injunction
or decree which, insofar as can be reasonably foreseen in the future, could reasonably be expected to have a Material
Adverse Effect on HSNS or could reasonably be expected to prevent or delay the consummation of the transactions
contemplated hereby.




Section 2.10. Compliance with Applicable Law. Except as disclosed by HSNS, HSNS and its subsidiaries
hold all permits, licenses, variances, exemptions, orders and approvals of all Governmental Entities necessary for the
lawful conduct of their respective businesses (the “HSNS Permits”), except for failures to hold such permits,
licenses, variances, exemptions, orders and approvals which would not have a Material Adverse Effect on HSNS.
Except as disclosed by HSNS, HSNS and its subsidiaries are in compliance with the terms of the HSNS Permits,
except where the failure so to comply would not have a Material Adverse Effect on HSNS. Except as disclosed by
HSNS, the businesses of HSNS and its subsidiaries are not being conducted in violation of any law, ordinance or
regulation of any Governmental Entity except that no representation or warranty is made in this Section 2.10 with
respect to Environmental Laws and except for vielations or possible violations which do not, and, insofar as
reasonably can be foreseen, in the future will not, have a Material Adverse Effect on HSNS. Except as disclosed by
HSNS no investigation or review by any Governmental Entity with respect to HSNS or its subsidiaries is pending or,
to the knowledge of HSNS, threatened, nor, to the knowledge of HSNS, has any Governmental Entity indicated an
intention to conduct the same, other than, in each cage, those which HSNS reasonably believes will not have a
Material Adverse Effect on HSNS.

Section 2.11. Employee Benefit Plans; Labor Matters.

(a) Except as set forth in Section 2.11(a) of the HSNS Disclosure Schedule with respect to each employee
benefit plan, program, policy, arrangement and contract (including, without limitation, any “employee benefit plan,”
as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™)),
maintained or contributed to at any time by HSNS or any entity required to be aggregated with HSNS pursuant to
Section 414 of the Code (each, a “HSNS Employee Plan™), no event has occurred and to the knowledge of HSNS,
no condition or set of circumstances exists in connection with which HSNS could reascnably be expected to be
subject to any Lability which would have a Material Adverse Effect on HSNS.

{(b) (i) No HSNS Employee Plan is or has been subject to Title IV of ERISA or Section 412 of the Code;
and (if) each HSNS Employee Plan intended to qualify under Section 401(a) of the Code and each trust intended to
qualify under Section 501(2) of the Code is the subject of a favorable Internal Revenue Service determination letter,
and nothing has occurred which could reasonably be expected to adversely affect such determination.

{(c) Section 2.11(c) of the HSNS Disclosure Schedule sets forth a true and complete list, as of the date of
this Agreement, of each person who holds any HSNS Stock Options, together with the number of HENS Shares
which are subject to such option, the date of grant of such option, the extent to which such option is vested (or will
become vested as a result of the Merger), the option price of such option (to the extent determined as of the date
hereof), whether such option is a nonqualified stock option or is intended to qualify as an incentive stock option
within the meaning of Section 422(b) of the Code, and the expiration date of such option. Section 2.11(c) of the
HSNS Disclosure Schedule also sets forth the total nwmber of such incentive stock options and such nonqualified
options. HSNS has fornished JSJ with complete copies of the plans pursuant to which the HSNS Stock Options were
issued. Other than the antomatic vesting of HSNS Stock Options that may oceur without any action on the part of
HSNS or its officers or directors, HSNS has not taken any action that would result in any HSNS Stock Options that
are unvested becoming vested in connection with or as a resuit of the execntion and delivery of this Agreement or
the consummation of the transactions contemplated hereby.

(d) HSNS has made available to JSJ (i) a description of the terms of employment and compensation
arrangements of all officers of HSNS and a copy of each such agreement currently in effect; (ii) copies of all
agreements with consultants who are individuals obligating HSNS to make annual cash payments in an amount
exceeding $60,000; (iii) a schedule listing all officers of HSNS who have executed a non-competition agreement
with HSNS and a copy of each such agreement currently in effect; (iv) copies (or descriptions) of all severance
agreements, programs and policies of HSNS with or relating to its employees, except programs and policies required
to be maintained by law; and (v) copies of all plans, programs, agreements and other arrangements of HSNS with or
relating to its employees which contain change in control provisions all of which are set forth in Section 2.11(d} of
the HSNS Disclosure Schedule.

(e) There shall be no payment, accrual of additional benefits, acceleration of payments, or vesting in any
benefit under any HSNS Employee Plan or any agreement or arrangement disclosed under this Section 2.11 solely
by reason of entering into or in connection with the transactions conteraplated by this Agreement.




(f) There are no controversies pending or, to the knowledge of HSNS, threatened, between HSNS and any
of their employees, which controversies have or could reasonably be expected to have a Material Adverse Effect on
HSNS. Neither HSNS nor any of its subsidiaries is a party to any collective bargaining agreement or other labor
union contract applicable to persons employed by HSNS or any of its subsidiaries (and neither HSNS nor any of its
subsidiaries has any outstanding material liability with respect to any terminated collective bargaining agreement or
labor union contract), nor does HSNS know of any activities or proceedings of any labor union to organize any of its T
or employees. HSNS has no knowledge of any strike, slowdown, work stoppage, lockout or threat thereof, by or
with respect to any of its employees.

Section 2.12. Environmental Laws and Regulations.

(a) Except as publicly disclosed by HSNS in the HSNS SEC Reports, (i) HSNS is in material compliance
with all applicable federal, state, local and foreign laws and regulations relating to pollution or protection of human
health or the environment (including, without limitation, ambient air, surface water, ground water, land surface or
subsurface strata) (collectively, “Environmental Laws”), except for non-compliance that would not have a Material
Adverse Effect on HSNS, which compliance includes, but is not limited to, the possession by HSNS of all material
permits and other governmental authorizations required under applicable Environmental Laws, and compliance with
the terms and conditions thereof; (ii) HSNS has not received written notice of, or, to the knowledge of HSNS, is the
subject of, any action, cause of action, claim, investigation, demand or notice by any person or entity alleging
liability under or non-compliance with any Environmental Law (an ‘‘Environmental Claim™) that could reasonably
be expected to have a Material Adverse Effect on HSNS; and (ii) to the knowledge of HSNS, there are no
circumstances that are reasonably likely to prevent or interfere with such material compliance in the future.

(b) Except as publicly disclosed by HSNS, there are no Environmental Claims which could reasonably be
expected to have a Material Adverse Effect on HSNS that are pending or, to the knowledge of HSNGS, threatened
against HSNS or, to the knowledge of FISNS, against any person or entity whose liability for any Environmental
Claim HSNS has or may have retained or assumed either contractually or by operation of law.

Section 2.13. Tax Matters.

(a) Except as set forth in Section 2.13 of the HSNS Disclosure Schedule: (i) HSNS has filed or has had
filed on its behalf in a timely manner (within any applicable extension periods) with the appropriate Governmental
Entity all income and other material Tax Returns (as defined herein) with respect to Taxes (as defined herein) of
HSNS and all Tax Retumns were in all material respects true, complete and correct; (ii) all material Taxes with
respect to HSNS have been paid in full or have been provided for in accordance with GAAP on HSNS’s most recent
balance sheet which is part of the HSNS SEC Documents, (iii) there are no outstanding agreements or waivers
extending the statutory period of limitations applicable to any federal, state, local or foreign income or other material
Tax Returns required to be filed by or with respect to HSNS; (iv) to the knowledge of HSNS none of the Tax
Returns of or with respect to HSNS is currently being andited or examined by any Governmental Enfity; and (v} no
deficiency for any income or other material Taxes has been assessed with respect to HSNS which has not been
abated or paid in fall.

(b) For purposes of this Agreement, (i) “Taxes” shall mean all taxes, charges, fees, levies or other
assessments, including, without limitation, income, gross receipts, sales, use, ad valorem, goods and services,
capital, transfer, franchise, profits, license, withholding, payroll, employment, employer bealth, excise, estimated,
severance, stamp, oceupation, property or other taxes, customs duties, fees, assessments or charges of any kind
whatsoever, together with any interest and any penalties, additions to tax or additional amounts imposed by any
taxing authority and (i) “Tax Return” shall mean any report, return, documents declaration or other information or
filing required to be supplied to any taxing authority or jurisdiction with respect to Taxes.

Section 2.14. Title to Property. HSNS has good and defensible title to all of its properties and assets, free
and clear of all liens, charges and encumbrances except liens for taxes not yet due and payable and such liens or
other imperfections of title, if any, as do not materially detract from the value of or interfere with the present use of
the property affected thereby or which, individually or in the aggregate, would not have a Material Adverse Effect
on HSNS; and, to HSNS’s knowledge, all leases pursuant to which HSNS leases from others real or personal
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property are in good standing, valid and effective in accordance with their respective terms, and there is not, to the
knowledge of HSNS, under any of such leases, any existing material default or event of default (or event which with
notice of lapse of time, or both, would constitute a default and in respect of which HSNS has not taken adequate
steps to prevent such a default from occurring) except where the lack of such good standing, validity and
effectiveness, or the existence of such default or event, would not have a Material Adverse Effect on HSNS. )

Section 2.15. Intellectual Property.

(2) HSNS owns, or possesses adequate licenses or other valid rights to use, all existing United States and
foreign patents, trademarks, trade names, service marks, copyrights, trade secrets and applications therefore that are
material to its business as currently conducted (the “HSNS Intellectnal Property Rights™).

(b} The validity of the HSNS Intellectual Property Rights and the title thereto of HSNS is not being
questioned in any litigation to which HSNS is a party.

{c) Except as set forth in Section 2.15(c) of the HSNS Disclosure Schedule, the conduct of the business of
HSNS as now conducted does not, to HSNS’s knowledge, infringe any valid patents, trademarks, trade names,
service marks or copyrights of others. The consummation of the transactions completed hereby will not result in the
loss or impairment of any HSNS Intellectual Property Rights.

(d) HSNS has taken steps it believes appropriafe fo protect and maintain its frade secrets as such, except in
cases where HSNS has elected to rely on patent or copyright protection in lieu of trade secret protection.

Section 2.16. Insurance. HSNS currently maintains general liability and other business insurance.

Section 2.17. Vote Required. Approval of this Agreement and Plan of Merger by the Stockholders of HSNS
is not required pursuant to current Nevada law.,

Section 2.18. Tax Treatment. Neither HSNS nor, to the knowledge of HSNS, any of its affiliates has taken
or agreed to take action that would prevent the Merger from constituting a reorganization qualifying under the
provisions of Section 368(a) of the Code.

Section 2.19. Affiliates. Except for the directors and executive officers of HSNS, each of whom ig listed in
Section 2.19 of the HSNS Disclosure Schedule, there are no persons who, to the knowledge of HSNS, may be
deemed to be affiliates of HSNS under Rule 1-02(b) of Regulation S-X of the SEC (the “HSNS Affiliates™).

Section 2.20. Certain Business Practices. None of HSNS or any directors, officers, agents or employees of
HSNS has (i) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to
political activity, (ii) made any unlawful payment to foreign or domestic government officials or employees or to
foreign or domestic political parties or campaigns or violated any provision of the Foreign Corrupt Practices Act of
1977, as amended (the “FCPA™), or (iii) made any other uniawful payment.

Section 2.21. Insider Interests. Except as set forth in Section 2.21 of the HSNS Disclosure Schedule, neither
any officer or director of HSNS has any interest in any material property, real or personal, including without
limitation, any compiter software or HSNS Intellectnal Property Rights, used in or pertaining to the business of
HSNS, expect for the ordinary rights of a stockholder or employee stock optionholder.

Section 2.22. Opinion 6f Financial Adviser. No advisers, as of the date hereof, have delivered to the HSNS
Board 2 written opinion to the effect that, as of such date, the exchange ratio contemplated by the Merger is fair to
the holders of HSNS Shares.

Section 2.23. Brokers. No broker, finder or invesiment banker (other than the HSNS Financial Adviser, a
true and correct copy of whose engagement agreement has been provided to JSJ) is entitled to any brokerage,

finder’s or other fee or commission in connection with the transactions contemplated by this Agreement based upen
arrangements made by or on behalf of HSNS.
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Section 2.24. Disclosure. No representation or warranty of HSNS in this Agreement or any certificate,
schedule, document or other instrument fornished or to be furnished to JSJ pursuant hereto or in connection herewith
contains, as of the date of such representation, warranty or instrument, or will contain any untrue statement of a
material fact or, at the date thereof, omits or will omit to state a material fact necessary to make any statement herein
or therein, in light of the circumstances under which such statement is or will be made, not misleading.

Section 2.25. No Existing Discussions. As 6f the date hereof, HSNS is not engaged, directly or indirectly,
in any discussions or negotiations with any other party with respect to any Third Party Acquisition (as defined in
Section 4.4).

Section 2.26. Material Contracts.

(a) HSNS has delivered or otherwise made available to JSJ true, comect and complete copies of all
contracts and agreements (and all amendments, modifications and supplements thereto and all side letters to which
HSNS is a party affecting the obligations of any party thereunder) to which HSNS is a party or by which any of its
properties or assets are bound that are, material to the business, properties or assets of HSNS taken as a whole,
including, without limitation, to the extent any of the following are, individually or in the aggregate, material to the
business, properties or assets of HSNS taken as a whole, all: (i) employment, product design or development,
personal services, consulting, non-competition, severance, gelden parachute or indemnification contracts (including,
without limitation, any contract to which HSNS is a party involving employees of HSNS); (ii) licensing, publishing,
merchandising or distribution agreements; (iii) contracts granting rights of first refusal or first negotiation; (iv)
partnership or joint venture agreements; (v) agreements for the acquisition, sale or lease of material properties or
assets or stock or otherwise entered into since December 31, 1999; (vi) contracts or agreements with any
Governmental Entity. and (vii) all commitments and agreements to enter into any of the foregoing (collectively,
together with any such contracts entered into in accordance with Section 4.1 hereof, the “HSNS Contracts™). HSNS
is not a party to or bound by any severance, golden parachute or other agreement with any employee or consultant
pursuant to which such person would be entitled to receive any additional compensation or an accelerated payment
of compensation as a result of the consummation of the transactions contemplated hereby.

(b) Each of the HSNS Contracts is valid and enforceable in accordance with its terms, and there is no
default under any HSNS Contract so listed either by HSNS or, to the knowledge of HSNS, by any other party
thereto, and no event has occurred that with the lapse of time or the giving of notice or both would constitute a
default thereunder by HSNS or, to the knowledge of HSNS, any other party, in any such case in which such defaunlt
or event could reasonably be expected to have a Material Adverse Effect on HSNS.

{c} No party to any such HSNS Contract has given notice to HSNS of or made a claim against HSNS with
respect to any breach or default thereunder, in any such case in which such breach or default could reasonably be
expected to have a Material Adverse Effect on HSNS.

ARTICLE 3
Representations and Warranties of JSJ

Except as set forth on the Disclosure Schedule delivered by IST to HSNS (ihe “JSJ Disclosure Schedule™),
JSJ hereby represents and warrants to HSNS as follows:

Section 3.1. Organization and Qualification.

(2) Bach of JSJ and its subsidiaries is duly organized, validly existing and in good standing under the laws
of the jurisdiction of its incorporation or organization and has all requisite power and authority to own, lease and
operate its properties and to carry on its businesses as now being conducted, except where the failure to be so
organized, existifig and in good standing or to have such power and authority would not have a Material Adverse
Effect (as defined below) on JSJ. When used in connection with JSI, the term “Material Adverse Effect’’ means any
change or effect (i) that is or is reasonably likely to be materially adverse to the business, results of operations,
condition (financial or otherwise) or prospects of ISJ and its subsidiaries, taken as a whole, other than any change or
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effect arising out of general economic conditions unrelated to any businesses in which JSJ and its subsidiaries are
engaged, or (i) that may impair the ability of JSJ to consummate the transactions conternplated hereby.

(b} JSI has heretofore delivered to HSNS accurate and complete copies of the Articles of Incorporation and
Bylaws (or similar governing documents), as currently in effect, of JSJ. Each of JST and its subsidiaries is duly
qualified or licensed and in good standing to do business in each jurisdiction in which the property owned, leased or
operated by it or the nature of the business conducted by it makes such qualification or licensing necessary except in
such jurisdictions where the failure to be so duly qualified or licensed and in good standing would not have a
Material Adverse Effect on JSJ.

Section 3.2. Capitalization of JSJ.

(2) As of April 18, 2000, the authorized capital stock of JSJ consists of Fifty Million (50,000,000} JSJT
common Shares, $0.0001 par value, of which 672,000 common Shares are issued and outstanding. All of the
outstanding JSJ Shares have been duly authorized and validly issued, and are fully paid, nonassessable and free of
preemptive rights.

(b) Except as set forth in Section 3.2(b) of the JSJ Disclosure Schedule, JSJ is the record and beneficial
owner of all of the issued and outstanding shares of capital stock of its subsidiaries.

(c) Except as set forth in Section 3.2(c) of the JSJ Disclosure Schedule, between December 31, 1999 and
the date hereof, no shares of JSJ’s capital stock have been issued and no JSJ Stock options have been granted.
Except as set forth in Section 3.2(2) above, as of the date hereof, there are no outstanding (i) shares of capital stock
or other voting securities of JSJ, (ii) securities of JSJ or its subsidiaries convertible into or exchangeable for shares
of capital stock or voting securities of JSJ, (iii) options or other rights to acquire from JSJ or its subsidiaries, or
obligations of JSJ or its subsidiaries to issue, any capital stock, voting securities or securities convertible into or
exchangeable for capital stock or voting securities of JSJ, or (iv) equity equivalents, interests in the ownership or
earnings of J8J or its subsidiaries or other similar rights (collectively, “JSJ Securities™). As of the date hereof, there
are no outstanding obligations of JSJ or any of its subsidiaries to repurchase, redeem or otherwise acquire any J8T
Securities. There are no stockholder agreements, voting trusts or other agreements or understandings to which J8J is
a party or by which it is bound relating to the voting or registration of any shares of capital stock of JSJ.

(d) Except as set forth in Section 3.2(d) of the JSJ Disclosure Schedule, there are no securities of JSJ
convertible into or exchangeable for, no options or other rights to acquire from JSJ, and no other contract,
understanding, arrangement or obligation (whether or not contingent) providing for the issuance or sale, directly or
indirectly, of any capital stock or other ownership interests in, or any other securities of, any subsidiary of JSJ. -

() The JSJ Shares constitute the only class of equity securities of JSJ or its subsidiaries.

(f) Except as set forth in Section 3.2(f) of the JSJ Disclosure Schedule, JSJ does not own directly or
indirectly more than fifty percent (50%) of the outstanding voting securities or interests (including membership
interests) of any entity.

Section 3.3. Authority Relative to this Agreement; Recormmendation,

(2) JSJ has all necessary corporate power and authority to execute and deliver this Agreement and to
consununate the transactions contemplated hereby. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby have been dely and validly authorized by the Board of
Directors of JSJ (the “JSJ Board™), and no other corporate proceedings on the part of JSJ are necessary to authorize
this Agreement or to consummate the transactions contemplated hereby, except, as referred to in Section 3.17, the
approval and adoption of this Agreement by the holders of at least a majority of the then outstanding JSJ Shares.

" This Agreement has been duly and validly executed and delivered by JSJ and constitutes a valid, legal and binding
agreement of J8J, enforceable against JSJ in accordarnce with its terms.

(b) The JSJ Board has resolved to recommend that the stockholders of JSJ approve and adopt this
Agreement.
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Section 3.4. SEC Reports; Financial Statements.

(a) JSJ has filed all required forms, reports and documents with the Securities and Exchange Commission
(the “SEC™) since January 26, 2000, each of which has complied in all material respects with all applicable
requirements of the Securities Act of 1933, as amended (the “Securities Act™), and the Exchange Act (and the rules
and regulations promulgated thereunder, respectively), each as in effect on the dates such forms, reports and
documents were filed. JSJ has heretofore delivered or promptly will deliver prior to the Effective Date to FSJ, in the
form filed with the SEC (including any amendments thereto but excluding any exhibits), (i) its initial Registration
Statement on Form 10SB12G filed January 26, 2000, (ii) all definitive proxy statements relating to JSJ's meetings of
stockholders (whether annual or special) held since January 26, 2000, if any, and (iii} all other reports or registration
statements filed by JSJ with the SEC since Januafy 26, 2000 (all of the foregoing, collectively, the “JSJ SEC
Reports™). None of such JS3J SEC Reports, including, without limitation, any financial statements or schedules
included or incorporated by reference therein, contained, when filed, any untrue statement of a material fact or
omitted to state a material fact required to be stated or incorporated by reference therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading. The audited
financial statements of JSJ included in the JSJ SEC Reports fairly present, in conformity with generally accepted
accounting principles applied on a consistent basis (except as may be indicated in the notes thereto), the financial
position of JST as of the dates thereof and its results of operations and changes in financial position for the periods
then ended. All material agreements, contracts and other documents required to be filed as exhibits to any of the J§J
SEC Reports have been so filed.

(b) JSJ has heretofore made available or promptly will make available to HSNS a complete and correct
copy of any amendments or modifications which are required to be filed with the SEC but have not yet been filed
with the SEC, to agreements, documents or other instruments which previously had been filed by JSJ with the SEC
pursuant to the Exchange Act.

Section 3.5. Information Supplied. None of the information supplied or to be supplied by JSJ for inclusion
or incorporation by reference to the 8-K will, at the time the 8-K is filed with the SEC and at the time it becomes
effective under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein not misleading.

Section 3.6. Consents and Approvals; No Violations. Except as set forth in Section 3.6 of the JSJ
Disclosure Schedule, and for filings, permits, authorizations, consents and approvals as may be required under, and
other applicable requirements of, the Securities Act, the Exchange Act, state securities or blue sky laws, the HSR
Act, the rules of the NASD, and the filing and recordation of the Merger Certificate as required by the NGCL, no
filing with or notice to, and no permit, aunthorization, consent or approval of, any Governmental Entity is necessary
for the execution and delivery by JS8J of this Agreement or the consummation by JSJ of the transactions
contemplated hereby, except where the failure to obtain such permits, authorizations consents or approvals or to
make such filings or give such notice would not have a Material Adverse Effect on JSJ,

Neither the execution, delivery and performance of this Agreement by JSJ nor the consurmnmation by JSJ of
the transactions contemnplated hereby will (i) conflict with or result in any breach of any provision of the respective
Axticles of Incorporation or Bylaws (or similar governing docurnents) of JSJ or any of JSF’s subsidiaries, (ii) resuit
in a violation or breach of, or constitute (with or without due notice or lapse of time or both) a default (or give rise to
any right of termination, amendment, cancellation or acceleration or Lien) under, any of the terms, conditions or
provisions of any note, bond, mortgage, indenture, lease, license, confract, agreement or other instrument or
obligation to which JSJ or any of JSI's subsidiaries is a party or by which any of them or any of their respective
properties or assets may be bound or (iii) violate any order, writ, injunction, decree, law, statute, rule or regulation
applicable to JSJ or any of ISJ's subsidiaries or any of their respective properties or assets, except in the case of (ii)
or (iii) for violations, breaches or defaults which would not have a Material Adverse Effect on JSJ.

Section 3.7. No Default. None of JSJ or any of its subsidiaries is in breach, default or violation (and no
event has occurred which with notice or the lapse of time or both would constitute a breach, default or violation) of

any term, condition or provision of (i} its Articles of Incorporation or Bylaws (or similar governing documents), (if)
any note, bond, mortgage, indenture, lease, license, contract, agreement or other instrument or obligation to which
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JST or any of its subsidiaries is now a party or by which any of them or any of their respective properties or assets
may be bound or (iii) any order, writ, injunction, decree, law, statute, rule or regulation applicable to JSJ, its
subsidiaries or any of their respective properties or assets, except in the case of (ii} or (iii) for violations, breaches or
defauits that would not have a Material Adverse Effect on JSJ. Each note, bond, mortgage, indenture, lease, license,
contract, agreement or other instrument or obligation to which JSJ or any of its subsidiaries is now a party or by
which any of them or any of their respective properties or assefs may be bound that is material to JSJ and its
subsidiaries taken as a whole and that has not expired is in full force and effect and is not subject to any material
default thereunder of which JSJ is aware by any party obligated to JSJ or any subsidiary thereunder.

Section 3.8. No Undisclosed Liabilities; Absence of Changes, Except as set forth in Section 2.8 of the JSJ
Disclosure Schedule and except as and to the extent publicly disclosed by JSJ in the JSJ SEC Reports, as of
December 31, 1999, JSJ does not have any liabilities or obligations of any nature, whether or not accrued,
contingent or otherwise, that would be required by generally accepted accounting principles to be reflected on a
balance sheet of JSJ (including the notes thereto) or which would have a Material Adverse Effect on JSJ. Except as
publicly disclosed by JSJ, since December 31, 1999, JSI has not incurred any liabilities of any nature, whether or not
accrued, contingent or otherwise, which could reasonably be expected to have, and there have been no events,
changes or effects with respect to JSJ having or which reasonably could be expected to have, a Material Adverse
Effect on JSJ. Except as and to the extent publicly disclosed by JSJ in the JSJ SEC Reports and except as set forth in
Section 2.8 of the JSJ Disclosure Schedule, since December 31, 1999, there has not been (i) any material change by
JSJ im its accounting methods, principles or practices (other than as required after the date hereof by concurrent
changes in generally accepted accounting principles), (ii) any revaluation by JSJ of any of its assets having a
Material Adverse Effect on JSJ, including, without limitation, any write-down of the value of any assets other than
in the ordinary course of business or (Iii) any other action or event that would have required the consent of any other
party hereto pursuant to Section 4.1 of this Agreement had such action or event cccurred after the date of this
Agreement.

Section 3.9. Litigation. Except as publicly disclosed by JSI in the JSJ SEC Reports, there is no suit, claim,
action, proceeding or investigation pending or, to the knowledge of JSJ, threatened against JSJ or any of its
subsidiaries or any of their respective properties or assets before any Governmental Entity which, individually or in
the aggregate, could reasonably be expected to have a Material Adverse Effect on JSJ or could reasonably be
expected to prevent or delay the consummation of the transactions contemplated by this Agreement. Except as
publicly disclosed by JST in the J3J SEC Reports, JSJ is not subject to any cutstanding order, writ, injunction or
decree which, insofar as can be reasonably foreseen in the future, could reasonably be expected to have a Material
Adverse Effect on JST or could reagonably be expected to prevent or delay the consummation of the transactions
contemplated hereby.

Section 3.10. Compliance with Applicable Law. Except as publicly disclosed by JST in the JSJ SEC
Reports, JST holds all permits, licenses, variances, exemptions, orders and approvals of all Governmental Entities
necessary for the lawful conduct of their respective businesses (the “"JSJ Permits”), except for failures to hold such
permits, licenses, variances, exemptions, orders and approvals which would not have 2 Material Adverse Effect on
JSJI. Except as publicly disclosed by JSJ in the JSJ SEC Reports, JSJ is in compliance with the terms of the JSJ
Permits, except where the failure so to comply would not have a Material Adverse Effect on JSJ. Except as publicly
disclosed by JSJ in the JSJ SEC Reports, the business of JSJ is not being conducted in violation of any law,
ordinance or regulation of any Govermmental Entity except that no representation or warranty is made in this Section
2.10 with respect to Environmental Laws (as defined in Section 2.12 below) and except for violations or possible
violations which do not, and, insofar as reasonably can be foreseen, in the future will not, have a Material Adverse
Effect on JSJ. Except as publicly disclosed by JSJ in the JSJ SEC Reports, no investigation or review by any
Govemmental Entity with respect to JSJ is pending or, to the knowledge of JSJ, threatened, nor, to the knowledge of
J8J, has any Governmental Entity indicated an intention to conduct the same, other than, in each case, those which
JSJ reasonably believes will not have a Material Adverse Effect on JSJ.

Section 3.11. Employee Benefit Plans; Labor Matters.
{2) With respect to each employee benefit plan, program, pelicy, arrangement and coniract (including,

without limitation, any “employee benefit plan,” as defined in Section 3(3) of ERISA), maintained or contributed to
at any time by JSJ, any of its subsidiaries or any entity required to be aggregated with JSJ or any of its subsidiaries
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pursuant to Section 414 of the Code (each, a “JSJ Employee Plan’), no event has occurred and, to the knowledge of
J8J, no condition or set of circumstances exists in connection with which JSJ or any of its subsidiaries could
reasonably be expected to be subject to any liability which would have a Material Adverse Effect on JSJ.

(b) (i) No JSJ Employee Plan is or has been subject to Title IV of ERISA or Section 412 of the Code; and
(ii) each JSJ Employee Plan intended to qualify under Section 401(a) of the Code and each trust intended to qualify
under Section 501(a) of the Code is the subject of a favorable Internal Revenue Service determination letter, and
nothing has occurred which could reasonably be expected to adversely affect such determination.

(c) Section 3.11(c) of the JSJ Disclosure Schedule sets forth 2 true and complete list, as of the date of this
Agreement, of each person who holds any JSJ Stock Options, together with the number of JSJ Shares which are
subject to such option, the date of grant of such option, the extent to which such option is vested (or will become
vested as a result of the Merger), the option price of such option (to the extent determined as of the date hereof),
whether such option is a nonqualified stock option or is intended to qualify as an incentive stock option within the
meaning of Section 422(b) of the Code, and the expiration date of such option. Section 3.11(c) of the JSJ Disclosure
Schedule also sets forth the total number of such incentive stock options and such nongualified options. JSJ has
furnished HSNS with complete copies of the plans pursuant to which, the JSJ Stock Options were issued. Other than
the automatic vesting of JSJ Stock Options that may occur without any action on the part of J8J or its officers or
directors, JSJ has not taken any action that would result in any JSJ Stock Options that are unvested becoming vested
in connection with or as a result of the execution and delivery of this Agreement or the consumination of the
transactions contemplated hereby.

(d) JSJ has made available to HSNS (i} a description of the terms of employment and compensation
arrangements of all officers of JSJ and a copy of each such agreement currently in effect; (ii} copies of all
agreements with consultants who are individuals obligating JSJ to make annual cash payments in an amount
exceeding $60,000; (jii) a schedule listing all officers of JST who have executed a non-competition agreement with
JSJ and a copy of each such agreement currently in effect; (iv) copies (or descriptions) of all severance agreements,
programs and policies of JSJ with or relating to its employees, except programs and policies required to be
maintained by law; and (v) copies of all plans, programs, agreements and other arrangements of the JSJ with or
relating to its employees which contain change in control provisions.

(e) Except as disclosed in Section 3.11{e)} of the JSJ Disclosure Schedule there shall be no payment, accrual
of additional benefits, acceleration of payments, or vesting in any benefit under any J8J Employee Plan or any
agreement or arrangement disclosed under this Section 3.11 solely by reason of entering into or in connection with
the transactions contemplated by this Agreement.

(f) There are no controversies pending or, to the knowledge of JSJ threatened, between JSJ or any of its
subsidiaries and any of their respective employees, which controversies have or could reasonably be expected to
have a Material Adverse Effect on JSJ. Neither JSJ nor any of its subsidiaries is a party to any collective bargaining
agreement or other labor union contract applicable to persons employed by JSJ or any of its subsidiaries (and neither
JSJ nor any of its subsidiaries has any outstanding material liability with respect to any terminated collective
bargaining agreement or labor union contract), nor does JSJ know of any activities or proc¢eedings of any labor union
to organize any of its or any of its subsidiaries’ employees. JSJ has no knowledge of any strike, slowdown, work
stoppage, lockout or threat thereof by or with respect to any of its or any of its subsidiaries’ employees.

Section 3.12. Environmental Laws and Regulations.

(a) Except as disclosed by JSJ, (i) each of JSJ and its subsidiaries is in material compliance with all
Environmental Laws, except for non-compliance that would not have a Material Adverse Effect on JSJ, which
compliance includes, but is not limited to, the possession by JSJ and its subsidiaries of all material permits and other
governmental authorizations required under applicable Environmental Laws, and compliance with the terms and
conditions thereof; (ii) none of JSJ or its subsidiaries has received written notice of, or, to the knowledge of JSJ, is
the subject of, any Environmental Claim that could reasonably be expected to have a Material Adverse Effect on
J8J; and (iii) to the knowledge of JSJ, there are no circumstances that are reasonably likely to prevent or interfere
with such material compliance in the future,
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(b) Except as disclosed by J8J, there are no Environmental Claims which could reasonably be expected to
have a Material Adverse Effect on IS] that are pending or, to the knowledge of JSJ, threatened against JSJ or any of
its subsidiaries or, to the knowledge of J8J, against any person or entity whose liability for any Environmental Claim
J8] or its subsidiaries has or may have retained or assumed either contractually or by operation of law.

