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. ARTICLES OF MERGER
Merger Sheet

MERGING:

ALL AMERICAN ACQUISITION ASSOCIATES, INC., a Florida corporation,
document number P02000016074

INTO

CONNECT.AD OF SOUTH FLORIDA, INC., a Florida entity, P96000065547

File date: July 1, 2002

Corporate Specialist: Karen Gibson
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FLORIDA DEPARTMENT OF STATE
Xatherine Harris :
Secretary of State

July 1, 2002

CONNECT .AD OF SOQUTH FLORIDA, INC. ] N o . —
2875 S OCEAN BLVD ’ ) )

STE z11 -

PALM BEACH, FL 33480

SUBJECT: CONNECT.AD OF S20UTH FLORIDA, INC. o
REF: P2600000£5547

We received your electronically transmitted document. However, the
document has not been flled. Please make the following corrections and
refax the complete document, including the eleckronic filing cover sheet.

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

The merger should include the manner and basis of converting the shares of
each corporation imteo shares, obligations, or other securities of the
surviving corporation or any other corporation or, in whole or in part,
inte cash or other property and the manner and basigs of converting rights
to acquire shares of each corporation into rights to acquire shares,
obligations, or other securities of the surviving oz any other corporation
or, in whole or in part, into cash or other proparty.

The merger should also include the terms and conditions of proposed merger,

Please return your document, along with a copy of this letter, within &0
days or your £iling will be vonsidered abandoned.

If you have any questions concerning the filing of your document, please
call (850} Z45-69206.

Darlene Connell - PAY Awd. #: HO2000158505
Corporate SBpecialist Letter Number: B802A00041500

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



ﬂ&/2§/02 12:55 FAY 561 391 9944 REDGRAVE & TURNER

@oo1
Department of State B/28/2002 12:04 PACE 171 RightFaX
*

&

oo
:FLCH{HIA]IEI&KRE%{EBWP(H?EﬂEﬁEE
Harris

Katherine i
Secretary of State

June 28, 2002

CONNECT.AD OF SOUTH FLORIDZA, INC.
2875 8 OCEARN BLVD

8TE 211

PALM BEACH, FIL. 33480

SUBJECT: CONNECT.AD OF SOQUTH ¥FLORIDA, INC.
REF: P96000065547 .

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet

The document is illegible and not acceptable for imaging.

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

The non-surviving corporate name is incorrect according te our records.
Please correct the corporate name to read as follows throughout the
document: ALL AMERTCAN ACQUISITION ASSOCIATES, INC.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considexed abandoned.

If you have any questions concerning the filing of your document, Please
call (830) 245-6904.

Darlene Connell .- FAX Zud. #: HO0Z0Q0L58505
Corporate Specialist Letter Nunber: 402R00041384

Division of Corporations - P.O. BOX 6327 “Tallahassee, Florida 32514
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ARTICLES OF MERGER T T
of “ A T '
ALL AMERICAN ACQUISITION ASSOCIATES, INC., a Fiorida Corporation (Q;;e:. S
into e € —
CONNECT.AD OF SOUTH FLORIDA, INC., a Florida Corporation 0—:{

Under Section 607.1101 of the Florida Business Corporation Act

ALL AMERICAN ACQUISITION ASSOCIATES, ING., and CONNECT.AD OF SOUTH
FLORIDA, INC., hereby adopt the following Articles of Merger:

1. The name and state of incorporation of each of the constituent corporations is:
Connect.Ad of South Florida, inc. Florida
All American Acquisition Associates, Inc. Florida

2. The plan of merger, as provided in a Merger Agreement dated March 25, 2002, as
amended (the “Plan of Merger”), provides for the exchange of all of the issued shares of
ecommon stock of All American Acquisition Assaciates, Inc. solely for shares of common stock of
Connect.Ad of South Florida, Inc., as provided in the Merger Agreement.

3. The Merger shall be come effective as of the filing of these Articles of Merger with the
Florida Department of State.

4, The Plan of Merger was adopted by the shareholders of All American Acquisition
Associates, Inc., in the manner prescribed by the Florida Business Corporation Act on

2002, and by the shareholders of Connect.Ad of South Fiorida, inc., in the
manzer ’E%s

cribed by the Florida Business Corporation Act, on ﬂﬂ@}f 2 2 ,2002.
5. Connect.Ad of South Florida, Inc. is the surviving corporation and it is to be governed by
the laws of the State of Florida.
IN WITNESS WHEREOF, the undersigned, authorized officers of the constituent corporations
have duly executed these Articles of Merger on May;g;{, 2002.

All American Acquisifion Associates, Inc. Conneg#d.of South Florida, Inc.

