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ARTICLES OF MERGER
Merger Sheet

MERGING:

NATIONAL SAFE SCHOOL INSTITUTE, INC., F99000004268

L

INTO

THE CHILDREN’S SAFETY NETWORK, INC., a Florida entity, PO0000112043 ~

File date: May 31, 2001

Corporate Specialist: Susan Payne

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




05/31/2001 13:28 FAX 407 839 3635 KILLGORE PEARLMAN #ooz

. . . . .Fax Audit Number: H0100007035¢ O

-t

ARTICLES OF MERGER

The following articles of merger are submiftted in accordance with the Flonda Business
Corporation Act pursuant o scction 607.1105, F.S. , ]

First: The name and jurisdiction of the surviving corporation

Name and Sireet Address , . Jurisdiction = Enfity T -
The Children’s Safety Netwark, Inc. Florida Corporation

120 International Parkway, Suite 220
Heathrow, FL, 32746

Florida Document/Registration Number: P00006112043 _ FEINumber: 65-1059326

Second: The name and jurisdiction of each merging corporations:

National Safe School Institute, Tne. ’ Delaware Corporation

160 Intemnational Parkway

Heathrow, FL 32746

Florida Document/Registration Number: F99000004268 FEI Number: 59-3590349

Third: The Plan of Merger is aftached,

 Fourth: The merger shall become effective on the date the Articles of Merger are ﬁled with the
Flotida Department of State.

Fifth: Adoption of Merger by surviving corporation —

The Plan of Merger was adopted by the shareholders of the surviving corporation on May 7, ' -
2001. .

Sixth: Adoption of Mcrgerby meyging corporations .

The Plan of Merger was adopted by the sha:reholdcrs of the mergmg corporauons on May 7,
2001.

Seventh: SIGNATURES FOR EACH CORPORATION

g
Fn O

SIGNATURES APPEAR ON THE FOLLOWING PAGE 8 =
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SIGNATURES FOR EACH CORPORATION

Name of Corporation . Signamre Typed Name & Title =~
The Children’s Safety ) Allen Flood,

Network, Inc. ' : ZZ é M President

National Safe School Institute, Wolfgang Halbig,

Ine.

L - — - - President o

Fax Audit Number: H01000070356 0
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement™) is entered into as of May 7, 2001 by
and between NATIONAL SAFE SCHOOL INSTITUTE, INC., 2 Delaware corporation (“NSSI™), -
and THE CHILDREN'S SAFETY NETWORK,, INC,, a Florida corporation {“CSNI’). NSSI and
CS8NI are referred to collectively herein as the “Parties,” - =

This Agreement contemplates a tax-free merger of NSSI with and into CSNI in a
reorganization pursuant to Code §368(2)(1)(A). The NSSI Stockholders will receive capital stock
in CSNI in exchange for their capital stock in NSSL - . :

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

1. Definitions.

"Centificate af Merger" has the meaning set forth in §2(c) below.
"Closing" has the meaning set forth in §2(b) below.

"Closing Date" has the meaning set forth in §2(b) below.

"Code" means the Intemal Revenue Code of 1986, as amended.

"Confidential Tnformation" means any information concerning the businesses and affairs of
NSSIand its Subsidiaries that is not already generally availzble to the public.

"Definitive CSNT Proxy Materials” means the definitive proXy materials relating to the
Special CSNI Meeting.

“Definitive NSST Proxy Materials" means the definitive proxy materials relating to the
Special NSSI Meeting.

"Disclosire Schedule” bas the meaning set forth in §3 below,
"Effective Time" has the meaning set forth in §2(d)(i) below,
"Hlorid2 General Comaration Taw" means the General Corporation Law of the State of

Florida, as amended. PR

"(GAAP" means United States generally accepted accounting principles as in effect fiom
time to titme.
- " means (2) all inventions (whether patentable or unpatentable and
whether or not reduced to practice), afl improvements thereto, and all patents, patent applications,

iMCSNI: Agreement-Flan of M :
Nacional Satt School st 1 Fax Audit Number: H01000070356 0
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and patent disclosures, fogether with ali rejssuzances, contimations, continuations-in-part, revisions,
extensions, and resxaminations thereof, (b) all trademarks, service marks, trade dress, logos, trade
names, and corporate pames, together with all translations, adaptations, derivati ons, and
combinations thereof and including all goodwill associated therewith, and all applications,
tegistrations, and renewals in connection therewith, (c) all copyrightable works, all copyrights, and
all applications, registrations, and renewals in connection therewith, (d) all mask works and all
applications, registrations, and remewals in connection therewith, {e) all trade secrets and
confidential business information (incloding ideas, research and development, know-how,
formulas, compositions, manuficturing and production processes and techniques, technical data,
designs, drawings, specifications, customer and supplier lists, pricing aod cost information, and
business and marketing plans and proposals), (f) all computer software (including data and related
documentation), (g) all otber proprietary rights, and (h) all copies and tangible embodiments thersof
(m whatever form or medinm).