Section 3.13. Tax Matters. Except as set forth in Section 3.13 of the JSJ Disclosure Schedule: (f) JSI and
each of its subsidiaries has filed or has had filed on its behalf in a timely manner (within any applicable extension
periods) with the appropriate Govemnmental Entity all income and other material Tax Retuns with respect to Taxes
of JSJ and each of its subsidiaries and all Tax Returns were in all material respects true, complete and correct; (ii} all
material Taxes with respect to JSJ and each of its subsidiaries have been paid in full or have been provided for in
accordance with GAAP on JSJ’s most recent balance sheet which is part of the JSJ SEC Documents; (iii) there are
no outstanding agreements or waivers extending the statutory period of limitations applicable to any federal, state,
local or foreign income or other material Tax Returns required to be filed by or with respect to JSJ or its
subsidiaries; (iv) to the knowledge of JSJ none of the Tax Returns of or with respeet to JSJ or any of its subsidiaries
is currently being audited or examined by any Governmental Entity; and (v) no deficiency for any income or other

material Taxes has been assessed with respect to JSJ or any of its subsidiaries which has not been abated or paid in
full.

Section 3.14. Title to Property. JSJ and each of its subsidiaries have good and defensible title to all of their
properties and assets, fiee and clear of all liens, charges and encumbrances except liens for taxes not yet due and
payable and such liens or other imperfections of title, if any, as do not materially detract from the value of or
interfere with the present use of the property affected thereby or which, individually or in the aggregate, would not
have a Material Adverse Effect on JSI; and, to JSI’s knowledge, all leases pursuant to which JSJ or any of its
subsidiaries lease from others real or personal property are in good standing, valid and effective in accordance with
their respective terms, and there is not, to the knowledge of JSJ, under any of such leases, any existing material
default or event of default (or event which with notice or lapse of time, or both, would constitute a material default
and in respect of which JSJ or such subsidiary has not taken adequate steps to prevent such a defanlt from occurring)
except where the Iack of such good standing, validity and effectiveness, or the existence of such default or event of
default would not have a Material Adverse Effect on JSI.

Section 3.15. Intellectual Property.

(a) Each of JSJ and its subsidiaries owns, or possesses adequate licenses or other valid rights to use, all
existing United States and foreign patents, trademarks, trade names, services marks, copyrights, trade secrets, and
applications therefore that are material to its business as currently conducted (the “JSJ Intellectual Property Rights™).

(b) Except as set forth in Section 3.15(b) of the JSJ Disclosure Schedule the validity of the JSJ Intellectual
Property Rights and the title thereto of JSJ or any subsidiary, ag the case may be, is not being questioned in any
litigation to which. JSJ or any subsidiary is a party.

(¢) The conduct of the business of JSJ and its subsidiaries as now conducted does not, to JSI’s knowledge,
infringe any valid patents, trademarks, tradenames, service marks or copyrights of others. The consummation of the
transactions contemplated hereby will not result in the loss or impairment of any JSJ Intellectual Property Rights.

(d) Each of JSJ and its subsidiaries has taken steps it believes appropriate to protect and maintain its trade
secrets as such, except in cases where JSJ has elected to rely on patent or copyright protection in lieu of trade secret
protection.

Section 3.16. Insurance. JSJ currently does not maintain general liability and other business insurance.

Section 3.17. Vote Required. The affirmative vote of the holders of at least a majority of the outstanding

J3J Shares is the only vote of the holders of any class or series of J8J’s capital stock necessary to approve and adopt
this Agreement and the Merger.
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Section 3.18. Tax Treatment. Neither JSJ nor, to the knowledge of JSJ, any of its affiliates has taken or
agreed to take any action that would prevent the Merger from constituting a reorganization qualifying under the
provisions of Section 368(a) ¢f the Code.

Section 3.19. Affiliates. Except for the directors and executive officers of JSJ, each of whom is listed in
Section 3.19 of the JSJ Disclosure Schedule, there are no persons who, to the knowledge of ISI, may be deemed to
be affiliates of ISJ under Rule 1-02(b) of Regulation 8-X of the SEC (the “JSJ Affiliates™).

Section 3.20. Certain Business Practices. None of JSJ, any of its subsidiaries or any directors, officers,
agents or employees of JSJ or any of its subsidiaries has (i) used any funds for unlawful contributions, gifts,
entertainment or other unlawful expenses relating to political activity, (ii) made any unlawful payment to foreign or
domestic government officials or employees or to foreign or domestic political parties or campaigns or violated any
provision of the FCPA, or (iii) made any other unlawful payment.

Section 3.21. Insider Interests, Except as set forth in Section 3.21 of the JSJ Disclosure Schedule, no officer
or director of JSJ has any interest in any material property, real or personal, including without limitation, any
computer software or JSJ Intellectual Property Rights, used in or pertaining to the business of JSJ or any subsidiary,
except for the ordinary rights of a stockholder or employee stock optionholder,

Section 3.22. Opinion of Financial Adviser. No advisers, as of the date hereof, have delivered to the JSJ
Board a written opinion to the effect that, as of such date, the exchange ratio contemplated by the Merger is fair to
the holders of JSJ Shares.

Section 3.23. Brokers. No broker, finder or investment banker (other than the JSJ Financial Adviser, a true
and correct copy of whose engagement agreement has been provided to HSNS) is entitled to any brokerage, finders
or other fee or commission in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of JSI.

Section 3.24. Disclosure. No representation or warranty of JST in this Agreement or any certificate,
schedule, document or other instrument furnished or to be furnished to HSNS pursuant hereto or in connection
herewith contains, as of the date of such representation, warranty or instrument, or will contain any untrue statement
of a material fact or, at the date thereof, omits or will omit to state a material fact necessary to make any statement
herein or therein, in light of the circumstances under which such statement is or will be made, not misleading.

Section 3.25. No Existing Discussions. As of the date hereof, ISJ is not engaged, directly or indirectly, in
any discussions or negotiations with any other party with respect to any Third Party Acquisition (as defined in
Section 5.4).

Section 3.26. Material Contracts.

(a) JSI has delivered or otherwise made available to HSNS true, correct and complete copies of all
contracts and agreements (and all amendments, modifications and supplements thereto and all side letters to which
JSJ is a party affecting the obligations of any party thereunder) to which JSJ or any of its subsidiaries is a party or by
which any of their properties or assets are bound that are, material to the business, properties or assets of JSJ and its
subsidiaries taken as a whole, including, without limitation, to the extent any of the following are, individually or in
the aggregate, material to the business, properties or assets of JSJ and its subsidiaries taken as a whole, all: (i
employment, product design or development, personal services, consulting, non-competition, severance, golden
parachute or indemnification contracts (including, without limitation, any contract to which JSJ is a party involving
employees of J8I); (ii} licensing, publishing, merchandising or distribution agreements; (iii) contracts granting rights
of first refusal or first negotiation; (iv} partnership or joint venture agreements; (v) agreements for the acquisition,
sale or lease of material properties or assets or stock or otherwise. (vi) contracts or agreements with any
Governmental Entity; and (vii) all commitments and agreements to enter into any of the foregoing (collectively,
together with any such contracts entered into in accordance with Section 5.2 hereof, the ‘JSJ Contracts™). Neither
JSJ nor any of its subsidiaries is a party to or bound by any severance, golden parachute or other agreement with any
employee or consultant pursuant to which such person would be entitled to receive any additional compensation or
an accelerated payment of compensation as a result of the consummation of the transactions contemplated hereby.
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(b) Bach of the JSJ Contracts is valid and enforceable in accordance with its terms, and there is no default
under any JSJ Contract so listed either by J8J or, to the knowledge of J8J, by any other party thereto, and no event
has occurred that with the lapse of time or the giving of noticé or both would constitute a default thereunder by JS8J
or, to the knowledge of JSJ, any other party, in any such case in which such default or event could reasonably be
expected to have a Material Adverse Effect on JSJ.

(¢) No party to any such JSJ Contract has given notice to JSJ of or made a claim against JSJ with respect to
any breach or default thereunder, in any such case in which such breach or default could reasonably be expected to
have a Material Adverse Effect on JSJ.

ARTICLE 4
Covenants

Section 4.1, Conduct of Business of HSNS. Except as contemplated by this Agreement or as described in
Section 4.1 of the HSNS Disclosure Schedule, during the period from the date hereof to the Effective Time, HSNS
will conduct its operations in the ordinary course of business consistent with past practice and, to the extent
consistent therewith, with no less diligence and effort than would be applied in the absence of this Agreement, seek
to preserve intact its current business organization, keep available the service of its current officers and employees
and preserve its relationships with customers, suppliers and others having business dealings with it to the end that
goodwill and ongoing businesses shall be unimpaired at the Effective Time. Without limiting the generality of the
forepoing, except as otherwise expressly provided in this Agreement or as described in Section 4.1 of the HSNS
Disclosure Schedule, prior to the Effective Time, HSNS will not, without the prior written consent of JSI:

(a) amend its Articles of Incorporation or Bylaws (or other similar governing instrument);

(b) amend the terms of any stock of any class or any other securities (except bank loans) or equity
equivalents.

(c) split, combine or reclassify any shares of its capital stock, declare, set aside or pay any dividend or other
distribution (whether in cash, stock or property or any combination thereof) in respect of its capital stock, make any
other actual, constructive or deemed distribution in respect of its capital stock or otherwise make any payments to
stockholders in their capacity as such, or redeem or otherwise acquire any of its securities;

(d) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization of HSNS (other than the Merger);

() (i) incur or assume any long-term or short-term debt or issue any debt securities except for borrowings
or issuances of letters of credit under existing lines of credit in the ordinary course of business; (ii) assume,
guarantee, endorse or otherwise become liable or responsible (whether directly, contingently or otherwise) for the
obligations of any other person. (iii) make any loans, advances or capital contributions to, or investments in, any
other person; (iv) pledge or otherwise encumber shares of capital stock of HSNS; or (v) mortgage or pledge any of
its material assets, or create or suffer to exist any material Lien thereupon (other than tax Liens for taxes not yet
due);

(f) except as may be required by law, enter into, adopt or amend or terminate any bonus, profit sharing,
compensation, severance, termination, stock option, stock appreciation right, restricted stock, performance unit,
stock equivalent, stock purchase agreement, pension, retirernent, deferred compensation, employmetit, severance or
other employee benefit agreement, trust, plan, fund or other arrangement for the benefit or welfare of any director,
officer or employee in any manner, or increase in any manner the compensation or fringe benefits of any director,
officer or employee or pay any benefit not required by any plan and arrangement as in effect as of the date hereof
(including, without limitation, the granting of stock appreciation rights or performance units); provided, however,
that this paragraph (f) shall not prevent HSNS from (i) emtering into employment agreements or severance
agreements with employees in the ordinary course of business and consistent with past practice or (if) increasing
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annual compensation and/or providing for or amending bonus arrangements for employees for fiscal 2000 in the
ordinary course of year-end compensation reviews consistent with past practice and paying bonuses to employees
for fiscal 2000 in amounts previously disclosed to JSJ (to the extent that such compensation inereases and new or
amended bonus arrangements do not result in a material increase in benefits or compensation expense to HSNS);

(g) acquire, sell, lease or dispose of any assets in any single transaction or series of related transactions
{other than in the ordinary course of business);

(h) except as may be required as a result of a change in law or in generally accepted accounting principles,
change any of the accounting prineiples or practices used by it;

(i) revalue in any material respect any of its assets including, without limitation, writing down the value of
inventory or writing-off notes or accounts receivable other than in the ordinary course of business;

(j) (i) acquire (by merger, consolidation, or acquisition of stock or assets) any corporation, partnership or
other business organization or division thereof or any equity interest therein; (ii) enter into any contract or agreement
other than in the ordinary course of business consistent with past practice which would be material to HSNS; (ii)
authorize any new capital expenditure or expenditures which, individually is in excess of 51,000 or, in the aggregate,
are in excess of $5,000; provided, however that none of the foregoing shall limit any capital expenditure required
pursuant to existing contracts;

(k) make any tax election or settle or compromise any income tax liability material to HSNS;

(1) settle or compromise any pending or threatened suit, action or claim which (i) relates to the transactions
contemplated hereby or (if) the settlement or compromise of which could have a Material Adverse Effect on HSNS;

(m) commence any material research and development project or terminate any materjal research and
development project that is currently ongoing, in either case, except pursuant to the terms of existing contracts or in
the ordinary course of business; or

(n) take, or agree in writing or otherwise to take, any of the actions described in Sections 4.1(a) through
4.1(m) or any action which would make any of the representations or warranties of contained in this Agreement
untrue or incorrect.

Section 4.2. Conduct of Business of JSJ. Except as contemplated by this Agreement or as described in
Section 4.2 of the J8J Disclosure Schedule during the period from the date hereof to the Effective Time, JSJ will
conduct its operations in the ordinary course of business consistent with past practice and, to the extent consistent
therewith, with no less diligence and effort than would be applied in the absence of this Agreement, seek to preserve
intact its current business organization, keep available the service of its current officers and employees and preserve
its relationships with customers, suppliers and others having business dealings with it to the end that goodwill and
ongoing businesses shall be unimpaired at the Effective Time. Without limiting the generality of the foregoing,
except as otherwise expressly provided in this Agreement or as described in Section 4.2 of the JSJ Disclosure
Schedule, prior to the Effective Time, JSJ will not, without the prior written consent of:

(2) amend its Articles of Incorporation or Bylaws (or other similar governing instrument);

(b) authorize for issuance, issue, sell, deliver or agree or commit to issue, sell or deliver (whether through
the issuance or granting of options, warrants, commitments, subscriptions, rights to purchase or otherwise) any stock
of any class or any other securities (except bank loans) or equity equivalents (including, without limitation, any
stock options or stock appreciation rights;

(<) split, combine or reclassify any shares of its capital stock, declare, set aside or pay any dividend or
other distribution (whether in cash, stock or property or any combination thereof) in respect of its capital stock,

make any other actual, constructive or deemed distribution in respect of its capital stock or otherwise make any
payments to stockholders in their capacity as such, or redeem or otherwise acquire any of its securities;

20




(d) adopt 2 plan of complete or partial liquidation, dissolution, merger consolidation, restructuring,
recapitalization or other reorganization of JST (other than the Merger);

{e) () incur or assume any long-term or short-term debt or issue any debt securities except for borrowings
or issuances of letters of credit under existing lines of credit in the ordinary course of business. (ii) assume,
guarantee, endorse or otherwise become liable or responsible (whether directly, contingently or otherwise) for the
obligations of any other person; (iii) make any loans, advances or capital contributions to or investments in, any
other person; (iv) pledge or otherwise encumber shares of capital stock of JSJ or its subsidiaries; or (v) mortgage or
pledge any of its material assets, or create or suffer to exist any material Lien thereupon (other than tax Liens for
taxes not yet due);

(f) except as may be required by law, enter into, adopt or amend or terminate any bonus, profit sharing,
compensation, severance, termination, stock option, stock appreciation right, restricted stock, performance unit stock
equivalent, stock purchase agrecment, pension, retirement, deferred compensation, employment, severance or other
employee benefit agreement, trust, plan, fund or other arrangement for the benefit or welfare of any director, officer
or employee in any manner, or increase in any manmer the compensation or fringe benefits of any director, officer or
employee or pay any benefit not required by any plan and arrangement as in effect as of the date hereof (including,
without limitation, the granting of stock appreciation rights or performance units); provided, however, that this
paragraph (f) shall not prevent JSJ or its subsidiaries from (i) entering into employment agrecments or severance
agreements with employees in the ordinary course of business and consistent with past practice or (ii) increasing
annual compensation and/or providing for or amending bonns arrangements for employees for fiscal 2000 in the
ordinary course of yearend compensation reviews consistent with past practice and paying bonuses to employees for
fiscal 2000 in amounts previously disclosed to (to the extent that such compensation increases and new or amended
bonus arrangements do not result in a material increase in benefits or compensation expense to J STy,

(g) acquire, sell, lease or dispose of any assets in any single transaction or series of related transactons
other than in the ordinary course of business;

(h) except as may be required as a result of a change in law or in generally accepted accounting principles,
change any of the accounting pringiples or practices nsed by it;

(i) revalue in any material respect any of its assets, including, without limitation, writing down the value of
inventory of writing-off notes or accounts receivable other than in the ordinary course of business;

(3 (i) acquire (by merger, consolidation, or acquisition of stock or assets) anly cotporation, partership, or
other business organization or division thereof or any equity interest therein; (ii) enter into any contract or agreement
other than in the ordinary course of business consistent with past practice which would be material to JSJ ; (dif)
authorize any new capital expenditure or expenditures which, individually, is in excess of $1,000 or, in the
aggregate, are in excess of $5,000: provided, however that none of the foregoing shall limit any capital expenditure
required pursuant to existing contracts;

(k) make any tax election or settle or compromise any income tax liability material to JSJ and its
subsidiaries taken as a whole;

(1) settle or compromise any pending or threatened suit, action or claim which (i) relates to the transactions
contemplated hereby or (ii} the settlement or compromise of which could have a Material Adverse Effect on JS] ;
p Y p

(m) commence any material research and development project or terminate any material research and
development project that is currently ongoing, in either case, except pursuant to the terms of existing contracts or
except in the ordinary course of business; or

(n) take, or agree in writing or otherwise to take, any of the actions described in Sections 4.2(a) through

4.2(m) or any action which would make any of the representations or warranties of the JSJ contained in this
Agreement untrue or incorrect. -
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Section 4.3. Preparation of §-K. JSJ and HSNS shall promptly prepare and file with the SEC an 8-K
disclosing this merger with audited financials of FISNS along with pro forma combined statements.

Section 4.4. Other Potential Acquirers.

(a) J8J, its affiliates and their respective officers, directors, employees, representatives and agents shail
immediately cease any existing discussions or negotiations, if any, with any parties conducted heretofore with
respect to any Third Party Acquisition,

Section 4.5. Meetings of Stockholders. JST shall take all action necessary, in accordance with the
respective General Corporation Law of its respective state, and its respective Articles of Incorporation and bylaws,
to duly call, give notice of, convene and hold a meeting of its stockholders as promptly as practicable, to consider
and vote upont the adoption and approval of this Agreement and the transactions contemplated bereby. The
stockholder votes required for the adoption and approval of the transactions conterplated by this Agreernent. JST
will, through its Boards of Directors, recommend to their respective stockholders approval of such matters

Section 4.6. NASD OTC:BB Listing. The parties shall use all reasonable efforts to cause the HSNS Shares,
subject to Rule 144, to be traded on the Over-The-Counter Bulletin Board (OTC:BB).

Section 4,7, Access to Information.

(2) Between the date hereof and the Effective Time, HSNS will give JSJ and its authorized representatives,
and JS¥ will give HSNS and its authorized representatives, reasonable access to all employees, plants, offices,
warehouses and other facilities and to all books and records of itself and its subsidiaries, will permit the other party
to make such inspections as such party may reasonably require and will cause its officers and those of its
subsidiaries to furnish the other party with such financial and operating data and other information with respect to
the business and properties of itself and its subsidiaries as the other party may from time to time reasonably request.

(b) Between the date hereof and the Effective Time, HSNS shall furnish to JSJ, and JSJ will furnish to
HSNS, within 25 business days after the end of each quarter, quarterly statements prepared by such party in
conformity with its past practices} as of the last day of the period then ended.

(¢) Each of the parties hereto will hold and will cause its consultants and advisers to hold in confidence all
documents and information furnished to it in connection with the transactions contemplated by this Agreement.

Section 4.8. Additional Agreements, Reasonable Efforts. Subject io the terms and conditions herein
provided, each of the parties hereto agrees to use all reasonable efforts to take, or cause to be taken, all action, and to
do, or cause to be done, all things reasonably necessary, proper or advisable under applicable laws and regulations to
consummate and make effective the transactions contemnplated by this Agreement, including, without limitation, (i)
cooperating in the preparation and filing of the 8-K, any filings that may be required under the HSR Act, and any
amendments to any thereof; (ii) obtaining consents of all third parties and Governmental Entities necessary, proper
or advisable for the consummation of the transactions conternplated by this Agreement; (iii) contesting any legal
proceeding relating to the Merger and (iv) the execution of any additional instruments necessary to consummate the
transactions contemplated hereby. Subject to the terms and conditions of this Agreement, JSY and HSNS agree to use
all reasonable efforts to cause the Effective Time to occur as soon as practicable after the stockholder votes with
regpect to the Merger, In case at any time after the Effective Time any further action is necessary to camry out the
purposes of this Agreement, the proper officers and directors of each party hereto shall take all such necessary
action.

Section 4.9. Indemnification.

{(a) To the extent, if any, not provided by an existing right under one of the parties’ directors and officers
ligbility insurance policies, from and after the Effective Time, HSNS shall, to the fullest extent permitted by
applicable law, indemnify, defend and hold harmless each person who is now, or has been at any time prior to the

date hereof, or who becomes prior to the Effective Time, a director, officer or employee of the parties hereto or any
subsidiary thereof (each an “Indemmified Party” and, collectively, the *‘Indemnified Parties™) against all losses,
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expenses (including reasonable attorneys’ fees and expenses), claims, damages or liabilities or, subject to the
proviso of the next succeeding sentence, amounts paid in settlement arising out of actions or omissions occurring at
or prior to the Effective Time and whether asserted or claimed prior to, at or after the Effective Time) that are in
whole or in part (i) based on, or arising out of the fact that such person is or was a director, officer or employee of
such party or a subsidiary of such party or (ii) based on, arising out of or pertaining to the transactions contemplated
by this Agreement. In the event of any such loss expense, claim, damage or liability (whether or not arising before
the Effective Time), (i} HSNS shall pay the reasonable fees and expenses of counsel selected by the Indermified
Parties, which counsel shall be reasonably satisfactory to HSNS, promptly after statements therefore are received
and otherwise advance to such Indemmnified Party upon request reimbursement of documented expenses reasonably
incurred, in either case to the extent not prohibited by the NGCL or its Articles of Incorporation or bylaws, (ii)
HSNS will cooperate in the defense of any such matter and (iii) any determination required to be made with respect
to whether an Indemnified Party’s conduct complies with the standards set forth under the NGCL and HSNS’s
Articles of Incorporation or bylaws shall be made by independent counsel mutually acceptable to HSNS and the
Indemnified Party; provided, however, that HSNS shall not be liable for any settlement effected without its written
consent (which consent shall not be unreasonably withheld). The Indermified Parties as a group may retain only one
law firm with respect to each related matter except to the extent there is, in the opinion of counsel to an Indemnified
Party, under applicable standards of professional conduct, ¢ conflict on any significant issue between positions of
any two or more Indemnified Parties. '

{b) In the event HSNS or any of its successors or assigns (i) consolidates with or merges into any other
person and shall not be the continuing or surviving corporation or entity or suchk consolidation or merger or (ii)
transfers all or substantially all of its properties and assets to any person, then and in either such case, proper
provision shall be made so that the successors and assigns of HSNS shall assume the obligations set forth in this
Section 4.9. .

(c) To the fullest extent permitted by law, from and after the Effective Time, all rights to indemnification
now existing in favor of the employees, agents, directors or officers of HSNS and JSJ and their subsidiaries with
respect to their activities as such prior to the Effective Time, as provided in HSNS’s and JSI’s Articles of
Incorporation or bylaws, in effect on the date thereof or otherwise in effect on the date hereof, shall survive the
Merger and shall continue in full force and effect for a period of not less than six years from the Effective Time.

(d) The provisions of this Section 4.9 are intended to be for the benefit of, and shall be enforceable by, each
Indemnified Party, his or her heirs and his or her representatives.

Section 4.10. Notification of Certain Matters. The parties hereto shall give prompt notice to the other
parties, of (i) the cccurrence or nonoccurrence of any event the occwrence or nenoccurrence of which would be
likely to cause any representation or warranty contained in this Agreement to be untrue or inaccurate in any material
respect at or prior to the Effective Time, (ii) any material failure of such party to comply with or satisfy any
covenant, condition or agreement to be complied with or satisfied by it hereunder, (iii) any notice of, or other
communication relating to, a default or event which, with notice or lapse of time or both, would become a default,
received by such party or any of its subsidiaries subsequent to the date of this Agreement and prior to the Effective
Time, under any coniract or agreement material to the financial condition, properties, businesses or results of
operations of such party and its subsidiaries taken as a whole to which sach party or any of its subsidiaries is a party
or is subject, (iv) any notice or other communication from any third party alleging that the consent of such third
party is or may be required in connection with the transactions contemplated by this Agreement, or (v) any material
adverse change in their respective financial condition, properties, businesses, results of operations or prospects taken
as a whole, other than changes resulting from general economic conditions; provided, however, that the delivery of
any notice pursuant to this Section 4.10 shall not cure such breach or non-compliance or limit or otherwise affect the
remedies available hereunder to the party receiving such notice.
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ARTICLE 5
Conditions to Consummation of the Merger

Section 5.1. Conditions to Each Party’s Obligations to Effect the Merger. The respective obligations of
each party hereto to effect the Merger are subject to the satisfaction at or prior to the Effective Time of the following
conditions: , : . :

(a) this Agreement shall have been approved and adopted by the requisite vote of the stockholders of JSJ;
(b) this Agreement shali have been approved and adopted by the Board of Directors of HSNS and JSJ;

(c) no statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,
entered, promulgated or enforced by any United States court or United States governmental authority which
prohibits, restrains, enjoins or restricts the consumrnation of the Merger;

(d) any waiting period applicable to the Merger under the HSR Act shall have terminated or expired, and
any other governmental or regulatory notices or approvals required with respect to the transactions contemplated
bereby shall have been either filed or received; and

Section 5.2. Conditions to the Obligations of HSNS. The obligation of HSNS to effect the Merger is subject
to the satisfaction at or prior to the Effective Time of the following conditions:

(a) the representations of JSJ contained in this Agreement or in any other document delivered pursuant
hereto shall be true and correct (except to the extent that the breach thereof would not have a Material Adverse
Effect on JSJ) at and as of the Effective Time with the same effect as if made at and as of the Effective Time (except
to the extent such represcntations specifically related to an earlier date, in which case such representations shall be
true and correct as of such earlier date), and at the Closing JSJ shall have delivered to HSNS a certificate to that
effect;

(b) each of the covenants and obligations of JSJ to be performed at or before the Effective Time pursuant to
the terms of this Agreement shall have been duly performed in all material respects at or before the Effective Time
and at the Closing JSJ shall have delivered to HSNS a certificate to that effect;

(d} JSJ shali have obtained the consent or approval of each person whose consent or approval shall be
required in order to permit the Merger as relates to any obligation, right or interest of JSJ under any loan or credit
agreement, note, mortgage, indenture, lease or other agreement or instrument, except those for which failure to
obtain such consents and approvals would not, in the reasonable opinion of HSNS, individually or in the aggregate,
have a Material Adverse Effect on JST;

(e} there shall have been no events, changes or effects with respect to JSJ or its subsidiaries having or
which could reasonably be expected to have a Material Adverse Effect on JSJ; and

Section 5.3. Conditions to the Obligations of JSJ. The respective obligations of JST to effect the Merger are
subject to the satisfaction at or prior to the Effective Time of the following conditions:

(a) the representations of FISNS contained in this Agreement or in any other documient delivered pursuant
hereto shall be true and correct (except to the extent that the breach thereof would not have a Material Adverse
Effect on HSNS) at and as of the Effective Time with the same effect as if made at and as of the Effective Time
(except to the extent such representations specifically related to an earlier date, in which case such representations
shall be true and correct as of such earlier date), and at the Closing HSNS shall have delivered to JSJ a certificate to
that effect;

(b) each of the covenants and obligations of HSNS to be performed at or before the Effective Time
pursuant to the terms of this Agreement shall have been duly performed in all material respects at or before the
Effective Time and at the Closing HSNS shall have delivered to JS] a certificate to that effect;
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(c) there shall have been no events, changes or effects with respect to HSNS having or which could
reasonably be expected to have a Material Adverse Effect on HSNS.

ARTICLE 6
Termination; Amendment; Waiver

Section 6.1. Termination. This Agreement may be terminated and the Merger may be abandoned at any
time prior to the Effective Time, whether before or after approval and adoption of this Agreement by HSNS’s or
ISJ’s stockholders:

(2) by mutual written consent of HSNS and JSJ;

(b) by JSJ or HSNS if (i) any court of competent jurisdiction in the Unifed States or other United States
Governmental Entity shall have issued a final order, decree or ruling or taken any other final action restraining,
enjoining or otherwise prohibiting the Merger and such order, decree, ruling or other action is or shall have become
nonappealable or (ii) the Merger has not been consummated by May 1, 2000; provided, however, that no party may
terminate this Agreement pursuant to this clause (if) if such party’s failure to fulfill any of its obligations under this
Agreement shall have been the reason that the Effective Time shall not have occurred on or before said date;

{¢) by HSNS if (i) there shall have been a breach of any representation or warranty on the part of JSJ set
forth in this Agreement, or if any representation or warranty of JSJ shall have become untrue, in either case such that
the conditions set forth in Section 5.2(a) would be incapable of being satisfied by May 1, 2000 (or as otherwise
extended), (if) there shall have been a breach by JSJ of any of their respective covenants or agreements hereunder
having a Material Adverse Effect on JSJ or materially adversely affecting (or materially delaying) the consummation
of the Merger, and JSJ, as the case may be, has not cured such breach within 20 business days after notice by HSNS
thereof, provided that HSNS has not breached any of its obligations hereunder, (jii) HSNS shall have convened a
meeting of its stockholders to vote upon the Merger and shall have failed to obtain the requisite vote of its
stockholders; or (iv) HSNS shall have convened a meeting of its Board of Directors to vote upon the Merger and
shall have failed to obtain the requisite vote;

(d) by JSJ if (i) there shall have been a breach of any representation or warranty on the part of HSNS set
forth in this Agreement, or if any representation or warranty of HSNS shall have become untrue, in either case such
that the conditions set forth in Section 5.3(a) would be incapable of being satisfied by May 1, 2000 (or as otherwise
extended), (ii) there shall have been a breach by HSNS of its covenants or agreements hereunder having a Material
Adverse Effect on HSNS or materially adversely affecting (or materially delaying) the consummation of the Merger,
and HSNS, as the case may be, has not cured such breach within twenty business days after notice by JSJ thereof,
provided that J8J has not breached any of its obligations hereunder, (iii) the HSNS Board shall have recommended
to HSNS’s stockholders a Superior Proposal, (iv) the HSNS Board shall have withdrawn, modified or changed its
approval or recommendation of this Agreement or the Merger, or hold a stockholders’ meeting to vote upon the
Merger, or shall have adopted any resolution to effect any of the foregoing, {(v) ¥SJ shall have convened a meeting of
its stockholders to vote upon the Merger and shall have failed to obtain the requisite vote of its stockholders.

Section 6.2. Effect of Termination. In the event of the termination and abandonment of this Agreement
pursuant to Section 6.1, this Agreement shall forthwith becorne void and have no effect, without any liability on the
part of any party hereto or its affiliates, directors, officers or stockholders, other than the provisions of this Section
6.2 and Sections 4.7(c) and 6.3 hereof. Nothing contained in this Section 6.2 shall relieve any party from liability for
any breach of this Agreement.

Section 6.3. Fees and Expenses. Except as specifically provided in this Section 6.3, each party shall bear its
own expenses in connection with this Agreement and the transactions contemplated hereby.

Section 6.4. Amendment. This Agreement may be amended by action taken by HSNS and JSJ at any time
before or after approval of the Merger by the stockholders of HSNS and JSJ (if required by appiicable law) but, after
ary such approval, no amendment shall be made which requires the approval of such stockholders under applicable
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law without such approval. This Agreement may not be amended except by an instrument in writing signed on
behalf of the parties hereto.

Section 6.5. Extension; Waiver. At any time prior to the Effective Time, each party hereto may (i) extend
the time for the performance of any of the obligations or other acts of any other party, (ii) waive any inaccuracies in
the representations and warranties of any other party contained herein or in any document, certificate or writing
delivered pursuant hereto or (iif) waive compliance by any other party with any of the agreements or conditions
contained herein. Any agreement on the part of any party hereto to any such extension or waiver shall be valid only
if set forth in an instrument in writing signed on behalf of such party. The failure of any party hereto to assert any of
its rights hereunder shall not constitute a waiver of such rights.

ARTICLE 7
Miscellaneous

Section 7.1. Nonsurvival of Representations and Warranties. The representations and warranties made
herein shall not survive beyond the Effective Time or a termination of this Agreement. This Section 7.1 shall not
limit any covenant or agreement of the parties hereto which by its terms requires performance after the Effective
Time.

Section 7.2, Entire Agreement; Assignment. This Agreement (a) constitutes the entire agreement between
the parties hereto with respect to the subject matter bereof and supersedes all other prior agreements and
understandings both written and oral, between the parties with respect to the subject matter hereof and (b) shall not
be assigned by operation of law or otherwise.

Section 7.3. Validity. If any provision of this Agreement, or the application thereof to any person or
circumstance, is held invalid or unenforceable, the remainder of this Agreement, and the application of such
provision to other persons or circumstances, shall not be affected thereby, and fo such end, the provisions of this
Agreement are agreed to be severable.

Section 7.4. Notices. All notices, requests, claims, demands and other communications hereunder shall be
in writing and shall be given (and shafl be deemed to have been duly given upon receipt) by delivery in person, by
facsimile or by registered or certified mail (postage prepaid, return receipt requested), to each other party as follows:

If to J8J:
J S JCAPITAL CORP.
Aftn: Anthony N, DeMint, President
1850 East Flamingo Rd. Suite 111
Las Vegas, Nevada 89119

with a copy to:
Donald J. Stoecklein
Sperry Young & Stoecklein
1850 East Flamingo Rd. Suite 111
Las Vegas, Nevada 89119
(702) 792-2590

if to HSNS;:
Andrew Fox, President
HIGH SPEED NET SOLUTIONS, INC.
Two Hanover Square, Suite 2120
434 Fayetteville Street Mall
Raleigh, NC 27601
(219) 807-0507
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or to such other address as the person to whom notice is given may have previously furnished to the others in writing
in the manner set forth above.

