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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

January 21, 1997

CSC - DANIEL LEGGETT
TALLAHASSEE, FL

SUBJECT: GEOPURE SYSTEMS & SERVICES, INC.
Ref. Number: 316567

We have recelved your document for GEOPURE SYSTEMS & SERVICES, INC.
and the authorization to debit your account in the amount of $70.00. However
the docurnent has not baen filed and Is being retumed for the following: !

The articles of merger must contain the provisions of the plan of merger or t
plan of merger must he attached. P ger or the

The document must include original signatures.

The name and capacity of the person signing the document must be noted
beneath or opposite the signature.

Please retum your dacument, along with a copy of this letter, within 60
your filing will be considered abandoned. ' days or

If you have any gquestions conceming the filing of your document, plea
(904) 487-6906. se call

Darlens Connell
Corporate Specialist Letter Number: 897A00002765
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Sandra B. Mortham
January 22, 1997

CSC - DANIEL LEGGETT

TALLAHASSEE, FL

SUBJECT: GEOPURE SYSTEMS & SERVICES, INC.
Ref. Number: 316567

We have received your document for GEOPURE SYSTEMS & SERVICES, INC.
and the authorization to debit your account in the amount of $70.00. However,
the document has not been filed and is belng returned for the following:

The Agreement and Plan of Merger states, (on page 7, 2.04 and 2,06 } that the
Certificate of Incorporation of the merged corporation shall be the Certificate of
Incorporation of the surviving corporation and the directors and officers of the

merged corporation shall be the directors and officers of the surviving corporation
at the time of filing these Articles of Merger. The Articles of the Surviving
corporation may be amended or changed at the time of filin? the Articles of
Merger; however, we must have a copy of the Articles of Incorporation as
amended to be attached as an exhibit and the officers and directors may be
included in them or a separate exhibit may be attached with the list of officers
and directors with an address fcr =ach. Please have any reference to the merged

corporations’ articles becorning the surviving corporations’ articlas removed.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions conceming the filing of your document, please call

(904) 487-6906.

o
Darlene Connell =
Corporate Specialist Letter Number: 997A00003151:2
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Sandra B. Mortham
Secretary of State
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TALLAHASSEE, FL
SUBJECT: GECPURE SYSTEMS & SERVICES, INC.

Ref. Number: 316567

We have received your document for GEOPURE SYSTEMS & SERVICES, INC.
and the authorization to debit your account in the amount of $70.00. Howsver,
the document has not been filed andis being retumed forthe following:

EXHIBIT 2.04 has listed CORPORATION SERVICE COMPANY as the new
stered agent acceptance page has AMY G, GOSSIN
agent with no signature. Please have the correct

agent, however, the ragi
listed as the registere
registered agent with an address, signature and acceptance shown within Exhibit

2.04
Please retum your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned,
If you have any questions conceming the filing of your decument, please call

Y
(904) 487-6906.
Letter Number: 997A00004839

Dartene Connell
Corporate Specialist
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To the Department of State >
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the foreign

business corporation and the domestic business corporation herein named do herebS( submit the
following Articles of Merger.

1. Annexed hereto and made a part hereof is the Apreement and Plan of
Merger for merging U.S. Filter/GP Acquisiion Corporation, a Delaware corporation
(“Acquisition”) with and into Geopure Systems & Services, Inc., a Florida corporation
(“Geopure™), dated as of January 6, 1997, as amended as of Jamuary 17, 1997, made by and
among Julie K. Jasper, an individual, Gene W, Jasper, an individual, Andrew E. Lorincz, an
individual, Diane D. Lorincz, an individual, Rhonda S. Mowry, an individual, Pamela R.
Robinson, an individual, Dianiel C. Roszel, an individual, Nomis O. Roszel, an individuat,
Stephanie P, Roszel, an individual, Sue H. Roszel, an individual, Kathy M. Sutton, an individual,
Jennifer R. Weeks, an individual, Theodore Loper, an individual, United States Filter Corporation,

a Delaware corporation, Acquisition and Geopure (the “Plan of Merger”). Pursuant to the Plan
of Merger, Geopure is the surviving corporation,

2. The merger of Acquisition with and into Geopure is permitted by the laws
of the jurisdiction of organization of Acquisition and is in compliance with said laws. The date of
adoption of the Plan of Merger by the sole stockholder of Acquisition was January 17, 1997.