By Eeg  Cornscer Ao EZ&—
Michnci Prasidant

¥AX AUDIT WO. H0_2000158505 5
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MERGER AGREEMENT

THIS MERGER AGREEMENT (fhe "Agreement"} is entered Into on March 25, 2002,
between ALL AMERICAN ACQUISITION ASSOCIATES, INC., a Florida corporation -
{"AAAA"), SAFE TECHNOLOGIES INTERNATIONAL, INC., a Delaware corporation
("Safe Tech”) and CONNECT.AD OF SOUTH FLORIDA, INC., a Florida corporation
{"Subsidiary”) which is currently a wholly owned subsidiary of Safe Tech.

The Boards of Directors of Su.bsidiary and AAAA believe that the merger of AAAA with
and into Subsidiary would be advantageous and beneficial and in the best interests of
AAAA and Subsidiary and their respective sharehalders.

it is the intention of the parties hereto that: (i) AAAA shall be merged with and into
Subsidiary (the "Merger"), (i) effective as of Closing, each ouistanding share of the
common stock of AAAA will be converted into shares of common stock of the
Subsidiary (the "Merger Stock”) such that after the Merger the present shareholders of
AAAA will own 92% of the outstanding stock of the merged entity, and the present
sharehalders of Subsidiary will own 8% of the outstanding stock of the merged entity;
(iii} the issuance of the Merger Stock will not be registered under the Securities Act of
1833, as amended (the “Securities Act’), or under applicable state securities laws,
pursuant to exemptions from such registration; and (iv) the Merger shall qualify as a
tax-free reorganization under Section 368(a)(1)(A) of the Internal Revenue Code of
1988, as amended (the "Code").

THEREFORE, in consideration of the mutual covenants and agreements set forth
herein and intending to be legally bound, the parties hereto agree as follows:

1. Recitals and Definitions. _

(a) The foregoing RECITALS are true and correct, and are incorporated
herein and made a part hereof, .

(b}  For purposes of this Agreement, the terms set forth below shall have the
following meanings:

AAAA Financial Statements means the unaudited Balance Sheet of AAAA on
March 25, 2002.

Subsidiary Financial Statements means the unaudited financial statements of
Subsidiary as of and for the periods ended December 31, 2001 and March 31 ,
2002. In addition, Subsidiary will supply as soon as practical after Closing
audited financia! statements of Subsidiary as of and for the period ended
December 31, 2001.

Closing means the consummation of the fransaction of events set forth in
Section 11 hereof.
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Closing Date means the day on which the Closing is held as set fortl} in Section
7 hereof and the time that Articles of Merger are filed in accordance with the laws
of the Staie of Delaware.

Merger means the merger of AAAA with and into Subsidiary which will result in
the conversion of each outstanding share of the common stock of AAAA into
shares of the Merger Stock.

2. The Merger.

(@} Subsidiary and AAAA agree that on the Closing Date AAAA shall be
merged with and into Subsidlary, which shall be the surviving corporation. Pursuant to
the Merger, each share of common stock of AAAA issued and ouistanding immediately
prior to the Closing shall, without any action on the part of the holder thereof, be
converted into shares of common stock of the Subsidiary (the “Merger Stock”) such that
the converied shares of AAAA after the Merger total 460,000,000, representing 92% of
the outstanding stock of the Subsidiary after the Merger. No other consideration shall
be payable to the AAAA stockholders in connection with the Merger. The issuance of
the Merger Stock will not be registered pursuant to the Securities Act or applicable state
securities laws, but will be issued in reliance upon exemptions from such registration.

{b) From and after the Closing, the Articles of Incorporation and Bylaws of
Subsidiary as in effect immediately prior to the Closing shall be the Aricles of
Incorporation and Bylaws of the surviving corporation, until further amended.

3. Representations and Warranties of Subsidiary and Safe Tech. As a material
inducement to AAAA to enter into this Agreement and consummate the transactions
contemplated hereby, Subsidiary and Safe Tech make the following representations
and warranties to AAAA. The representations and warranties are true and correct in all
material respects at this date, and will be true and correct in all material respects on the
Closing Date as though made on and as of such date.

(@) Due Organization. Subsidiary is a corporation duly organized, validly
existing and in good standing under the laws of the State of Florida. Subsidiary has the
corporate power to own its property and to carry on its business as now presently
conducted. Subsidiary is qualified to do business and in good standing in each state
where the properties owned, leased or operated, or the business conducted, by it
require such qualification.