Section 7.5. Governing Law. This Agreement shall be poverned by and construed in accordance with the
laws of the State of Nevada, without regard to the principles of conflicts of law thereof.

Section 7.6. Descriptive Headings. The descriptive headings herein are inserted for convenience of
reference only and are not intended to be part of or to affect the meaning or interpretation of this Agreement.

Section 7.7. Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each
party hereto and its successors and permitted assigns, and except as provided in Sections 4.9 and 4.11, nothing in
this Agreement, express or implied, is intended to or shall confer upon any other person any rights, benefits or
remedies of any nature whatsoever under or by reason of this Agreement.

Section 7.8. Certain Definitions. For the purposes of this Agreement, the term:

(2) “affiliate” means (except as otherwise provided in Sections 2.19 and 3.19 a person that directly or
indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, the first
mentioned person;

(b) “business day” means any day other than a day on which Nasdagq is closed;

{c) “capital stock” means common stock, preferred stock, partnership interests, limited lability company
interests or other ownership interests entitling the holder thereof to vote with respect to matters involving the issuer
thereof;

(d) “knowledge™ or “known’’ means, with respect to any matter in question, if an executive officer of
HSNS or JSJ or its subsidiaries, as the case may be, has actual knowledge of such matter;

(e} “person” means an individual, corporation, partnership, limited liability company, association, trust,
unincorporated organization or other legal entity; and

(f) “subsidiary” or “subsidiaries” of HSNS, JSJ or any other person, means any corporation, partnership,
limited liability company, association, trust, unincorporated association or other legal entity of which HSNS, JSJ or
any such other person, as the case may be (either alone or through or together with any other subsidiary), owns,
directly or indirectly, 50% or more of the capital stock, the holders of which are generaily entitled to vote for the
election of the board of directors or other governing body of such corporation or other legal entity.

Secction 7.9. Personal Liability. This Agreement shall not create or be deemed to create or permit any
personal liability or obligation on the part of any direct or indirect stockholder of HSNS, JS) or any officer, director,
employee, agent, representative or investor of any party hereto.

Section 7.10. Specific Performance. The parties hereby acknowledge and agree that the failure of any party
to perform its agreements and covenants hereunder, including its failure to take all actions as are necessary on its
part to the consummation of the Merger, will cause irreparable injury to the other parties for which damages, even if
available, will not be an adequate remedy. Accordingly, each party hereby consents to the issuance of injunctive
relief by any court of competent jurisdiction to compel performance of such party’s obligations and to the granting
by any court of the remedy of specific performance of its obligations hereunder; provided, however, that, if a party
hereto is entitled to receive any payment or reimbursement of expenses pursuant to Sections 6.3(a), (b) or (2), it shall
not be entitled to specific performance to compel the consummation of the Merger.

Section 7.11. Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be deemed to be an original, but all of which shail constitute one and the same agreement,
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In Witness Whereof, each of the parties has caused this Agreement to be duly executed on its behalf as of
the day and year first above written.

HIGH SPEED NET SOLUTIONS, INC. o

By:

Name: Andrew Fox
Title: President

J.8.J. CAPITAL CORP.

Name: Anﬁsﬁy N. DeMin
Title: President
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HSNS DISCLOSURE SCHEDULE

Schedule 2.1  Organization

Schedule 2.2(a) Options, Stock Preference Rights

Schedule 2.6  Consents & Approvals
Schedule 2.7 No Default
Schedule 2.8  No Undisclosed Liability

Schedule 2.9  Litigation

Schedule 2.10 Compliance with Applicable Law

Schedule 2.11 Employee Benefit Plans
Schedule 2.12 Environmental Laws and Regs
Schedule 2.13 Tax Matters

Schedule 2.14 Title to Property

Schedule 2.15 Intellectual Property

Schedule 2.16 Insurance

Schedule 2.17 Vote Required

Schedule 2.18 Tax Treatment

Schedule 2.19 Affiliates

Schedule 2.20 Certain Business Practices
Schedule 2.21 Insider Interest

Schedule 2.22 Opinion of Financial Adviser
Schedule 2.23 Broker

Schedule 4.1 Conduct of Business
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See Amended Articles/Bylaws
See Form 10 and Form 10/A
None Provided

Not Applicable

None Exist

See Form 10 and Form 10/A
None

See Form 10 and Form 10/A
Not Applicable

None Exist

None Exist

See Form 10 and Form 10/A
None Exist

None Required

Not Applicable

Andrew Fox

Dr. Bjorn Jawerth

Richard F Seifert

William Bradford Silvernail
Alan Xleinmaier

Michael M. Cimino

Michael Kim

Peter Rogina
Summus Ltd.

None Exist

See 2.19

Waived — None Exist
None Exist

None Provided



JSJ DISCLOSURE SCHEDULE

Schedule 3.2(b) Subsidiary Stock

Schedule 3.2(¢) Capital Stock Rights

Schedule 3.2(d) Securities conversions

Schedule 3.2 (f) Subsidiaries

Sc'hedule 3.6 Consents & Approvals

Schedule 3.7 No Default

Schedule 3.8  No Undisclosed Liability
Schedule 3.9 Litigation

Schedule 3.10 Compliance with Applicable Law

Schedule 3.11 Employee Benefit Plans

Schedule 3.12 Environmental Laws and Regs .
Schedule 3.13 Tax Matters

Schedule 3.14 Title to Property

Schedule 3.15(b) Intellectual Property
Schedule 3.16 Insurance

Schedule 3.17 Vote Required

Schedule 3.18 Tax Treatment

Schedule 3.19 Affiliates

Schedule 3.20 Certain Business Practices
Schedule 3.21 Insider Interest

Schedule 3.22 Opinion of Financial Adviser
Schedule 3.23 Broker

Schedule 4.2 Conduct of Business
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None Exist

None Exist other than as in Articles
None Exist

None Exist

Provided

Not Applicable

None Exist

None Exist

Not Applicable — full disclosed in 10SB
Section 3.11{ ¢)No Options Exist
Section 3.11(e) No Agreements Exist
Not Applicable

None Exist

None Exist

Nomne Exist

None Exist

See Shareholder Meeting Certificate
Not Applicable

Anthony N. DeMint

None Exist

None Exist

Waived — None Exist

None Exist

See Amended & Restated Articles
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement”), dated as of April 19, 2000, is between HIGH
SPEED NET SOLUTIONS, INC., a Florida corporation (“HSNS™), and J S8 J CAPITAL CORP,, a Nevada
corporation (“JSJ™).

Whereas, the Boards of Directors of HSNS and JSJ each have, in light of and subject to the terms and
conditions set forth herein, (i) determined that the Merger (as defined below) is fair to their respective stockholders
and in the best interests of such stockholders and (ii} approved the Merger in accordance with this Agreement;

Whereas, for Federal income tax purposes, it is intended that the Merger qualify as a reorganization under
the provisions of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”); and

Whereas, HSNS and JSJ desire to make certain representations, warranties, covenants and agreements in
connection with the Merger and also to prescribe various conditions to the Merger.

Now, therefore, in consideration of the promises and the representations, warranties, covenants and
agreements herein contained, and intending to be legally bound hereby, HSNS and JSJ hereby agree as follows:

ARTICLEI
The Merger

Section 1.1. The Merger. At the Effective Time (as defined below) and upon the terms and subject to the
conditions of this Agreement and in accordance with the General Corporation Law of the State of Nevada (the
“NGCL”) and the General Corporation Law of the State of Florida (the “FGCL”), JSJ shall be merged with and into
HSNS (as defined below) (the ‘‘Merger”). Following the Merger, FISNS shall continue as the surviving corporation
(the “Successor Corporation™), shall continve to be governed by the laws of the jurisdiction of jts incorporation or
organization and the separate corporate existence of JSJ shall cease to exist. Prior to the Effective Time, the parties
hereto shall mutually agree as to the mame of the Successor Corporation; however, initially the Successor
Corporation shall be named HIGH SPEED NET SOLUTIONS, INC., a Florida corporation. The Merger is intended
to qualify as a tax-free reorganization under Section 368 of the Code as relates to the non-cash exchange of stock
referenced herein.

Section 1.2. Effective Time. Subject to the terms and conditions set forth in this Agreement, 4 Certificate of
Merger (the “Merger Certificate™ shall be duly executed and acknowledged by each of JSJ and HSNS, and
thereafter the Merger Certificate reflecting the Merger shall be delivered to the Secretary of State of the State of
Nevada for filing pursuant to the NGCL and to the Secretary of State of the State of Florida for filing pursuant to the
FGCL on the Closing Date (as defined in Section 1.3). The Merger shall become effective at such time as 2 propetly
executed and certified copy of the Merger Certificate is duly filed by the Secretary of State of the State of Nevada in
accordance with the NGCL and by the Secretary of State of the State of Florida in accordance with the FGCL or
such later time as the parties may agree upon and set forth in the Merger Certificate (the time at which the Merger
becomes effective shall be referred to herein as the “Effective Time”).

Section 1.3. Closing of the Merger. The closing of the Merger (the “Closing”) will take place at a time and
on a date to be specified by the parties, which shall be no later than the second business day after satisfaction of the’
latest 1o occur of the conditions set forth in Article 5 (the “Closing Date™), at the offices of Sperry Young &
Stoecklein, 1850 E. Flamingo Rd., Suite 111, Las Vegas, Nevada, unless another time, date or place is agreed to in~
writing by the parties hereto.

Section 1.4. Effects of the Merger. The Merger shall have the effects set forth in the NGCL and FGCL.
Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the properties, rights,
privileges, powers of YSJ shall vest in the Successor Corporation, and all debts, liabilities and duties of JSJ shall
become the debts, liabilities and duties of the Successor Corporation.




Section 1.5. Board of Directors and Qfficers of HSNS. At or prior to the Effective Tixce, each of IS8T and
HSNS agrees to take such action as is necessary (i) to cause ihe number of directors comprising the full Board of
Directors of HSNS to remain the same o T ) ’

Section 1.6. Conversion of Shares. At the Effective Time, each share of common stock, par value §.0001
per share of IST (individually a “JSJ Share™ and collectively, the “JSJ Shares™) issued and outstanding immediately
prior to the Effective Time shall, by virtue of the Merger and without any action on the part of JSI, HSNS, or the
holder thereof, be converted into and shall become fully paid and nonassessable HSNS common shares determined
by issuing one (1) share of HSNS common share for every 13.44 shares of JSJ.

Section 1.7. Exchange of Certificates.

(a) Prior to the Effective Time, HSNS shall enter into an agreement with, and shall deposit with, Sperry
Young & Stoecklein, or such other agent or agents as may be satisfactory to HSNS and JSJ (the “Exchange Agent’),
for the benefit of the holders of JSJ Shares, for exchange through the Exchange Agent in accordance with this
Article I: (i) certificates representing the appropriate number of HISNS Shares to be issued io holders of JST Shares
issuable pursuant to Section 1.6 in exchange for outstanding J8T Shares.

(b) As soon as reasonably practicable after the Effective Time, the Exchange Agent shall mail to each
holder of record of a certificate or certifidates which immediately prior fo the Effective Time represented
outstanding JSJ Shares (the “Certificates™) whose shares were converted into the right to receive HSNS Shares
pursuant to Section 1.6: (i) a letter of transmittal {(which shall specify that delivery shall be effected, and risk of loss
and title to the Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent and shall be in
such form and have such other provisions as JSJ and HSNS may reasonably specify) and (if) instructions for use in
effecting the surrender of the Certificates in exchange for certificates representing HSNS Shares. Upon surrender of
a Certificate to the Exchange Agent, together with such letter of transmittal, duly executed, and any other required
documents, the holder of such Certificate shall be entitled to receive in exchange therefore a certificate representing
that number of whole HSNS Shares, which such holder has the right to receive pursuant to the provisions of this
Article [, and the Certificate so surrendered shall forthwith be canceled. In the event of a transfer of ownership of
3% Shares which are not registered in the transfer records of JSJ, a certificate representing the proper number of
HSNS Shares may be issued to a transferee if the Certificate representing such JSI Shares is presented to the
Exchange Agent accompanied by all documents required by the Exchange Agent or HSNS to evidence and effect
such transfer and by evidence that any applicable stock transfer or other taxes have been paid. Until surrendered as
contemplated by this Section 1.7, each Certificate shall be deemed at any time after the Effective Time to represent
only the right to receive upon such surrender the certificate representing FISNS Shares as contemplated by this
Section 1.7.

(¢) No dividends or other distributions declared or made after the Effective Time with respect to HSNS
Shares with a record date after the Effective Time shall be paid to the holder of any unsurrendered Certificate with
respect to the HSNS Shares represented thereby until the holder of record of such Certificate shall surrender such
Certificate. - - i

(d) In the event that any Certificate for JSJ Shares or HSNS Shares shail have been lost, stolen or
destroyed, the Exchange Agent shall issue in exchange therefore, upon the making of an affidavit of that fact by the
holder thereof such HSNS Shares and cash in lien of fractional HSNS Shares, if any, as may be required pursuant to
this Agreement; provided, however, that HSNS or the Exchange Agent, may, in its respective discretion, require the
delivery of a suitable bond, opinion or indemnity. )

(e) All HSNS Shares issued upon the swirender for exchange of JSJ Shares in accordance with the terms
hereof shall be deemed to have been issued in full satisfaction of all rights pertaining to such JSJ Shares. There shall
be no further registration of transfers on the stock transfer books of JSJ of the JSJ Shares which were outstanding
imumediately prior to the Bffective Time. If, after the Effective Time, Certificates of JSJ are presented to HSNS for
any reason, they shall be canceled and exchanged as provided in this Article L.




(£) No fractional HSNS Shares shall be issued in the Merger, but in lieu thereof each holder of JSJ Shares
otherwise entitled to a fractional HSNS Share shall, upon surrender of its, his or ber Certificate or Certificates, be
entitled to receive an additional share to round up to the nearest round number of shares.

Section 1.8. Taking of Necessary Action; Further Action. If, at any time after the Effective Time, JSJ or
HSNS reasonably determines that any deeds, assignments, or instruments or confirmations of transfer are necessary
or desirable to carry out the purposes of this Agreement and to vest HSNS with full right, title and possession to all
assets, property, rights, privileges, powers and franchises of IS, the officers and directors of HSNS and JSJ are fully
authorized in the name of their respective corporations or otherwise to take, and will take, 2ll such lawful and
necessary or desirable action.

ARTICLE 2
Representations and Warranties of HSNS

Except as set forth on the Disclosure Schedule delivered by FISNS to JSJ (the “HSNS Disclosure
Schedule’”), HSNS hereby represents and warrants to JSJ as follows:

Section 2.1. Organization and Qualification.

(a) HISNS is duly organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation or organization, has 300 or more round lot (100 or more shares) stockholders and has all requisite
power and authority to own, lease and operate its properties and to carry on its businesses as now being conducted,
except where the failure to be so organized, existing and in good standing or to have such power and authority
would not have a Material Adverse Effect (as defined below) on HSNS. When used in connection with HSNS, the
term “Material Adverse Effect” means any change or effect (i) that is or is reasonably likely to be materially adverse
to the business, results of operations, condition (financial or otherwise} or prospects of HSNS, other than any change
or effect arising out of general economic conditions unrelated to any business in which HSNS is engaged, or (ii) that o
may impair the ability of HSNS to perform its obligations hereunder or to consummate the transactions _
contempiated hereby.

(b) HISNS has heretofore delivered to JST accurate and complete copies of the Articles of Incorporation and
Bylaws (or similar governing documents), as currently in effect, of HSNS. Except as set forth on Schedule 2.1 of the
HSNS Disclosure Schedule, HSNS is duly qualified or licensed and in good standing to do business in each
jurisdiction in which the property owned, leased or operated by it or the nature of the business conducted by it
makes such qualification or licensing necessary, except in such jurisdictions where the failure to be so duly qualified
or licensed and in good standing would not have a Material Adverse Effect on HSNS.

Section 2.2. Capitalization of FISNS.

(a) The authorized capital stock of HSNS consists of: (i) Fifty Million £50,000,000) Authorized Shares of
Common Stock, $0.001 par value, 21,062,148 Common shares are issued and outstanding as of February 10, 2000,
and held by 300 or more round lot (100 or more shares) stockholders; (ii) Five Million (5,000,000) Authorized
Shares of Preferred Stock, $0.001 par value, no Preferred Shares have been issued. Pursuant to the Merger
Agreement FISNS will issue 50,000 shares of 144 restricted common stock to the stockholder of JST. All of the
outstanding HSNS Shares have been duly authorized and validly issued, and are fully paid, nonassessable and free
of preemptive rights. Except as set forth herein, as of the date hereof, there are no outstanding (i) shares of capital
stock or other voting securities of HSNS, (if) securities of HSNS convertible into or exchangeable for shares of
capital stock or voting securities of HSNS, (iii) options or other rights to acquire from HSNS, except as set forth in
2.2(a) of the Disclosure Schedule, and, no obligations of HSNS to issue, any capital stock, voting securities or
securities convertible into or exchangeable for capital stock or voting securities of FISNS, and (iv) equity
equivalents, interests in the ownership or earnings of HSNS or other similar rights (collectively, “HSNS
Securities™). As of the date hereof, except as set forth on Schedule 2.2(a) of the HSNS Disclosure Schedule there are
no outstanding obligations of HSNS or its subsidiaries to repurchase, redeem or otherwise acquire any HSNS
Securities or stockholder agreements, voting trusts or other agreements or understandings to which HSNS is a party
or by which it is bound relating to the voting or registration of any shares of capital stock of HSNS. For purposes of
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this Agreement, “*Lien” means, with respect to any asset (including, without limitation, any security) any mortgage,
lien, pledge, charge, security interest or encumbrance of any kind in respect of such asset.

(b) The HSNS Shares constitute the only class of equity securities of HSNS registered or required to be
registered under the Exchange Act.

{c) HSNS does not own directly or indirectly more than fifty percent (50%) of the outstanding voting
securities or interests (including membership interests) of any entity, other than as specifically disclosed in the
disclosure documents. . . . C e

Section 2.3. Authority Relative to this Agreement; Recommendation. HSNS has all necessary corporate
power and authority to execute and deliver this Agreement and to consummate the transactions comtemplated
hereby. The execution and delivery of this Agreement and the consummation of the tramsactions contemplated
hereby have been duly and validly authorized by the Board of Directors of HSNS (the “HSNS Board”) and no other
corporate proceedings on the part of HSNS are necessary to authorize this Agreement or to consummate the
transactions contemplated hereby, This Agreement has been duly and validly executed and delivered by HSNS and
constitutes a valid, legal and binding agreement of HSNS, enforceable against HSNS in accordance with its terms. _

Section 2.4. SEC Reports; Financial Statements. SEC Reports; Firancial Statements.

(a) HSNS filed a Form 10 with the Securities and Exchange Commission (the “SEC”) on February 22,
2000 and a Form 10/A on March 13, 2000, which have complied in all material respects with all applicable
requirements of the Securities Act of 1933, as amended (the “Securities Act™), and the Exchange Act (and the rles
and regulations promulgated thereunder, respectively), as in effect on the date such form was filed. HSNS has
heretofore delivered or prompily will deliver prior to the Effective Date to JSJ, in the form filed with the SEC .
(including any amendments thereto but excluding any exhibits), (3) its Form 10 filed February 22, 2000, (ii} its Form
10/A filed March 13, 2000, {iii} all definitive proxy statements relating to HSNS’s meetings of stockholders
(whether annval or special) held since March 13, 2000, if any, and (iv) all other reports or registration statements
filed by HSNS with the SEC since March 13, 2000 (all of the foregoing, collectively, the “HSNS SEC Reports™).
None of such H3NS SEC Reports, including, without limitation, any financial statements or schedules inclnded or
incorporated by reference therein, contained, when filed, any untrue statement of a material fact or omitted to state a
material fact required to be stated or incorporated by reference therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. The audited financial statements
of HSNS included in the HSNS SEC Reports fairly present, in conformity with generally accepted accounting
principles applied on a consistent basis (except as may be indicated in the notes thereto), the financial position of.
HSNS as of the dates thersof and its results of operations and changes in financial position for the periods then
ended. All material agreements, contracts and other documents required to be filed as exhibits to any of the HSNS
SEC Reports have been so filed.

(b) HSNS has heretofore made available or promptly will make available to JSJ a complete and correct
copy of any amendments or modifications which are required to be filed with the SEC but have not yet been filed
with the SEC, to agreements, documents or other instruments which previously had been filed by HSNS with the
SEC pursuant to the Exchange Act.

Section 2.5. Information Supplied. None of the information supplied or to be supplied by HSNS for
inclusion or incorporation by reference in connection with the Merger will at the date presented to the stockholder of
JST and at the times of the meeting or meetings of stockholders of HSNS to be held in connection with the Merger,
contain any uatrue statement of a material fact or omit to state any material fact required to be stated thersin or
necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading.

Section 2.6. Consents and Approvals; No Violations. Except for filings, permits, anthorizations, consents
and approvals as may be required under, and other applicable requirements of, the Securities Act, the Exchange Act,
state securities or blue sky laws, the Hart-Scoti-Rodino Antitrust Imnprovements Act of 1916, as amended (the *“HSR
Act™), the rules of the National Association of Securifies Dealers, Inc. (“NASD”), the filing and recordation of the _
Merger Certificate as required by the NGCL, and as set forth on Schedule 2.6 of the HSNS Disclosure Schedule no
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filing with or notice to, and no permit, authorization, consent or approval of, any court or tribunal or administrative,
governmental or regulatory body, agency or authority (a “Governmental Entity™) is necessary for the execution and
delivery by BISNS of this Agreement or the comsummmation by HSNS of the transactions contemplated hereby,
except where the failure to obtain such permits, authorizations, consents or approvals or to make such filings or give
such notice would not have a Material Adverse Effect on HSNS.

Except as set forth in Section 2.6 of the HSNS Disclosure Schedule, neither the execution, delivery and
performance of this Agreement by HSNS nor the consummation by FISNS of the transactions contemplated hereby.
will (i) conflict with or result in any breach of any provision of the respective Articles of Incorporation or Bylaws
(or similar governing documents) of HSNS, (ii) result in a violation or breach of, or constitute (with or without due
notice or lapse of time or both) a default (or give rise to any right of termination, amendment, cancellation or
acceleration or Lien) under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, lease,
license, contract, agreement or other instrument or obligation to which HSNS is a party or by which any of its
properties or assets may be bound, or (iii) violate any order, writ, injunction, dectee, law, statute, rule or regulation
applicable to HSNS or any of its properties or assets, except in the case of (if) or (i) for violations, breaches or
defaults which would not have a Material Adverse Effect on HSNS.

Section 2.7. No Default. Except as set forth in Section 2.7 of the HSNS Disclosure Schedule, HSNS is not
in breach, default or violation (and no event has occurred which with notice or the lapse of time or both would
constitute a breach default or violation) of any term, condition or provision of (i) its Articles of Incorporation or
Bylaws (or similar governing documents), (ii) any note, bond, mortgage, indenture, lease, license, coniract,
agreement or other instrument or obligation to which HSNS is now a party or by which any of its respective
properties or assets may be bound or (iii) any order, writ injunction, decree, law, statute, rule or regulation
applicable to HSNS or any of its respective properties or assets, except in the case of (ii) or (iif) for violations,
breaches or defaults that would not have a Material Adverse Effect on HSNS. Except as set forth in Section 2.7 of
the HSNS Disclosure Schedule, each note, bond, mortgage, indenture, lease, license, contract, agreement or other
instrument or obligation to which HSNS is now a party or by which its respective properties or assets may be bound
that is material to HSNS and that has not expired is in full force and effect and is not subject to any material default
thereunder of which HSNS is aware by any party obligated to HSNS thereunder.

Section 2.8. No Undisclosed Liabilities; Absence of Changes. Except as and to the extent disclosed in the
December 31, 1999 audited financial statements, none of HSNS or its subsidiaries had any liabilities or obligations
of any nature, whether or not accrued, contingent or otherwise, that would be required by generally accepted
accounting principles to be reflected on a consolidated balance sheet of HSNS and its consolidated subsidiaries
(including the notes thereto) or which would have a Material Adverse Effect on HSNS. Except as disclosed by
HSNS, none of HSNS or its subsidiaries has incwred any liabilities of any nature, whether or mot accrued,
contingent or otherwise, which could reasonably be expected to have, and there have been no events, changes or
effects with respect to HSNS or its subsidiaries baving or which could reasonably be expected to have, a Material
Adverse Effect on HSNS, Except as and to the extent disclosed by HSNS there has not been (i) any material change
by HSNS in its accounting methods, principles or practices (other than as required after the date hereof by
concurrent changes in generally accepted accounting principles), (i) any revaluation by HSNS of any of its assets
having a Material Adverse Effect on HHSNS, including, without limitation, any write-down of the value of any assets
other than in the ordinary course of business or (iii) any other action or event that would have required the consent
of any other party hereto pursuant to Section 4.2 of this Agreement had such action or gvent occurred after the date
of this Agreement.

Section 2.9. Litigation. Except as set forth in Schedule 2.9 of the HSNS Disclosure Schedule there is 1o
suit, claim, action, proceeding or investigation pending or, to the knowledge of HSNS, threatened against HSNS or
any of its subsidiaries or any of their respective properties or assets before any Governmental Entity which,
individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect on HSNS or could
reasonably be expected to prevent or delay the consummation of the transactions contemplated by this Agreement.
Except as disclosed by HSNS, none of HSNS or its subsidiaries is subject to any outstanding order, writ, injunction
or decree which, insofar as can be reasonably foreseen in the future, could reasonably be expected to have a Material
Adverse Bffect on HSNS or could reasonably be expected to prevent or delay the consummation of the transactions
conternplated hereby.




Section 2.10. Compliance with Applicable Law. Except as disclosed by HSNS, HSNS and its subsidiaries
hold all permits, licenses, variances, exemptions, orders and approvals of all Governmental Entities necessary for the
lawful conduct of their respective businesses (the “HSNS Permits™), except for failures to hold such permits,
licenses, variances, exemptions, orders and approvals which would not bave a Material Adverse Effect on HSNS.
Except as disclosed by HSNS, HSNS and its subsidiaries are in compliance with the terms of the HSNS Perrmits,
except where the failure so to comply would not have a Material Adverse Effect on HSNS. Except ag disclosed by
HSNS, the businesses of IHISNS and its subsidiaries are not being conducted in violation of any law, ordinance or
regulation of any Governmental Entity except that no representation or warranty is made in this Section 2.10 with
respect to Environmental Laws and except for viclations or possible violations which do net, and, insofar as
reasonably can be foreseen, in the future will not, have a Material Adverse Effect on HSNS. Except as disclosed by
HSNS no investigation or review by any Governmental Entity with respect to HSNS or its subsidiaries is pending or,
to the knowledge of HSNS, threatened, nor, to the knowledge of HSNS, has any Governmental Entity indicated an
intention to conduct the same, other than, in each case, those which HSNS reasonably believes will not have a
Material Adverse Effect on HSNS.

Section 2.11. Employee Benefit Plans; Labor Matters.

(a) Except as set forth in Section 2.11(a) of the HSNS Disclosure Schedule with respect to each employee
benefit plan, program, pelicy, arrangement and contract (including, without limitation, any “cmployee benefit plan,”
as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™)),
maintained or contributed to at any time by HSNS or any entity required to be aggregated with HSNS pursuant to
Section 414 of the Code (each, a “HSNS Emiployee Plan”), no event has occurred and to the knowledge of HSNS,
no condition or set of circumstances exists in connection with which FISNS could_reasonably be expected to be
subject to any liability which would have a Material Adverse Effect on HSNS.

(b) (i) No HSNS Employee Plan is or has been subject to Title IV of ERISA. or Section 412 of the Code;
and (i) each HSNS Employee Plan intended to qualify under Section 401(a) of the Code and each trust intended to
qualify under Section 501(a} of the Code is the subject of a favorable Internal Revenue Service determination letter,
and nothing has occurred which could reasonably be expected to adversely affect such determination.

(c) Section 2.11(c) of the HSNS Disclosure Schedule sets forth a true and complete list, as of the date of
this Agreement, of each person who holds any HSNS Stock Options, together with the number of HSNS Shares
which are subject to such option, the date of grant of such option, the extent to which such option is vested (or will
become vested as a result of the Merger), the option price of such option (fo the extent determined as of the date
hereof), whether such option is a nonqualified stock option or is intended to qualify as an incentive stock option
within the meaning of Section 422(b) of the Code, and the expiration date of such option. Section 2.11{¢) of the
HSNS Disclosure Schedule also sets forth the total number of such incentive stock options and such nonqualified
options. HSNS has fiurnished JSJ with complete copies of the plans pursuant to which the HSNS Stock Options were
issued. Other than the automatic vesting of HSNS Stock Options that may occur without any action on the part of
HSNS or its officers or directors, HSNS has not taken any action that would result in any HSNS Stock Options that
are unvested becoming vested in conmection with or as a result of the execution and delivery of this Agreement or
the consummation of the transactions contemplated hereby.

(d) HSNS has made available to JSJ (i) a description of the terms of employment and compensation
arrangements of all officers of HSNS and a copy of each such agreement currently in effect; (ii) copies of all
agreements with consultants who are individuals obligating HSNS to make annual cash payments in an amount
exceeding $60,000; (i) a schedule listing all officers of HSNS who have executed a non-competition agreement
with HSNS and a copy of each such agreemeni currently in effect; (iv) copies (or descriptions) of ali severance
agreements, programs and policies of HSNS with or relating to its employees, except programs and policies required
to be maintained by law; and {v) copies of all plans, programs, agreements and other arrangements of HSNS with or
relating to its employees which contain change in control provisions all of which are set forth in Section 2.11(d) of
the HSNS Disclosure Schedule.

() There shall be no payment, accrual of additional benefits, acceleration of payments, or vesting in any

benefit under any HSNS Employee Plan or any agreement or amrangement disclosed under this Section 2.11 solely
by reason of entering into or in connection with the transactions contemplated by this Agreement.




(f) There are no controversies pending or, to the knowledge of HSNS, threatened, between HSNS and any
of their employees, which controversies have or could reasonably be expected to have 2 Material Adverse Effect on
HSNS. Neither HSNS nor any of its subsidiaries is a party to any collective bargaining agreement or other labor
union contract applicable to persons employed by HSNS or any of its subsidiaries (and neither HSNS nor any of its
subsidiaries has any outstanding material liability with respect to any terminated collective bargaining agreement or
Iabor union contract), nor does HSNS know of any activities or proceedings of any labor union to erganize any of its
or employees. HSNS has no knowledge of any strike, slowdown, work stoppage, lockout or threat thercof, by or
with respect to any of its employees.

Section 2.12. Environmental Laws and Regulations.

(a) Except as publicly disclosed by HSNS in the HSNS SEC Reports, (i) HSNS is in material compliance
with all applicable federal, state, local and foreign laws and regulations relating to pollution or protection of human
health or the environment (including, without limitation, ambient air, surface water, ground water, land surface or
subsurface strata) (collectively, “Environmental Laws™), except for non-compliance that would not have a Material
Adverse Effect on HSNS, which compliance includes, but is not limited to, the possession by FISNS of all material
permits and other governmental authorizations required under applicable Environmental Laws, and compliance with
the terms and conditions thereof: (i) HSNS has not received written notice of, or, to the knowledge of HSNSE, is the
subject of, any action, cause of action, claim, investigation, demand or motice by any person or entity alleging
liability under or non-compliance with any Environmental Eaw (an ‘‘Environmental Claim™) that could reasonably
be expected to have a Material Adverse Effect on HSNS; and (iii) to the knowledge of HSNS, there are no
circumstances that are reasonably likely to prevent or interfere with such material compliance in the future.

(b) Except as publicly disclosed by HSNS, there are no Environmental Claims which could reasonably be
expected to have a Material Adverse Effect on HSNS that are pending or, to the knowledge of HSNS, threatened
against HSNS or, to the knowledge of HSNS, against any person or entity whose liability for any Environmental
Claim HSNS has or may have retained or assumed either confractually or by operation of law.

Section 2.13. Tax Matters.

(2) Except as set forth in Section 2.13 of the HSNS Disclosure Schedule: (i) HSNS has filed or has had
filed on its behalf in a timely manner (within any applicable extension periods) with the appropriate Governmental
Entity all income and other material Tax Returns (as defined herein) with respect to Taxes (as defined herein) of
HSNS and all Tax Returns were in all material respects true, complete and correct; (ii) all material Taxes with
respect to HSNS have been paid in full or have been provided for in accordance with GAAP on HSNS’s most recent
balance sheet which is part of the HSNS SEC Documents. (iii) there are no outstanding agreements or waivers
extending the statutory period of limitations applicable to any federal, state, local or foreign income or other maternial
Tax Returns required to be filed by or with respect to HSNS; (iv) to the knowledge of HSNS pone of the Tax
Returns of or with respect to HSNS is currently being audited or examined by any Governmental Entity; aod (v) no
deficiency for any income or other material Taxes has been assessed with respect to HSNS which has not been
abated or paid in full.