"IRS" means the Internal Revenue Service.

"loint_Disclosre_Docnment” means the disclosure document combiming the Definitive
CSNI Proxy Materials and the Definitive NSSI Proxy Materials. -

"Knowledge" means actual knowledge after reasonable investigation.
"Merger™ has the meaning set forth in §2(a) below.

"Most Recent Fiscal Month End" has the meaning set forth in §3(D) below.

"Ordinary Course of Business" means the ordinary course of business consistent with past
custom and practice (including with respect to quantity and frequency).

"CSNlDis_ssnﬁng;ShaIg“ means any CSNI Share which any stocktiolder who or which has
exercised his or its appraisal rights under the Florida Generzl Cerporation Law holds of record.

“CSNT Stockholder” means any person or entity which holds any CSNI shares.

"Berson” means an individual, a partnership, a corporation, an agsociation, a joint stock
company, a trust, a joint venture, an wincorporated oreani tion, or a governmental entity (ot an:
OLp J er 1P 1Az & ¥
department, agency, or political subdivision thereof).

"NSST Disgenting Share™ means any NSSI Share which any stockholder who or which hag
exercised his or its appraisal rights under the Florida General Corporation Law holds of record.

"NSST Share" means any share of the Common Stock of NSST. -
"NSSI Stockhalder" means any Person who or which holds any NSSI Shares.

! iy " means the affirmative vote of the holders of a
majority of CSNI Shares in favor of this Agreement and the Merger.

INCSNT: Agreemnent-Plan of Merger: )
Nations) Set Sehom st T 2 Fax Audit Number: 501000070356 0
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"Redquisi " means the affirmative vote of the holders of 2
marjority of NSSI Shares in favor of this Agreement and the Merger.

"SEC" means the Securities and Bxchange Commission.
"Secnrities Act" means the Securities Act of 1933, as amended.
“Securities Bxchange Act" means the Securities Exchange Act of 1934, as amended,

"Security Interest" means any mortgage, pledge, lien, encumbrance, charge, or other security
interest, other than (2) mechanic's, materiahmen's, and similar liens, (b) Hens for taxes not yet due
and payable or for taxes that the taxpayer is contesting in good faith through appropriaie
proceedings, (¢) purchase money liens and liens securing rental payments under capital lesse
arrangements, and (d) other Hens arising in the Ordinary Course of Business and not incurred in
comection with the borrowing of maney.

"Specaal CSNT Meeting” has the meaning set forth in §5(c)(ii) below.

"Special NSST Meeting” has the meaning set forth in §5(¢)(ii) below.
"Surviving Corporation™ has the meaning set forth in §2(2) below.
2, Basic Transaction.

() The Merger. On and subject to the terms and conditions of this Agreement, NS&I
will merge with and into CSNI (the “Merger”) at the Effective Time. CSNI shall be the corporation
surviving the Merger (the “Surviving Corporation™).

()  The Clasing. The closing of the transactions contemplated by this Agreement (the
“Closing”) shall take place at the offices of Killgore Pearlman Stamp Omistein & Squires in
Orlando, Florida, commencing at $:00 am. local time on the business day following the satisfaction
or waiver of all conditions fo the obligations of the Parties to consummate the transactions
contemplated hereby (other than conditions with respect to actions the respective Parties will take at
the Closing itself) or such other date as the Pariies may mutually determine (the “Closing Date™);
provided, however, that the Closing Date shall be no Iater than April 30, 2001.

(c)  Actions at the Clasing, At the Closing, (i) NSSI will deliver to CSNI the various
certificates, instruments, and documents referred to in §6(a) below, (ii) CSNI will deliver to NSSI
the various certificates, instruments, and documents referred to in §6(b) below, (iii) CSNI snd NSSI
will file with the Secretary of State of the State of Flogida a Certificate of Merger in the foon apreed
to by the parties (the “Certificate of Merger”), and (v) CSNI will deliver to the Exchange Agent in
the manner provided below in this §2 the certificate evidencing CSNI Shares issted in the Merger.

MCSNL: Apreement-Plan of Merger: .
In;imom Safe School Ins:'nme e 3 ¥Fax Audit Number: 101000070256 O
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(@  Effectof Merger.

@ General. The Merger shall become effective at the time (the “Effective
Time”) CSNI and NSSI file the Certificate of Merger with the Secretary of State of the State
of Flotida, The Merger shall have the effect set forth in the Florida General Corporation :
Law. The Surviving Corporation may, at any time after the Effective Time, take any action T
(including executing and delivering any document) in the name and on behalf of cither
CSNI or NSSI to carry out and effectuate the iransactions conternplated by this Apgreement.