(b)  Capitaiization. The authorized capitalization of Subsidiary consists of 100
shares of $1.00 par value common stock of which 100 shares are currently issued and
cutstanding. All issued and outstanding shares are duly authorized, validly issued, fully
paid and non-assessable, and have been issued in compliance with applicable federal
and state securities laws and regulations. Except for the foregoing, there are no
outstanding or presently authorized securities, warrants, preemptive rights, subscription
rights or options to issue any of Subsidiary’s securities. Prior to Closing, Subsidiary
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shall amend its Articles of Incorporation to auihorize 999,000,000 shares of common
stock, $.001 par value, and will complete a 400,000 to 1 stock split.

(c) Shares of Merger Stock; Nature of Transactions. The Merger Stock will
be validly and legally issued, free and clear of all liens, encumbrances, transfer fees

and preemptive rights, and will be fully paid and non-assessable. When consummated,
the transactions provided in this Agreement, including the issuance and delivery of the
Merger Stock, will constitute a tax-froe reorganization under Section 368(a)(1)(A) of the
Code and will be in compliance with all applicable State and Federal Securities laws..

(d} Subsidiary Financial Statements. Schedule 3(d) contains the Subsidiary
Financial Statements. The Subsidiary Financial Statements and financial information
contained therein present fairly the financial condition of Subsidiary for the periods
covered (subject, in the case of unaudited statements, to nomal vear-end audit
adjustments which will not be material to Subsidiary, taken as a whole, in amount or
effect). The Subsidiary Financial Statements have been prepared in accordance with
generally accepted accounting principles, consistently applied. The books and records
of Subsidiary, financial and other, are in all material respects complete and correct and
have been mainfained in accordance with good business and accounting practices.
Prior to closing, any amounts shown in the Subsidiary Financial Statements as
receivables from connect.ad, Inc., or connect.ad Services, Inc., will be writien off.

(e) Undisclosed Liabilities. Subsidiary does not have any liabilities or
obligations of any nature, fixed or contingent, matured or unmatured, that are not
shown or atherwise provided for In the Subsidiary Financial Statements, except for
liabilities and obligations arising subsequent o the date of the Subsidiary Financial
Statemeants In the ordinary course of business, none of which individually or in the
aggregate will be materially adverse to the business or financial condition of Subsidiary.
There are no material loss contingencies {as such term is used in Statement of
Financial Accounting Standards No. 5 of the Financial Accounting Standards Board) of
Subsidiary that are not be adequately provided for in the Subsidiary Financiat
Statemenits.

{f) Material Adverse Change. Since the date of the most recent Subsidiary
Financial Statements, the business of Subsidiary has been operated in the ordinary
course and there has not been:

(i) Any material adverse change in the business, condition (financial
or otherwise), resulis of operations, prospects, properles, assets, liabilities, earnings or
net worth of Subsidlary for such period or at any time during such period.

(ii} Any material damage, destruction or loss (whether or not covered
by Insurance) affecting Subsidiary or its assets, properties or businesses.

(iiiy Any declaration, seiting aside or payment of any dividend or other
distribution in respect of any shares of the capital stock of Subsidiary, or any direct or
indirect redemption, purchase or other acquisition of any such stock or any agreement
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to do so, other than the formation and spin off of The Second Subsidiary Group, Inc., to
the stockholders of Subsidiary.

(ivy  Any issuance or sale by Subsidiary, or agreement by Subsidiary to
sell or pledge any of its securities, except as set forth in this Agrement. No irrevocable
proxies been given with respect io any securities of Subsidiary.

{v)  Any statute, rule, regulation or order adopted by any governmental
body, agency or authority (including orders of regulatory authorities with jurisdiction over
Subsidiary) that materially and adversely affects Subsidiary or its business or financial
condition.

(vi) Any material increase in the rate of compensation or in bonus or
commission payments payable or to become payable to any of the salaried employees
of Subsidiary; provided, however, that this subsection shall not restrict or limit
Subsidiary in any way from hiring additional personnel who are required for their
operations.

(viiy Any other events or conditions of any characier that may
reasonably be expected to have a materially adverse effect on Subsidiary or its
husiness or financial condition.

{¢) Litigation. There are no actions, suits, claims, investigations or legal,
administrative or arbiiration proceedings pending or, to the knowledge of Subsidiary,
threatened against Subsidiary, whether at law ar in equity, or before or by any federal,
state, municipal, local, foreign or other governmental depariment, commission, board,
bureau, agency or instrumentality, nor does Subsidiary know of any basis for any such

action, suit, claim, investigation or proceeding.

(h) Compliance: Govemnmental Authorizations. Subsidiary has complied in &l
material respects with all federal, state, local or foreign laws, ordinances, regulations
and orders applicable fo its business, including without limitation, federal and state
securities, banking collection and consumer protection laws and reguiations that, if not
complied with, would materially and adversely affect its businesses. Subsidiary has all
federal, state, local and foreign governmental licenses and permits necessary for the
conduct of its business. Such licenses and permits are in full force and effect.
Subsidiary knows of no violations of any such licenses or permiis. No proceedings are
pending or threatened to revoke or limit the use of such licenses or permits.