(b) For purposes of this Agreement, (i) “Taxes” shall mean all taxes, charges, fees, levies or other
assessments, including, without limitation, income, gross receipts, sales, use, ad valorem, goods and services,
capital, transfer, franchise, profits, license, withhelding, payroll, employment, employer health, excise, estimated,
severance, stamp, occupation, property or other taxes, customs duties, fees, assessments or charges of any kind
whatsoever, together with any interest and any penalties, additions to tax or additional amounts imposed by any
taxing authority and (ii} “Tax Return” shall mean any report, return, documents declaration or other information or
filing required to be supplied to any taxing authority or jurisdiction with respect to Taxes.

Section 2.14. Title to Property. HSNS has good and defensible title to all of its properties and assets, free
and clear of all liens, charges and encumbrances except liens for taxes not yet due and payable and such liens or
other imperfections of title, if any, as do not materially detract from the value of or interfere with the present use of
the property affected thereby or which, individually or in the aggregate, would not have a Material Adverse Effect
on HSNS:; and, to HSNS’s knowledge, all leases pursuant to which HSNS leases from others real or personal
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property are in good standing, valid and effective in accordance with their respective terms, and there is not, to the
knowledge of HSNS, under any of such leases, any existing material default or event of default (or event which with
notice of lapse of time, or both, would constitute a default and in respect of which HSNS has not taken adequate
steps to prevent such a default from occuring) except where the lack of such good standing, validity and
effectiveness, or the existence of such default or event, would not have a Material Adverse Effect on HISNS.

Section 2.15. Intellectual Property.

(a) HSNS owns, or possesses adequate licenses or other valid rights to use, all existing United States and
foreign patents, trademarks, trade names, service marks, copyrights, trade secrets and applications therefore that are
material to its business as currently conducted (the “HSNS Intellectual Property Rights™).

(b) The validity of the HSNS Intellectual Property Rights and the title thereto of HSNS is not being
questioned in any litigation to which HSNS is a party.

(¢) Except as set forth in Section 2.15(c) of the HSNS Disclosure Schedule, the conduct of the business of
HSNS as now conducted does not, to HSNS’s knowledge, infringe any valid patents, trademarks, trade names,
service marks or copyrights of others. The consummation of the transactions completed hereby will not result in the
loss or impairment of any HSNS Intellectual Property Rights.

(d) HSNS has taken steps it believes appropriate to protect and maintain its trade secrets as such, except in
cases where HISNS has elected to rely on patent or copyright protection in liew of trade secret protection.

Section 2.16. Insurance. HSNS currently maintains general liability and other business insurance.

Section 2.17. Vote Required. Approval of this Agreement and Plan of Merger by the Stockholders of HSNS
is not required pursuant to current Nevada law.

Section 2.18. Tax Treatment. Neither HSNS nor, to the knowledge of HSNS, any of its affiliates has taken
or agreed to take action that would prevent the Merger from constituting a reorganization qualifying under the
provisions of Section 368(a) of the Code.

Section 2.19. Affiliates. Except for the directors and executive officers of HSNS, each of whom is listed in
Section 2.19 of the HSNS Disclosure Schedule, there are no persons who, to the knowledge of HSNS, may be
deemed to be affiliates of HSNS under Rule 1-02(b) of Regulation S-X of the SEC (the “HSNS Affiliates™).

Section 2.20. Certain Business Practices. None of HSNS or any directors, officers, agents or employees of
HSNS has (i) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to
political activity, (ii) made any unlawful payment to foreign or domestic government officials or employees or to
foreign or domestic political parties or campaigns or violated any provision of the Foreign Corrupt Practices Act of
1977, as amended (the “FCPA™), or (iii) made any other unlawful payment.

Section 2.21. Insider Interests. Except as set forth in Section 2.21 of the HSNS Disclosure Schedule, neither
any officer or director of FISNS has any interest in any material property, 1eal or personal, including without
limitation, any computer software or HSNS Intellectual Property Rights, used in or pertaining to the business of
HSNS, expect for the ordinary rights of a stockholder or employee stock optionholder.

Section 2.22. Opinion of Financial Adviser. No advisers, as of the date hereof, have delivered to the HSNS
Board a written opinion to the effect that, as of such date, the exchange ratio contemplated by the Merger is fair to
the holders of HSNS Shares.

Section 2.23. Brokers. No broker, finder or investment banker (other than the HSNS Financial Adviser, a
true and correct copy of whose engagement agreement has been provided to ISY) is entitled to any brokerage,

finder’s or other fee or commission in connection with the transactions contemplated by this Agreement based upon
arranpgements made by or on behalf of HSNS.
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Section 2.24, Disclosure. No representation or warranty of HSNS in this Agreement or any certificate,
schedule, document or other instrument firnished or to be furnished to JST pursuant hereto or in connection herewith
contains, as of the date of such representation, warzanty or instrument, or will contain any untrue statement of a
material fact or, at the date thereof, omits or will omit to state a material fact necessary to make any statement herein
or therein, in light of the circumstances under which such statement is or will be made, not misleading.

Section 2.25. No Existing Discussions. As of the date hereof, HSNS is not engaged, directly or indirectly,
in any discussions or negotiations with any other party with respect to any Third Party Acquisition (as defined in
Section 4.4).

Section 2.26. Material Contracts.

{a) HSNS has delivered or otherwise made available to JSJ true, correct and complete copies of all
contracts and agreements {and all amendments, modifications and supplements thereto and all side letters to which
HSNS is a party affecting the cbligations of any party thereunder) to which HSNS is a party or by which any of its
properties or assets are bound that are, material to the business, properties or assets of HSNS taken as a whole,
including, without limitation, to the extent any of the following are, individuaily or in the aggregate, material to the
business, properties or assets of HSNS taken as a whole, all: (i) employment, product design or development,
personal services, cousulting, non-competition, severance, golden parachute or indemnification contracts (including,
without limitation, any contract to which HSNS is a party involving employees of HSNS); (ii} licensing, publishing,
merchandising or distribution agreements; (iif) contracts granting rights of first refusal or first negotiation; (iv)
partnership or joint venture agreements; (v) agreements for the acquisition, sale or lease of material properties or
assets or stock or otherwise entered into since December 31, 1999; (vi) contracts or agreements with any
Governmental Entity. and (vii} all commitments and agreements to enter into any of the foregoing {collectively,
together with any such contracts entered into in accordance with Section 4.1 hereof, the “HSNS Contracts™). HSNS
is not a party to or bound by any severance, golden parachute or other agreement with any employee or consultant
pursuant to which such person would be entitled to receive any additional compensation or an accelerated payment
of compensation as a result of the consurnmation of the transactions contemplated hereby.

(b} Each of the HSNS Contracts is valid and enforceable in accordance with its terms, and there is no
default under any HSNS Contract so listed either by HSNS or, to the knowledge of HSNS, by any other party
thereto, and no event has occurred that with the lapse of time or the giving of notice or both would constitute a
default thereunder by HSNS or, to the knowledge of HSNS, any other party, in any such case in which such default
or event could reasonably be expected to have a Material Adverse Effect on HSNS.

(c) No party to any such HSNS Contract has given notice to HSNS of or made a claim against HSNS with
respect to any breach or default thereunder, in any such case in which such breach or default could reasonably be
expected to have a Material Adverse Effect on HSNS.

ARTICLE 3
Representations and Warranties of JSJ

Except as set forth on the Disclosure Schedule delivered by JSJ to HSNS (the “JSJ Disclosure Schedule”),
JST hereby represents and warrants to HSNS as follows:

Section 3.1. Organization and Qualification.

{a) Each of JSJ and its subsidiaries is duly organized, validly existing and in good standing under the laws
of the jurisdiction of its incorporation or organization and has all requisite power and authority to own, lease and
operate its properties and to carry on its businesses as now being conducted, except where the failure to be so
organized, existing and in good standing or to have such power and authority would not bave a Material Adverse
Effect (as defined below) on ISJ. When used in connection with JSJ, the term “Material Adverse Effect” means any
change or effect (i) that is or is reasonably likely to be materially adverse to the business, results of operations,
condition (financial or otherwise) or prospects of JSJ and its subsidiaries, taken as a whaole, other than any change or
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effect arising out of general economic conditions unrélatéd to ahy businesses in which J3T and its subsidiaries are
engaged, or (ii) that may impair the ability of JSJ to consummate the transactions contemplated hereby.

(b) JSJ has heretofore delivered to HSNS accurate and complete copies of the Articles of Incorporation and
Bylaws (or similar governing documents), as curently in effect, of JSJ. Each of JSJ and its subsidiaries is duly
qualified or licensed and in good standing to do business in each jurisdiction in which the property owned, leased or
operated by it or the nature of the business conducted by it makes such qualification or licensing necessary except in
guch jurisdictions where the failure to be so duly qualified or licensed and in pood standing would not have a
Material Adverse Effect on JSJ.

Section 3.2. Capitalization of JSJ.

(a) As of April 18, 2000, the authorized capital stock of J8I consists of Fifty Million (50,000,000) JSI
common Shares, $0.0001 par value, of which 672,000 common Shares are issued and outstanding. All of the
outstanding JSJ Shares have been duly authorized and validly issued, and are fully paid, nonassessable and free of
preemptive rights.

(b) Except as set forth in Section 3.2(b) of the IST Disclosure Schedule, JST is the record and beneficial
owner of all of the issued and outstanding shares of capital stock of its subsidiaries.

(¢) Except as set forth in Sectiop 3.2(c) of the ISJ Disclosure Schedule, between December 31, 1999 and
the date hereof, no shares of JSJ’s capital stock have been issued and no JSJ Stock options have been granted.
Except as set forth in Section 3.2(a) above, as of the date hereof, there are no outstanding (i) shares of capital stock
or other voting securities of JSJ, (ii) securities of JSJ or its subsidiaries convertible into or exchangeable for shares
of capital stock or voting securities of JSJ, (iil) options or other rights to acquire from JSJ or its subsidiaries, or
obligations of JST or its subsidiaries to issue, any capital stock, voting securities or securities convertible into or
exchangeable for capital stock or voting securities of JSJ, or (iv) equity equivalents, interests in the ownership or
earnings of JSJ or its subsidiaries or other similar rights (collectively, “JSJ Securifies™). As of the date hereof, there
are no outstanding obligations of JSJ or any of its subsidiaries to repurchase, redeem or otherwise acquire any JSJ
Securities. There are no stockholder agreements, voting trists or other agreements or understandings to which JSJ is
a party or by which it is bound relating to the voting or registration of any shares of capital stock of 3SJ.

(d) Except as set forth in Section 3.2(d) of the ISJ Disclosure Schedule, there are no securities of J8T
convertible into or exchangeable for, no options or other rights to acquire from JSJ, and no other contract,
understanding, arrangement or obligation (whether or not contingent} providing for the issuance or sale, directly or
indirectly, of any capital stock or other ownership interests in, or any other securities of|, any subsidiary of JST.

(e) The J3J Shares constitute the only class of equity securities of JST or its subsidiaries.

(f) Except as set forth in Section 3.2(f) of the ISY Disclosure Schedule, JSJ does not own directly or
indirectly more than fifty percent (50%) of the outstanding voting securities or interests (including membership
interests) of any entity. ' ) ' ) ' '

Section 3.3. Authority Relative to this Agreement; Recommendation.

{a) JSJ has all necessary corporate power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated hereby. The execntion and delivery of this Agreement and the
consummation of the transactions contemplated hereby have been duly and validly authorized by the Board of
Directors of JSF (the “JSJ Board™), and no other corporate proceedings on the part of JSJ are necessary to authorize
this Agreement or to consummate the transactions contemplated hereby, except, as referred to in Section 3.17, the
approval and adoption of this Agreement by the holders of at least a majority of the then outstanding JST Shares.
This Agreement has been duly and validly executed and delivered by JSJ and constitutes a valid, legal and binding
agreement of JSJ, enforceable against JSJ in accordance with its terms.

(b) The JSJ Board has resolved to recommend that the stockholders of ISI approve and adopt this
Agreement.
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Section 3.4. SEC Reports; Financial Statements.

(a) JSJ has filed all required forms, reports and documents with the Securities and Exchange Commission
(the “SEC™) since January 26, 2000, each of which has complied in all material respects with all applicable
requirements of the Securities Act of 1933, as amended (the “Securities Act™), and the Exchange Act (and the rules
and regulations promulgated thereunder, respectively), each as in effect on the dates such forms, reports and
documents were filed. JSJ has heretofore delivered or promptly will deliver prior to the Effective Date to JSJ, in the
form filed with the SEC (including any amendments thereto but excluding any exhibits), (i} its initial Registration
Statement on Form 10SB12G filed January 26, 2000, (ii) all definitive proxy statements relating to ISI’s meetings of
stockholders (whether annual or special) held since January 26, 2000, if any, and (iii) all other reports or registration
statements filed by JSJ with the SEC since January 26, 2000 (all of the foregoing, collectively, the “J3J SEC ) .
Reports™). None of such JS8I SEC Reports, including, without limitation, any financial statements or schedules
included or incorporated by reference therein, contained, when filed, any untrue statement of a material fact or
omitted to state a material fact required to be stated or incorporated by reference therein or necessary in order to
make the statements therein, in light of the cixcumstances under which they were made, not misleading. The andited
financial statements of JST included in the JST SEC Reports faixly present, in conformity with generally accepted
accounting principles applied on a consistent basis (except as may be indicated in the notes thereto), the financial
position of JSJ as of the dates thereof and its results of operations and changes in financial position for the periods
then ended. All material agreements, contracts and other documents required to be filed as exhibits to any of the ISJ
SEC Reports have been so filed.

(b) JSJ has heretofore made available or promptly will make available to HSNS a complete and correct
copy of any amendments or modifications which are required to be filed with the SEC but have not yet been filed
with the SEC, to agreements, documents or other instruments which previously had been filed by ISJ with the SEC
pursuant to the Exchange Act,

Section 3.5, Information Supplied. None of the information supplied or to be supplied by JSJ for inclusion
or incorporation by reference to the 8-K will, at the time the 8-K is filed with the SEC and at the time it becomes
effective under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein not misleading.

Section 3.6. Consents and Approvals; No Violations. Bxcept as set forth in Section 3.6 of the JSJ
Disclosure Schedule, and for filings, permits, authorizations, consents and approvals as may be required under, and
other applicable requirements of, the Securities Act, the Exchange Act, state securities or blue sky laws, the HSR
Act, the rules of the NASD, and the filing and recordation of the Merger Certificate as required by the NGCL, no
filing with or notice to, and no permit, authorization, consent or approval of, any Governmental Entity is necessary
for the execution and delivery by JSI of this Agreement or the consummation by JSJ of the transactions
conternplated hereby, except where the failure to obtain such permits, authorizations consents or approvals or to
make such filings or give such notice would not have a Material Adverse Effect on JSJ.

Neither the execution, delivery and performance of this Agreement by JSJ nor the consummation by JSJ of
the transactions contemplated hereby will (i) conflict with or result in any breach of any provision. of the respective
Atticles of Incorporation or Bylaws (or similar governing documents) of JSJ or any of JS¥’s subsidiaries, (ii) result
in a violation or breach of, or constitute (with or without due notice or lapse of time or both) a default (or give rise to
any right of termination, amendment, cancellation or acceleration or Lien) under, any of the terms, conditions or
provisions of any note, bond, mortgage, indenture, lease, license, contract, agreement or other instrument or
obligation to which JSJ or any of J8I's subsidiaries is a party or by which any of them or any of their respective
properties or assets may be bound or (iii) violate any order, writ, injunction, decree, law, statute, rule or regulation
applicable to JSJ or any of JSI’s subsidiaries or any of their respective properties or assets, except in the case of (i)
or (iif) for violations, breaches or defaults which would not have a Material Adverse Effect on JSI.

Section 3.7. No Default, None of JSJ or any of its subsidiaries is in breach, default or violation (and no
event has occurred which with notice or the lapse of time or both would constitute a breach, default or violation) of

any term, condition or provision of (i) its Articles of Incorporation or Bylaws (or similar governing documents), (ii}
any note, bond, mortgage, indenture, lease, license, contract, agreement or other instrument or obligation to which
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JSJF or any of its subsidiaries is now a party or by which any of them or any of their respective properties or assets
may be bound or (iii) any order, writ, injunction, decree, law, statute, rule or regulation applicable to JSJ, its
subsidiaries or any of their respective properties or asscts, except in the case of (i} or (iii) for violations, breaches or
defaults that would not have a Material Adverse Effect on JSI. Each note, bond, mortgage, indenture, lease, license,
contract, agreement or other instrument or obligation to which JSJ or any of its subsidiaties is now 2 party or by
which any of them or any of their respective properties or assets may be bound that is material to JSJ and its
subsidiaries taken as a whole and that has not expired is in filll force and effect and is not subject to any material
default thereunder of which JSJ is aware by any party obligated to JSJ or any subsidiary thereunder.

Seciion 3.8. No Undisclosed Liabilities; Absence of Changes. Except as set forth in Section 2.8 of the ISJ
Disclosure Schedule and except as and to the extent publicly disclosed by JSJ in the JSJ SEC Reports, as of
December 31, 1999, JSJ does not have any liabilities or obligations of any nature, whether or not accrued,
contingent or otherwise, that would be required by generally accepted accounting principles to be reflected on a
balance sheet of IS8T (including the notes ihereto) or which would have a Material Adverse Effect on IS]. Except as
publicly disclosed by ISJ, since December 31, 1999, JSJ has not incurred any liabilities of any nature, whether or not
accrued, contingent or otherwise, which could reasonably be expected to have, and there have been no events,
changes or effects with respect to JSJ having or which reasonably could be expected to have, a Material Adverse
Effect on JST. Except as and to the extent publicly disclosed by JST in the JSJ SEC Reports and except as set forth in
Section 2.8 of the JSJ Disclosure Schedule, since December 31, 1999, there has not been (i) any material change by
JSY in its accounting methods, principles or practices (other than as required after the date hereof by concurrent
changes in generally accepted accounting principles), (i) any revaluation by IS8T of any of its assets having a
Material Adverse Effect on JSJ, including, without limitation, any write-down of the value of any assets other than
in the ordinary course of business or (iii) any other action or event that would have required the consent of any other
party hereto pursuant to Section 4.1 of this Agreement had such action or event occurred after the date of this
Agreement.

Section 3.9. Litigation. Except as publicly disclosed by IS in the JSJ SEC Reports, there is no suit, claim,
action, proceeding or investigation pending or, to the knowledge of JSJ, threatened against JSY or any of its
subsidiaries or any of their respective properties or assets before any Governmental Entity which, individually or in
the aggregate, could reasonably be expected to bave a Material Adverse Effect on JSJ or could reasonably be
expected to prevent or delay the consummation of the transactions contemplated by this Agreement. Except as
publicly disclosed by JSJT in the JSJ SEC Reports, JSJ is not subject to any outstanding order, writ, injunction or
decree which, insofar as can be reasonably foreseen in the future, could reasonably be expected to have a Material
Adverse Effect on JST or could reasonably be expected to prevent or delay the consummation of the transactions
contemplated hereby.

Section 3.10. Compliance with Applicable Law. Except as publicly disclosed by JSJ in the JSJ SEC
Reports, JST holds all permits, licenses, variances, exemptions, orders and approvals of all Governmental Entities
necessary for the lawful conduct of their respective businesses (the °J3J Permits™), except for failures to hold such
permits, licenses, variances, exemptions, orders and approvals which would not have a Material Adverse Effect on
JSJ. Except as publicly disclosed by IST in the JST SEC Reports, JSJ is in compliance with the terms of the ISJ
Permits, except where the failure so to comply would not have a Material Adverse Effect on JSJ. Except as publicly
disclosed by JST in the JSJ SEC Reports, the business of JSJ is not being conducted in violation of any law,
ordinance or regulation of any Governmental Entity except that no representation or warranty is made in this Section
2.10 with respect to Environmental Laws (as defined in Section 2.12 below) and except for violations or possible
violations which do not, and, insofar as reasonably can be foreseen, in the future will not, bave a Material Adverse
Effect on JSJ. Except as publicly disclosed by JSJ in the JSJ SEC Reports, no investigation or review by any
Governmental Entity with respect to JST is pending or, to the knowledge of JSJ, threatened, nor, to the knowledge of
J33, has any Governmenta] Entity indicated an intention to conduct the same, other than, in each case, those which
JSJ reasonably believes will not have a Material Adverse Effect on JSJ.

Section 3.11. Employee Benefit Plans; Labor Matters.
(a) With respect to each employee benefit plan, program, policy, arrangement and contract (including,

without limitation, any “employee benefit plan,” as defined in Section 3(3) of ERISA), maintained or contributed to
at any time by IS, any of its subsidiaries or any entity required to be aggregated with JSJ or any of its subsidiaries
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pursuant to Section 414 of the Code (each, a “ISJ Employee Plan”), no event has occurred and, to the knowledge of
JSJ, no condition or set of circumstances exists in connection with which JSJ or any of its subsidiaries could
reasonably be expected to be subject to any liability which would have a Material Adverse Effect on JSI.

(b) (i) No JSJ Employee Plan is or has been subject to Title IV of ERISA or Section 412 of the Code; and
(i) each JSJ Employee Plan intended to qualify under Section 401(a) of the Code and each trust intended to qualify
under Section 501(2) of the Code is the subject of a favorable Internal Revenue Service determination letter, and
nothing has accurred which could reasonably be expected to adversely affect such determination.

(c) Section 3.11(c) of the JSI Disclosure Schedule sets forth 2 true and complete list, as of the date of this
Agreement, of each person who holds any JSJ Stock Options, together with the number of JSJ Shares which are
subject to such option, the date of grant of such option, the extent to which such option is vested (or will become
vested as a result of the Merger), the option price of such option (to the extent determined as of the date hereof),
whether such option is a nonqualified stock option or is intended to qualify as an incentive stock option within the
meaning of Section 422(b) of the Code, and the expiration date of such option. Section 3.11(c) of the JSJ Disclosure
Schedule also sets forth the total number of such incentive stock options and such nonqualified options. JSJ has
furnished HSNS with complete copies of the plans pursuant to which the JSJ Stock Options were issued. Other than
the automatic vesting of JSJ Stock Options that may occur without any action on the part of JSJ or its officers or
directors, JST has not taken any action that would result in any JSJ Stock Options that are unvested becoming vested
in connection with or as a result of the execution and delivery of this Agreement or the consummation of the
transactions contemplated hereby.

(d) JST has made available to HSNS (i) a description of the terms of employment and compensation
arrangements of all officers of JSJ and a copy of each such agreement currently in effect; (ii) copies of all
agreements with consultants who are individuals obligating JSJ to make annual cash payments in an amount
exceeding $60,000; (iii) a schedule listing all officers of JSJ who have executed a non-competition agreement with
JST and a copy of each such agreement currently in effect; (iv) copies (or descriptions) of all severance agreements,
programs and policies of JSJ with or relating to its employees, except programs and policies required to be
maintained by law; and (v) copies of all plans, programs, agreements and other arrangements of the JSJ with or
relating to its employees which contain change in control provigions.

() Except as disclosed in Section 3.11(e) of the JSJ Disclosure Schedule there shall be no payment, accrual
of additional benefits, acceleration of payments, or vesting in any benefit under any JST Employee Plan or any
agreement or arrangement disclosed under this Section 3.11 solely by reason of entering into or in connection with
the transactions contemplated by this Agreement.

(f) There are no controversies pending or, to the knowledge of JSJ threatened, between JSJ or any of its
subsidiaries and any of their respective employees, which controversies have or could reasonably be expected to
have a Material Adverse Effect on JSJ. Neither JST nor any of its subsidiaries is a party to any collective bargaining
agreement or other labor union contract applicable to persons employed by JSJ or any of its subsidiaries (and neither
JSJY nor any of its subsidiaries has any outstanding material liability with respect to any terminated collective
bargaining agreement or labor union contract), nor does JSJ know of any activities or proceedings of any labor union
to organize any of its or any of its subsidiaries> employees. JST has no knowledge of any strike, slowdown, work
stoppage, lockout or threat thereof by or with respect to any of its or any of its subsidiaries’ employees.

Section 3.12. Environmental Laws and Regulations.

(a) Except as disclosed by JSJ, (i) each of JSJ and its subsidiaries is in material compliance with all
Environmental Laws, except for non-compliance that would not have a Material Adverse Effect on JSI, which
compliance includes, but is not limited to, the possession by JST and its subsidiaries of all material permits and other
governmental authorizations required under applicable Environmental Laws, and compliance with the terms and
conditions thereof; (i) none of JSJ or its subsidiaries has received written notice of, or, to the knowledge of JSJ, is
the subject of, any Environmental Claim that could reasonably be expected to have a Material Adverse Effect on
J83; and (iif) to the knowledge of JSJ, there are no circumstances that are reasonably likely to prevent or interfere
with such material compliance i the future.
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(b) Except as disclosed by JSJ, there are no Environmental Claims which could reasonably be expected to
bave a Material Adverse Effect on JST that are pending or, to the knowledge of JSJ, threatened against JSJ or any of
its subsidiaries or, to the knowledge of JSJ, against any person or entity whose liability for any Environmental Claim
JSJ or its subsidiaries has or may have retained or assumed either contractually or by operation of law.

Section 3.13. Tax Matters. Except as set forth in Section 3.13 of the IST Disclosure Schedule: (i) JSF and
each of its subsidiaries has filed or has had filed on its behalf in a timely manner (within any applicable extension
periods) with the appropriate Governmental Entity all income and other material Tax Returns with respect to Taxes
of IST and each of its subsidiaries and all Tax Returns were in all material respects true, complete and correct; (ii) all
material Taxes with respect to JSJ and each of its subsidiaries have been paid in full or have been provided for in
accordance with GAAP on JSI’s most recent balance sheet which is part of the JSJ SEC Documents; (iii) there are
no cutstanding agreements or waivers extending the statutory period of limitations applicable to any federal, state,
local or foreign income or other material Tax Returns required to be filed by or with respect to JSJ or its
subsidiaries; (iv}) to the knowledge of JSJ none of the Tax Returns of or with respect to JS¥ or any of its subsidiaries
is currently being audited or examined by any Governmental Entity; and (v) no deficiency for any income or other
material Taxes has been assessed with respect to JSJ or any of its subsidiaries which has not been abated or paid in
full.

Section 3.14. Title to Property. JSY and each of its subsidiaries have good and defensible title to all of their
properties and assets, free and clear of all liens, charges and encumbrances except liens for taxes not yet due and
payable and such liens or other imperfections of title, if any, ag do not materially detract from the value of or
interfere with the present use of the property affected thereby or which, individually or in the aggregate, would not
have a Material Adverse Effect on JSJ; and, to J8)’s knowledge, all leases pursuant to which JST or any of its
subsidiaries lease from others real or personal property are in good standing, valid and effective in accordance with
their respective terrns, and there is not, to the knowledge of JSJI, under any of such leases, any existing material
default or event of default (or event which with notice or lapse of time, or both, would constitute a material default
and in respect of which JST or such subsidiary has not taken adequate steps to prevent such 2 default from occurring)
except where the lack of such good standing, validity and effectiveness, or the existence of such default or event of
default would not have a Material Adverse Effect on JSJ.

Section 3.15. Intellectual Property.

(a) Each of JSJ and its subsidiaries owns, or possesses adequate licenses or other valid rights to use, all
existing United States and foreign patents, trademarks, trade names, services marks, copyrights, trade secrets, and
applications therefore that are material to its business as currently conducted (the “IJSJ Intellectual Property Rights™).

{(b) Except as set forth in Section 3.15(b) of the JSJ Disclosure Schedule the validity of the JSJ Intellectual
Property Rights and the title thereto of JSJ or any subsidiary, as the case may be, is not being questioned in any
litigation to which JSJ or any subsidiary is a party.

(c) The conduct of the business of JST and its subsidiaries as now conducted does not, to JSI’s knowledge,
infiinge any valid patents, trademarks, tradenames, service marks or copyrights of others, The consummation of the
transactions contermnplated hereby will not result in the loss or impairment of any JST Intellectual Property Rights.

(d) Each of JST and its subsidiaries has taken steps it believes appropriate to protect and maintain its trade
secrets as such, except in cases where JSJ has elected to rely on patent or copyright protection in lieu of trade secret
protection.

Section 3.16. Insurance. JSJ currently does not maintain general liability and other business insurance.

Section 3.17. Vete Required. The affirmative vote of the holders of at least a majority of the outstanding

JST Shares is the only vote of the holders of any class or series of J5I’s capital stock necessary to approve and adopt
this Agreement and the Merger.
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Section 3.18. Tax Treatment. Neither JSJ nor, to the knowledge of JSJ, any of its affiliates has taken or
agreed to take any action that would prevent the Merger from constituting a reorganization qualifying under the
provisions of Section 368(a) of the Code.

Section 3.19. Affiliates. Except for the directors and executive officers of JSJ, each of whom is listed in
Section 3.1% of the JSJ Disclosure Schedule, there are no persons who, to the knowledge of J8J, may be deemed to
be affiliates of JSJ under Rule 1-02(b) of Regulation 3-X of the SEC (the “JSJ Affiliates™).

Section 3.20. Certair Business Practices. None of JSI, any of its subsidiaries or any directors, officers,
agents or employees of ISJ or any of its subsidiaries has (i) used any funds for unlawful contributions, gifts,.
entertainment or other unlawful expenses relating to political activity, (ii) made any unlawful payment to foreign or
domestic government officials or employees or to foreign or domestic political parties or campaigns or violated any
provision of the FCPA, or (iii) made any other unlawful payment.

Section 3.21. Insider Interests. Except as set forth in Section 3.21 of the JSJ Disclosure Schedule, no officer
or director of JSJ has any interest in any material property, real or personal, including without limitation, any
computer software or JSJ Intellectual Property Rights, used in or pertaining to the business of JSJ or any subsidiary,
except for the ordinary rights of a stockholder or employee stock optionholder.

Section 3.22. Opinion of Financial Adviser. No advisers, as of the date hereof, have delivered to the JSJ
Board a written opinion to the effect that, as of such date, the exchange ratio contemplated by the Merger is fair to
the holders of JST Shares. :

Section 3.23. Brokers. No broker, finder or investment banker (other than the JSJ Financial Adviser, a true
and correct copy of whose engagement agreement has been provided to HSNS) is entitled to any brokerage, finders
or other fee or commission in conmection with the transactions comtemplated by this Agreement based upon
arrangements made by or on behalf of JSE.

Section 3.24, Disclosure. No representation or warranty of JSJ in this Agreement or any certificate,
schedule, document or other instrument furnished or to be furnished to HSNS pursuant hereto or in connection
herewith contains, as of the date of such representation, warranty or instrument, or will contain any untrue staternent
of a material fact or, at the date thereof, omits or will omit to state a material fact necessary to make any statement
herein or therein, in light of the circumstances under which such statement is or will be made, not misleading.

Section 3.25. No Existing Discussions. As of the date bereof, JSJ is not engaged, directly or indirectly, in
any discussions or negotiations with any other party with respect to any Third Party Acquisition (as defined in
Section 5.4). . _ B, .

Section 3.26. Material Contracts.

(2) JSJT has delivered or otherwise made available to HSNS true, comrect and complete copies of all
contracts and agreements (and all amendments, modifications and supplements thereto and all side letters to which
JSJ is a party affecting the obligations of any party thereunder) to which JSJ or any of its subsidiaries is a party or by
which any of their properties or assets are bound that are, material to the business, properties or assets of JSY and its
subsidiaries taken as a whole, including, without limitation, to the extent any of the following are, individually or in
the aggregate, material to the business, properties or assets of JSJ and its subsidiaries taken as a whole, all: (i)
employment, product design or development, personal services, consulting, non-competitien, severance, golden
parachute or indemmification contracts (including, without limnitation, any contract to which JSJ is a party involving
employees of ISJ); (ii) licensing, publishing, merchandising or distribution agreements; (iii) contracts granting rights
of first refusal or first negotiation; (iv) parinership or joint venture agreements; (v) agreements for the acquisition,
sale or lease of material properties or assets or stock or otherwise. (vi) contracts or agreements with any
Governmental Entity; and (vii) all commitments and agreements to enter into any of the foregoing (collectively,
together with any such contracts entered into in accordance with Section 5.2 hereof, the ‘JSJ Contracts™). Neither
JSJ nor any of its subsidiaries is a party to or bound by any severance, golden parachute or other agreement with any
employee or consultant pursuant to which such person would be entitled to receive any additional compensation or
an accelerated payment of compensation as a result of the consnmmation of the transactions contemplated hereby.
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(b) Each of the JSJ Contracts is valid and enforceable in accordance with its terms, and there is no default
under any JST Contract so listed either by JSJ or, to the knowledge of J83, by any other party thereto, and no event
has occurred that with the lapse of time or the giving of notice or both would constitete a default thereunder by JSJ
or, to the knowledge of JSJ, any other party, in any such case in which such default or event could reasonably be
expected to have a Material Adverse Effect on JSJ.

(c) No party to any such JSJ Contract has given notice to JSJ of or made a claim against JST with respect to
any breach or default thereunder, in any such case in which such breach or default could reasonably be expected to
have a Material Adverse Effect on JSJ.

