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ARTICLES OF MERGER
Merger Sheet

MERGING:

INTELLIGENCE NETWORK INTERNATIONAL, INC., a Florida corporation,
P96000081337 )

INTO

SAFE TECHNOLOGIES INTERNATIONAL, INC.. a Delaware corporation not
qualified in Florida

File date: February 9, 1998

Corporate Specialist: Darlense Connell
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February 9, 1998

FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State
INTELLIGENCE NETWORX INTERNATIOMAL, INC.
248 PERUVIAN AVE, SUITE 2
PATM BEACH, FL. 33480
SUBJECT: INTELLIGENCE NETWORK INTEENATIONAL, INC.
REF: P960OGOD81337
We Terceived your electronleally transmittad document.
document has not been £iled.
ItAll .
Merger.

the
Please correct your document by
document: .

call (850) 487-8306.

This ig not one of the corporations involved in the merger.

days or your filing will be considered abandoned.

Darlene Connall

Corporate Specialist

Pleasze return your document, along with & copy of thieg letter, within &0
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If you have any questlons consernlng the £iling of vour document, plaasa

HoB3000002636
Letter Numbher: 398x00007345
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Division of Corporations - P.O. BOX 6327 - Tallahassee, Florida 32314

02708798 MON 15:08

[TX/RX NO 5764]

Howavar,
Plearpe make the following corrections and
raefax the complete document, including the electronic £iling cover cheet
#3 of the Articles of Merger refer to the Plan of Marger baing Exhibit

adding Exhibit “A" te the Plan of
#1l and #2 of the Artieles of Merger contain the name SAFE AID within the
Please correct your document accordingly.

Hooz
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ENGLISH, McCAUGHAN & O'BRYAN, P.A.
FIRST FORT LAUDERDALE PLACE
10¢ N.E. THIRD AVENUE, S5UITE 1100
FORT LAUDERDALE, FLORIDA 33301-1146
Telephone (554) 462-3200
From Miami (305) 947-=1052 or (305) 944=1015
Telecopier (954) 763-2439

Majling Address: P.0O. Bex 14098
Fort Lauderdale, Florida 33302=4098

TELECOMHNUNICATIONS TRANSMITTAL

TO: Darlene Connell

FAX NUMBER: (850) 922-4000

FROM ¢ Debbie Chrystie

REGARDING OUR FILE NAME: INI/General
CLIENT/MATTER #: 17245--50231

SPECIAT. INSTRUCTIONS: Darlene: please note we defined Safe
Technologies in first paragraph as either STII or Safe aid

PAGES: 3
DATE: 1/29/98

The information contained in &his +transmission s attormey
privileged and confidential. It is intended only for the use of

the individual or entity named above. If the reader of this
message is not the intended recipient, you are hereby notified that
any dissemination, distribution or copy of this communication is
strictly prohibited. If you have received this commumication in
error, please notify us immediately by telephone collect and return
the original message to us at the above address vias the U.S. Postal
Service. We will reimburse you for postage, Thank you.

ool
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ARTICLES OF MERGER - ( Cn P O
OF ’%“f%,, %

INTELLIGENCE NETWORK INTERNATIONAL, INC., a Fiurlcla Corporafién, o %
INTO s ‘f/_;, s

LOGIES INC.. 2 Delaware %4

ARTICLES OF MERGER between INTELLIGENCE NETWORK INTERNATIONAL, INC.,
a Florida corporation ("INI") and SAFE TECHNOLOGIES INTERNATIONAL, INC., a Delaware
corporation ("STI") or ("safe Aig").

Pursnant 10 . 607.1105 of the Floxida Business Corporation Act (the “Act™) INT and STIE adopt
the following Articles of Merger.

1. The Plan of Merger dated Jannary 30, 1998, ("Plan of Merget) setting forth the terms
and conditions of the merger of INI with and into Safe Aid was approved and adopted by a majority
of the shareholders of INT by written consent effective as of August 29, 1997, and all of the directors
of INI at a special meeting held on August 20, 1997.

2. The Plan of Merger setting forth the terms and conditions of the merger of INI with and
imto Safe Aid was approved and adopted by a majority of the sharcholders of STII at a special meeting
held on January 30, 1998 and all of the directors of Safe Aid by unanimous written consent on August
29, 1997.