()] Tax Matters. Subsidiary has, or at the time of the Closing hereunder will
have, filed all federal, state and local tax or related returns and reports due or required
fo be filed, which reports will accurately reflect in all material respects the amount of
taxes due. Subsidiary has paid all amounts or taxes or assessments that would he
delinquent if not paid as of the date of this Agreement, and will have paid such required
amounts as of the Closing Date. There are no tax liens with respect to any properties
owned by Subsidiary.
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) Due Authorization. This Agreement has been duly authorized, executed
and delivered by Subsidiary and constitutes a valid and binding agreement of
Subsidiary enforceable in accordance with its terms, except as such enforcement may
be limited by applicable bankruptcy, insolvency, moratorium, and other similar laws
relating to, limiting or affecting the enforcement of creditors rights generally or by the
application of equitable principles.  Neither the execution and delivery of this
Agreement, nor the consummation of the transactions contemplated hereby, nor
compliance with any of the provisions hereof, will vioclate any order, writ, injunction or
decree of any court or governmental authority, or violate or conflict with in any material
respect or constitute a default under {or give rise to any right of termination, cancellation
or acceleration under) any provisions of Subsidiary’s Articles of Incorporation or Bylaws,
the terms or conditions or provisions of any note, bond, lease, merigage, obligation,
agreement, understanding, arrangement or restriction of any kind to which Subsidiary is
a party or by which Subsidiary or its properties may be bound, or viclates any statute,
law, rule or regulation applicable to Subsidiary. No consent or approval by any
govemmental authority is required in connection with the execution and delivery by
Subsidiary of this Agreement or the consummation of the transactions contemplated
hereby.

(k)  Ful Disclosure. Subsidiary has not, and will not have at the Closing Date,
withheld disclosure of any events, conditions, and facts of which it may have knowledge
and that may materially and adversely affect the business or prospects of Subsidiary.

()] Brokerage Fees. Subsidiary has not incurred, and will not incur, any
liability for brokerage or finder's fees or similar charges in connection with this
Agreement.

(m} No Approvals Required. No approval, authorization, consent, order or
other action of, or filing with, any person, firm or corporation or any court, administrative
agency or other governmental authority is required in connection with the execution and
delivery by Subsidiary of this Agreement or the consummation of the transactions
described herein

4. Representations and Watranties of AAAA. AAAA, as a material inducement to
Subsidiary fo enter into this Agreement and consummate the transactions contemplated
hereby, makes the following representations and warranties to Subsidiary and io Safe
Tech, which representations and warranties are frue and correct in all material respects
at this date, and will be true and correct in all material respects on the Closing Daie as
though made on and as of such date.

(a) Due Organization. AAAA is a corparation duly organized, validly existing
and in good standing under the laws of the State of Florida. AAAA has the corporate
power to own its property and to carry on its business as now presently conducted.

(b)  Capitalization. The authorized capital stock of AAAA consisis of
100.000,000 shares of Common Stock, of which 999 shares will be outstanding as of
the Closing Date. All of the outstanding shares of Gommon Stock have been validly
issued and are fully paid and non-assessable.

5

608
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(c) AAAA Financial Statements. Schedule 4(c) contains the AAAA Financial
Statements. The AAAA Financial Statements and financial information contained
therein present fairly the financial condition of AAAA for the periods covered (subject, in
the case of unaudited statements, to normal year-end audit adjusiments which will not
be material to AAAA, taken as a whole, in amount or effect). The AAAA Financial
Statements have been prepared in accordance with genherally accepted accounting
principles, consistently applied. The bocks and records of AAAA, financial and other,
are in all material respects complete and correct and have been maintained in
accordance with good business and accounting practices.

(d) Undisclosed Liabilities. AAAA does not have any liabilities or obligations
of any nature, fixed or contingent, matured or unmatured, that are not shown or
otherwise provided for in the AAAA Financial Statemenis, except for liabiliies and
obligations arising subsequent to the date of the AAAA Financial Statements in the
ordinary course of business, none of which individually or in the aggregate will be
materially adverse to the business or financial condition of AAAA. There are no
material loss contingencies (as such ferm is used in Statement of Financial Accounting
Standards No. 5 of the Financial Accounting Standards Board) of AAAA that are not be
adequately provided for in the AAAA Financial Statements.

(e) Material Adverse Change. Since the date of the most recent AAAA
Financial Statements, the business of AAAA has been operated in the ordinary course
and there has not been:

i Any material adverse change in the business, condition (financial
~ or otherwise), resulis of operations, prospects, properties, assets, liabilities, eamings or
net worth of AAAA for such period or at any time during such period.