()  Agicles of Tnearpomtion. The Amended and Restated Articles of
Incorporation of CSNI, a copy of which are attached as Apnendix B, in effect at and as of
the Effective Time will remain the Articles of Incorporation of the Surviving Corporation
without any modification or amendment in the Merger.

(i) Bylaws. The Amended and Restated By-laws of CSN], in the form of
Appendix C, in effect at and as of the Effective Time will remain the By-laws of tbe
Surviving Corporation without any modification or amendment in the Merger.

(iv)  Directars and Offiegzs. The directors and officers of CSNI it office at and as
of the Effective Time will be as set forth on page 6 of the Joint Disclosure Statement.

® Conversion of Shares.  The manner and basis of converting the shares of
NSST into shares of CSNI is as follows: . = o

@) Four and 33/100 (4.33) shares of common stock of NSST issued and
oufstanding on the effective date of the merger shall be converted into one (1) share of
common stock of CSNIL, which shares of common stock shall then be issued aud

outstanding,

(i)  The conversion shall be effected as follows: After the effective date of the
merget, cach holder of certificates for shares of common stock in NSSI shall surrender them
to CSNI or its duly appointed agent, in the manter that CSNI shall legally require. On

* teceipt of the share certificates, CSNI shall issne and exchange certificates for shares of
corumon stock in CSNI, representing the turber of shares of stock to which the holder is
entitled as provided above.

() Holders of certificates of common stock of NSSI shall not be entitled to
dividends payable on shares of stock in CSNI until certificates have been issued to those
sharcholders. Then, each such shareholder shall be endtled to receive any dividends on -
shares of stock of NSST issuable to them under this plan which may have been declared and
paid between the effective date of the merger and the issuance to those shareholders of the e
certificate for his or her shares in CSNI. N s

3. Representations and Warranijes of NSST NSSI represents and warrants fo CSNI
that the statements contained in this §3 are correct and complete as of the date of this Agreement
and will be correct and complete as of the Closing Date (as though made then and ag though the

g NCSNI: Apreement-Plan of Merges:
National Safe Schocl mﬁml o 4 Fax Audit Number: HG1000070356 0
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Closing Date wete substituted for the date of this Agreement throughout this §3), except as set forth
in the disclosure schedule accompanying this Agreement and initialed by the Parties (the
“Disclosure Schedule”). The Disclosure Schedule will be arranged in paragraphs corresponding to
the lettered and numbered paragraphs contained in this §3.

(2) Organization, Qualification, and Cotnerate Power, NSSI is a corporation duly
organized, validly existiug, &nd in good standing under the laws of the jurisdiction of its
incorporation. NBSI is duly authorized to conduct business and is in good standing under the laws
of each jurisdiction where such qualification is required, except where the lack of such qualification
would not have a material adverse effect on the financial condition of NSSI taken as a whole or on
the gbility of the Parties to consummate the transactions contemplated by this Agreement. NSSI
has full corporate power and authority to carry on the businesses in which it is engaged and to own
and use the properties owned and used by it.

()  Copitalization. The entire authorized capital stock of NSSI eonsists of 50,000,000
comroon shares, of which 8,692,900 are issued and outstanding. Al of the issued and ontstanding
Shares have been duly authorized and are validly issued, fully paid, and nonassessable. There are no
outstanding or authorized options, warrants, purchase tights, subseription rights, conversion rights,
exchauge rights, or other contracts or commitments that could require NBSI to issue, sell, or
otherwise canse to become outstanding any of its capital stock. There are no outstanding ar
authorized stock appreciation, phantom stock, profit participation, or similar rights with tespect to
NSSL -

{c) Authorization of Transaction, NSSI has full power and authority (including full
corporate power and authority) to execute and deliver this Agreement and to perform its obligations
hereunder; provided, however, that NSSI camnot consummate the Merger unless and until it
receives the Requisite NSSI Stockholder Approval. This Agrecment constitutes the valid and
legally binding obligation of NSSI, enforceable in accordance with its terms and conditions.

(@  Noncontravention. Neither the execution and the delivery of this Agreement, nor
the consummation of the transactions contemplated hereby, will (i) violaie any constitufion, statute,
regulation, rule, injunction, judgment, order, decres, ruling, charge, or other restriction of any
government, governmental agency, or court to which NSSI is subject or any provision of the charter
ot bylaws of NSS or (ii) conflict with, result in a breach of, constitnte a defalt under, result in the
acceleration of, create in any party the right to aceelerate, terminate, modify, or cancel, ot require
any notice under any agresment, contract, lease, license, instroment or other arrangement to which .
NSST is a party or by which it is bound or to which any of its assets is subject (or result in the
imposition of any Security Interest upon any of its assets), except where the violation, conflict,
breach, default, acceleration, termination, modification, cancellation, failure to give notice, or
Security Interest would not have a material adverse effect on the financial condition of NSST taken
as a whole or on the ability of the Parties to consummate the fransactions contemplated by this
Agreement. Other than in connection with the provisions of the Florida General Corporation Law,
the Securities Exchange Act, the Securities Act, and the stats securities laws, N'SSI does not need to
give any notice to, make any filing with, or obtain any authorization, consent, or approval of any
government or govemmental agency in order for the Parties to consummate the tramsactions
contemplated by this Agreement, except where the failure to give notice, to file, or to obtain any

mMISNE Agrecment-Plan of Merger: . .
National Sali School Ingtituie 5 Fax Andit Number: HO1 70356
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authorization, consent, or approval would not have a material adverse effect on NSSI taken a5 2
whole or on the ability of the Parties to consummate the transactions contemplated by this