ARTICLE 4
Covenants

Section 4.1. Conduct of Business of HSNS, Except as contemplated by this Agreement or as described in
Section 4.1 of the HSNS Disclosure Schedule, during the period from the date hereof to the Effective Time, HSNS
will conduct its operations in the ordinary course of business consistent with past practice and, to the extent
consistent therewith, with no less diligence and effort than would be applied in the absence of this Agreement, seck
to preserve infact its current business organization, keep available the service of its current officers and employees
and preserve its relationships with customers, suppliers and others having business dealings with it to the end that
goodwill and ongoing businesses shall be unimpaired at the Effective Time. Without litniting the generality of the
foregoing, except as otherwise expressly provided in this Agreement or as described in Section 4.1 of the HSNS
Disclosure Schedule, prior to the Effective Time, HSNS will not, without the prior written consent of JSJ:

(a) amend its Articles of Incorporation or Bylaws (or other similar governing instrument):

(b) amend the terms of any stock of any class or any other securities (except bank loans) or equity
equivalents. :

(c) split, combine or reclassify any shares of its capital stock, declare, set aside or pay any dividend or other
distribution (whether in cash, stock or property or any combination thereof) in respect of its capital stock, make any
other actual, constructive or deemed distribution in respect of its capital stock or otherwise make any payments to
stockholders in their capacity as such, or redeem or otherwise acquire any of its securities;

(d) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization of HSNS (other than the Merger);

(e} (1) incur or assume any long-term or short-term debt or issue any debt securities except for borrowings
or issuances of letters of credit under existing lines of credit in the ordinary course of business; (ii) assume,
guarantee, endorse or otherwise become liable or responsible (whether directly, contingently or otherwise) for the
obligations of any other person. (jii) make any loans, advances or capital contributions to, or investments in, any
other person; (iv) pledge or otherwise encumber shares of capital stock of HSNS; or (v) mortgage or pledge any of
its material assets, or create or suffer to exist any material Lien thereupon (other than tax Liens for taxes not yet
due);

() except as may be required by law, enter into, adopt or amend or terminate any bonus, profit sharing,
compensation, severance, temmination, stock option, stock appreciation right, restricted stock, performance unit,
stock equivalent, stock pwrchase agreement, pension, retirement, deferred compensation, employment, severance or
other employee benefit agreement, trust, plan, fiund or other arrangement for the benefit or welfare of any director,
officer or employee in any manner, or increase in any manner the compensation or fringe benefits of any director,
officer or employee or pay any benefit not required by any plan and arrangement as in effect as of the date hereof
{including, without limitation, the granting of stock appreciation rights or performance units); provided, however,
that this paragraph (f} shall not prevent HSNS from (i) entering into employment agreements or severance
agreements with employees in the ordinary course of business and consistent with past practice or (ii) increasing
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annual compensation and/or providing for or amending bonus arrangements for employees for fiscal 2000 in the
ordinary course of year-end compensation reviews consistent with past practice and paying bonuses to employees
for fiscal 2000 in amounts previously disclosed to JSJ (to the extent that such compensation jncreases and new or
amended bonus arrangements do not result in a material increase in benefits or compensation expense to HSNS);

() acquire, sell, lease or dispose of any assets in any single transaction or series of related transactions
(other than in the ordinary course of business);

(h) except as may be required as a result of a change in law or in generally accepted accounting principles,
change any of the accounting principles or practices used by it;

(i) revalue in any material respect any of its assets including, without limitation, writing down the value of
inventory or writing-off notes or accounts receivable other than in the ordinary course of business;

() (@) acquire (by merger, consolidation, or acquisition of stock or assets) any corporation, parmership or
other business organization or division thereof or any equity interest therein; (ii) enter into any coniract ot agreement
other than in the ordinary course of business consistent with past practice which would be material to HSNS; (iii)
authorize any new capital expenditure or expenditures which, individually is in excess of $1,000 or, in the aggregate,
are in excess of $5,000; provided, however that none of the foregoing shall limit any capital expenditure required
pursuant to existing contracts;

(k) make any tax election or settle or compromise any income tax liability material to HSNS;

(1) settle or compromise any pending or threatened suit, action or claim which (i) relates to the transactions
contemplated hereby or (ii) the settlement or compromise of which could have a Material Adverse Effect on HSNS;

(m) commence any material research and development project or terminate any material research and
development project that is currently ongoing, in either case, except pursuant to the terms of existing contracts or in
the ordinary course of business; or

(n) take, or agree in writing or otherwise to take, any of the actions described in Sections 4.1(a) through
4.1(m) or any action which would make any of the representations or warranties of contained in this Agreement
untrue or incorrect.

Section 4.2. Conduct of Business of JSJ. Except as contemplated by this Agreement or as described in
Section 4.2 of the JST Disclosure Schedule during the period from the date hereof to the Effective Time, JSJ will
conduct its operations in the ordinary course of business consistent with past practice and, to the extent consistent
therewith, with no less diligence and effort than would be applied in the absence of this Agreement, seck to preserve
intact its current business organization, keep available the service of its cuzrent officers and employees and preserve
its relationships with customers, suppliers and others having business dealings with it to the end that goodwill and
ongoing businesses shall be unimpaired at the Effective Time. Without limiting the generality of the foregoing,
except as otherwise expressly provided in this Agreement or as described in Section 4.2 of the JSJ Disclosure
Schedule, prior to the Effective Time, JSJ will not, without the prior written consent of:

() amend its Articles of Incorporation or Bylaws (or other similar governing instrument);

(b) authorize for issuance, issue, sell, deliver or agree or commit to issue, sell or deliver (whether through
the igsuance or granting of options, warrants, commitments, subscriptions, rights to purchase or otherwise) any stock
of any class or any other securities (except bank loans) or equity equivalents (including, without limitation, any
stock options or stock appreciation rights;

(¢) split, combine or reclassify any shares of its capital stock, declare, set aside or pay any dividend or
other distribution (whether in cash, stock or property or any comibination thereof) in respect of its capital stock,

make any other actual, constructive or deemed distribution in respect of its capital stock or otherwise make any
payments to stockholders in their capacity as such, or redeem or otherwise acquire any of its securities;
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(d) adopt a plan of complete or partial liquidation, dissolution, merger consolidation, restructuring,
recapitalization or other reorganization of JSJ {other than the Merger);

(€) (i) incur or assume any long-term or short-term debt or issue any debt securities except for borrowings
or issuances of letters of credit under existing lines of credit in the ordinary course of business. (ii) assume,
guaraniee, endorse or otherwise become liable or responsible (whether directly, contingently or otherwise) for the
obligations of any other person; (iii) make any loans, advances or capital contributions to or investments in, any
other person; (iv) pledge or otherwise encumber shares of capital stock of JSJ or its subsidiaries; or (v) mortgage or
pledge any of its material assets, or create or suffer to exist any material Lien thereupon (other than tax Liens for
taxes not yet due);

() except as may be required by law, enter into, adopt or amend or terminate any bonus, profit sharing,
compensation, severance, termination, stock option, stock appreciation right, restricted stock, performance unit stock
equivalent, stock purchase agreement, pension, retirement, deferred compensation, employment, severance or other
employee benefit agreement, trust, plan, fund or other arrangement for the benefit or welfare of any director, officer
or employee in any manner, or increase in any manner the compensation or fringe benefits of any director, officer or
employee or pay any benefit not required by any plan and arrangement as in effect as of the date hereof (including,
without limitation, the granting of stock appreciation rights or performance units); provided, however, that this
paragraph (f) shall not prevent JSJ or its subsidiaries from {i) entering into employment agreements or severance
agreements with employees in the ordinary course of business and consistent with past practice or (i} increasing
annual compensation and/or providing for or amending bonus arrangements for employees for fiscal 2000 in the
ordinary course of yearend compensation reviews consistent with past practice and paying bonuses to employees for
fiscal 2000 in amounts previously disclosed to (to the extent that such compensation increases and new or amended
bonus arrangements do not result in a material increase in benefits or compensation expense to JSJ);

(g) acquire, sell, lease or dispose of any assets in any single transaction or series of related transactions
other than in the ordinary course of business;

(k) except as may be required as a result of a change in law or in generally accepted accounting principles,
change any of the accounting principles or practices used by it;

(i) revalue in any material respect any of its assets, including, without limitation, writing down the value of
inventory of writing-off notes or accounts receivable other than in the ordinary course of business;

{j) (i) acquire (by merger, consolidation, or acquisition of stock or assets) any corporation, partnership, or
other business organization or division thereof or any equity interest therein; (ii) enter into any contract or agreement
other than in the ordinary course of business consistent with past practice which would be material to JST; (iif)
authorize any new capital expenditure or expenditures which, individually, is in excess of $1,000 or, in the
aggregate, are in excess of $5,000: provided, however that none of the foregoing shall limit any capital expenditure
required pursuant to existing contracts;

(k) make any tax election or settle or compromise any income tax liability material to JSJ and its
subsidiaries taken as a whole;

(1) settle or compromise any pending or threatened suit, action or claim which (i) relates to the transactions
contemplated hereby or (ii) the settlement or compromise of which could have a Material Adverse Effect on ISJ;

(m) commence any material research and development project or terminate any material research and
development project that is currently ongoing, in either case, except pursuant to the terms of existing contracts or
except in the ordinary course of business; or

(n) take, or agree in writing or otherwise to take, any of the actions described in Sections 4.2(a) through

4.2(m) or any action which would make any of the representations or warranties of the JSJ contained in this
Agreement untrue or incorrect.
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Section 4.3. Preparation of 8-K. JSJ and HSNS shall promptly prepare and file with the SEC an 8-K
disclosing this merger with audited financials of HSNS along with pro forma combined statements.

Section 4.4. Other Potential Acquirers.

(a) JS7, its affiliates and their respective officers, directors, employees, Tepresentatives and agents shall
immediately cease any existing discussions or megotiations, if any, with any parties conducted heretofore with
respect to any Third Party Acquisition.

Section 4.5. Meetings of Stockholders. ISJ shall take all action necessary, in accordance with the
respective General Corporation Law of its respective state, and its respéctive Articles of Incorporation and bylaws,
to duly call, give notice of, convene and hold a meeting of its stockbolders as promptly as practicable, to consider
and vote upon the adoption and approval of this Agreement and the transactions contemplated hereby. The
stockholder votes required for the adoption and approval of the transactions contemplated by this Agreement. JSJ
will, through its Boards of Directors, recommend to their respective stockholders approval of such matters

Section 4.6. NASD OTC:BB Listing. The parties shall use all reagonable efforts to cause the HSNS Shares,
subject to Rule 144, to be traded on the Over-The-Counter Bulletin Board (OTC:BB).

Section 4.7. Access to Information.

(2) Between the date hereof and the Effective Time, HSNS will give JSJ and its authorized representatives, R
and JS8J will give HSNS and its authorized representatives, reasonable access to all employees, plants, offices,
warechouses and other facilities and to all books and records of itself and its subsidiaries, will permit the other party
to make such inspections as such party may reasonably require and will cause its officers and those of its
subsidiaries to furnish the other party with such financial and operating data and other information with respect to
the business and properties of itself and its subsidiaries as the other party may from time to time reasonably request. o

(b) Between the date hereof and the Effective Tirne, HSNS shall furnish to JSJ, and JST will furnish to
HSNS, within 25 business days after the end of each quarter, quarterly statements prepared by such party in
conformity with its past practices) as of the last day of the period then ended.

(c) Each of the parties hereto will hold and will cause its consultants and advisers to hold in confidence all
documents and information furnished to it in connection with the transactions contemplated by this Agreement.

Section 4.8. Additional Agreements, Reasonable Efforts. Subject to the terms and conditions herein
provided, each of the parties hereto agrees to use all reasonable efforts to take, or cause to be taken, all action, and to
do, or cause to be done, all things reasonably necessary, proper or advisable under applicable laws and regulations to
consunumate and make effective the transactions contemplated by this Agreement, including, without limitation, (i)
cooperating in the preparation and filing of the 8-K, any filings that may be required under the HSR Act, and any
amendments to any thereof, (i) obtaining consenis of all third parties and Governmental Entities necessary, proper
or advisable for the consummation of the transactions contemplated by this Agreement; (iif) contesting any legal
proceeding relating to the Merger and (iv) the execution of any additional instruments necessary to consummate the
transactions contemplated hereby. Subject to the terms and conditions of this Agreement, JSJ and HSNS agree to use
all reasonable efforts to cause the Effective Time to occur as seon as practicable after the stockholder votes with
respect to the Merger. In case at any time after the Effective Time any further action is necessary to carry out the
purposes of this Agreement, the proper officers and directors of each party hereto shall take all such necessary
action.

Section 4.9. Indemnification.

(a) To the extent, if any, not provided by an existing right under orne of the parties’ directors and officers
liability insurance policies, from and after the Effective Time, HSNS shall, to the fullest extent permitted by
applicable law, inderrmify, defend and hold harmless each person who is now, or has been at any time prior to the

date hereof, or who becomes prior to the Effective Time, a director, officer or employee of the parties herete or any
subsidiary thereof (each an “Indemnified Party” and, collectively, the “‘Indemmified Parties™) against all losses,
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expenses (including reasonable attorneys’ fees and expenses), claims, damages or liabilities or, subject to the
proviso of the next succeeding sentence, amounts paid in settlement arising out of actions or omissions occurring at
or prior to the Effective Time and whether asserted or claimed prior to, at or after the Effective Time) that are in
whole or in part (i) based on, or arising out of the fact that such person is or was a director, officer or employee of
such party or a subsidiary of such party or (ii) based on, arising out of or pertaining to the transactions contemplated
by this Agreement. In the event of any such loss expense, claim, damage or liability (whether or not arising before
the Effective Time), (i) HSNS shall pay the reasonable fees and expenses of counsel selected by the Indemnified
Parties, which counsel shall be reasonably satisfactory to HSNS, promptly afier statements therefore are received
and otherwise advance to such Indemnified Party upon request reimbursement of documented expenses reasonably
incurred, in either case to the extent not prohibited by the NGCL or its Articles of Incorperation or bylaws, (ii)
HSNS wili cooperate in the defense of any such matter and (iii) any determination required to be made with respect
to whether an Indemmnified Party’s conduct complies with the standards set forth under the NGCL and HSNS’s
Articles of Incorporation or bylaws shall be made by independent counsel mutually acceptable to HSNS and the
Indemmified Party; provided, however, that HSNS shall not be liable for any settlement effected without its written
consent (which consent shall not be unreasonably withheld). The Indernmified Parties as a group may retain only one
law firm with respect to each related matter except to the extent there is, in the opinion of counsel to an Indemmnified
Party, under applicable standards of professional conduct, ¢ conflict on any significant issue between positions of
any two or more Indemnified Parties.

(b) In the event HSNS or any of its successors or assigns (i) consolidates with or merges into any other
person and shall not be the continuing or surviving corporation or entity or such consolidation or merger or (ii}
transfers all or substantially all of its properties and assets to any person, then and in either such case, proper
provision shall be made so that the successors and assigns of HSNS shall assume the obligations set forth in this
Section 4.9.

(c) To the fullest extent permitted by law, from and after the Effective Time, all rights to indemnification
now existing in favor of the employees, agents, divectors or officers of HSNS and JSJ and their subsidiaries with
respect to their activities as such prior to the Effective Time, as provided in HSNS's and JSI's Articles of
Incorporation or bylaws, in effect on the date thereof or otherwise in effect on the date hereof, shall survive the
Merger and shall continue in full force and effect for a period of not less than six years from the Effective Time.

(d) The provisions of this Section 4.9 are iniended to be for the benefit of, and shall be enforceable by, each
Indemnified Party, his or her heirs and his or her representatives.

Section 4.10. Notification of Certain Matters. The parties hereto shall give prompt notice to the other
parties, of (i) the occurrence or nonoccurrence of any event the occurrence or nonoccurrence of which would be
likely to cause any representation or warranty contained in this Agresment to be untrue or inaccurate in any material
respect at or prior to the Effective Time, (ii) any material failure of such party to comply with or satisfy any
covenant, condition or agreement tc be complied with or satisfied by it hereunder, (iii) any notice of, or other
communication relating to, a default or event which, with notice or lapse of time or both, would become a default,
received by such party or any of its subsidiaries subsequent to the date of this Agreement and prior to the Effective
Time, under any contract or agreement material to the financial condition, properties, businesses or results of
operations of such party and its subsidiaries taken as a whole to which such party or any of its subsidiaries is a party
or is subject, (iv) any notice or other comrmunication from any third party alleging that the consent of such third
party is or may be required in connection with the transactions contemplated by this Agreement, or (v) any material
adverse change in their respective financial condition, properties, businesses, results of operations or prospects taken
as a whole, other than changes resulting from general economic conditions; provided, however, that the delivery of
any notice pursuant to this Section 4.10 shall not cure such breach or non-compliance or limit or otherwise affect the
remedies available hereunder to the party receiving such notice.
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ARTICLE 5
Conditions to Consummation of the Merger

Section 5.1. Conditions to Each Party’s Obligations to Effect the Merger. The respective obligations of
each party hereto to effect the Merger are subject to the satisfaction at or prior to the Effective Time of the following
conditions: ’

(a) this Agreement shall have been approved and adopted by the requisite vote of the stockholders of JST;
(b) this Agreement shall have been approved and adopted by the Board of Directors of HSNS and JST;

(c) no statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,
entered, promulgated or enforced by any United States court or United States governmental authority which
prohibits, Testrains, enjoins or restricts the consummation of the Merger;

(d) any waiting period applicable to the Merger under the HSR Act shall have terminated or expired, and
any other governmental or regulatory notices or approvals required with respect to the transactions conterplated
hereby shall have been either filed or received; and

Section 5.2. Conditions to the Obligations of HSNS. The obligation of HSNS to effect the Merger is subject
to the satisfaction at or pricr to the Effective Time of the following conditions:

(a) the representations of JST contained in this Agreement or in any other document delivered pursuant
hereto shall be true and correct (except to the extent that the breach thereof would not have a Material Adverse
Effect on JST) at and as of the Effective Time with the same effect as if made at and as of the Effective Time (except
to the extent such representations specifically related to an earlier date, in which case such representations shall be
true and correct as of such earlier date), and at the Closing JST shall have delivered to HSNS a certificate to that
effect;

(b) each of the covenants and obligations of J3J to be performed at or before the Effective Time pursuant to
the terms of this Agreement shall bave been duly performed in all material respects at or before the Effective Time
and at the Closing JST shall have delivered to HSNS a certificate to that effect;

(d) JSJ shall have obtained the consent or approval of each person whose consent or approval shall be
required in order to permit the Merger as relates to any obligation, right or interest of JSJ under any loan or credit
agreement, note, mortgage, indenture, lease or other agreement or instrument, except those for which failure to
obtain such consents and approvals would not, in the reasonable opinion of HSNS, individually or in the aggregate,
have a Material Adverse Effect on JSJ;

() there shall have been no events, changes or effects with respect to JSJ or its subsidiaries having or
which could reasonably be expected to have a Material Adverse Effect on JSJ; and

Section 5.3. Conditions to the Qbligations of JSJ. The respective obligations of JSJ to effect the Merger are
subject ta the satisfaction at or prior to the Effective Time of the following conditions:

(a) the representations of HSNS contained in this Agreement or in any other document delivered pursuant
hereto shall be true and cormrect {except to the extent that the breach thereof would not have a Material Adverse
Effect on HSNS) at and as of the Effective Time with the same effect as if made at and as of the Effective Time )
(except to the extent such representations specifically related to an earlier date, in which case such representations
shall be true and correct as of such earlier date), and at the Closing HSNS shall have delivered to J5J a certificate to
that effect;

(b) each of the covenants and obligations of HSNS to be performed at or before the Effective Tiroe
pursuant to the terms of this Agreement shall have been duly performed in all material respects at or before the
Effective Time and at the Closing HSNS shall have delivered to JST a certificate to that effect;
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(c) there shall have been no events, changes or effects with respect to HSNS having or which could
reasonably be expected to have a Material Adverse Effect on HSNS.

ARTICLE 6
Termination; Amendment; Waiver

Section 6.1. Termipation. This Agreement may be terminated and the Merger may be abandoned at any
time prior to the Effective Time, whether before or after approval and adoption of this Agresment by HSNS’s or
JSJ’s stockholders:

() by mutual written consent of HSNS and JSJ;

(b) by IST or HSNS if (i) any court of competent jurisdiction in the United States or other United States
Governmental Entity shall have issued a final order, decree or ruling or taken any other final action restraining,
enjoining or otherwise prohibiting the Merger and such order, decree, ruling or other action is or shall have become
nonappealable or (ii) the Merger has not been consummated by May 1, 2000; provided, however, that no party may
terminate this Agreement pursuant to this clause (if) if such party’s failure to fulfill any of its obligations under this
Agreement shall have been the reason that the Effective Time shall not have occurred on or before said date;

() by HSNS if (i) there shall have been a breach of any representation or warranty on the part of JSJ set
forth in this Agreement, or if any representation or warranty of JSJ shall have become untrue, in either case such that
the conditions set forth in Section 5.2(a) would be incapable of being satisfied by May 1, 2000 (or as otherwise
extended), (ii) there shall have been a breach by JSJ of any of their respective covenants or agreements hereunder
having a Materjal Adverse Effect on JSJ or materially adversely affecting (or materially delaying) the consummation
of the Merger, and J8J, as the case may be, has not cured such ‘breach within 20 business days after notice by HSNS
thereof, provided that HSNS has not breached any of its obligations hereunder, (iii} HISNS shall have convened a
meeting of its stockholders to vote upon the Merger and sball have failed to obtain the requisite vote of its
stockholders; or (iv) HSNS shall have convened a meeting of its Board of Directors to vote upon the Merger and
shall have failed to obtain the requisite vote;

(d) by JST if (i) there shall have been a breach of any representation or warranty on the part of HSNS set
forth in this Agreement, or if any representation or warranty of HSNS shall have become untrue, in either case such
that the conditions set forth in Section 5.3(a) would be incapable of being satisfied by May 1, 2000 (or as otherwise
extended), (ii) there shall have been a breach by HISNS of its covenants or agreements hereunder having a Material
Adverse Effect on HSNS or materially adversely affecting (or materially delaying) the consummation of the Merger,
and HSNS, as the case may be, has not cured such breach within twenty business days after notice by JSJ thereof,
provided that JSJ has not breached any of its obligations hereunder, (iii) the FISNS Board shall have recommended
to HSNS’s stockholders a Superior Proposal, (iv) the HSNS Board shall have withdrawn, modified or changed its
approval or recommendation of this Agreement or the Merger, or hold a stockholders’ meeting to vote upon the
Merger, or shall have adopted any resolution to effect any of the foregoing, (v) JSJ shall have convened a meeting of
jts stockholders to vote upon the Merger and shall have failed to obtain the requisite vote of its stockholders.

Section 6.2. Effect of Termination. In the event of the termination and abandonment of this Agreement
pursuant to Section 6.1, this Agreement shall forthwith become void and have no effect, without any liability on the
part of any party hereto or its affiliates, directors, officers or stockholders, other than the provisions of this Section
6.2 and Sections 4.7(c) and 6.3 hereof. Nothing contained in this Section 6.2 shall relieve any party from liability for
any breach of this Agreement.

Section 6.3. Fees and Bxpenses. Except as specifically provided in this Section 6.3, each party shall bear its
own expenses in connection with this Agreement and the transactions contemplated hereby.

Section 6.4, Amendment. This Agreement may be amended by action taken by HSNS and JSJ at any time
before or after approval of the Merger by the stockholders of HSNS and JST (if required by applicable law) but, after
any such approval, no amendment shall be made which requires the approval of such stockholders under applicable
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law without such approval. This Agreement may not be amended except by an instrument in writing signed on
behalf of the parties hereto.

Section 6.5. Extension; Waiver. At any time prior to the Effective Time, each party hereto may (i) extend
the time for the performance of any of the obligations or other acts of any other party, (if) waive any inaccuracies in
the representations and warranties of any other party contained herein or in any document, certificate or writing
delivered pursuant hereto or (iii} waive compliance by any other party with any of the agreements or conditions
contained herein. Any agreement on the part of any party hereto to any such extension or wajver shall be valid only
if set forth in an instrument in writing signed on behalf of such party. The failure of any party hereto to assert any of
its rights hereunder shall not constitute a waiver of such rights.

ARTICLE 7
Miscellaneous

Section 7.1, Nonsurvival of Representations and Warranties. The representations and warranties made
herein shall not survive beyond the Effective Time or a termination of this Agreement. This Section 7.1 shall not
limit any covenant or agreement of the parties hereto which by its terms requires performance after the Effective
Time.

Section 7.2. Enfire Agreement; Assignment. This Agreement (a) constitutes the entire agreement between
the parties hereto with respect to the subject matter hereof and supersedes all other prior agreements and
understandings both written and oral, between the parties with respect to the subject matter hereof and (b) shall not
be assigned by operation of law or otherwise.

Section 7.3. Validity. If any provision of this Agreement, or the application thereof to any person or
circumstance, is held invalid or unenforceable, the remainder of this Agreement, and the application of such
provision to other persons or circumstances, shall not be affected thereby, and to such end, the provisions of this
Agreement are agreed to be severable.

Section 7.4. Notices. All notices, requests, claims, demands and other commumications hereunder shall be
in writing and shall be given (and shall be deemed to have been duly given upon receipt) by delivery in person, by
facsimile or by registered or certified mail (postage prepaid, return receipt requested), to each other party as follows:

If to JSI: .
J 5T CAPITAL CORP.
Atin: Anthony N. DeMint, President
1850 East Flamingo Rd. Suite 111
Las Vegas, Nevada 89119

with a copy to:
Donald J. Stoecklein
Sperry Young & Stoecklein
1850 East Flamingo Rd. Suite 111
Las Vegas, Nevada 89119
(702) 792-2590

if to HSNS:
Andrew Fox, President
HIGH SPEED NET SOLUTIONS, INC.
Two Hanover Square, Suite 2120
434 Fayetteville Street Mall
Raleigh, NC 27601
{919) 807-05Q7
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or to such other address as the person to whom notice is given may have previously furnished to the others in writing
in the manner set forth above.

Section 7.5, Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of the State of Nevada, without regard to the principles of conflicts of law thereof,

Section 7.6. Descriptive Headings. The descriptive headings herein are inserted for convenience of
reference only and are not intended to be part of or to affect the meaning or interpretation of this Agreement.

Section 7.7. Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each
party hereto and its successors and permitted assigns, and except as provided in Sections 4.9 and 4.11, nothing in
this Agreement, express or implied, is intended to or shall confer upon any other person any rights, benefits or
remedies of any nature whatsoever under or by reason of this Agreement.

Section 7.8. Certain Definitions. For the purposes of this Agreement, the term:

(a) “affiliate” means (except as otherwise provided in Sections 2.19 and 3.19 a person that directly or
indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, the first
mentioned person;

(b) “business day™ means any day other than a day on which Nasdag is closed;

(c) “capital stock” means common stock, preferred stock, partnership interests, limited liability company
interests or other ownership interests entitling the holder thereof to vote with respect to matters involving the issuer
thereof:

(d) “knowledge’” or “known’’ means, with respect to any matter in question, if an executive officer of
HSNS or JSJ or its subsidiaries, as the case may be, has actual knowledge of such matter;

(¢) “person” means an individual, corporation, partnership, limited liability company, association, trust,
unincorporated organization or other legal entity; and

(f) “subsidiary™ or “subsidiaries” of HSNS, JSJ or any other person, means any corporation, partnership,
limited liability company, association, trust, unincorporated association or other legal entity of which HSNS, JSJ or
any such other person, as the case may be (either alone or through or together with any other subsidiary), owns,
directly or indirectly, 50% or more of the capital stock, the holders of which are generally entitled to vote for the
election of the board of directors or other governing body of such corporation or other legal entity,

Section 7.9. Personal Liability., This Agreement shall not create or be deemed to create or permit any
personal liability or obligation on the part of any direct or indirect stockholder of HSNS, JSJ or any officer, director,
employee, agent, representative or investor of any party hereto. :

Section 7.10. Specific Performance. The parties hereby acknowledge and agree that the failure of any party
to perform its agreements and covenants hereunder, including its failure to take all actions as are necessary on its
part to the consummation of the Merger, will cause irreparable injury to the other parties for which damages, even if
available, will not be an adequate remedy. Accordingly, each party hereby consents to the issuance of injunctive
relief by any court of competent jurisdiction to compel performance of such party’s obligations and to the granting
by any court of the remedy of specific performance of its obligations hereunder; provided, however, that, if a party
hereto is entitled to receive any payment or reimbursement of expenses pursuant to Sections 6.3(a), (b) or (c), it shall
not be entitled to specific performance to compel the consummation of the Merger.

Section 7.11. Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be deemed to be an original, but all of which shall constitute one and the same agreement.
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In Witness Whereof, each of the parties has caused this Agreement to be duly executed on its behalf as of
the day and year first above written. .

HIGH SPEED NET SOLUTIONS, INC.

By:

Name: AndrewFox
Title: President

TS T CAPITAL CORP.

By: -
Name: Anthony N. DeMint
Title: President

28




‘1'0-

HSNS DISCLOSURE SCHEDULE .

Schedule 2.1  Organization

Schedule 2.2(a) Options, Stock Preference Rights

Schedule 2.6  Consents & Approvals
Schedule 2.7 No Default

Schedule 2.8 No Undisclosed Liability
Schedule 2.9  Litigation

Schedule 2.10 Compliance with Applicable Law
Schedule 2.11 Employee Benefit Plans

Schedule 2.12 Environmental Laws and Regs
Schedule 2.13 Tax Matters

Schedule 2.14 Title to Property

Schedule 2.15 Intellectual Property

Schedule 2.16 Insurance

Schedule 2.17 Vote Required

Schedule 2.18 Tax Treatment

Schedule 2.19 Affiliates

Schedule 2.20 Certain Business Practices
Schedule 2.21 Insider Interest

Schedule 2.22 Opinion of Financial Adviser
Schedule 2.23 Broker

Schedule 4.1 Conduct of Business
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See Amended Articles/Bylaws
See Form 10 and Form 10/A.
None Provided

Not Applicable

None Exist

See Form 10 and Form 10/A.
None

See Form 10 and Form 10/A
Not Applicable

None Exist

None Exist

See Form 10 and Form 10/A
None Exist

None Required

Not Applicable

Andrew Fox

Dr. Bjorn Jawerth

Richard F Seifert

‘Williamo Bradford Silvernail
Alap Kleinmaier

Michael M. Cimino

Michael Kim

Peter Rogina
Summus Ltd.

None Exist
See 2.19

Waived — None Exist

~ None Exist

None Provided




A

JSJT DISCLOSURE SCHEDULE . B

Schedule 3.2(b) Subsidiary Stock
Schedule 3.2(c) Capital Stock Rights
Schedule 3.2(d) Securities conversions

Schedule 3.2 (f) Subsidiaries

Schedule 3.6  Consents & Approvals
Schedule 3.7 No Default

Schedule 3.8  No Undisclosed Liability
Schedule 3.9  Litigation

Schedule 3.10 Compliance with Applicable Law

Schedule 3.11 Employee Benefit Plans

Schedule 3.12 Environmental Laws and Regs
Schedule 3.13 Tax Matters

Schedule 3.14 Title to Property

Schedule 3.15(b) Intellectual Property
Schedule 3.16 Insurance

Schedule 3.17 Vote Required

Schedule 3.18 Tax ,Trearment

Schedule 3.19 Affiliates

Schedule 3.20 Certain Business Practices
Schedule 3.21 Insider Interest

Schedule 3.22 Opinion of Financial Adviser
Schedule 3.23 Broker

Schedule 4.2 Conduct of Business
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None Exist

None Exist other than as in Articles
None Exist

None Exist

Provided

Not Applicable

None Exist

None Exist

Not Applicable — full disclosed in 10SB
Section 3.11( ¢)No Options Exist
Section 3.11(e) No Agreements Exist
Not Applicable

None Exist

None Exist

None Exist

None Exist

See Shareholder Meeting Certificate
Not Applicable

Anthony N. DeMint

None Exist

None Exist

Waived — None Exist

None Exist

See Amended & Restated Articles




ACQUISITION AGREEMENT AND PLAN OF MERGER.
DATED AS OF APRIL 19, 2000
BETWEEN
HIGH SPEED NET SOLUTIONS, INC.
AND
J.8.J. CAPITAL CORP.

TABLE OF CONTENTS

ARTICLE 1. The Merger..........

Section 1.1. The Merger ................ Lo

Section 1.2. Effective Time......cceceevvivvivannn.

Section 1.3. Closing of the Merger ' ; : R frevnd N

Section 1.4. Effects of the Merger ... - eeeieaisnaaanns harenreomaneerosasnesres : -

Section 1.5. Board of Directors and Oﬂicers of HSNS S I e

Section 1.6. CONVETSION OF SHATRS......uiciretrcees e srisseerie s am e ses st eeeeeeees et s me s s e sesee s eos st s

Section 1.7. Exchange of Certificates I i - e )

Section 1.8. Taking of Necessary Action; Further Action . eeeeoebeteeYenresaensneee -
ARTICLE 2. Representations and Warranties of HSNS ....ccivveeeiee oo R : Gl e TR

Section 2.1. Organization and Qualification.... e o -

Section 2.2. Capitalization of HSNS ..