3. The Plan of Merger is attached to these Articles as Exhibit “A” and incorporated by
reference as if fully set forth herein.

4, Pursuant to s. 607.1105(1)(b) of the Act, the date and time of the effectiveness of the
Merger shall be on the date and time of filing of these Articles of Merger with the Secretary of State
of Florida,

5. The laws of the State of Delaware, the jurisdiction of organization of STII permit the
merger contemplated by the Plan of Merger, and the laws of the State of Delaware on fulfillment of
all filing and recording requirements set forth by the applicable laws of the State of Delaware, will
have been complied with.

6. (a) STI agrees that it may be served with process in the State of Florida in any
proceeding for the enforcement of any obligation of INI and in any proceeding for the enforcement
of the rights of a dissenting shareholder of INI against STIIL.

(b} 8TH irrevocably appoints the Secretary of State of Florida as its agent to accept
service of process in any proceeding with respect to those matters set forth in Subparagraph (a)
above. The Secretary of State may forward a copy of process to: STII's registered agent: Excel
Corporate Services, 32 Lockerman Square, Snite 1100, Dover, Delaware 19504,

(&) ST agrees that it will promptly pay to the dissenting shareholders of TNI any
amounts to which they are entitled pursuant to the businéss corporation law of the State of Florida.
PREPARED BY: Laura Holm, Esg. —— Fla. Bar No. 993646
100 N.E. 3 Ave., #1100, Ft. Laud., FI. 33301
- [954-462-3300 .
FAX AUDIT NO H98000002636
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IN WITNESS WHEREOQF, the parties have set their hands this 9th day of February, 1998.

ATTEST: T i INTELLIGENCE NETWORK INTERNATIONAL,
INC., A Florida comporation

BWM% By o b o it

Barbara L. Tolley
President and Chairman

ATTEST: ) SAFE TECANOLOGIES INTERNATIONAL, INC.,
a Delaware corporation

By Ko {frt— By /(c\?@vg\ad#—/ﬁﬁ

Barbara L. Tolley
Chief Executive Officer 2nd Chairman

FAX AUDIT NO. H33800000G2636
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PLAN AND AGREEMENT OF MERGER

. of )
INTELLIGENCE NETWORK INTERNATIONAL, INC., a Florida corporation
with and into

TE 0LOG IRNATIONAL ration

This is a Plan and Agreement of Merger (“Agreement™) between INTELLIGENCE
NETWORK INTERNATIONAL, INC., a Florida corporation (the "Disappearing Corp."), and SAFE
TECHNOLQGIES INTERNATIONAL, INC,, a Delaware corporation (the "Surviving Corp."},
(collectively the "Constituent Corporations™), A Plan of Merger ("Plan") in accordance with Section
607.1101 of the Florida Statutes and Section 363(a)(1) of the Internal Revenue Code, is adopted as
follows:

1. Merger, INTELLIGENCE NETWORK INTERNATIONAL, INC., shall be merged
with and into SAFE TECHNOLOGIES INTERNATIONAL, INC., to exist and be governed by the
laws of the State of Delaware. The name of the Surviving Corporation shall be SAFE
TECENOLOGIES INTERNATIONAL, , INC.

2. Articles of Incorporation. The Articles of Incorporation of Surviving Corp., as in
effect immediately before the Effective Date of the Merger (the "Effective Date™) shall, without any
changes, be the Asticles of Incorporation of the Surviving Corp. from and after the Effective Date
until further amended as permitted by law.

3. Conversion of Stock. The shareholders of Disappearing Corp. will surrender all of
their shares in the manner hereinafter set forth. In exchange for the shares of Disappearing Corp.
sarrendered by its shareholders, the Surviving Corp, will issue and transfer to these shareholders,
shares of its common stock on the following basis: upon the Effective Date, each share of common
stock of the Disappearing Corporation that shall be issued and outstanding at that time shall without
more be converted into and exchanged into 1 share of common stock of the Surviving Corp. in
accordance with this Plan. Each share of Surviving Corp.'s stock that is issued and outstanding on
the Effective Date shall continue as outstanding shares of Surviving Corp.'s stock.