Agreement.

(e  BEvents Suhsequent to Moat Recent Fiscal Month End. Since the Most Recent Fiscal
Month End, there has not been any material adverse change in the business, financial condition,
operations, results of dperations, or assets of NSSI taken as a whole.

6] Undisclosed Tiahilities. NSSI does not have any lisbility (whether known or
unknown, whether asserted or unasserted, whether absolute or contingent, whether acerued or

unaccrued, whether liquidaied or unliquidated, and whether due or to become due), including any
Hability for taxes, except for (i) liabilities set forth on the face of the balance sheet dated as of the
Most Recent Fiscal Month End (rather than in any notes thereto) and (i) Liabilities which have
arisen after the Most Recent Fiscal Month End in the Ordinary Course of Business (none of which
results from, arises out of, relates to, is in the nature of, or was cansed by any breach of contract,
breach of warranty, tort, infringement, or violation of Taw).

(1)) Brokers’ Fees. NSSI does not have any lability or obligation to pay any fees or
comnissions to any broker, finder, or agent with respect to the transactions contemplated by this
Agreement.

() Reserved.

@ Disclosire.  The Definitive NSSI Proxy Muaterials will not contain any umtrue
staternent of a material fact or ommit to state a material fact necessary to make the statements made
therein, in the lght of the circumstances under which they will be made, not misleading; provided,
however, that NSSI makes no representation or warranty with respect to any information that CSNI
will supply specifically for use in the Definitive NSST Proxy Materials. None of the information
that NSSI will supply specifically for use in the Definitive CSNI Proxy Materials will contain any
unirue statement of a material fact or omit to state z material fact necessary in order to make the
statements rmade therein, in the light of the circumstances under which they will be made, not

misleading,

)] Legal Compliance. To the Knowledge of the directors and officers of NSSI, NSSI
has complied with all applicable laws (including rules, regulations, codes, plans, injunctions,
judgments, orders, decrees, rulings, and charges thereunder) of federal, state, local, and foreign
governments (and all agencies thereof), and no action, suit, proceeding, heating, investigation,
charge, complaint, claim, demand, or notice has been filed or commenced against any of them
alleging any failure so to comply.

- ()  Tax Matters,

()  NSSIhas filed all Tax Retums that it was required to file. All such Tax
Returns were correct and complete in all respects. All Taxes owed by any of NSSI (whether
or not shown on any Tax Return) have been paid.

FINCSNI: Agreement-Plan of M - . ] . .
Eﬁmmsmﬂmm&e i _6 Fax Audit Number: HO1000070356 0
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(i)  NSSI has withheld and paid all Taxes required to have been withheld and
paid in conmection with amounts paid or owing to any employee, independent contmactor,
creditor, stockbolder, or other third party.

() Intellectial Property.

() NSSI owns or has the right to use pursuant to license, sublicense, agreement,
or permission all Intellectual Property necessary for the operation of the businesses of NSSIT
as presenily conducted. Each item of Intellectual Property owned or used by NSS8T
immediately before the Closing hereunder will be owned or available for use by CSNI on
identical terms and conditions imumediately subsequent to the Closing hereunder.

(m) Reserved

{n)  Litigation. The Disclosure Schedule sets forth each instance in which NSSI (3) is
subject to any outstanding injunction, judgment, order, decres, rufing, or charge or (if) is a party or,
to the Knowledge of any of the directors and officers (end employees with responsibility for
litigation matters) of NSST, is fhreatened to be made a party to any action, suit, proceeding, heating,
or investigation of i, or before any court or quasi-judicial er administrative agency of any federal,
state, local, or foreign jurisdiction or befote any arbitrator.

4, Representations and Warranties_of CSNT. CSNI represents and warrants to NSSI

that the statements contained in this §4 are correct and complete as of the date of this Agreement
and will be correct and complete as of the Closing Date (as though made then aud as though the
Closing Date were substituted for the date of this Agreement throughout this §4), except as set forth
in the Disclosure Schedule. The Disclosure Schedale will be arranged in paragraphs corresponding
to the numbered and Iettered Pparagraphs contained in this §4.