Section 2.3. . Authority Relative to this Agreement; Recommendation. ..........cocvvvevanee..

Section 2.4. SEC Reports; Financial Statements ...........ooovervviveecssroceemeoe o s e

Section 2.5. . Information Supplied... . _‘_

Section 2.6. . Consents and Approvals \Io Vlolanons ........................... eteebeiasbe et e e st et a e e e siennrane -

Section 2.7. No Default... ceerriesensve et ‘

Section 2.8. No Undxscfosed Llablhtles Absence of Changes -

Section 2.9. Litigation ... . eereSimncien st b S bt tien emnean

Section 2.10. Comph}ance thh Apphcable Law
Section 2.11. Employee Benefit Plans; Labor Matters

Section 2.12. Environmental Laws and Regulations.................. - -
Section 2.13. Tax Matters.......ocuvvvieisieeninns . : : : i . SR
Section 2.14. Title To Property ...vcvicceccecrceenes et endermidonbor e S e
Section 2.15.  Intellectual Property . N ; _— e
Section 2.16. Insurance... semm T e 2
Section 2.17. _Vote Requued ................. N ER.
Section 2.18. Tax Treatment. S rena Foam
Section 2.19. Affiliates............ - - - : " Ceeareaan T L
Section 2.20..  Cértain Business Practices . : R - -
Section 2.2].  Imsider Interests SR . : =
Section 2.22.  Opinion of Financial AQVISEr ... ... eemeeeeeieeemeeeee o ios e o
Section 2.23. BIoKers ... iime e S o

Section 2.24. Disclosure _ e edenae e i S
Section 2.25. No Existing Dlscussmn : .. -

Section 2.26. Material Contracts ..




ARTICLE 3. Representations and Warranties 0f JSJ. i ecis v e sasemeon e ses e e e snnssns ses e eenniee - ——
Section 3.1, Organization and Qualification................ -
Section 3.2, Capitalization of JSJ ..
Section 3.3.  Authority Relative to thrs Ag,reemem Rc.uommendanon
Section 3.4. SEC Reports; Financial Statements ..
Section 3.5. Information Supplied............. e
Section 3.6. Consents and Approvals No Vrolatrons erareete e et et nee oo nssearnt i ne e bssn e et na e nabar -
Section 3.7. NO Defallf .ot ce s sttt s eat s m e ememrene rareremnennearnesprees .

Section 3.8 No Undisclosed Liabilities; Absence of Changes........ovvviiiincccci e ceser vt -
Section 3.9. f I c: 1T o S SO U esseartonrenee e e nesaarat e s -
Section 3.16. Compliance with Applicable Law ............ccoocmvvereverns
Section 3.11. Empioyee Benefit Plans; Labor Matters........c...ccovenas

Section 3.12. Environmental Laws and Regulations.......cc..cccocmrrevnienans

Section 3.13. TaX MALEETS. . eveererreceeenemrnreesrre s earaesaes e e e ssernseeraras

Section 3.14. Title to Property....

Section 3.15. Intellectual Property .

Section 3.16. Insurance... eebbeeereambteeranttenabeebtt o bat oA e e s sa b s eamatsnen e s sansanesarasnen N .
Section 3.17. Vote Requlred
Section 3.18. Tax Treatment...
Section 3.19. Affiliates ... - e
Section 3.20. Certain Busmess Practzces ................................. e
Section 3.21. Insider Interests... '
Section 3.22. Opinion of Fmancral Advrser

Section 3.23. Brokers .. .
Section 3.24. Dlsclosure e eene ettt oot e m e eemceien1erereraveestesrarEreIsEaLEr e v————bEY AN et ea rrmnne e aeermteeresaenesen
Section 3.25. No Existing Drscussmns
Section 3.26. = Material Contracts .. et e e oA e a e r e e et na e amsRReaneaese s snnsmnnr s rvesenn e nnaanns s b ELeomen e emnntn st emeees

ARTICLE 4. Covenants .. neeeer e eramErieiereteeeeessteersesbessessnnsemmesetosaestnesossmenbentsema e st eenineents -
Section 4.1. Conduct of Busmess ofHSNS e E et s ettt ra e tn e et et e e et mTesestntenera e be e tabesbt b emm s et moeeesa o emranennen © -
Section 4.2. Conduct of Business ofJSJ’ . —
Section 4.3. Preparation OF 8-K ... e crci e s scnvssne e s v e s rmna e s s snna s e eas s ses e s meme s ten e e snne st eneEraei ——
Section 4.4. Other Potential ACQUITETS ...ovvicceiririsiieeseaesierrree s eroes s s imeesaesne et sesesrsnsrsn et sestesmteeeeenemeean
Section 4.5. Meetings of Stockholders ........cciciiec ettt
Section 4.6. NASD OTC:BB LISt cuireerreiesiiesinesnssrnisrasscrsesssessasssssstesesscsseessmmsssessesssssnssesmesemsesssen S -
Section 4.7. ACCeSS 10 INfOIMIATION . ... e irieeririieseetestnc st e e cemeee st et sees e s s e ommmr s meae en es b2 em e e memmeneemmr it vme
Section 4.8. Additional Agrcemcnts Reasonable Efforts. .
Section 4.9. Indemnification... . . -
Section 4.10. ’\Iotiﬁcanon of Certarn Matters e eeteeeetetiieestarreeessesraresesransatessiasssioesssoresenarioteeesaoseeeeeraemeessesnies

ARTICLE 5. Conditions 1o Consummation of the Merger
Section 5.1. Conditions to each Party’s Obligation to Effect the Merger
Section 3.2, Conditions to the Obligations of HSNS...

Section 5.3. Conditions to the Obligations of ISJ... S -




ARTICLE 6. Termination; Amendment; Waiver

Section 6.5.
Section 6.2.
Section 6.3.
Section 6.4.
Section 6.5.

ARTICLE 7. Miscellaneous
- Nonsurvival of Representations and Warranties

Section 7.1.
Section 7.2.
Section 7.3.
Section 7.4.
Section 7.5.
Section 7.6.
Section 7.7.
Section 7.8. .
Section 7.9.
Section 7.10.
Section 7.11,

Termination S
Effect OFf TOIUIALION .. eovevieereriresriisiesiseiessaessseessresssaassesssssonseamasesmamameas ssms e seresnns ae e resemssamnesserannn
Fees and Expenses..........
Amendment ......occoeeerenn
Extension; Walver .....ccooecnnncenmmerees

Entire Agreement; ASSISTIMENE. ... cveoeeiinssessisssssmrsrrmrasssrarastsssmresmamss s sannsnnses
VaHAIEY .oevveerecrnrarereermreccsmasccron s seerenscertecsens
Notices.....oceeeennne
GOVEITUIZ LBW c..cvrerrmrerereenereraenenense e iomeresereesest s s snsssses s narsmrms et s e reas s rssspasarastsunsrsnsmsasnsararmanasese
Descriptive Headings......cccoeuveee.
Parties in Interest ...
Certain Definitions ..
Personal Liability....ccoovoneiiivviiieicrceeenees

Specific Performance..............coociiiinnnas

COUNTEIPATTS .ooveiiiece et e vessssnssnes s e sns s e sbsrane sepmpsansae

"
3




AGREEMENT AND PLAN OF MERGER.

This Agreement and Plan of Merger (this “Agreement™), dated as of April 19, 2000, is between HIGH
SPEED NET SOLUTIONS, INC., a Florida corporation {“HSNS™), and J.S.J. CAPITAL CORP., a Nevada
corporation (“JSJ™).

Whereas, the Boards of Directors of HSNS and J8J each have, in light of and subject to the terms and
conditions set forth herein, (i) determined that the Merger (as defined below) is fair to their respective stockholders
and in the best interests of such stockholders and (ii} approved the Merger in accordance with this Agreement;

Whereas, for Federal income tax purposes, it is intended that the Merger qualify as a reorganization under
the provisions of Section 368(a) of the Internal Revenue Code of 1986, as amended (the *“Code™); and

‘Whereas, HSNS and JSJ desire to make certain representations, warranties, covenants and agreements in
connection with the Merger and also to prescribe various conditions to the Merger.

Now, therefore, in consideration of the promises and the representations, warranties, covenants and
agreements herein contained, and intending to be legally bound hereby, HSNS and JSJ hereby agree as follows:

ARTICLE I
The Merger

Section 1.1. The Merger. At the Effective Time (as defined below) and upon the terms and subject to the
conditions of this Agreement and in accordance with the General Corporation Law of the State of Nevada (the
*“NGCL™) and the General Corporation Law of the State of Florida (the “FGCL"), JSJ shall be merged with and into
HSNS (as defined below) (the ““Merger”). Following the Merger, HSNS shall continue as the surviving corporation
(the “Successor Corporation”), shail continue to be governed by the laws of the jurisdiction of its incorporation or
organization and the separate corporate existence of JSJ shall cease to exist. Prior to the Effective Time, the parties
hereto shall mumally agree as to the name of the Successor Corporation; however, initially the Successor
Corporation shall be named HIGH SPEED NET SOLUTIONS, INC., a Florida corporation. The Merger is intended
to qualify as a tax-free reorganization under Section 368 of the Code as relates to the non-cash exchange of stock
referenced herein.

Section 1.2. Effective Time. Subject to the terms and conditions set forth in this Agreement, a Certificate of
Merger (the “Merger Certificate™} shall be duly executed and acknowledged by each of JSJ and HSNS, and
thereafter the Merger Certificate reflecting the Merger shall be delivered to the Secretary of State of the State of
Nevada for filing pursuant to the NGCL and to the Secretary of State of the State of Florida for filing pursuant to the
FGCL on the Closing Date (as defined in Section 1.3). The Merger shall become effective at such time as a properly
executed and certified copy of the Merger Certificate is duly filed by the Secretary of State of the State of Nevada in
accordance with the NGCL and by the Secretary of State of the State of Florida in accordance with the FGCL or o
such later time as the parties may agree upon and set forth in the Merger Certificate (the time at which the Merger
becomes effective shall be referred to herein as the “Effective Time™).

Section 1.3. Closing of the Merger. The closing of the Merger (the “Closing”™) will take place at a time and
on a date to be specified by the parties, which shall be no later than the second business day after satisfaction of the
latest to occur of the conditions set forth in Article 5 (the “Closing Date™), at the offices of Sperry Young &
Stoecklein, 1850 E. Flaminge Rd., Suite 111, Las Vegas, Nevada, unless another time, date or place is agreed to in
writing by the parties hereto.

Section 1.4. Effects of the Merger. The Merger shall have the effects set forth in the NGCL and E§GCL..
Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the properties, rights,
privileges, powers of JSJ shall vest in the Successor Corporation, and all debts, liabilities and duties of JSJ shall
become the debts, liabilities and duties of the Successor Corporation.




Section 1.5. Board of Directors and Officers of HSNS. At or prior to the Effective Time, each of JSJ and
HSNS agrees to take such action as is necessary (i} to cause the number of directors comprising the full Board of
Directors of HSNS to remain the same

Section 1.6. Conversion of Shares. At the Effective Time, each share of common stock, par value $.0001
per share of JSJ (individually a “JSJ Share” and collectively, the *JSJ Shares™) issued and outstanding immediately
prior to the Effective Time shall, by virtue of the Merger and without any action on the part of ISJ, HSNS, or the
holder thereof, be converted into and shall become fully paid and nonassessable HSNS common shares determined
by issuing one (1) share of HSNS common share for every 13.44 shares of ISJ.

Section 1.7. Exchange of Certificates. B

(a) Prior to the Effective Time, HSNS shall enter into an agreement with, and shall deposit with, Sperry
Young & Stoecklein, or such other agent or agents as may be satisfactory to HSNS and JSJ (the “Exchange Agent’),
for the benefit of the holders of JSJ Shares, for exchange through the Exchange Agent in accordance with this
Article I: (i) certificates representing the appropriate number of HSNS Shares to be issued to holders of JSJ Shares
issuable pursuant to Section 1.6 in exchange for outstanding JSJ Shares.

(b) As soon as reasonably practicable after the Effective Time, the Exchange Agent shall mail to each
holder of record of a certificate or certificates which immediately prior to the Effective Time represented
outstanding JSJ Shares (the “Certificates™) whose shares were converted into the right to receive HSNS Shares
pursuant to Section 1.6: (i) a letter of transmittal {which shall specify that delivery shall be effected, and risk of loss
and title to the Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent and shall be in
such form and have such other provisions as JSJ and HSNS may reasonably specify) and (ii) instructions for use in
effecting the surrender of the Certificates in exchange for certificates representing HSNS Shares. Upon surrender of
a Certificate to the Exchange Agent, together with such letter of transmittal, duly executed, and any other required
documents, the holder of such Certificate shall be entitled to receive in exchange therefore a certificate representing
that number of whole HSNS Shares, which such holder has the right to receive pursuant to the provisions of this
Article I, and the Certificate so surrendered shall forthwith be canceled. In the event of a transfer of ownership of
JSY Shares which are not registered in the transfer records of JSJ, a certificate representing the proper number of
FSNS Shares may be issued to a transferee if the Certificate representing such JSI Shares is presented to the
Exchange Agent accompanied by all documents required by the Exchange Agent or HSNS to evidence and effect
such transfer and by evidence that any applicable stock transfer or other taxes have been paid. Until surrendered as
contemplated by this Section 1.7, each Certificate shall be deemed at any time after the Effective Time to represent
only the right to receive upon such swrender the certificate representing HSNS Shares as contemplated by this
Section 1.7.

(c) No dividends or other distributions declared or made after the Effectivé Time with respect to HSNS
Shares with a record date after the Effective Time shall be paid to the holder of any msurrendered Certificate with
respect to the HSNS Shares represented thereby until the holder of record of such Certificate shall surrender such
Certificate.

(d) In the event that any Certificate for JSJ Shares or HSNS Shares shail have been lost, stolen or
destroyed, the Exchange Agent shall issue in exchange therefore, upon the making of an affidavit of that fact by the
holder thereof such HSNS Shares and cash in lieu of fractional HSNS Shares, if any, as may be required pursuant to
this Agreement; provided, however, that HSNS or the Exchange Agent, may, in its respective discretion, require the
delivery of a suitable bond, opinion or indemnity.

(e} All HSNS Shares issued upon the surrender for exchange of JSJ Shares in accordance with the terms
hereof shall be deemed to have been issued in full satisfaction of all rights pertaining to such JSJ Shares. There shall
be no further registration of transfers on the stock transfer books of JSJ of the JSJ Shares which were outstanding
immediately prior to the Effective Time. If, after the Effective Time, Certificates of JSJ are presented to HSNS for
any reason, they shall be canceled and exchanged as provided in this Article L.




(f) No fractional HSNS Shares shall be issued in the Merger, but in lieu thereof each holder of JSJ Shares
otherwise entitled to a fractional HSNS Share shall, upon surrender of its, his or her Certificate or Certificates, be
entitled to receive an additional share to round up to the nearest round number of shares.

Section 1.8. Taking of Necessary Action; Further Action. [f, at any time after the Effective Time, JSJ or
HSNS reasonably determines that any deeds, assignments, or instruments or confirmations of transfer are necessary
or desirable to carry out the purposes of this Agreement and to vest HSNS with full right, title and possession to all
assets, property, rights, privileges, powers and franchises of JSJ, the officers and directors of HSNS and JSJ are fully
authorized in the name of their respective corporations or otherwise to take, and will take, all such lawful and
necessary or desirable action.

ARTICLE 2
Representations and Warranties of HSNS

Except as set forth on the Disclosure Schedule delivered by HSNS to JSJ (the “HSNS Disclosure
Schedule™), HSNS hereby represents and warrants to JSJ as follows:

Section 2.1. Organization and Qualification,

(a) HSNS is duly organized, validly existing and in good standing under the laws of the Jjurisdiction of its
incorporation or organization, has 300 or more round lot (100 or more shares) stockholders and has al] requisite
power and authority to own, lease and operate its properties and to carry on its businesses as now being conducted,
except where the failure to be so organized, existing and in good standing or to have such power and anthority
would not have a Material Adverse Effect (as defined below) on HSNS. When used in connection with HSNS, the
term “Material Adverse Effect” means any change or effect (i) that is or is reasonably likely to be materially adverse

" to the business, results of operations, condition (financial or otherwise) or prospects of HSNS, other than any change
or effect arising out of general economic conditions unrelated to any business in whick HSNS is engaged, or (i) that
may impair the ability of HSNS to perform its obligations hereunder or to consummate the transactions
contemplated hereby.

{b) HSNS has heretofore delivered to ISJ accurate and complete copies of the Articles of Incorporation and
Bylaws (or similar governing documents), as currently in effect, of HSNS. Except as set forth on Schedule 2.1 of the
HSNS Disclosure Schedule, HSNS is duly qualified or licensed and in good standing to do business in each
jurisdiction in which the property owned, leased or operated by it or the nature of the business conducted by it
makes such qualification or licensing necessary, except in such jurisdictions where the failure to be so duly qualified
or licensed and in good standing would not have a Material Adverse Effect on HSNS.

Section 2.2. Capitalization of HSNS.

(a) The authorized capital stock of HSNS consists of: (i) Fifty Million {50,300,000) Authorized Shares of
Common Stock, $0.001 par value, 21,062,149 Common shares are issued and outstanding as of February 10, 2000,
and held by 300 or more round lot (100 or more shares) stockholders; {ii) Five Million (5,000,000) Authorized
Shares of Preferred Stock, $0.001 par value, no Preferred Shares have been issued. Pursuant to the Merger
Agreement HSNS will issue 50,000 shares of 144 restricted common stock to the stockholder of JSJ. All of the
outstanding HSNS Shares have been duly authorized and validly issued, and are fully paid, nonassessable and free
of preemptive rights. Except as set forth herein, as of the date hereof, there are no outstanding (i) shares of capital
stock or other voting securities of HSNS, (if) securities of HSNS convertible into or exchangeable for shares of
capital stock or voting securities of HSNS, (iii) options or other rights to acquire from HSNS, except as set forth in
2.2(a) of the Disclosure Schedule, and, no obligations of HSNS to issue, any capital stock, voting securities or
securitics convertible into or exchangesble for capital siock or voting securities of HSNS, and (iv) equity
equivalents, interests in the ownership or eamings of HSNS or other similar rights (collectively, “HSNS
Securities”). As of the date hereof, except as set forth on Schedule 2.2(a) of the HSNS Disclosure Schedule there are
no outstanding obligations of HSNS or its subsidiaries to repurchase, redeem or otherwige acquire any HSNS
Securities or stockholder agreements, voting trusts or other agreements or understandings o which HSNS is a party
or by which it is bound relating to the voting or registration of any shares of capital stock of HISNS. For purposes of
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this Agreement, ‘“Lien” means, with respect to any asset (including, without limitation, any security) any mortgage,
lien, pledge, charge, security interest or encumbrance of any kind in respect of such assct.

{(b) The HSNS Shares constitute the only e¢lass of equity securities of HSNS registered or required to be
registered under the Exchange Act.

(¢) HSNS does not own directly or indirectly more than fifty percent (50%) of the outstanding voting
securities or interests (including membership interests) of any entity, other than as specifically disclosed in the
disclosure documents.

Section 2.3. Authority Relative to this Agreement; Recommendation. HSNE has all necegsary corporate

power and authority to execute and deliver this Agreement and to consummaie the transactions contemplated

_hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated

hereby have been duly and validly authorized by the Board of Directors of HSNS (the “HSNS Board™) and no other

corporate proceedings on the part of HSNS are necessary to, authorize this Agreement or to consummate the

transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by HSNS and
constitutes a valid, legal and binding agreement of HSNS, enforceable against HSNS in accordance with its terms.

Section 2.4. SEC Reports; Financial Statements. SEC Reports; Financial Statements.

(a) HSNS filed a Form 10 with the Securities and Exchange Commission (the “SEC”) on February 22,
2000 and a Form 10/A on March 13, 2000, which have complied in all material respects with all applicable
requirements of the Securities Act of 1933, as amended (the “Securities Act™), and the Exchange Act (and the rules
and regulations promulgated thereunder, respectively), as in effect on the date such form was filed. HSNS has
heretofore delivered or promptly will deliver prior to the Effective Date to JSJ, in the form filed with the SEC.
(including any amendments thereto but excluding any exhibits), (i) its Form 10 filed February 22, 2000, (ii) its Form
10/A. filed March 13, 2000, (iil) all definitive proxy statements relating to HSNS"s meetings of stockholders
(whether annual or special) held since March 13, 2000, if any, and (iv) all other repoits or registration statements
filed by HSNS with the SEC since March 13, 2000 (all of the foregoing, collectively, the “HSNS SEC Reporis™).
None of such HSNS SEC Reports, including, without limitation, any financial statements or schedules included or
incorporated by reference therein, contained, when filed, any untrue statement of a material fact or omitted to state a
material fact required to be stated or incorporated by reference therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. The audited financial statements
of HSNS included in the HSNS SEC Reports fairly present, in conformity with generally accepted accounting
principles applied on a consistent basis (except as may be indicated in the notes thereto), the financial position of
HSNS as of the dates thereof and its results of operations and changes in financial position for the periods then
ended. All material agreements, contracts and other documents required to be filed as exhibits to any of the HSNS
SEC Reports have been so filed.

(b) HSNS has heretofore made available or promptly will make available te JSJ a complete and correct
copy of any amendments or modifications which are required to be filed with the SEC but have not yet been filed
with the SEC, to agreements, documents or other instruments which previously had been filed by HSNS with the
SEC pursuant to the Exchange Act.

Section 2.5. Information Supplied. None of the information supplied or te be supplied by HSNS for
inclusion or incorporation by reference in connection with the Merger will at the date presented to the stockholder of
JSJ and at the times of the meeting or meetings of stockholders of HSNS to be held in counection with the Merger,
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading.

Section 2.6. Consents and Approvals; No Violations. Except for filings, permits, authorizations, consents
and approvals as may be required under, and other applicable requirements of, the Securities Act, the Exchange Act,
state securities or blue sky laws, the Hart-Scott-Rodino Antitrust Improvements Act of 1916, as amended (the “*HSR
Act™), the rules of the National Association of Securities Dealers, Inc. (“NASD”), the filing and recordation of the
Merger Certificate as required by the NGCL, and as set forth on Schedule 2.6 of the HSNS Disclosure Schedule no
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filing with or notice to, and no permit, authorization, consent or approval of, any court er tribunal or administrative,
governmental or regulatory body, agency or authority (a “Governmental Entity™} is necessary for the execution and
delivery by HSNS of this Agreement or the consummation by HSNS of the transactions contemplated hereby,
except where the failure to obtain such permits, authorizations, consents or approvals or to make such filings or give
such notice would not have a Material Adverse Effect on HSNS.

Except as set forth in Section 2.6 of the HSNS Disclosure Schedule, neither the execution, delivery and
performance of this Agreement by HSNS nor the consummation by HSNS of the transactions contemplated hereby
will {i) conflict with or result in any breach of any provision of the respective Articles of Incorporation or Bylaws
{or similar governing documents) of HSNS, (ii) result in a violation or breach of, or constitute (with or without due
notice or lapse of time or both} a default (or give rise to any right of termination, amendment, canceilation or
acceleration or Lien) under, any of the terms, conditions or provisions of any note, bond, morigage, indenture, lease,
license, contract, agreement or other instrument or obligation to which HSNS is a party or by which any of its
properties or assets may be bound, or (iit) violate any order, writ, injunction, decree, law, statute, ruie or regulation
applicable to HSNS or any of its properties or assets, except in the case of (ii) or (iif} for violations, breaches or
defaults which would not have a Material Adverse Effect on HSNS.

Section 2.7. No Default. Except as set forth in Section 2.7 of the HSNS Disclosure Schedule, HSNS is not T
in breach, default or violation (and no event has occurred which with notice or the lapse of time or both would
constitute a breach default or violation) of any term, condition or provision of (i} its Articles of Incorporation or
Bylaws (or similar governing documents), (i) any note, bend, mortgage, indenture, lease, license, contract,
agreement or other instrument or obligation to which HSNS is now a party or by which any of its respective
properties or assets may be bound or (iii} any order, writ injunction, decree, law, statute, rule or regulation
applicable to HSNS or any of its respective properties or assets, except in the case of (ii} or (iii) for violations,
breaches or defaults that would not have a Material Adverse Effect on HSNS. Except as set forth in Section 2.7 of
the HSNS Disclosure Schedule, each note, bond, mortgage, indenture, lease, license, contract, agreement or other
instrument or obligation to which HSNS is now a party or by which its respective properties or assets may be bound
that is material to HSNS and that has not expired is in full force and effect and is not subject to any material default
thereunder of which HSNS is aware by any party obligated to HSNS thereunder.

Saction 2.8. No Undisclosed Liabilities; Absence of Changes. Except as and 1o the extent disclosed in the
December 31, 1999 audited financial statements, none of HISNS or its subsidiaries had any liabilities or obligations
of any nature, whether or not accrued, contingent or otherwise, that would be required by generally accepted
accounting principles to be reflected on a consolidated balance sheet of HSNS and its consolidated subsidiaries
(including the notes thereto) or which would have a Material Adverse Effect on HSNS. Except as disclosed by
HSNS, none of HSNS or its subsidiaries has incurred any liabilities of any nature, whether or not accrued,
contingent or otherwise, which could reasonably be expected to have, and there have been ,né) events, changes or
effects with respect to HSNS or its subsidiaries having or which could reasonably be expected to have, a Material
Adverse Effect on HSNS. Except as and to the extent disclosed by HSNS there has not been (i) any material change
by HSNS in its accounting methods, principles or practices {(other than as required after the date hereof by
concurrent changes in generally accepted accounting principles), (ii} any revaluation by HSNS of any of its assets
having a Material Adverse Effect on HSNS, including, without limitation, any write-down of the value of any assets
other than in the ordinary course of business or (iii} any other action or event that would have required the consent
of any other party hereto pursuant to Section 4.2 of this Agreement had such action or event occurred after the date
of this Agreement.

Section 2.9. Litigation. Except as set forth in Schedule 2.9 of the HSNS Disclosure Schedule there is no
suit, claim, action, proceeding or investigation pending or, to the knowledge of HSNS, threatened against HSNS or
any of its sabsidiaries or any of their respective properties or assets before any Govemmental Entity which,
individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect on HSNS or could
reasonably be expected to prevent or delay the consummation of the transactions contemplated by this Agreement.
Except as disclosed by HSNS, none of HSNS or its subsidiaries is subject to any outstanding order, writ, injunction
or decree which, insofar as can be reasonably foreseen in the future, could reasonably be expected to have a Material
Adverse Effect on HSNS or could reasonably be expected to prevent or delay the consummation of the transactions
contemplated hereby.




Section 2.10. Compliance with Applicable Law. Except as disclosed by HENS, HSNS and its subsidiaries
hold all permits, licenses, variances, exemptions, orders and approvals of all Governmental Entities necessary for the
lawful conduct of their respective businesses (the “HSNS Permits™), except for failures to hold such permits,
licenses, variances, exemptions, orders and approvals which would not have a Material Adverse Effect on HSNS.
Except as disclosed by HSNS, HSNS and its subsidiaries are in compliance with the terms of the HSNS Permits,
except where the failure so to comply would not have a Material Adverse Effect on HSNS. Except as disclosed by
HSNS, the businesses of HSNS and its subsidiaries are not being conducted in violafion of any law, ordinanee or
regulation of any Governtnental Entity except that no representation or warranty is made in this Section 2.10 with
respect to Environmental Laws and except for violations or possible violaticns which do not, and, insofar as
reasonably can be foreseen, in the future will not, have a Material Adverse Effect on HSNS. Except as disclosed by
HSNS no investigation or review by any Governmental Entity with respect to HSNS or its subsidiaries is pending or,
to the knowledge of FISNS, threatened, nor, to the knowledge of HSNS, has any Governmental Entity indicated an
intention to conduct the same, other tham, in each case, those which HSNS reasonably believes will not have a
Material Adverse Effect on HSNS.

Section 2.11. Employee Benefit Plans; Labor Matters.

. (2) Except as set forth in Section 2.11(a) of the HSNS Disclosure Schedule with respect to each employee
benefit plan, program, policy, arrangement and contract (including, without limitation, any “employee benefit plan,”
as defined in Section 3(3) of the Employes Retirement Income Security Act of 1974, as amended (“ERISA™)),
maintained or contributed to at any time by HSNS or any entity required to be aggregated with HSNS pursuant to
Section 414 of the Code (each, a “HSNS Employee Plan”), no event has occurred and to the knowledge of HSNS,
no condition or set of circumstances exists in connection with which HSNS could reasonably be expected to be
subject to any liability which would have a Material Adverse Effect on HSNS.

(b) (i) No HSNS Employee Plan is or has been subject to Title IV of ERISA or Section 412 of the Code;
and (ii} each HSNS Employee Plan intended to qualify under Section 401{a) of the Cade and each trust intended to
qualify under Section 501(z2) of the Code is the subject of a favorable Internal Revenue Service determination letter,
and nothing has occurred which could reasonably be expected to adversely affect such determination.

(c) Section 2.11(c} of the HSNS Disclosure Schedule sets forth a true and complete list, as of the date of
this Agreement, of each person who holds any HSNS Stock Options. together with the number of HSNS Shares
which are subject to such option, the date of grant of such option, the extent to which such option is vested {or will
become vested as a result of the Merger), the option price of such option {to the extent determined as of the date
hereof), whether such option is a nonqualified stock option or is intended to qualify as an incentive stock option
within the meaning of Section 422(b) of the Code, and the expiration date of such option. Section 2.11(c) of the
HSNS Disclosure Schedule also sets forth the total number of such incentive stock options and such nonqualified
options. HSNS has furnished JSJ with complete copies of the plans pursuant to which the HSNS Stock Options were
issued. Other than the automatic vesting of HSNS Stock Options that may occur without any action on the part of
HSNS or its officers or directors, HSNS has not taken any action that would result in any HSNS Stock Options that
are unvested becoming vested in connection with or as a resuit of the execution and delivery of this Agreement or
the consurnmation of the transactions centemplated hereby.

(d) HSNS has made available to JSJ (i) a description of the terms of employment and compensation
arrangements of all officers of HSNS and a copy of each such agreement currenily in effect; (i) copies of all
agreements with consultants who are individuals obligating HSNS to make annual cash payments in an amount
exceeding $60,000; (iii) a schedule listing all officers of HSNS who have executed 2 non-competition agreement
with HSNS and a copy of each such agreement currently in effect; (iv) copies (or descriptions) of all severance
agreements, programs and policies of HSNS with or relating to its employees, except programs and policies required
to be maintained by law; and (v) copies of all plans, programs, agreements and other amangements of HSNS with or
relating to its employees which contain change in control provisions all of which are set forth in Section 2.11(d} of
the HSNS Disclosure Schedule.

{e} There shall be no payment, accrual of additional benefits, acceleration of payments, or vesting in any
benefit under any HSNS Employee Plan or any agreement or arrangement disclosed mmder this Section 2.11 solely
by reason of entering into or in connection with the transactions contemplated by this Agreement.
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() There are no controversies pending or, to the knowledge of HSNS. threatened, between HSNS and any
of their employees, which controversies have or could reasonably be expected to have a Material Adverse Effect on -
HSNS. Neither HSNS nor any of its subsidiaries is a party to any collective bargaining agreement or other labor
union contract applicable to persons employed by HSNS or any of its subsidiaries (and neither HSNS nor any of its
subsidiaries has any outstanding material liability with respect to any terminated collective bargaining agreement or
labor union contract), nor does HSNS know of any activities or proceedings of any labor union to organize any of its
or employees. HSNS has no knowledge of any strike, slowdown, work stoppage, lockout or threat thereof, by or
with respect to any of its employees.

Section 2.12. Environmental Laws and Regulations.

(a) Except as publicly disclosed by HSNS in the HSNS SEC Reports, (i) HSNS is in material compliance
with all applicable federal, state, local and foreign laws and regulations relating to pollution or protection of human
healih or the environment (including, without limitation, ambient air, surface water, ground water, land surface or
subsurface strata) {collectively, “Environmental Laws”), except for non-compliance that would not have a Material
Adverse Effect on HSNS, which compliance includes, but is not lirited to, the possession by HSNS of all material
permits and other governmental authorizations required under applicable Environmenta! Laws, and compliance with
the terms ‘and conditions thereof: (ii} HSNS has not received written notice of, or, to the knowledge of HHSNS, is the
subject of, any action, cause of action, claim, investigation, demand or notice by any person or entity alleging
liability under or non-compliance with any Environmental Law (an ‘“Environmental Claim™) that could reasonably
be expected to have a Material Adverse Effect on HSNS; and (iii) to the knowledge of HSNS, there are no
circumstances that are reasonably likely to prevent or interfere with such material compliance in the future.

(b} Except as publicly disclosed by HSNS, there are no Environmental Claims which could reasonably be
expected to have a Material Adverse Effect on HSNS that are pending or, to the knowledge of HSNS, threatened
against HSNS or, to the knowledge of HSNS, against any person or entity whose liability for any Environmental
Claim HSNS has or may have retained or assumed either contractuaily or by operation of law.

Section 2.13. Tax Matters.