(i)  Any material damage, destruction or loss {whether or not covered
by insurance) affecting AAAA or its assets, properiies or businesses. :

(i)  Any statute, rule, regulation or order adopted by any governmental
body, agency or authority (including orders of regulatory authorities with jurisdiction over
AAAA) that materially and adversely affects AAAA or its business or financial condition.

(iv)  Any materlal increase in the rate of compensation or in bonus or
commission payments payable or to become payable to any of the salaried employees
of AAAA; provided, however, that this subsection shall not restrict or limit AAAA in any
way from hiring additional personnel who are required for their operations.

(vil Any other evenis or conditions of any character that may
reasonably be expecied to have a materially adverse effect on AAAA or ifs business or
financial condition.

H Litigation. There are no actions, suits, claims, investigations or legal,

administrative or arbitration proceedings pending or, to the knowledge of AAAA,
threatened against AAAA, whether at law or in equity, or before or by any federal, state,

&
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municipal, local, foreign or ather governmenial department, commission, board,_ bureag.
agency or instrumentality, nor does AAAA know of any basis for any such action, suit,
claim, investigation or proceeding.

(g) Compliahce: Governmental Authorizations. AAAA has complied in all
material respects with all federal, state, local or foreign laws, ordinances, regulations
and orders applicable to its business, including without limitation, federal and state
securities, banking collection and consumer protection laws and regulations that, if not
complied with, would materially and adversely affect its businesses. AAAA has all
faderal, state, local and foreign govemmental licenses and permits necessary for the
conduct of its business. Such licenses and permits are in full force and effect. AAAA
knows of no vialations of any such licenses ar permits. No proceedings are pending or
threatened to revoke or limit the use of such licenses or permits.

(h) Tax Matters. AAAA has, or at the time of the Closing hereunder will have,
filed all federal, state and local tax or related returns and reporis due or required to be
filed, which reports will accurately reflect in all material respects the amount of taxes
due. AAAA has paid all amounts or taxes or assessments that would be delinquent if
not paid as of the date of this Agreement, and will have paid such required amounts as
of the Closing Date. There are no tax liens with respect to any properties owned by
AAAA,

i} Due Authorization. This Agreement has been duly authorized, executed
and delivered by AAAA and constitutes a valid and binding agreement of AAAA
enforceable in accordance with its terms, except as such enforcement may be limited
by applicable bankruptcy, insclvency, meratorium, and other similar laws relating to,
limiting or affecting the enforcement of creditors rights generally or by the application of
equitable principles. Neither the execution and delivery of this Agreement, ncr the
consummation of the transactions contemplated hereby, nor compliance with any of the
provisions hereof, will violate any order, writ, injunction or decree of any court or
governmental authority, or violate or canflict with in any material respect or constitute a
default under {or give rise to any right of termination, cancellation or acceleration under)
any provisions of AAAA's Articles of Incorperation or Bylaws, the terms or conditions or
provisions of any note, bond, lease, morigage, obligation, agreement, understanding,
arrangerment or restriction of any kind to which AAAA is a party or by which AAAA or iis
properties may be bound, or violates any statute, law, rule or regulation applicable to
AAAA. No consent or approval by any governmental authority is required in connection
with the execution and delivery by AAAA of this Agreement or the consummation of the
transactions contemplated hereby.

] Full Disclosure. AAAA has not, and will not have at the Closing Date,
- withheld disclosure of any svents, conditions, and facts of which it may have knowledge
and that may materially and adversely affect the business or prospects of AAAA.

(k) Brokerage Fees. AAAA has not incurred, and will not incur, any liability
for brokerage or finder's fees or similar charges in connection with this Agreement.
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)] No Approvals Reguired. No approval, authorization, consent, order or
other action of, or filing with, any person, firm or corporation or any court, administrative
agency or other governmental authority is reguired in connection with the execution and
delivery by AAAA of this Agreement or the consummation of the transactions described
herein other than any approvals which will have been, or will be prior to
Closing,,obtained.

5. GCovenants and Related Agreements. The parties covenant and agree as
follows:

(a) Conduct of Business. From the date hereof through the date of the
Closing, Subsidiary and AAAA shall conduct their respective businesses in the ordinary
course and in material compliance with all requirements of law to which they are
subject, and shali keep their respective business and properties substantially intact.
Subsidiary and AAAA shall promptly notify each other of any lawsuit, claims,
proceedings or investigations which after the date hereof are threatened or commenced
against it or against any officer, director, employee, affiliate or consultant of it, with
respect to the {transactions contemplated hereby or which reasonably could be
expecled to have a material adverse effect. Neither AAAA nor Subsidiary shall issue,
commit to issue, redeem or purchase, or amend the terms of, any of its capital stock
after the date hereof. AAAA and Subsidiary undertake and agree to take no action
which would cause the Merger to fail to qualify as a reorganization within the meaning
of Section 368(a)(1)(A) of the Code, and agree that they will file no tax returns or
otherwise take a position inconsistent with such tax treatment.