(@)  Organization. CSNI is & comporation duly organized, validly existing, and in good
standing inder the laws of the jurisdiction of its incorporation, CSNT is duly authorized to conduct
business and is in good standing under the laws of each Jjurisdiction where such gualification is
required, except where the lack of such qualification would not have a material adverse effect on
the financial condition of CSNI taken as a whole or on the ability of the Parties to consurtunate the ,
fransactions contemplated by this Agreement. CSNI hag full corporate power and authority to carry -
on the businesses in which it is engaged and to own and nse the properties owned and used by it

(v)  Capitalization. The entire authorized capital stock of CSNI consists of 50,000,000
common shares, of which 5,150,000 are issued and outstanding.

All of CSNI Shares to be issued in the Merger have been duly authorized and, upon‘consmnmaﬁon
of the Merger, will be validly issued, fully paid, and nonassessable. There are no outstanding or
anthorized stock appreciation, phattom stock, profit participation, or siroilar rights with respect to
CSNIL - ' '

(6)  Authorizafion of Transaction. CSNI has full power and authority (including full

MCSNT; Agrestent-Plan of Merger: ' '
Natfona! Sat Sehen it 7 Fax Audit Number: HO1060070356 0
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corporate power and authority) to execute and deliver this Agreement and to perform its obligations
hereunder; provided, however, that CSNI eannot consummate the Merger mmless and until it
receives the Requisite CSNI Stockholder Approval, This Agreement constitutes the valid and
legally binding obligation of CSNI, enforceable in accordance with its terms and conditions.

(d) Noncontravention, Neither the execution and the defivery of this Agreement, nor
the consummation of the transactions contemplated hereby, will (i) violate any constitution, stainte,
regulation, rule, injunction, judgment, order, decrse, ruling, charge, or other restriction of any
governiment, governmental agency, or court to which CSNI is subject ot any provision of the charter
or bylaws of CSNI or (if) conflict with, result in a breach of, constitute a default under, resnlt in the
acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or require
any notice under amy agreement, contract, lease, license, instrument or other arrangement to which
CSNI is a party or by which it is bound or to which any of its assets is subject, except where the
violation, conflict, breach, default, acceleration, termination, modification, cancellation, or failure
to give notice would not have a material adverse effect on the sbility of the Parties to consmmmate
the transactions contemplated by this Agreement. Other fhan i commection with the provisions of
the Florida General Corporation Law, the Securities Exchange Act, the Securities Act, and the state
securities laws, CSNI does not need to give any notice to, make any filing with, or obtain any
authotization, consent, or approval of any govemment or governmental agency for the Parties to
conswmmate the transactions contemplated by this Agreement, except where the failure to give
notice, fo file, or to obtain any authorization, consent, or approval would not have a material
adverse effect on the ability of the Parties to consummate the transactions contemplaied by this
Agreement,

()  Events Subsequent to Most Racent Fiscal Manth Fnd. Sinee the Most Recent Fiscal
Month End, there has not been any material adverse change in the business, financial condition,
operations, results of operations, or assets of CSNI taken as 2 whole.

163)] Undisclosed Tishilifies. CSNI does mot have any liability (whether known or
unknown, whether asseried or unasserted, whether absolute or contingent, whether accrued or
unaccrued, whether lignidated or unliquidated, and whether due or to become due), including any
liability for taxes, except for (i) liabilities set forth on the face of the balance sheet dated as of the
Most Recent Fiscal Month End (rather than in any notes thereto) and (ii) liabilities which have
arisen after the Most Recent Fiscal Month End in the Ordinary Course of Business (none of which
results from, arises out of, relates o, is in the nature of, or was caused hy any breach of contract,

breach of warranty, tort, infringement, or violation of law).

(8)  Disclosure. The Definitive CSNI Proxy Materials will mot contain any untrue
statement of a material fact or omit to state a material fact necessary i order to make the statements
made therein, in the light of the circumstances under which they will be made, not misleading;
provided, however, that CSNI makes no representation or warranty with respect to any information
that NSSI will supply specifically for use in the Definitive CSNI Proxy Materials. None of the
information that CSNI will supply specifically for use in the Definitive NSSI Proxy Materials will
contain any unfrye statement of a material fact or omit fo state a material fact necessary in order to
make the statements mads therein, in the light of the circumstances under which they will be made,

not misleading,

MNCENE Apresment-Plan of Merpers g .
National Safe School Instiste . Fax Audit Number: H01000070356 0 _
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(W Legal Compliance, To the Knowledge of any of directors and officers of CSNI and
its respective predecessors and Affiliates has complied with all applicable laws (including rules,
regulations, codes, plans, injunctions, judgments, orders, decrees, rulings, and charges thereunder)
of federal, state, local, and forsign governments (and all agencies thereof), and no acton, suit,
proceeding, hearing, investigation, charge, complaint, claim, demand, or notice has been filed oT
cormmenced against imy of them alleging any failure so to cowply.