(a) Except as set forth in Section 2.13 of the HSNS Disclosure Schedule: (i) HSNS has filed or has had
filed on its behalf in a timely manner (within any applicable extension periods) with the appropriate Governmental
Entity all income and other material Tax Returns (as defined herein) with respect to Taxes (as defined herein) of
HSNS and all Tax Returns were in all material respects true, complete and correct; (ii) all material Taxes with
respect to HSNS have been paid in full or have been provided for in accordance with GAAP on HSNS’s most recent
balance sheet which is part of the HSNS SEC Documents. (iii) there are no outstanding agreements or waivers
extending the statutory period of limitations applicable to any federal, state, local or foreign income or other materiai
Tax Returns required to be filed by or with respect to HSNS; (iv) to the knowledge of HSNS none of the Tax
Returns of or with respect to HSNS is currently being audited or examined by any Governmental Entity; and (v) no
deficiency for any income or other material Taxes has been assessed with respect to HSNS which has not been
abated or paid in full.

(b) For purposes of this Agreement, (i) “Taxes” shall mean all taxes, charges, fees, levies or other
assessments, including, without limitation, income, gross receipts, sales, use, ad valorem, goods and services,
capital, transfer, franchise, profits, license, withholding, payroll, employment, employer health, excise, estimated,
severance, stamp, occupation, property or other taxes, customs duties, fees, assessments or charges of any kind
whatsoever, together with any interest and any penalties, additions to tax or additional amounts imposed by any
taxing authority and (i) “Tax Return” shall mean any report, return, documents declaration or other information or
filing required to be supplied to any taxing authority or jurisdiction with respect to Taxes.

Section 2.14. Title to Property. HSNS has good and defensible title to all of its properties and assets, free
and clear of all liens, charges and encumbrances except liens for taxes not yet due and payable and such liens or
other imperfections of title, if any, as do not materially detract from the value of or interfere with the present use of
the property affected thereby or which, individually or in the aggregate, would not have a Material Adverse Effect
on HSNS; and, to HSNS’s knowledge, all leases pursuant to which HSNS leases from others real or personal
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property are in good standing, valid and effective in accordance with their respective terms, and there is not, to the
knowledge of HSNS, under ary of such leases, any existing material default or event of default (or event which with
notice of lapse of time, or both, would constitute a default and in respect of which HSNS has not taken adequate
steps to prevent such a default from occurring) except where the lack of such good standing, validity and
effectiveness, or the existence of such default or event, would not have a Material Adverse Effect on HSNS.

Section 2.15. Intellectual Property.

(2) HSNS owns, or possesses adequate licenses or other valid rights to use, all existing United States and
foreign patents, trademarks, trade names, service marks, copyrights, trade secrets and zpplications therefore that are
material to its business as currently conducted (the “HSNS Intellectual Property Rights™).

(b) The validity of the HSNS Intellectual Property Rights and the title thereto of HSNS is not being
questioned in any litigation to which HSNS is a party.

(c) Except as set forth in Section 2.15(¢c} of the HSNS Disclosure Schedule, the conduct of the business of
HSNS as now conducted does not, to HSNS’s knowledge, infringe any valid patents, trademarks, trade names,
service marks or copyrights of others. The consummation of the transactions completed hereby will not result in the
loss or impairment of any HSNS Intellectual Property Rights.

() HSNS has taken steps it believes appropriate to protect and maintain its trade secrets as such, except in
cases where HSNS has elected to rely on patent or copyright protection in lieu of trade secret protection.

Section 2.16. Insurance. HSNS currently maintains general liability and other business insurance.

Section 2.17. Vote Required. Approval of this Agreement and Plan of Merger by the Stockholders of HSNS
is not required pursuant to current Nevada law,

Section 2.18. Tax Treatment. Neither HSNS nor, to the knowledge of HSNS, any of its affiliates has taken
or agreed to take action that would prevent the Merger from constituting a reorganization qualifying under the
provisions of Section 368(a) of the Code.

Section 2.19. Affiliates. Except for the directors and executive officers of HSNS, each of whom is listed in
Section 2.19 of the HSNS Disclosure Schedule, there are no persons who, to the knowledge of HSNS, may be
deemed to be affiliates of HSNS under Rule [-02(b) of Regulation $-X of the SEC ({the “HSNS Affiliates™).

Section 2.20. Certain Business Practices. None of HSNS or a;lw.y directors, officers, agents or employees of
HSNS has (i) used any finds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to
political activity, (ii} made any unlawful payment to foreign or domestic government officials or employees or to
foreign or domestic political parties or campaigns or viclated any provision of the Foreign Corrupt Practices Act of
1977, as amended (the “FCPA’™), or (iii) made any other unlawful payment.

Section 2.21. Insider Interests. Except as set forth in Section 2.21 of the HSNS Disclosure Schedule, neither
any officer or director of HSNS has any interest in any material property, real or personal, including without
limitation, any computer software or HSNS Intellectual Property Rights, used in or pertaining to the business of
HSNS, expect for the ordinary rights of a stockholder or employee stock optionholder.

Section 2.22. Opinion of Financial Adviser. No advisers, as of the date hereof, have delivered to the HSNS
Board a written opinion to the effect that, as of such date, the exchange ratio conternplated by the Merger is fair to
the holders of HSNS Shares.

Section 2.23. Brokers. No broker, finder or investment banker {other than the HSNS Financial Adviser, a
true and correct copy of whose engagement agreement has been provided to J8J) is entitled to any brokerage,
finder’s or other fee or commission in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of HSNS.
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Section 2.24. Disclosure. No representation or warranty of HSNS in this Agreement or any certificate,
schedule, document or other instrument furnished or to be furnished 1o JSJ pursuant hereto or in connection herewith
contains, as of the date of such representation, warranty or instrument, or will contain any untrue statement of a
material fact or, at the date thereof, omits or will omit to state 2 material fact necessary to make any statement herein
or therein, in light of the circumstances under which such statement is or will be made, not misleading.

Section 2.25. No Existing Discussions. As of the date hereof, HSNS is not engaged, directly or indirectly,
in any discussions or negotiations with any other party with respect to any Third Party Acquisition (as defined in
Section 4.4).

Section 2.26. Material Contracts.

(@) HSNS has delivered or otherwise made available to JSJ true, correct and complete copies of all
contracts and agreements (and all amendments, modifications and supplements thereto and all side letters to which
HSNS is a party affecting the obligations of any party thereunder) to which HSNS is a party or by which any of its
properties or assets are bound that are, material to the business, properties or assets of HSNS taken as a whole,
including, without limitation, to the extent any of the following are, individually or in the aggregate, material to the
business, properties or assets of HSNS taken as a whole, all: {i) employment, product design or development,
personal services, consulting, non-competition, severance, golden parachute or indemnification contracts (including,
without limitation, any contract to which HSNS is a party involving employees of HSNS); (if) licensing, publishing,
merchandising or distribution agreements; (iii) contracts granting rights of first refusal or first negotiation; (iv)
partnership or joint venture agreements; (v) agreements for the acquisition, sale or lease of material properties or
assets or stock or otherwise entered into since December 31, 1999; (vi) comtracts or agreements with any
Governmental Entity. and (vii) all commitments and agreements to enter into any of the foregoing (collectively,
together with any such contracts entered into in accordance with Section 4.1 hereof, the “HSNS Contracts™). HSNS
is not a party to or bound by any severance, golden parachute or other agreement with any employee or consultant
pursuant to which such person would be entitled to receive any additional compensation or an accelerated payment
of compensation as a result of the consummation of the transactions contemplated hereby.

(b} Each of the HSNS Contracts is valid and enforceable in accordance with its terms, and there is no
default under any HSNS Contract so listed either by HSNS or, to the knowledge of HSNS, by any other party
thereto, and no event has occurred that with the lapse of time or the giving of notice or both would constitute 2
default thereunder by HSNS or, to the knowledge of HSNS, any other party, in any such case in which such default
or event could reasonably be expected to have a Material Adverse Effect on HSNS.

_ {c) No party to any such HSNS Contract has given notice to HSNS of or made a claim against HSNS with
respect to any breach or default thereunder, in any such case in which such breach or default could reasonably be
expected to have a Material Adverse Effect on HSNS,

ARTICLE 3
Representations and Warranties of JSJ

Except as set forth on the Disclosure Schedule delivered by JSJ to HSNS (the “JSJ Disclosure Schedule™),
JSJ hereby represents and wairants to HSNS as follows:

Section 3.1. Organization and Qualification.

(a) Each of JSJ and its subsidiaries is duly organized, validly existing and in good standing under the laws
of the jurisdiction of its incorporation or organization and has all requisite power and authority to own, lease and
operate its properties and to carry on its businesses as now being conducted, except where the failure to be so
organized, existing and in good standing or to have such power and authority would not have a Material Adverge
Efffect (as defined below) on JSJ. When used in connection with JSJ, the term “Material Adverse Effect’’ means any
change or effect (i) that is or is reasonably likely to be materially adverse to the business, results of operations,
condition (financial or otherwise) or prospects of JSJ and its subsidiaries, taken as a whole, other than any change or
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effect arising out of general economic conditions unrelated to any businesses in whlch JSJ and its subsidiaries are
engaged, or (ii) that may impair the ability of JSF to consummate the transactions contemplated hereby.

(b} JSJ has heretofore delivered to HSNS accurate and complete copies of the Articles of [ncorporation and
Bylaws (or similar governing documents), as currently in effect, of J3J. Each of JSJ and its subsidiaries is duly
qualified or licensed and in good standing to do business in each jurisdiction in which the property owned, leased or
operated by it or the nature of the business conducted by it makes such qualification or licensing necessary except in
such jurisdictions where the failure to be so duly qualified or licensed and in good standing would not have a
Material Adverse Effect on JSJ.

Section 3.2. Capitalization of JSJ.

(a) As of April 18, 2000, the authorized capital stock of JSJ consists of Fifty Million (50,000,000) JSJ
common Shares, $0.0001 par value, of which 672,000 common Shares are issued and outstanding. All of the
outstanding JSJ Shares have been duly authorized and validly issued, and are fully paid, nonassessable and free of
preemptive rights.

(b) Except as set forth in Section 3.2(b) of the JSJ Disclosure Schedule, JSJ is the record and beneficial
owner of all of the issued and outstanding shares of capital stock of its subsidiaries.

(¢} Except as set forth in Section 3.2(c) of the JSJ Disclosure Schedule, between December 31, 1999 and
the date hereof, no shares of JSI’s capital stock have been issued and no JSJ Stock options have been granted.
Except as set forth in Section 3.2(a) above, as of the date hereof, there are no outstanding (i) shares of capital stock
or other voting securities of J5J, (ii) securitics of JSJ or its subsidiaries convertible into or exchangeable for shares
of capital stock or voting securities of JSJ, (iii} options or other rights to acquire from JSJ or its subsidiaries, or
obligations of JSJ or its subsidiaries to issue, any capifal stock, voting securities or securities convertible into or
exchangeable for capital stock or voting securities of JSJ, or (iv) equity equivalents, interests in the ownership or
earnings of JSJ or its subsidiaries or other similar rights (collectively, “JSJ Securities™). As of the date hereof, there
are no outstanding obligations of JSJ or any of its subsidiaries to repurchase, redeem or otherwise acquire any JSJ
Securities. There are no stockholder agreements, voting irusts or other agreements or understandings to which JSJ is
a party or by which it is bound relating to the voting or registration of any shares of capital stock of IS,

(d) Except as set forth in Section 3.2(d) of the JSJ Disclosure Schedule, there are no securities of JSJ
convertible into or exchangeable for, no options or other rights to acquire from JSJ, and no other contract,
understanding, arrangement or obligation {whether or not contingent) providing for the issuance or sale, directly or
indirectly, of any capital stock or other ownership interests in, or any other securities of, any subsidiary of JSJ.

(e) The JSJ Shares constitute the only class of equity securities of JSJ or its subsidiaries.

(f) Except as set forth in Section 3.2(f) of the JSJ Disclosure Schedule, ISJ does not own directly or
indirectly more than fifty percent (50%) of the outstanding voting securities or interests (including membership
interests) of any entity.

Section 3.3. Authority Relative to this Agreement; Recommendation.

(a) JSI has all necessary corporate power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the
consurnmmation of the transactions contemplated hereby have been duly and validly authorized by the Board of
Directors of J8J (the “ISJ Board™), and no other corporate proceedings on the part of JST are necessary to authorize
this Agreement or to consummate the transactions conternplated hereby, except, as referred to in Section 3.17, the
approval and adoption of this Agreement by the holders of at least a majority of the then outstanding JSJ Shares.

" This Agreement has been duly and validly executed and delivered by JSJ and constitutes a valid, legal and binding
agreement of J3J, enforceable against JSJ in accordance with its terms.

(b) The JSJ Board has resolved to recommend that the stockholders of JSJ approve and adopt this
Agreement.
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Section 3.4. SEC Reports; Financial Statements.

(a) J8J has filed all required forms, reports and documents with the Securities and Exchange Commission
(the “SEC"} since January 26, 2000, each of which has complied in all material respects with all applicable
requirements of the Securities Act of 1933, as amended (the “Securities Act”), and the Exchange Act {(and the rules
and regulations promulgated thereunder, respectively), each as in effect on the dates such forms, reports and
documents were filed. JSJ has heretofore delivered or promptly will deliver prior to the Effective Date to JSJ, in the
form filed with the SEC (including any amendments thereto but excluding any exhibits), (i) its initial Registration
Statement on Form 10SB12G filed January 26, 2000, (ii} all definitive proxy statements refating to JSJ’s meetings of
stockholders (whether annual or special} held since Jannary 26, 2000, if any, and (iii) ali other reports or registration
statements filed by JSJ with the SEC since January 26, 2000 (all of the foregoing, collectively, the “JSJ SEC -
Reports™). None of such JSJ SEC Reports, including, without limitation, any financial statements or schedules
included or incorporated by reference therein, contained, when filed, any untrue statement of a material fact or
omifted to state 2 material fact required to be stated or incorporated by reference therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading. The audited
financial statements of J8J included in the JSJ SEC Reports fairly present, in conformity with generally accepted
accoumting principles applied on a consistent basis (except as may be indicated in the notes thereto), the financial
position of JSJ as of the dates thereof and its results of operations and changes in financial position for the periods
then ended. All material agreements, contracts and other documents required to be filed as exhibits to any of the J&J
SEC Reports have been so filed.

(b) JSJ has heretofore made available or promptly will make available to HSNS a complete and correct
copy of any amendments or modifications which are required to be filed with the SEC but have not yet been filed
with the SEC, to agreements, documents or other instruments which previously had been filed by JSJ with the SEC
pursuani to the Exchange Act.

Section 3.5. Information Supplied. None of the information supplied or to be supplied by JSJ for inclusion
or incorporation by reference to the 8-K will, at the time the 8-K is filed with the SEC and at the time it becomes
effective under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein not misleading,

Section 3.6. Consents and Approvals; No Violations. Except as set forth in Section 3.6 of the JSJ
Disclosure Schedule, and for filings, permits, authorizations, consents and approvals as may be required under, and
other applicable requirements of, the Securities Act, the Exchange Act, state securities or blue sky laws, the HSR
Act, the rules of the NASD, and the filing and recordation of the Merger Certificate as required by the NGCL, no
filing with or notice to, and no permit, authonzauon consent or approval of, any Govemmental Entity is necessary
for the execution and delivery by JSJ of this Agreement or the consummuation by JSJ of the tramsactions
contemplated hereby, except where the failure to obtain such permits, authorizations consents or approvals or to
make such filings or give such notice would not have a Material Adverse Effect on JSJ.

Neither the execution, delivery and performance of this Agreement by JSJ nor the consummation by JSJ of
the transactions contemplated hereby will (i) conflict with or result in any breach of any provision of the respective
Articles of Incorporation or Bylaws (or similar governing documents) of ISJ or any of JSJ’s subsidiaries, (ii) result
in a violation or breach of, or constitute (with or without due notice or lapse of time or both) a default (or give rise to
any right of termination, amendment, cancellation or acceleration or Lien) under, any of the terms, conditions or
provisions of any note, bond, mortgage, indenture, lease, license, contract, agreement or other instrument or
obligation to which JSJ or any of JSJ’s subsidiaries is a party or by which any of them or any of their respective
properties or assets may be bound or (iii) violate any order, writ, injunction, decree, law, statute, rule or regulation
applicable to JSJ or any of JSJ°s subsidiaries or any of their respective properties or assets, except in the case of (ii)

- or (iii) for violations, breaches or defaults which would not have a Material Adverse Effect on JSJ.

Section 3.7. No Defauit. None of JSJ or any of its subsidiaries is in breach, default or violation (and no
event has occurred which with notice or the lapse of time or both would constitute a breach, default or violation) of

any term, condition or provision of (i) its Articles of Incorporation or Bylaws (or similar goveming documents), (i)
any note, bond, mortgage, indenture, lease, licenss, contract, agreement or other instrument or obligation to which
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JSJ or any of its subsidiaries is now a party or by which any of them or any of their respective properties or assets
may be bound or (iit) any order, writ, injunction, decree, law, statute, rule or regulation applicable to JSJ, its
subsidiaries or any of their respective properties or assets, except in the case of (ii) or (iii} for violations, breaches or
defauits that would not have a Material Adverse Effect on JSJ. Each note, bond, mortgage, indenture, lease, license,
contract, agreement or other instrument or obligation to which JSJ or any of its subsidiaries is now a party or by
which any of them or any of their respective properties or assets may be bound that is material to JSJ and its
subsidiaries taken as a whole and that has not expired is in full force and effect and is not subject to any material
default thereunder of which JSJ is aware by any party obligated to JSJ or any subsidiary thereunder.

Section 3.8. No Undisclosed Liabilities; Absence of Changes. Except as set forth in Section 2.8 of the JSJ
Disclosure Schedule and except as and to the extent publicly disclosed by JSJ in the JSJ SEC Reports, as of
December 31, 1999, JSJ does not have any liabilities or obligations of any nature, whether or not accrued,
contingent or otherwise, that would be required by generally accepted accounting principles to be reflected on 2
balance sheet of JSJ (including the notes thereto) ot which would have a Material Adverse Effect on JSI. Except as
publicly disclosed by JSJ, since December 31, 1999, JSJ has not incurred any liabilities of any nature, whether or not
accrued, contingent or otherwise, which could reasonably be expected to have, and there have been no events,
changes or effects with respect to JSJ having or which reasonably could be expected to have, a Material Adverse
Effect on JSJ. Except as and to the extent publicly disclosed by JSJ in the JSJ SEC Reports and except as set forth in
Section 2.8 of the JSJ Disclosure Schedule, since December 31, 1999, there has not been (1) any material change by
JSJ in its accounting methods, principles or practices (other than as required after the date hereof by concurrent
changes in generally accepted accounting principles), (ii) any revaluation by JSJ of any of its assets having a
Material Adverse Effect on ISJ, including, without limitation, any write-down of the value of any assets other than
in the ordinary course of business or (iii) any other action or event that would have required the consent of any other
party hereto pursuant to Section 4.1 of this Agreement had such action or event occurred after the date of this

Agreement.

Section 3.9. Litigation. Except as publicly disclosed by JSJ in the JS¥ SEC Reports, there is no suit, claim,
action, proceeding or investigation pending or, to the knowledge of JSJ, threatened against JSJ or any of its
subsidiaries or any of their respective properties or assets before any Governmental Eatity which, individually or in
the aggregate, could reasonably be expected to have a Material Adverse Effect on JSJ or could reasonably be
expected to prevent or delay the consummation of the iransactions contemplated by this Agreement. Except as
publicly disclosed by JSJ in the JSJ SEC Reports, IST is not subject to any outstanding order, writ, injunction or
decree which, insofar as can be reasonably foreseen in the future, could reasonably be expected to have a Material
Adverse Eifect on ISJ or could reasonably be expected to prevent or delay the consemmation of the wansactions
conterplated hereby.

Section 3.10. Compliance with Applicable Law. Except as publicly disclosed by JSI in the ISJ SEC
Reports, JSJ holds all permits, licenses, variances, exemptions, orders and approvals of all Governmental Entities
necessary for the lawful conduct of their respective businesses (the *’JSJ Permits™), except tor failures to hold such
perwits, licenses, variances, exemptions, orders and approvals which would not have a Material Adverse Effect on
JSJ. Except as publicly disclosed by JSJ in the JSJ SEC Reports, JST is in compliance with the terms of the JSJ
Permits, except where the failure so to comply would not have a Material Adverse Effect on JS7, Except as publicly
disclosed by JSJ in the JSJ SEC Reports, the business of JSJ is not being conducted in violation of any law,
ordinance or regulation of any Governmental Entity except that no representation or warranty is made in this Section
2.10 with respect to Environmental Laws (as defined in Section 2.12 below) and except for violations or possible
violations which do not, and, insofar as reasonably can be foreseen, in the future will not, have a Material Adverse
Effect on JSJ. Except as publicly disclosed by JSJ in the JSJ SEC Reports, no investigation or review by any
Govemmental Entity with respect to JSJ is pending or, to the knowledge of ISJ, threatered, nor, to the knowledge of
J8J, has any Governmental Entity indicated an intention to conduct the same, other than, in each case, those which
JSJ reasonably believes will not have a Material Adverse Effect on JSJ. - o

Section 3.11. Employee Benefit Plans; Labor Matters,
(a) With respect to sach employee benefit plan, program, policy, arrangement and contract (including,

without limitation, any “employee benefit plan,” as defined in Section 3(3) of ERISA}, maintained or contributed to
at any time by JSJ, any of its subsidiaries or any entity required to be aggregated with ISJ or anty of its subsidiaries
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pursuant to Section 414 of the Code (each, a “JSI Employee Plan™), no event has occurred and, to the knowledge of
JSJ, no condition or set of circumstances exists in connection with which JSJ or any of its subsidiaries could
reasonably be expected to be subject to any liability which would have a Material Adverse Effect on JSJ.

(b} (i) No JSJ Employee Plan is or has been subject to Title [V of ERISA or Section 412 of the Code; and
(ii) each JSJ Employee Plan intended to qualify under Section 401(a) of the Code and each trust intended to qualify
under Section 501(a) of the Code is the subject of a favorable Internal Revenue Service determination letter, and
nothing has occurred which could reasonably be expected to adversely affect such determination.

{c) Section 3.11(c) of the JSJ Disclosure Schedule sets forth a true and complete list, as of the date of this
Agreement, of each person who holds any JSJ Stock Options, together with the number of JSJ Shares which are
subject to such option, the date of grant of such option, the extent to which such option is vested (or will become
vested as a result of the Merger), the option price of such option (to the extent determined as of the date hereof),
whether such option is a nonqualified stock option or is intended to qualify as an incentive stock option within the
meaning of Section 422(b) of the Code, and the expiration date of such option. Section 3.11(c) of the JISJ Disclosure
Schedule also sets forth the total number of such incentive stock options and such nonqualified options. JSJ has
furnished HSNS with complete copies of the plans pursuant to which the JSJ Stock Options were issued. Other than
the automatic vesting of JSJ Stock Options that may occur without any action on the part of JSJ or its officers or
directors, JSJ has not taken any action that would result in any JSJ Stock Options that are unvested becoming vested
in connection with or as a result of the execution and delivery of this Apreement or the consummation of the
transactions contemplated hereby.

{d) JSJ has made available to HSNS (i) a description of the terms of employment and compensation
arrangements of all officers of JSJ and a copy of each such agreement currently in effect; (ii) copies of all
agreements with consultants who are individuals obligating JSJ to make annual cash payments in an amount
exceeding $60,000; (jii) a schedule listing all officers, of JSJ who have executed a non-competition agreement with
JSJ and a copy of each such agreement currently in effect; (iv) copies (or descriptions) of all severance agreements,
programs and policies of JSJ with or relating to its employees, except programs and policies required to be
maintained by law; and (v} copies of all plans, programs, agreements and other arrangements of the JSJ with or
relating to its employees which contain change in control provisions.

(e) Except as disclosed in Section 3.11{e) of the JSJ Disclosure Schedule there shall be ne payment, accrual
of additional benefits, acceleration of payments, or vesting in any benefit under any JSJ Employee Plan or any
agreement or arrangement disclosed under this Section 3.11 solely by reason of entering into or in connection with
the transactions contemplaied by this Agreement.

(f) There are no controversies pending or, to the knowledge of JSJ threatened, b%:tween JSY or any of its
subsidiaries and any of their respective employees, which controversies have or could reasonably be expected to
have a Materiai Adverse Effect on JSJ. Neither JST nor any of its subsidiaries is a party to any collective bargaining
agreement or other labor union contract applicable to persons employed by JSJ or any of its subsidiaries (and neither
JSJ nor any of its subsidiaries has any outstanding material liability with respect to any terminated collective '
bargaining agreement or labor union contract), nor does JSJ know of any activities or proceedings of any labor union
to organize any of its or any of its subsidiaries’ employees. JSJ has no knowledge of any strike, slowdown, work
stoppage, lockout or threat thereof by or with respect to any of its or any of its subsidiaries’ employees.

Section 3.12. Environmental Laws and Regulations.

{a) Except as disclosed by JSJ, (i) each of JSJ and its subsidiaries is in material compliance with alt
Environmental Laws, except for non-compliance that would not have a Material Adverse Effect on JSJ, which
compliance includes, but is not limited to, the possession by JSJ and its subsidiaries of all material permits and other
governmental authorizations required under applicable Environmental Laws, and compliance with the terms and
conditions thereof; (ii) none of JSJ or its subsidiaries has received written notice of, or, to the knowledge of JSJ, is
the subject of, any Environmental Claim that could reasonably be expected to have a Material Adverse Effect on
JSJ; and (iii) to the knowledge of JSJ, there are no circumstances that are reasonably likely to prevent or interfere
with such material compliance in the future.
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(b) Except as disclosed by JSJ, there are no Environmental Claims which could reasonably be expected to
have a Material Adverse Effect on JSJ that are pending or, to the knowledge of JSJ, threatened against JSJ or any of
its subsidiaries or, to the knowledge of JSJ, against any person or entity whose liability for any Environmental Claim
JSJ or its subsidiaries has or may have retained or assumed either contractually or by cperation of law.

Section 3.13. Tax Matters. Except as set forth in Section 3.13 of the JSJ Disclosure Schedule: (i) JSJ and
each of its subsidiaries has filed or has had filed on its behalf in a timely manner (within any applicable extension
periods) with the appropriate Governmental Entity all income and other material Tax Returns with respect to Taxes
of JSJ and each of its subsidiaries and all Tax Retirns were in all material respects true, complete and correct; (ii) all
material Taxes with respect to JSJ and each of its subsidiaries have been paid in full or have been provided for in
accordance with GAAP on JSJ’s most recent balance sheet which is part of the JSJ SEC Documents; {iii) there are
no outstanding agreements or waivers extending the statutory period of limitations applicable to any federal, state,
local or foreign income or other material Tax Retumns required to be filed by or with respect to JSJ or its
subsidiaries; (iv) to the knowledge of JSJ none of the Tax Returns of or with respect to JSJ or any of its subsidiaries
is currently being audited or examined by any Governmental Entity; and (v) no deficiency for any income or other
material Taxes has been assessed with respect to JSJ or any of its subsidiaries which has not been abated or paid in
full.

Section 3.14. Title to Property. JSJ and each of its subsidiaries have good and defensible title to all of their
properties and assets, free and clear of all liens, charges and encumbrances except liens for taxes not yet due and
payable and such liens or other imperfections of title, if any, as do not materially detract from the value of or
interfere with the present use of the property affected thereby or which, individuaily or in the aggregate, would not
have 2 Material Adverse Effect on JSJ; and, to JSJI’s knowiedge, all leases pursuant to which JSJ or any of its
subsidiaries lease from others real or personal property are in good standing, valid and effective in accordance with
their respective terms, and there is not, to the knowledge of JSJ, under any of such leases, any existing material
default or event of default (or event which with notice or lapse of time, or both, would constitute a material default
and in respect of which JSJ or such subsidiary has not taken adequate steps to prevent such a default from occurring)
except where the lack of such good standing, validity and effectiveness, or the existence of such default or event of
default would not have a Material Adverse Effect on JSJ.

Section 3.15. Intellectual Property.

(a) Each of JSJ and its subsidiaries owns, or possesses adequate licenses or other valid rights to use, all
existing United States and foreign patents, trademarks, trade names, services marks, copyrights, trade secrets, and
applications therefore that are material to its business as currently conducted (the *JSJ Intellectual Property Rights™).

{b) Except aé set forth in Section 3.15(b) of the JSJ Disclosure Schedule the validity of the JSJ Intetlectual
Property Rights and the title thereto of JSJ or any subsidiary, as the case may be, is not being questioned in any
litigation to which JSJ or any subsidiary is a party. -

(¢) The conduct of the business of JSJ and its subsidiaries as now conducted does not, to JS)'s knowledge,
infringe any valid patents, trademarks, tradenames, service marks or copyrights of others. The consummation of the
transactions contemplated hereby will not result in the loss or impairment of any JSJ Intellectual Property Rights.

(d) Each of JSJ and its subsidiaries has taken steps it believes appropriate to protect and maintain its trade
secrets as such, except in cases where JSJ has ¢lected to rely on patent or copyright protection in lieu of trade secret
protection.

Section 3.16. Insurance. JSJ currently does not maintain general liability and other business insurance.

Section 3.17. Vote Required. The affirmative vote of the holders of at least a majority of the outstanding

JSJ Shares is the only vote of the holders of any class or series of JSJ’s capital stock necessary to approve and adopt
this Agreement and the Merger. ’
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Section 3.18. Tax Treatment. Neither JSJ nor, to the knowledge of JSJ, any of its affiliates has taken or
agreed to take any action that would prevent the Merger from constituting a reorganization qualifying under the
provisions of Section 368(a} of the Code,

Section 3.19. Affiliates. Except for the directors and executive officers of JSJ, each of whom is listed in
Section 3.19 of the JSJ Disclosure Schedule, there are no persons who, to the knowledge of JSJ, may be deemed to
be affiliates of JSJ under Rule 1-02(b) of Regulation S-X of the SEC (the “JSJ Affiliates™).

Section 3.20. Certain Business Practices. None of JSJ, any of its subsidiaries or any directors, officers,
agents or employees of JSJ or any of its subsidiaries has (i) used any funds for unlawful contributions, gifts,
entertainment or other unlawful expenses relating to political activity, {ii) made any unfawful payment to foreign or
domestic government officials or employees or to foreign or domestic political parties or campaigns or violated any
provision of the FCPA, or (iii) ruade any other unlawful payment. :

Section 3.21. Insider Interests. Except as set forth in Section 3.21 of the JSJ Disclosure Schedule, no officer
or director of JSJ has any interest in any material property, real or personal, including without limitation, any
computer software or JSJ Intellectual Property Rights, used in or pertaining to the business of JSJ or any subsidiary,
except for the ordinary rights of a stockholder or employee stock optionholder.

Section 3.22. Opinion of Financial Adviser. No advisers, as of the date hereof, have delivered to the JS)
Board a written opinion to the effect that, as of such date, the exchange ratio contemplated by the Merger is fair to
the holders of JSJ Shares.

Section 3.23. Brokers. No broker, finder or investment banker (other than the JSJ Financial Adviser, a frue
and correct copy of whose engagement agreement has been provided to HSNS) is entitled to any brokerage, finders
or other fee or commission in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of JSI.

Section 3.24. Disclosure. No representation or warranty of JSJ in this Agreement or any certificate,
schedule, document or other instrument furnished ot to be furnished to HSNS pursuant hereto or in connection
herewith contains, as of the date of such representation, warranty or instrument, or wili contain any untrue statement
of a material fact or, at the date thereof, omits or will omit to state a materal fact ncceésary to make any staternent
herein or therein, in light of the circumstances under which such statement is or will be made, not misleading.

Section 3.25. No Existing Discussions. As of the date hereof, JSJ is not engaged, directly or indirectly, in
any discussions or negotiations with any other party with respect to any Third Party Acquisition (as defined in
Section 5.4). ’ C

Section 3.26. Material Contracts.

(a) JSJ has delivered or otherwise made available to HSNS true, comect and complete copies of all
contracts and agreements (and all amendments, modifications and supplements thereto and all side letters to which
JSJ is a party affecting the obligations of any party thereunder) to which JSJ or any of its subsidiaries is a party or by
which any of their properties or assets are bound that are, material to the business, properties or assets of JSJ and its
subsidiaries taken as a whole, including, without limitation, to the extent any of the following are, individually or in
the aggregate, material to the business, properties or assets of JSJ and its subsidiaries taken as a whole, all: (i}
employment, product design or development, personal services, consulting, nen-competition, severance, goiden
parachute or indemmification contracts (including, without limitation, any contract to which JSJ is a party involving
employees of JSJ); (ii) licensing, publishing, merchandising or distribution agreements; (iii} contracts granting rights’
of first refusal or first negotiation; (iv) parmership or joint venture agreements; (v) agreements for the acquisition,
sale or lease of material properties or assets or stock or otherwise. (vi) contracts or agreements with any
Governmental Entity; and (vii} all commitments and agreements to enter into any of the foregoing (collectively,
together with any such contracts entered into in accordance with Section 5.2 hereof, the JSJ Contracts”). Neither
JSJ nor any of its subsidiaries Is a party to or bound by any severance, golden parachute or other agreement with any
employee or consultant pursuant to which such person would be entitled to receive any additional compensation or
an accelerated payment of compensation as a result of the consummation of the transactions contempiated hereby.
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(b) Each of the J8] Contracts is valid and enforceable in accordance with its terms. and there is no default
under any JSJ Contract so listed either by JSJ or, to the knowledge of JSJ, by any other party thereto, and no event
has occurred that with the lapse of time or the giving of notice or both would constitute a default thereunder by JSJ
or, to the knowledge of JSJ, any other party, in any such case in which such default or event could reasonably be
expected to have a Material Adverse Effect on JSJ. . .