% g Shareholders. All shares of Surviving
Corp.'s stock mto whwh shares caf Dlsappearmg Corp s stock shall have been converted and become
exchangeable for under this Plan shall be deemed to have been paid in full satisfaction of such
converted shares.

5. Fractional Shares. Fractional shares of Surviving Corp.'s stock will not be 1ssued.
Any fractional share interest will result in the adjustment of the number of shares upward or
downward to the nearest whole share.

FAX AUDIT NO. H98000002636
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6. Effect_of Merger, On the Effective Date, the separate corporate existence of
Disappearing Corp. shall cease, and Surviving Corp. shall be fully vested in and shall succeed,
without other transier, to all the rights, privileges, immunities, powers, franchises and property of
Disappearing Corp. and shall be subject to all the debis restrictions, liabilities, disabilities, and
duties of the Disappearing Corp. in the same mapner as if the Surviving Corp. had itself incurred
them. The Surviving Corp. will carry on business with the assets of Disappearing Corp., as well as
with the assets of Surviving Corp. All rights of creditors and #ll liens on the ptoperty of each
constifrent corporatmn shall be preserved unimpaired, limited in lien to the property affected by the
liens immediately prior to the merger.

7. Supplemental Action. If at any time after the Effective Date Surviving Corp. shall
determine that any further conveyances, agreements, documents, instrurments, and assurances or any
further action is necessary or desirable to camy out the provisions of this Plan, the appropriate

. officers of Surviving Corp. or Disappearing Corp., as the case may be, whether past or remaining

in office, shall execute and deliver, on the request of Surviving Corp., any aod all proper
conveyances, agreements, documents, instruments, and assurances and perform all necessary or
proper acts, to vest, perfect, confirm, or record such title thereto in Surviving Corp., or to otherwise
carry out the provisions of this Plan.

8. Filing with the Florida Secretary of State and Bffective Date. Upon the Closing, as
provided in the Merger Agreement of which has Plan is a part, Disappearing Corp. and Surviving
Cotp. shall canse their respective President and Chief Executive Officer to execute Articles of
Merger in the form attached to this Agreement and upon such execittion this Plan shall be deemed
incorporated by reference into the Articles of Merger as if fiully set forth in such Articles and shall
become an exhibit to such Articles of Merger. Thereafter, such Articles of Merger shall be delivered
for filing by Surviving Corp. to the Florida Secretary of State, In accordance with s. 607.1105 of the
Act, the Articles of Merger shall specify the "Effective Date," which shall be the filing date of the
Articles of Merger with the Secretary of State of Florida. '

9, Amendment and Waiver. Any of the terms or conditions of this Plan may be waived
at any time by the one of the Constituent Corporations which is, or the sharcholders of which are,
entitled to the benefit thereof by action taken by the Board of Directors of such party, or may be
amended or modified in whole or in part at any time hefore the vote of the sharcholders of the
Constituent Corporations by an agreement in writing sxecuted in the same manner (but not
necessarily by the same persons), or at any time thereafier as long as such change is in accordance
with s. 607.1103 of the Act.

10. Tetmination. At any time before the Effective Date (whether before or after filing of
Articles of Merger), this Plan may be terminated and the Merger abandoned by mutnal consent of
the Boards of Directors of both Constituent Corporations, notwithstanding favorable action by the
sharcholders of the respective Constituent Corporations,

FAX AUDIT NO. H98000002636

ioos



02/098/98 MON 15:30 FAX 1 854 783 2439

EMO

FAX AUDIT NO. HO9B0O00002636

IN WITNESS WHEREOQF, the parties have set their hands this 9th day of February, 1998
ATTEST:

INTELLIGENCE NETWORK. INTERNATIONAL,
~ INC., a Florida corporation
B@MUCM By:M d 7l C

P
Barbara L. Tolley, President
(Corporate Seal)

ATTEST:

SAFE TECHNOLOGIES INTERNATIONAL, INC
a Delaware corporation

/ﬁ% o oK
- S -
o (BT T 5T, K . _

Barbara L. Tolley
Chief Executive Officer and Chairman

o
x
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