()  TaxMatters : -

@)  CSNI has filed all Tax Returns that it was required to file. All such Tax
Retumns were correct and complete in all respects. All Taxes owed by arly of CSNI (whether
or not shown on any Tax Return) have been paid.

(il  CSNI has withheld apd paid all Taxes required to have been withheld and
paid in commection with amounts paid or owing to any employes, independent contractor,
creditor, stockholder, or other third party.

® Intellectual Property, = -

@ CSNI owns or has the right to use pursuant to license, sublicense,
agreement, or permission all Itellectual Property necessary for the operation of the
businesses of CSNI as presently conducted and as presently proposed to be conducied,
Each item of Intellectual Property owned or used by CSNI immediately before the Closing
bereunder will be owned or available for use by CSNI on identical terms and conditions
immediately subsequent to the Closing hereunder. CSNI has taken all necessary and
desirable action to maintain and protect each item of Intellectual Property that it owns or
nses.

(&) Regerved.

()  Lifigation. The Disclosure Schedule sets forth each instance in whick CSNI (@ is
subject to any outstanding injunction, judgment, order, decree, ruling, or charge or (ii) is a party or,
to the Knowledge of any of the directors and officers (and employees with responsibility for
litigation matters) of CSNI, is threatened to be made & party to any action, suit, proceeding, hearing,
or investigation of, in, or before any court or quasi-judicial or administrative agency of any federal,
state, local, or foreign jurisdiction or before any arbitrator. : R

5. Covenants, The Parties agree as follows with respect to the period from and after
the execution of this Agreement;

(a) General Bach of the Parties will use its best efforts to take all action and to do all
things necessary, proper, or advisable to consummmate and make effective the tramsactions
contemplated by this Agreement (including satisfaction, but not waiver, of the closing conditions
set forth int §6 below).

uRCSNL; Agreement-Plam of Merper: 9 : .
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&) Natices and Consents.

@ NSST will give any notices to third parties, and will vse its reasonable best
efforts to obtain any third party consents, that CSNT Teasonably may request in connection
with the matters referred to in §3(d) above.

()  CSNIwill give any notices to third parties, and will use its reasonable best
eifforts to obtain any third party consents, that NSST reasonably may réquest in connection
with the matters referred to in §4(d) above.

{©) Bepnlatery Matters sand Approvals. Bach of the Parties will give any notices to,
make any filings with, and use its reasonable best efforis to obtain, any autherizations, consents, and
approvals of governments and governmental agencies it conmection with the matters referred to in
§3(d) and §4(d) above. Without limiting the generality of the foregoing:

)] State Securities Taws. NSSI will prepare prelixninary proxy materials
relating to the Special NSSI Meeting,. CSNI will Prepare preliminary proxy materials
relating to the Special CSNI Mecting. CSNI will take all actions that may be necessary,
proper, or advisable under state securities laws in connection with the offering and issuzmee
of CSNIJ Shares.

(i)  Florida Genera] Corporation Taw. CSNT will call 2 special meeting of its
stockholders (the “Special CSNI Meeting™) as soon as reasonably practicable so that the
stockholders may consider and vote upon the adoption of this Agreement amd the approval
of the Merger in accordance with Florida Genera Corporation Law. The Parties will mail
the Joint Diselosure Document to their respective stockholders simultansously and as soon
as reasonably practicable. The Joint Disclosure Document will contain the affirmative
recommendations of the respective boards of directors of the Parties in favor of the adoption
of this Agreement and the approval of the Merger; provided, however, that no director or
officer of either Party shall be required t6 violate any fiduciary duty or other requirement
imposed by law in connection therewith.

(i) NSSI will call a special meeting of its stockholders (the “Special NSSI
Meeting”) as soon as reasonably practicable so that the stockholders may consider and voie
upon the adoption of this Agreement and the approval of the merger in accordance with
Delaware General Corporation Law.

(iv)  CSNI covenants that it will file g Certificate of Merger with the Florida
Secretary of State and the Delaware Secretary of State as soon as possible afier the Effective
Date.

(@  Qperation of Bueiness. Roth CSNI and NSSI will n;:ut engage in any practice, take
any action, or enter ito any transaction outside the Ordinary Course of Business. ‘Without limiting
the generality of the foregoing, neither NSST or CSNI will: '

o authotize or effect any change in its charter or bylaws;

MVCSNE Aprecment-Plan of Merger: 10
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(i) grant any options, warrants, or other rights to purchase or obtain any of its
capital stock or issue, sell, or otherwise dispose of any of its capital stock (except upon the
conversjon or exercise of options, warrants, and other rights currently outstanding);

(ifi)  declare, sct aside, or pay any dividend or distribution with respect to its
capital stock (whether in cash or in kind), or redeem, repurchase, or otherwise acquire any
of its capital stock , in either case outside the Ordinary Course of Business;