(¢) No party to any such JSJ Contract has given notice to JSJ of or made a claim against JSJ with respect to
any breach or default thereunder, in any such case in which such breach or default could reasonably be expected to
have a Material Adverse Effect on JSJ. o .

ARTICLE 4
Covenants

Section 4.1. Conduct of Business of HSNS. Except as contemplated by this Agreement or as described in
Section 4.1 of the HSNS Disclosure Schedule, during the period from the date hereof to the Effective Time, HSNS
will conduct its operations in the ordinary course of business consistent with past practice and, to the extent
consistent therewith, with no less diligence and effort than would be applied in the absence of this Agreement, seek
to preserve intact its current business organization, keep available the service of its current officers and employees
and preserve its relationships with custormers, suppliers and others having business dealings with it to the end that
goodwill and ongoing businesses shall be unimpaired at the Effective Time. Without limiting the generality of the
foregoing, except as otherwise expressly provided in this Agreement or as described in Section 4.1 of the HSNS
Disclosure Schedule, prior to the Effective Time, HSNS will not, without the prior written consent of JSJ:

(a) amend its Articies of Incorporation or Bylaws (or other similar governing instrument);

(b) amend the terms of any stock of any class or any other securities (except bank loans) or equity
equivalents. :

(c) split, combine or reclassify any shares of its capital stock, declare, set aside or pay any dividend or other
distribution (whether in cash, stock or property or any combination thereof) in respect of its capital stock, make any
other actual, constructive or deemed distribution in respect of its capital stock or otherwise make any payments to
stockholders in their capacity as such, or redeem or otherwise acquire any of its securities;

{d) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization of HSNS (other than the Merger);

(e} (i) incur or assume any long-term or short-term debt or issue any debt securities except for borrowings
or issuances of letters of credit under existing lines of credit in the ordinary course of business; (ii) assume,
guarantee, endorse or otherwise become Hable or responsible (whether directly, contingently or otherwise) for the
obligations of any other person. (iii) make any loans, advances or capital contributions to, or investments in, any
other person; (iv) pledge or otherwise encumber shares of capital stock of HSNS; or (v) mortgage or pledge any of
its material assets, or create or suffer to exist any rmaterial Lien thereupon (other than tax Liens for taxes not yet
due);

(f) except as may be required by law, enter into, adopt or amend or terminate any bonus, profit sharing,
compensation, severance, termination, stock option, stock appreciation right, restricted stock, performance unit,
stock equivalent, stock purchase agreement, pension, retirement, deferred compensation, employment, severance or
other employee benefit agreement, trust, plan, ftnd or other arrangement for the benefit or welfare of any director,
officer or employee in any manner, or increase in any manner the compensation or fringe benefits of any director,
officer or employee or pay any benefit not required by any plan and arrangement as in effect as of the date hereof
(including, without limitation, the granting of stock appreciation rights or performance units); provided, however,
that this paragraph (f) shall not prevent HSNS from (i) eatering into employment agreements or severance
agreements with employees in the ordinary course of business and consistent with past practice or (ii) increasing
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annual compensation and/or providing for or amending bonus arrangements for employees for fiscal 2000 in the
ordinary course of year-end compensation reviews consistent with past practice and paying bonuses to employees
for fiscal 2000 in amounts previously disclosed to JSJ (to the extent that such compensation increases and new or
amended bonus arrangements do not result in a material increase in benefits or compensation expense to HSNS);

(g) acquire, sell, lease or dispose of any assets in any single transaction or series of related transactions
(other than in the ordinary course of business);

(h) except as may be required as a result of a change in law or in generally accepted accounting principles,
change any of the accounting principles or practices used by it;

(i) revalue in any material respect any of its assets including, without limitation, writing down the value of
inventory or writing-off notes or accounts receivable other than in the ordinary course of business;

() (i) acquire (by merger, consolidation, or acquisition of stock or assets) any corporation, partnership or
other business organization or division thereof or any equity interest therein; (ii) enter into any contract or agreement
other than in the ordinary course of business consistent with past practice which would be material to HSNS; (i)
authorize any new capital expenditure or expenditures which, individually is in excess of $1,000 or, in the aggregate,
are in excess of $5,000; provided, however that none of the foregoing shall limit any capital expenditure required
pursuant to existing contracts;

(k) make any tax election or settle or compromise any income tax liability material to HSNS;

() settle or compromise any pending or threatened suit, action or claim which (i) relates to the transactions
contemplated hereby or (i) the settlement or compromise of which could have a Material Adverse Effect on HSNS;

(m) commence any material research and development project or terminate any material research and
development project that is currently ongoing, in either case, except pursuant to the terms of existing contracts or in
the ordinary course of business; ot

{n) take, or agree in writing or otherwise to take, any of the actions described in Sections 4.1(a) through
4.1(m) or any action which would make any of the representations or warranties of contained in this Agreement
untrue or incorrect.

Section 4.2. Conduct of Business of JSJ. Except as contemplated by this Agreement or as described in

. Section 4.2 of the JSJ Disclosure Schedule during the period from the date hereof to the Effective Time, JSJ will

, conduct its operations in the ordinary course of business consistent with past practice and, to the extent consistent

therewith, with no less diligence and effort than would be applied in the absence of this Agreement, seek to preserve

intact its current business organization, keep available the service of its current officers and employees and preserve

its relationships with customers, suppliers and others baving business dealings with it to the end that goodwill and

ongeing businesses shall be unimpaired at the Effective Time. Without limiting the generality of the foregoing,

except as otherwise expressly provided in this Agreement or as described in Section 4.2 of the JSJ Disclosure
Schedule, prior to the Effective Time, JSY will not, without the prior written consent oft

(2) amend its Articles of Incorporation ot Bylaws {or other similar governing instrument);

(b) authorize for issuance, issue, sell, deliver or agree or commit to issue, sell or deliver (whether through
the issuance or granting of options, warrants, commitments, subscriptions, rights to purchase or otherwise) any stock
of any class or any other securities (except bank loans) or equity equivalents (including, without limitation, any
stock options or stock appreciation rights;

(c) split, combine or reclassify any shares of its capital stock, declare, set aside or pay any dividend or
other distribution (whether in cash, stock or property or any combination thereof) in respect of its capital stock,

make any other actual, constructive or deemed distribution in respect of its capital stock or otherwise make any
payments to stockholders in their capacity as such, or redeem or otherwise acquire any of its securities;
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{d) adopt a plan of complete or partial liquidation, dissolution, merger consolidation, restructuring,
recapitalization or other reorganization of JSJ (other than the Merger);

(e} (i} incur or assume any long-term or short-term debt or issue any debt securities except for borrowings
or igsuances of letters of credit under existing lines of credit in the ordinary course of business. (i) assume,
guarantee, endorse or otherwise become liable or responsible (whether directly, contingently or otherwise) for the
obligations of any other person; (iii) make any loans, advances or capital contributions to or investments in, any
other person; (iv) pledge or otherwise encumber shares of capital stock of JSJ or its subsidiaries; or (v} mortgage or
pledge any of its material assets, or create or suffer to exist any material Lien thereupon {other than tax Liens for
taxes not yet due);

(f} except as may be required by law, enter into, adopt or amend or terminate any bonus, profit sharing,
compensation, severance, termination, stock option, stock appreciation right, restricted stock, performance unit stock
equivalent, stock purchase agreement, pension, retirement, deferred compensation, employment, severance or other
employee benefit agreement, trust, plan, fund or other arrangement for the benefit or welfare of any director, officer
or employee in any manner, or increase in any manner the compensation or fringe benefits of any director, officer or
employee or pay any benefit not required by any plan and arrangement as in effect as of the date hereof (including,
without limitation, the granting of stock appreciation rights or performance units); provided, however, that this
paragraph (f) shall not prevent JSJ or its subsidiaries from (i) entering into employment agreements or severance
agreements with employees in the ordinary course of business and consistent with past practice or (ii) increasing
annual compensation and/or providing for or amending bonus arrangements for employees for fiscal 2000 in the
ordinary course of yearend compensation reviews consistent with past practice and paying bonuses to employees for
fiscal 2000 in amounts previously disclosed to (to the extent that such compensation increases and new or amended
bonus arrangements do not result in a material increase in benefits or compensation expense to JSI};

(g) acquire, sell, lease or dispose of any assets in any single transaction or series of related transactions
other than in the ordinary course of business; -

(h) except as may be required as a result of a change in law or in generally accepted accounting pringciples,
change any of the accounting principles or practices used by it;

(i) revalue in any material respect any of its assets, including, without limitation, writing down the value of
inventory of writing-off notes or accounts receivable other than in the ordinary course of business;

(3} (i) acquire (by merger, consolidation, or acquisition of stock or assets) any corporation, partnership, or
other business organization or division thereof or any equity interest therein; (ii) enter into any contract or agreement
other than in the ordinary course of business consistent with past practice which would be material to JSJ; (iii)
authorize any new capital expenditure or expenditures which, individually, is in excess of $1,000 or, in the
aggregate, are in excess of $5,000: provided, however that none of the foregoing shall limit any capital expenditure
required pursuant to existing contracts;

(k) make any tax election or settle or compromise any income tax liability material to JSJ and its
subsidiaries taken as a whole;

(1} settle or compromise any pending or threatened suit, action or claim which (i) relates to the transactions
contemplated hereby or (ii) the settlement or compromise of which could have a Material Adverse Effect on JSJI;

(m) commence any material research and development project or terminate any material research and
development project that is currently ongoing, in either case, except pursuant to the terms of existing contracts or
except in the ordinary course of business; or

{n) take, or agree in writing or otherwise to take, any of the actions described in Sections 4.2(a} through
4.2(m) or any action which would make any of the representations or warranties of the JSJ contained in this
Agreement untrue or incorrect.
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Section 4.3. Preparation of 8-K. JSJ and HSNS shall promptly prepare and file with the SEC an 8-K
disclosing this merger with audited financials of HSNS along with pro forma combined statements.

Section 4.4. Other Potential Acquirers.

(a) JSJ, its affiliates and their respective officers, directors, employees, representatives and agents shall
immediately cease any existing discussions or negotiations, if any, with any parties conducted heretofore with
respect to any Third Party Acquisition.

Section 4.5. Meetings of Stockholders. JSJ shali take all action necessary, in accordance with the
respective General Corporation Law of its respective state, and its respective Articles of Incorporation and bylaws,
to duly call, give notice of, convene and hold a meeting of its stockholders as promptly as practicable, to consider
and vote upon the adoption and approval of this Agreement and the transactions contemplated hereby. The
stockholder votes required for the adoption and approval of the transactions contemplated by this Agreement. JSJ
will, through its Boards of Directors, recommend to their respective stockholders approval of such matters

Section 4.6. NASD QOTC:BB Listing. The parties shall use all reasonable efforts to cause the HSNS Shares,
subject to Rule 144, to be traded on the Over-The-Counter Bulletin Board (OTC:BB).

Section 4.7. Access to [nformation.

{(2) Between the date hereof and the Effective Time, HSNS will give JSJ and its authorized representatives,
and ISY will give HSNS and its authorized representatives, reasonable access to all employees, plants, offices,
warehouses and other facilities and to all books and records of itself and its subsidiaries, will permit the other party
to make such inspections as such party may reasonably require and will cause its officers and those of its
subsidiaries to furnish the other party with such financial and operating data and other information with respect to
the business and properties of itself and its subsidiaries as the other party may from time to time reasonably request.

(b) Between the date hereof and the Effective Time, HSNS shall furnish to ISJ, and JSJ will furnish to
HSNS, within 25 business days after the end of each quarter, quarterly statements prepared by such party in
conformity with its past practices)} as of the last day of the period then ended.

(c) Each of the parties hereto will hold and will cause its consultants and advisers to hold in confidence all
documents and information furnished to it in connection with the transactions contemplated by this Agreement.

Section 4.8. Additional Agreements, Reasonable Efforts. Subject to the terms and conditions herein
provided, each of the parties hereto agreesto use all reasonable efforts to take, or cause to be taken, all action, and to
do, or cause to be done, all things reasonably necessary, proper or advisable under applicable laws and regulations to
consummate and make effective the transactions contemplated by this Agreement, including, without limitation, (i)
cooperating in the preparation and filing of the 8-K, any filings that may be required under the HSR Agct, and any
amendments to any thereof; (ii) obtaining consents of all third parties and Governmental Entities necessary, proper
or advisable for the consurmmation of the transactions contemplated by this Agreement; (iii) contesting any legal
proceeding relating to the Merger and (iv) the execution of any additional instrurnents necessary to consummate the
transactions contemplated hereby. Subject to the terms and conditions of this Agreement, JSJ and HSNS agree to use
all reasonable efforts to cause the Effective Time to occur as sooh as practicable after the stockholder votes with
respect to the Merger. In case at any time after the Effective Time any further action is necessary to carry out the
purposes of this Agreement, the proper officers and directors of each party hereto shall take all such necessary
action.

Section 4.9. Indemnification.

(a} To the extent, if any, not provided by an existing right under one of the parties” directors and officers
liability insurance policies, from and after the Effective Time, HSNS shall, to the fuilest extent permitted by
applicable law, indemnify, defend and hold harmless each person who is now, or has been at any time prior to the

date hereof, or who becomes prior to the Effective Time, a director, officer or employee of the parties hereto or any
subsidiary thereof (each an “Indemmified Party” and, collectively, the *‘Indemnified Parties™) against all losses,
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expenses (including reasonable attorneys' fees and expenses), claims, darmages or liabilities or, subject to the
proviso of the next succeeding sentence, amounts paid in settlement arising out of actions or omissions occurring at
or prior to the Effective Time and whether asserted or claimed prior to, at or after the Effective Time) that are in
whole or in part (i) based on, or arising out of the fact that such person is or was a director, officer or employee of
such party or a subsidiary of such party or (ii) based on, arising out of or pertaining to the transactions contemplated
by this Agreement. In the event of any such loss expense, claim, damage or liability (whether or not arising before
the Effective Time), (i) HSNS shalil pay the reasonable fees and expenses of counsel selected by the Indemnified
Parties, which counsel shall be reasonably satisfactory to HSNS, promptly after statements therefore are received
and otherwise advance to such Indemnified Party upon request reimbursement of documented expenses reasonably
incurred, in either case to the extent not prohibited by the NGCL or its Articles of Incorporation or bylaws, (ii)
HSNS will cooperate in the defense of any such matter and (iif} any determination required to be made with respect
to whether an Indemnified Party’s conduct complies with the standards set forth under the NGCL and HSNS’s
Articles of Incorporation or bylaws shall be made by independent counsel mutually acceptable to HSNS and the
Indemnified Party; provided, however, that HSNS shall not be liable for any settlement effected without its written
consent (which consent shall not be unreasonably withheld). The Indemnified Parties as a group may retain only one
law firm with respect to each related matter except to the extent there is, in the opinion of counsel to an Indemnified
Party, under applicable standards of professional conduct, ¢ conflict on any significant issue between positions of
any two or more Indemnified Parties.

(b) In the event HSNS or any of its successors or assigns (i) consolidates with or merges into any other
person and shall not be the continuing or surviving corporation or entity or such consolidation or merger or (ii)
transfers all or substantially all of its properties and assets to any person, then and in either such case, proper
provision shall be made so that the successors and assigns of HSNS shall assume the obligations set forth in this
Section 4.9.

(c) To the fullest extent permitted by law, from and after the Effective Time, all rights to indemnification
now existing in favor of the employees, agents, directors or officers of HSNS and JSJ and their subsidiaries with
respect to their activities as such prior to the Effective Time, as provided in HSNS’s and JSI's Articles of
Incorporation or bylaws, in effect on the date thereof ot otherwise in effect on the date hereof, shall survive the
Merger and shall continue in full force and effect for a period of not less than six years from the Effective Time.

(d) The provisions of this Section 4.9 are intended to be for the benefit of, and shall be enforceable by, each
Indemmnified Party, his or her heirs and his or her representatives.

Section 4.10. Notification of Certain Matters. The parties hereto shall give prompt notice to the other
parties, of (i) the occurrence or nonoccurrence of any event the occurrence or nonoccurrence of which would be
likely to cause any representation or warranty contained in this Agreement to be untrue or inaccurate in any material
respect at or prior to the Effective Time, (ii) any material failure of such party to comply with or satisfy any
covenant, condition or agreement to be complied with or satisfied by it hereunder, (iii) any notice of, or other
communication relating to, a defauit or event which, with notice or lapse of time or both, would become a default,
received by such party or any of its subsidiaries subsequent to the date of this Agreement and prior to the Effective
Time, under any contract or agreement material to the financial comdition, properties, businesses or results of
operations of such party and its subsidiaries taken as a whole to which such party or any of its subsidiaries is a party
or is subject, (iv) any notice or other communication from any third party alleging that the consent of such third
party is or may be required in connection with the transactions contemplated by this Agreement, or (v) any material
adverse change in their respective financial condition, properties, businesses, results of operations or prospects taken
as a whole, other than changes resulting from general economic conditions; provided, however, that the delivery of
any notice pursuant to this Section 4.10 shall not cure such breach or non-compliance or limit or otherwise affect the
remedies available hereunder to the party receiving such notice.
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ARTICLE S
Conditions to Consummation of the Merger

Section 3.1, Conditions to Each Party's Obligations to Effect the Merger. The respective obligations of
each party hereto to effect the Merger are subject to the satisfaction at or prior to the Effective Time of the following
conditions:

(a) this Agreement shall have been approved and adopted by the requisite vote of the stockholders of JSJ;
(b) this Agreement shall have been approved and adopted by the Board of Directors of HSNS and JSJ;

{c) no statute, rule, regulation, executive order, decree, mling or injunction shall have been enacted,
entered, promulgated or enforced by any United States couri or United States governmental authority which
prohibits, restrains, enjoins or restricts the consummation of the Merger;

{d) any waiting period applicable to the Merger under the HSR. Act shall have terrninated or expired, and
any other governmental or regulatory notices or approvals required with respect to the transactions contemplated
hereby shall have been either filed or received; and

Section 5.2. Conditions to the Obligations of HSNS. The obligation of HSNS to effect the Merger is subject
to the satisfaction at or prior to the Effective Time of the following conditions: ’

(2} the representations of JSJ contained in this Agreement or in any other document delivered pursuant
hereto shall be true and correct (except to the extent that the breach thereof would not have a Material Adverse
Effect on JSJ) at and as of the Effective Time with the same effect as if made at and as of the Effective Time (except
to the exteni such representations specifically related to an earlier date, in which case such representations shall be
true and correct as of such earlier date), and at the Closing JSJ shall have delivered to HSNS a certificate to that
effect;

(b} each of the covenants and obligations of JSJ to be performed at or before the Effective Time pursuant to
the terms of this Agreement shall have been duly performed in ail material respects at or before the Effective Time
and at the Closing JSJ shall have delivered to HSNS a certificate {o that effect;

(d) JSF shall have obtained the consent or approval of each person whose consent or approval shall be
required in order to permit the Merger as relates to any obligation, right or interest of J5J under any loan or credit
agreement, note, mortgage, indenture, lease or other agreement or instrument, except those for which failure to
obtain such consents and approvals would not, in the reasonable opinion of HSNS, individually or in the aggregate,
have a Material Adverse Effect on ISJ;

(e) there shall have been no events, changes or effects with respect to JSJ or its subsidiaries having or
which could reasonably be expected to have a Material Adverse Effect on JSJ; and

Section 5.3. Conditions o the Obligations of JSJ. The respective obligations of JSJ to effect the Merger are
subject to the satisfaction at or prior to the Effective Time of the following conditions:

{(a) the representations of HSNS contained in this Agreement or in any other document delivered pursuant
hereto shalil be true and correct (except to the extent that the breach thereof would not have a Material Adverse
Effect on HSNS) at and as of the Effective Time with the same effect as if made at and as of the Effective Time
{except to the extent such representations specifically related to an earlier date, in which case such representations
shall be true and correct as of such earlier date), and at the Closing HSNS shall have delivered to JSJ a certificate to
that effect;

(b) each of the covenants and obligations of HSNS to be performed at or before the Effective Time
pursuant to the terms of this Agreement shall have been duly performed in all material respects at or before the
Effective Time and at the Closing HSNS shall have delivered to JSJ a certificate to that effect;
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(c) there shall have been no events, changes or effects with respect to HSNS having or which could
reasonably be expected to have a Material Adverse Effect on HSNS.

ARTICLE 6
Termination; Amendment; Waiver

Section 6.1. Termination. This Agreement may be terminated and the Merger may be abandoned at any
time prior to the Effective Time, whether before or after approval and adoption of this Agreement by HSNS’s or
JSTs stockholders:

{(a) by mutual written consent of HSNS and JSJ;

(b) by JSJ or HSNS if (i) any court of competent jurisdiction in the United States or other United States
Governmental Entity shall have issued a final order, decree or ruling or taken any other final action restraining,
enjoining or otherwise prohibiting the Merger and such order, decree, ruling or other action is or shall have become
nonappealable or (if) the Merger has not been consummated by May I, 2000; provided, however, that no party may
terminate this Agreement pursuant to this clause (ii) if such party’s failure to fulfill any of its obligations under this
Agreement shall have been the reason that the Effective Time shall not have occurred on or before said date;

(c) by HSNS if (i) there shall have been a breach of any representation or warranty on the part of JSJ set
forth in this Agreement, or if any representation or warranty of JSJ shall have become unirue, in either case such that
the conditions set forth in Section 5.2(a) would be incapable of being satisfied by May 1, 2000 {or as otherwise
extended), (ii) there shall have been a breach by ISJ of any of their respective covenants or agreements hereunder
having a Material Adverse Effect on JSJ or materially adversely affecting (or materially delaying) the consummation
of the Merger, and JSJ, as the case may be, has not cured such breach within 20 business days after notice by HSNS
thereof, provided that HSNS has not breached any of its obligations hereunder, (iii} HSNS shall have convened a
meeting of its stockholders to vote upon the Merger and shall have failed to obtain the requisite vote of its
stockholders; or (iv) HSNS shall have convened 2 meeting of its Board of Directors to vote upon the Merger and
shall have failed to obtain the requisite vote;

{d) by JST if (i) there shall have been a breach of any representation or warranty on the part of HSNS set
forth in this Agreement, or if any representation or warranty of HSNS shall have become untrue, in either case such
that the conditions set forth in Section 5.3(a) would be incapable of being satisfied by May 1, 2000 (or as otherwise
extended), (ii) there shall have been a breach by HSINS of its covenants or agreements hereunder having a Material
Adverse Effect dn HSNS or materially adversely affecting (or materially delaying) the consummation of the Merger,
and FISNS, as the case may be, has not cured such breach within twenty business days after notice by JSJ thereof,
provided that JSJ has not breached any of its obligations hereunder, (iii) the HSNS Board shall have recommended
to HSNS’s stockholders a Superior Proposal, (iv) the HSNS Board shall have withdrawn, modified or changed its
approval or recormmmendation of this Agreement or the Merger, or hold a stockholders” meeting to vote upon the
Merger, or shall have adopted any resolution to effect any of the foregoing, (v} JSJ shall have convened a meeting of
its stockhelders to vote upon the Merger and shall have failed to obtain the requisite vote of its stockholders.

Section 6.2. Effect of Termination. In the event of the termination and abandonment of this Agreement
pursuant to Section 6.1, this Agreement shall forthwith become void and bave no effect, without any liability on the
part of any party hereto or its affiliates, directors, officers or stockholders, other than the provisions of this Section -
6.2 and Sections 4.7(c) and 6.3 hereof. Nothing contained in this Section 6.2 shall relieve any party from liability for
any breach of this Agreement.

Section 6.3. Fees and Expenses. Except as specifically provided in this Section 6.3, each party shall bear its
own expenses in connection with this Agreement and the transactions contemplated hereby.

Section 6.4. Amendment. This Agreement may be amended by action taken by HSNS and JSJ at any time
before or after approval of the Merger by the stockholders of HSNS and JSJ (if required by applicable law) but, after
any such approval, no amendment shall be made which requires the approval of such stockholders under applicable
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law without such approval. This Agreement may not be amended except by an instrument in writing signed on
behaif of the parties hereto.

Section 6.5. Extension; Waiver. At any time prior to the Effective Time, cach party hereto may (i} extend
the time for the performance of any of the obligations or other acts of any other party, (ii) waive any inaccuracies in
the representations and warranties of any other party contained herein or in any document, certificate or writing
delivered pursuant hereto or (iii) waive compliance by any other party with any of the agreements or conditions
contained herein. Any agreement on the part of any party hereto to any such extension or waiver shall be valid only
if set forth in an instrument in writing signed on behalf of such party. The failure of any party hereto to assert any of
its rights hereunder shall not constitute a waiver of such rights.

ARTICLE 7
Miscellaneous

Section 7.1. Nonsurvival of Representations and Warranties. The representations and warranties made
herein shall not survive beyond the Effective Time or a termination of this Agreement. This Section 7.1 shall not
limit any covenant or agreement of the parties hereto which by its terms requires performance after the Effective
Time. :

Section 7.2. Entire Agreement; Assignment. This Agreement (a) constitutes the entire agreement between
the parties hereto with respect to the subject matter hereof and supersedes all other prior agreements and
understandings both written and oral, between the parties with respect to the subject matter hereof and (b) shall not
be assigned by operation of law or otherwise.

Section 7.3. Validity. If any provision of this Agreement, or the application thereof to any person or
circumstance, is held invalid or unenforceable, the remainder of this Agreement, and the application of such
provision to other persons or circumstances, shall not be affected thereby, and io such end, the provisions of this
Agreement are agreed to be severable.

Section 7.4. Notices. All notices, requests, claims, demands and other commumnications hereunder shall be
in writing and shall be given (and shall be deemed to have been duly given upon receipt) by delivery in person, by
facsimile or by registered or certified mail (postage prepaid, return receipt requested), to each other party as follows:

Hto JST:
J S JCAPITAL CORP.
Attn: Anthony N. DeMint, President
1850 East Flamingo Rd. Suite 111
Las Vegas, Nevada 89119

with a copy to:
Donald J. Stoecklein
Sperry Young & Stoecklein
1850 East Flamingo Rd. Suite 111
Las Vegas, Nevada 89119
(702) 792-2590

if to HSNS:
Andrew Fox, President
HIGH SPEED NET SOLUTIONS, INC.
Two Hanover Square, Suite 2120
434 Fayetteville Street Mall
Raleigh, NC 27601
(919) 807-0507

26




or to such other address as the person to whom notice is given may have previously furnished to the others in writing
in the manner set forth above.

Section 7.5. Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of the State of Nevada, without regard to the principles of conflicts of law thereof.

Section 7.6. Descriptive Headings. The descriptive headings berein are inserted for convenience of
reference only and are not intended to be part of or to affect the meaning or interpretation of this Agreement.

Section 7.7. Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each
party hereto and its successors and permitted assigns, and except as provided in Sections 4.9 and 4.11, nothing in
this Agreement, express or implied, is intended to or shall confer upon any other person any rights, benefits or
remedies of any nature whatsoever under or by reason of this Agreement.

Section 7.8. Certain Definitions. For the purboses of this Agreement, the term:

. (a) “affiliate™ means (except as otherwise provided in Sections 2.19 and 3.19 a person that directly or
indirectly, through one or more intermediaries, controls, is contrelled by, or is under common control with, the first
mentioned person;

(b) “business day” means any day other than a day on which Nasdaq is closed;

(c) “capital stock™ means common stock, preferred stock, partnership interests, limited liability company
interests or other ownership interests entitling the holder thereof to vote with respect to matters involving the issuer
thereof;

(d) “knowledge™ or “known’® means, with respect to any matter in question, if an executive officer of
HSNS or JST or its subsidiaries, as the case may be, has actual knowledge of such matter;

{e) “person” means an individual, corporation, partmership, limited liability company, association, trust,
unincorporated organization or other legal entity; and

(f) “subsidiary” or “subsidiaries” of HSNS, JSJ or any other perscn, means any corporation, partnership,
limited liability compary, association, trust, anincorporated association or other legal entity of which HSNS, JSJ or
any such other persorn, as the case may be (either alone or through or together with any other subsidiary), owns,
directly or indirectly, 50% or more of the capital stock, the holders of which are generally entitled to vote for the
election of the board of directors or other governing body of such corporation or other legal entity.

Section 7.9. Personal Liability. This Agreement shall not create or be deemed to create or permit any
personal liability or obligation on the part of any direct or indirect stockholder of HSNS, JSJ or any officer, director,
employee, agent, representative or investor of any party hereto.

Section 7.10. Specific Performance. The parties hereby acknowledge and agree that the failure of any party
to perform its agreements and covepants hereunder, including its failure to take all actions as are necessary on its
part to the consummation of the Merger, will cause irreparable injury to the other parties for which damages, even if
available, will not be an adequate remedy. Accordingly, each party hereby consents o the issuance of injunctive
relief by any court of competent jurisdiction to compel performance of such party’s obligations and to the granting
by any court of the remedy of specific performance of its obligations hereunder; provided, however, that, if a party
hereto is entitled to receive any payment or reimbursement of expenses pursuant to Sections 6.3(a), (b) or (¢), it shall
not be entitled to specific performance to compel the consummation of the Merger.

Section 7.11. Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be deemed to be an original, but all of which shall constitute one and the same agreement.
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In Witness Whereof, cach of the parties has caused this Agreement to be duly executed on its behalf as of
the day and year first above written.

HIGH SPEED NET SOLUTIONS, INC.

By:

Name: Andrew Fox
Title: President

J.S.J. CAPITAL CORP.

Name: Anﬁ&ly N. DeMint
Title: President
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HSNS DISCLOSURE SCHEDULE

Schedule 2.1  Organization

Schedule 2.2(a) Options, Stock Preference Rights
Schedule 2.6  Consents & Approvals
Schedule 2.7 No Default
Schedule 2.8  No Undisclosed Liability
Schedule 2.9  Litigation
Schedule 2.10 Compliance with Applicable Law
Schedule 2.11 Employee Benefit Plans

Schedule 2.12 Environunental Laws and Regs
Schedule 2.13 Tax Maiters

Schedule 2.14 Title to Property

Schedule 2.15 Inteilectual Property

Schedule 2.16 Insurance

Schedule 2.17 Vote Required

Schedule 2.18 Tax Treatment

Schedule 2.19 Affiliates

Schedule 2.2¢ Certain Business Practices
Scheduie 2.21 Insider Interest

Schedule 2.22 Opinion of Financial Adviser
Schedule 2.23 Broker

Schedule 4.1 Conduct of Business
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See Arﬁended Articles/Bylaws
See Form 10 and Fénn 10/A
None Provided

Not Applica:ble

None Exist

See Form 10 and Form [0/A
None

See Form 10 and Form 10/A
Not Applicable

None Exist

None Exist

See Form 10 and Form 10/A
None Exist

None Required

~ Not Applicabie

Andrew Fox

Dr. Bjorn Jawerth
Richard F Seifert

William Bradford Silvernail
Alan Kleinmaier

Michaei M. Cimino
Michael Kim

Peter Rogina

Suminus Ltd.

None Exist

See 2.19

Waived — None Exist
None Exist

None Provided




JSJ DISCLOSURE SCHEDULE

Schedule 3.2(b) Subsidiary Stock
Schedule 3.2(c) Capital Stock Rights
Schedule 3.2(d) Securities conversions
Schedule 3.2 (f) Subsidiaries

Scheduie 3.6  Consents & Approvals
Schedule 3.7 No Default
Schedule 3.8  No Undisclosed Liability
Schedule 3.9  Litigation

Schedule 3.10 Compliance with Applicable Law

Schedule 3.11 Employee Benefit Plans

Schedule 3.12 Environmenta! Laws and Regs
Schedule 3.13 Tax Matters

Schedule 3.14 Title to Property

Schedule 3.15(b) Inteilectual Property
Schedule 3.16 Insurance ,

Schedule 3.17 Vote Required

Schedule 3.18 Tax Treatment

Schedule 3.19 Affiliates

Schedule 3.20 Certain Business Practices
Schedule 3.21 Insider Interest

Schedule 3.22 Opinion of Findricial Adviser
Schedule 3.23 Broker

Schedule 4.2 Conduct of Business

None Exist

None Exist other than as in Articles
None Exist

None Exist

Provided

Not Applicable

None Exist

None Exist

Not Applicabie — full disclosed in 10SB
Section 3.11( ¢)No Options Exist -
Section 3.1 (e} No Agreements Exist
Not Applicable

None Exist

None Exist

None Exist

None Exist

See Sharehoider Meeting Certificate
Not Applicabie

Anthony N. DeMint

None Exist

None Exist

Waived — None Exist

None Exist

See Amended & Restated Articles