(b)  Shareholder Approval. At the earliest practicable date following the date
hereof, AAAA shall obtain its shareholders’ approval adopting this Agreement and
approving the Merger.

{c) Establishment of Public Trading Market. Within not more than120 days of
Closing, new management of the merged entity will prepare and file, at their
expense,and such Registration Statements and related filings as may be necessary to
establish a public trading market for the merged entity’s common stock.

{(d) Spin Off fo Safe Tech Shareholders. Prior to the time a trading market is

established for the common stock of the Subsidiary, Safe Tech will take such actions as
necessary to disfribute to its shareholders, pro rata, shares of the common stock of
Subsidiary equal to 3% of the outstanding stock of the Subsidiary after the Merger. The
SFAD shareholders will be required to pay the cost of issuance if they wish i{o receive
physical delivery of their share ceriificates. In order to preserve an orderly market for
the Subsidiary's stock, when a trading market is established, any shares in excess of
18,000 distributed to a SFAD shareholder will be restricted such that they cannot be
sold prior to one year from the date of issuance. In order to enforce this restriction, the
cerfificates so restricted shall bear a legend substantiaily as follows:

The shares represented by this ceriificate have been issued pursuant to the
terms and conditions of a Merger Agreement between the Company and All
American Acquisitions Association, Inc., and cannot be sold or otherwise
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transferred until oné year from the date of issuance without the prior written
consent of the Company.

(e} Lock Up and Leak QOut Agreement. Each of the Shareholders of AAAA
hereby agree that they will make no sales, transfers, pledges, hypothecations, or other
dispositions of the merged entity's stock received by them in the Merger or upon
distribution of the merged entity’s stack from Safe Tech to its sharehclders, for a period
of one year after the date the merged eniity’s stock is first trading in a public market.
Safe Tech hereby agrees that it will limit its sales of the merged entity's stock to
$250,000 of net proceeds until one year aiter the date the merged entity’s stock is first
trading in a public market, unless prior written consent for additional sales is received
from the merged entity or its designee. Any such sales made by Safe Tech will require
a duplicate confirmation of sale to be delivered to the merged entity or its designes.

() Referral Fee to Safe Tech. In consideration of its referral. of the Subsidiary
for merger, AAAA will deliver to Safe Tech at Closing a promissory note in the amount
of $100,000. The Note shall only be payable, in full, 90 days after a trading market first
exists for the merged entity’s stock, and shall be personally guaranteed by Warren
Gilbert.

6. Due Diligence and Termination. Subsidiary and AAAA each shall be entitled fo
conduct, and all of the parties agree to cooperate in the conduct of, such due diligence
as Subsidiary or AAAA may wish to conduct prior to and on the Closing Date to verify
the truth, accuracy and completeness of representations and warranties of the other
parties to this Agreement. '

7. Closing Date. Both parties will diligently and continuously pursue the actions
required to close the Merger as soon as possible, but in no event later than March 31,
2002 {the “Closing Date"”). The Closing Date may be extended only by mutual written
consent of all parties to this Agreement.

8. Conditions Precedent to Obligations of AAAA. All obligations of AAAA under this
Agreement are subject to the fulfillment, prior to or on the Closing Date (unless
otherwise stated herein}, of each of the following conditions, any cne or ali of which
may be waived by AAAA:

(@) The shareholders of AAAA shall have approved the execution of this
Agreement and the Merger thereby.

(b)  The representations and warranties made by Subsidiary contained in this
Agreement or in any certificate or document delivered to AAAA pursuant to the
provisions hereof at the Closing shall be true in all material respects at and as of the
time of the Closing as though such representations and warranties were made at and
as of such time.

(c) Subsidiary shall have performed and complied in ali material respects with
all covenants, agresments and conditions required by this Agreement to be performed
or complied with by it prior to or at the Closing.
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(d) Any Due Diligence Examination by AAAA prior fo the Closing Date shall
not have resulted in the discovery of any materially adverse information(the existence of
materiafly adverse information shall be detrermined in the scle discretion of AAAA)
concerning the business, condition (financial or otherwise), results of operations,
prospects, properties, assets, liabilities, earnings or net worth of Subsidiary.

9. Conditions Precedent to Obligations of Subsidlary. All obligations of Subsidiary
under this Agreement are subject to the fulfillment, pricr to or on the Closing Date, of

gach of the following conditions, any one or all of which may be waived in writing by
Subsidiary:

(a) The shareholders of AAAA shail have approved the execution of this
Agreement and the Merger thereby.