(iv)  issue any note, bond, or other debt security or create, incur, agssume, or
Suarantee any indebtedness for borrowed money or capitalized lease obligation outside the
Ordmary Course of Business;

(v)  impose any Security Interest upon any of its assets cutside the Ordinary
Conrse of Business; '

(vi)  make any capital investment in, make any loan to, or acquire the securities
or assets of any ather Person outside the Qrdinary Course of Business;

(vii) make any change in employment terms for any of its directors, officers, and
employees outside the Ordinary Course of Business; or

(viil) commit to any of the forepoing,

6 Condii lisation tq Close

(@  Condifions to Obligation of CINT. The obligation of CSNI to consummmate the
ransactions to be performed by it in connection with the Closing is subject to satisfaction of the
following conditions: : o ' .

(D this Agreement and the Merger shall have received the Requisite NSSI
Stockhelder Approval;

(ii) NSSI shall have procured all of the third party consents;

(i) the representations and warrantics set forth in §3 above shall be true and
correct in all material respects at and as of the Closing Date;

(iv)  NSSI shall have performed and complied with all of its covenants hereunder
in all material respects through the Closing; : :

~) there shall not be any judgment, order, decree, stipulation, injunction, o
charge in effect preventing consummation of any of the transactions contemplated by this
Agresment;

(vi)  this Agreement and the Merger shall have received the Requisite CSNI

jNCSNI: Agreement-Plan of Merger: - - .
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Stockholder Approval;

(vii) CSNI and Wolfgang Halbig and Allen Flood shall have entered into am
Employment Agreement on terms and conditions satisfactory to the Board of Directors of
CSNL and : -

(vil) all actions to be taken by NSSI in connection with consummation of the
transactions contemplated herchy and all certificates, opinions, instruments, and other
documents required to effect the transactions contemplated hereby will be satisfactory in
form and substance to CSNIL -

CSNI may waive any condition specified in this §6(a) ifit executes a writing so stating at or
before the Closing, - C '

(b)  Conditions to Obligation of NSSI. The obligation of NSSI to consummate the
transactions to be performed by it in conmection with the Closing is subject to satisfaction of the
following conditions: - :

) this Agreement and the Merger shall have received the Requisite CSNI
Stockholder Approval;

(i) = CSNI shall have procured all of the third party consents;

(i) CSNI shall have filed the Amended and Restated Articles of Incorporation
as set forth on Appendix B; : -

(v)  the representations and warranties set forth in §4 above-shall be true and
correct in all material respects at and as of the Closing;

(v)  CSNI shall have performed and compled with all of its covenants hereunder
in all material respects through the Closing;

(v)  there shall not be any judgment, order, decree, stipulation, injunction, or
charge in effect preventing consummation of any of the transactions contemplated by this
Agreement; '

(vil) this Agreement and the Merger shall have received the Requisite NSSI
Stockholder Approval;

(viii) NSSI and Wolfgang Halbig, Ronald Davis and Allen Flood sﬁa]l hﬁve 7
entered into an Employment Agreement on terms and conditions satisfactory to the Board
of Directors of NSSY; and

(ix)  all actions to be taken by CSNI in comection with consummation of the
transactions comtemplated hereby and all certificates, opinions, instruments, and other
dochrnents required to effect the transactions contemplated hereby will be satisfactory in

mVOSNL: Agreeanent-Plan of Merger:
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form and substance to NSSI.

NSSI may waive any condition speeified in this §6(b) if it executes 2 writing so stating at or
before the Closing.

7. Terminati

(@  Termination of Agreement. Either of the Parties may terminate this Agreement with
the prior authorization of its board of ditectors (whether before or after stockholder approval) as

provided below:

i the Parties may terminate this Agreement by mutual written consent at any
time before the Effective Time; - :
A\

. ()  CSNImay terminate this Agreement by giving written notice to NSSI at any
time befors the Effective Time (A) if NSSI has breached any material representation,
warranty, or covenant contained in this Agreement in any material respect, CSNI has
notified NSST of the breach, and the breach has continued without cure for 2 period of 15
days afier the notice of breach or (B) if the Closing shall not have sccurred on or before
May 31, 2001, by reason of the failure of any condition precedent under §6(a) hereof (unless
the failure resulis primarily from CSNI breaching any representation, warranty, or covenant
contained in this Agreement);

(ii)  NSSImay terminate this Agreement by giving written notice to CSNI at any
time before the Effective Time (A) if CSNI has breached amy material representation,
warranty, or covenant contained in this Agreement in any material respect, NSSI has
notified CSNI of the breach, and the breach has continued without eure for a period of 15
days after the notice of breach or (B) if the Closing shall not have occurred on or before
May 31, 2001, by reason of the failuwre of any condition precedent under $6(b) hereof
(unless the failure resulis primarily from NSSI breaching any representation, warranty, or
covenant contained in this Agreement); or

(iv)  any Party may terminate this Agreement by giving written notice to the other
Party at any time after the Special CSNI Meeting or the Special NSSI Meeting if this
Agreement and the Merger £il to receive the Requisite CSNI Stockholder Approval or the
Requisite NSSI Stockbolder Approval respectively.