(b) The representations and warranties made by AAAA contained in this
Agreement or in any certificate or document delivered to Subsidiary pursuant to the
provisions herecf at the Clesing shall be true in all material respects at and as of the
time of the Closing as though such represeniations and warranties were made at and
as of such time.

{c)  AAAA shall have performed and complied in all material respects with all
covenants, agreements, and conditions required by this Agreement to be performed or
complied with by it prior to or at the Closing.

(d)  Any Due Diligence Examination by Subsidiary prior to the Closing Date
shall not have resulted in the discovery of any materially adverse information
concerning the business, condition (financial or otherwise), resulis of operations,
prospecis, properties, assets, liabilities, earnings or net worth of AAAA,

10. Naiure of Representations and Warranties. All of the parties hereto are
executing and carrying out the provisions of this Agreement in reliance on the
representations, warranties, covenants and agreements contained in this Agreerent or
at the Closing of the transactions herein provided for, and any investigation that they
might have made or any other representations, warranties, covenants, agreements, -
premises or information, written or oral, made by the other party or parties or any other
person shall hot be deemed a waiver of any breach of any such representation,
warranty, covenant or agreement.

11. Closing. At the Closing, the foliowing transactions shall occur, all of such
transactions being deemed to occur simultaneously:

{a) AAAA will deliver, or cause to be delivered, to Subsidiary the following:
(i) All corporate records of AAAA, including without limitation

corporate minute books (which shai! contain copies of the Articles of Incorporation and
Bylaws, as amended to the Closing Date), stock books, stock transfer books, corporate

10
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seals, and such other corporate books and records as may reasonably be requested by
Subsidiary and its counsel.

{fiy A Certificate of Status from the Secretary of Staie of Fiorida, dated
within 30 days of the Closing Date, to the effect that AAAA is in active status under the
laws of the State fo Florida.

(ii) Copies of resolutions of the Board of Directors and Shareholders of
AAAA authorizing the transactions contemplated under this Agreerment.

(v} Such documents as may be needed to accomplish the Merger
under the corporate laws of the State of Florida.

() Such other instruments, documents and certificates, if any, as are
required to be delivered pursuant to the provisions of this Agreement or that may be
reasonably requested in furtherance of the provisions of this Agreement.

(b}  Subsidiary will deliver or cause {o be delivered to AAAA:

(i} Stock issuance instructions to Subsidiary's transfer agent for the
conversion of AAAA cornmon stock to Subsidiary Common Stock, within five business
days after the Closing Date.

() A Certificate of Status for Subsidiary from the Secretary of State of
Florida, dated within 30 days of the Closing Date, to the effect that such corporation is
in active status under the laws of Florida.

(i} Copies of resolutions of the Board of Directors of Subsidiary
authorizing the transactions contemplated under this Agreement.

(tv)  Such documents as may be needed to accomplish the Merger
under the corporate laws of the State of Florida. :

{v)  Resignations of all directors of Subsidiary, except for one director
designated by Subsidiary to remain on the Board of Directors, election by the remaining
director of replacement directors, as designated by AAAA, to serve until the next
¢lection of directors by the shareholders of the merged entity, and the resignations of all
officers of Subsidiary, except for any officers which the new Board of Directors may
wish to retain.

(vi}  Such other instruments, documents and certlficates, if any, as are
required to be delivered pursuant to the provisions of this Agreement, or that may be
reasonably requested in furtherance of the provisions of this Agreement.

12. Miscellaneous.

i
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{a) Further Assurances. At any time, and from time fo time, after the Closing,
each parly will execute such additional instruments and take such further aclion as may
be reasonably requested by the other party to confim or perfect title to any property
transferred hereunder or otherwise to cary out the intent and purposes of this
Agreement.

(b) Time. Time is of the essence.

(c} Survival of Representations. All covenants and agreements made herein
shall survive the Closing through all applicable statutes of limitation. All covenants and
agreements by or on behalf of the parties hereto that are contained or incorporated in
this Agreement shall bind and inure to the benefit of the successors and assigns of al}
pariies hersto.

{d) Entire Agreement. This Agresment constitutes the entire agreement
between the parties hereto with respect to the subject matter hereof. It supersedes all
pricr negotiations, letters and understandings relating to the subject matter hereof.

(¢) Amendment. This Agreement may not be amended, supplemented or
modified in whole or in part except by an insirument in writing signed by the party or
parties against whom enforcement of any such amendment, supplement or modification
is sought.

() Choice of Law. This Agreement shall be interpreted, construed and
enforced in accordance with the laws of the State of Florida.

(g) Headings. The section and subsection headings in this Agreement are
inserted for convenience only and shall not affect in any way the meaning or
interpretation of this agreement.

{h) Consiruction. The parties hereto and their respeciive legal counsel
participated in the preparation of this Agreement; therefore, this Agreement shall be
construed neither against nor in favor of any of the parties hereto, but rather in
accordance with the fair meaning thereof.

(i} Effect of Waiver. The failure of any party at any time or times to require
performance of any provision of this Agreement will in no manner affect the right to
enforce the same. The waiver by any party of any breach of any provision of this
Agreement will not be construed to be a waiver by any such party of any succeeding
breach of that provision or a waiver by such party of any breach of any other provision.

(M Severability. The invalidity, illegality or unenforceability of any provision or
provisions of this Agreement will not affect any other provision of this Agreement, which
will remain in full force and effect, nar will the invalidity, illegality or unenforceability of a
portion of any provision of this Agreement affect the balance of such provision. In the
event that any one or more of the provisions contained in this Agreement or any portion
thereof shall for any reason be held to be invalid, illegal or unenforceable in any

12
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respect, this Agreement shall be reformed, construed and enforced as if such invalid,
iflegal or unenforceable provision had never been contained herein.

(k) Enforcement. Should it become necessary for any party to institute legal
action to enforce the terms and conditions of this Agreement, the successful party will
be awarded reasonable attorneys' fees at all trig} and appellate levels, expenses and
costs. The parties hereto acknowledge and agree that any party’s remedy at law for a
breach or threatened breach of any of the provisions of this Agreement would be
inadequate and such breach or threatened breach shall be per se deemed as causing
irreparable harm to such party. Thersfore, in the event of such breach or threatened
breach, the parties hereto agree that, in addition to any available remedy at law,
including but not limited to monetary damages, an aggrieved party shall be entitled to
obtain equitable relief in the form of specific enforcement, temporary restraining crder,
temporary or permanent injunction, or any other equitable remedy that may then be
available o the aggrieved party.

() Binding Nature. This Agreement will be binding upon and will inure to the
benefit of any successor or SUccessors of the parties hereto.

(m) No Third-Party Beneficiaries. No person shall be deemed to possess any
third-party beneficiary right pursuant to this Agreement. it is the intent of the parties
hereto that no direct benefit to any third party is intended or implied by the execution of
this Agreement.

(n) Press Releases and Announcements; Prohibition against Trading in Safe
Tech Stock. Upon execution of this Agreement, Safe Tech will prepare, submit to
AAAA for review, and issue a press release or announcement relating to the subject
matter of this Agreement. AAAA and its principals acknowledge that the United States
Securities Laws prohibit any person who has received material non-public information
concerning the matters which are the subject matter of this Agreement from purchasing
or selling the securities of Safe Tech, or from communicating such information to any
person under circumstances in which it is reasonably foresesable that such person is
likely to purchase or sell securities of Safe Tech, until the information has become
publicly available. Accordingly, AAAA and its principals agree that they will not
purchase or sell any securities of Safe Tech, or communicate such information o any
other person under circumstances in which it is reasonably foreseeable that such
person is likely to purchase or sell securities of Safe Tech, until no earlier than 72 hours
following the dissemination of a Current Report by Safe Tech on Form 8-K to the SEC
announcing the proposed Merger pursuant to this Agreement.

(o) Counterparts. This Agreement may be executed in any number of
counterparts, all of which taken together shall constitute one and the same instrument
and any of the parties hereto may execute this Agreement by signing any such
counterpart.

P} Execufion by Fax. This Agreement may be exscuted and accepted by
facsimile signature and any such signature shall be of the same force and effect as an
original signature.

13
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IN WITNESS WHEREOF, the parties have executed this Agreernent on the date first
above written.

SAFE TECHNOLOGIES INTERNATIONAL, INC.

By.__/sf Michael Posner
Michael Posner, President

CONNECT.AD OF SOUTH FLORIDA, INC.

By:_  /s/ Michael Bhathena
Michael Bhathena, President

ALL AMERICAN ACQUISITION ASSOCIATES, INC.

By: /s/ Warren Gilbert
Warren Gilbert, President

The following shareholders of AAAA hereby join in this Agreement for the purposes of
agreeing fo the provisions of Section 5 hereof.

SAFE FUNDING, INC.

By: s/ Louis Moskowitz
Louis Moskowitz, President

NEW AMSTERDAM INVESTMENT TRUST

By: __fs/ Warren Gilbert o :
Warren Gilbert, Financial Advisor and Authorized Signatory

List of Schedules:

Schedule 3(d) - Subsidiary Financial Statements
Scheduie 4(c}) - AAAA Financial Statements
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