()  Effect of Termination. If any Party terminates this Agreement pursuant to §7(z)
abave, all rights and obligations of the Parties hereunder shall terminate without any hability of any.
Party to any other Party (except for any liability of any Party then in breach),

8. Miscellanenns, : : . o

@ Survival. The representations, warranties, and covenants of the Parties will survive
the Effeciive Time. : ' ' ;

g RCENL Agl‘eer;'xeulhphn of Merger: 13
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(b)  Press Releases and Public Armonncements. No Party shall issue any press telease or

tnake amy pnblic announcement relating to the subject matter of fhis Agreement without the prior
written approval of the other Party; provided, however, that any Party may make any public
disclosure it believes in good faith is required by applicable law or any listing or trading agreement
concetning its publicly-traded securities (in which case the disclosing Party will use its reasonable
best efforts to advise the other Party before making the disclosure).

© Entire_Agreement. This Agreement (incliding the documents referred to herein)
constifutes the entire agreement between the Parties and supersedes any prior understandings,
agreements, or represenfations by or beiween the Parties, written or oral, to the extent they related
in any way to the subject matter betsof. : i

(&  Successioy and Assignment. This Agreement shall be binding npon and inure to the
benefit of the Parties named herein and their respective successors and permitted assigns. No Party

may assign either this Agreement or any of its rights, interests, or obligations hereunder without the
prior written approval of the other Party.

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

insirument,

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

() Nofices. All notices, requests, demands, claims, and other commumications
hereunder will be in writing. Any notice, request, demand, claim, or other commmumication
heremnder shall be deemed duly given if (and then two business days after) it is sent by registered or
certified mail, retum receipt requested, postage prepaid, and addressed to the intended recipient as
set forth below:

Ko NSST;

NATIONAL SAFE SCHOOL INSTITUTE, INC.
160 International Parkway / Suite 250

Heathrow, Florida 32746

Attention: Wolfpang Halbig

Copy to:

Killgore Pearlman Stamp Omstein & Squires
Post Office Box 1913

Orlando, Tlorida 32802

Attention: Mark L. Ornisicin

mMNCSNI: Agreetnent-Plan of Merger: -
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Ifta CSNT: .
THE CHILDREN’S SAFETY NETWORK, INC.
120 International Parkway
Heathrow, Florida 32746
Attention: Allen Flood

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

01} Govemning Law, This Agreement shall be governed by and construed in accordance
with the domestic laws of the State of Florida withont giving effect to arry choice or conflict of law
provision or rule (whether of the State of Florida or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of Florida

6)] Amendments and Waivers, The Partics may mutually amend any provision of this
Agreement at any time before the Effective Time with the prior authorization of their respective
boards of directors; provided, however, that any amendment effected subsequent to stockholder
approval will be subject to the restrictions contained in the Florida General Corporation Law. No
amendment of any provision of this Agreement shall be valid unless the same shall be in writing
and signed by both of the Parties. No waiver by any Party of any default, iisrepresentation, or
breach of warranty or covenant hereunder, whether intentional or not, shall be deemed to extend to
any prior ot subsequent default, misrepresentation, or breach of warranty ot covenant hereunder or
affect in any way any rights arising by virtue of any prior or subsequent such ocenrrence,

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

(k)  Expenses. Each of the Paties will bear its own costs and expenses (including Iegal
fees and expenses) incurred in connection with this Agreement and the transactions conternplated
hereby.

6] Construetion, The Parties have participated jointly in the negotiation and drafting of
this Agreement. If an ambiguity or question of jntent or interpretation arises, this Agreement shall
be construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise
favoring or disfavoring any Party by virtue of the anthorship of any of the provisions of this
Agreement. Any reference to any federal, state, local, or foreign statute or law shall be deemed also
to refer to all rules and regulations promulgated theremmder, unless the context otherwise requires.
The word "inelnding” shall mean incleding without imitation.
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(m) Incomoration of Appendixes and Schedules The Appendixes and Schedules
identified in this Agreement are incorporated herein by reference and made a part hereof,

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

THE CHILDREN’S SAFETY NETWORK, INC,

By: %\FM S o o
Tile: P n o eplonts

NATIONAL SAFE SCHOOL INSTITUTE, INC.

By: S - -LM--'H*'Q .
Title:

?m‘i \-&h—-a*" -

mjACSNI: Agreernent-Plen of Merger: : o ' ' ,
Matonal Safe School hs?mte s 16 Fax Audit Number: HP1000070356 0