3. The shareholders of Geopure entitled to vote thereon approved and

adopted the aforesaid Plan of Merger in accordance with the provisions of the Florida Business
Corporation Act on December 16, 1996.

4, The effective time and date of the merger herein provided for in the State of
Florida shall be 11:59 p.m. on Jaruary 17, 1997.

Exhibit: Plan of Merger

PI-17282.01




) Executed on January 17, 1997,

U.S. FILTER/GP ACQUISITION CORPORATION

By: C A

Name: Mecloley C. Mepap
Capacity: &t:.d)yt Vice ﬁ.gﬂdlfw-{—

GEOPURE SYSTEMS & SERVICES, INC.

< fose/

Narfie)/ Daniel C. Roszel &7
Capadity: President
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Agreesept and Plan of Merger ("Agreement'), dated as
of the Y of apes , 1998 by and among Julie
K. Jaspet, an indidfdual (*Y. Jasper*), Gene W. Jasper
("G. Jasper"), an individual, Andrew E. Larincz, an
individual ("A. Lorincz"}, Dianc D. Lorincz an
individual ("D, Lorinez*), Rhonda S. Mowry, an
individual CMowry"), Pamela R. Robinson, ay individual
("Robinson"), Daniel C. Roszel, an individugl ("D.
Roszel"). Norris O. Roszel, an‘individual {(*N. Roszel"),
s;c%})ame P. Roszel, an individual (“S- P. Roszel"), Sue
H. Roszel, an individua] (°S. H. Roszel"), Kathy M.
Sutton, an individual (“Sutton"), Jennifer R, Weeks, an
individual (“Weeks*), Theodore Loper, an individual
(“Loper”) (hereinafter individually referred to as "Seller”
and collectively referred 1o as "Sellers”) and UNITED
STATES FILTER CORPORATION. 2 Delayare
corporation (“USF"), througB‘ its

wheliy-oumed -
subsidiary, (S Gle /G F whim C"r_.a
!ﬁ corporation (' ACqUisttipn"), and
G ; STEMS AND SERVICES, INC., a Florida
corporation (the "Company").

USF owns all of the issued and outsisnding shares of capital stock of Acquisition, USF
desires to acquire all of the capital stock of the Company on the terms and subjecy to the
conditions sei forth below. USF, Acquisition and Seller intend this Plan of Recrganization 10
be reorganized Within the meaning of Section 368 (a) (2) (F) of the Code. In Consideration of
the representaflons, Warranties, covenaats and agreements contained herell Selleys,
ﬁuisition and the Conmany, each intending 1 be legally bound hereby, 8ree as set forth

ow.,

ARTICLE |
DEFINITIONS: CONSTRUCTION

1.01 Definitions. As used in hiS Agreement, the following (fms have the meanings
specified in this SeCtion 1,01. All accounting terms not specificatly defined herein shall be
construed in accordance with Accounting Principles,

nAccounting Principles" haE' the n/wgn;ng givc;’. that term in Section 3.05(g),
L Ll kl i LTS
eamu y v  _corporition, a wholly-owned subsidiary of USF.

W o~ h W

"Aoq]ﬂﬁlﬁon“ m
nacqulsition Damages” has the meaning given that term in Section 8.02.
"Acquisition Indemnitees” has the Mmeaning piven that term in Section 8.0p.

\\PIagL\DocD_ribE8-IAees o
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1 " Adjusted Clesing Balance Sheet" has the meaning given that term in Section 3.05(a).
2
3 " Affiliate" means, with respect to any Person, any other Person that, directly or
-4 indirectly, through One O morc intermediaries, controls, is controlled by, or is under common
2 control with such Person.
7 ) "Agreement" means this Agreement and Plan of Merger, as it may be amended from
g time to time.
10
11
12 "Bank Debt” means any debes, liabilities or other obligations of the Company as of the

13 Closing Date to banks, financial instirutions and other credit providers other than the motor
14 vehicle firancing arrangements described on Schedule 4.03.

15
16 #Benefi¢ Plan” has the meaning given that term in Section4.21(a).
. 17
k 18 "Business” means the business operated by the Company's High Purity Division and
: lg Environmental Services Division.
2
21 "CERCLIS" means the United States Camprehensive Fnvironmental Response
2% Compensation Liability Information System List pursuant to .
2 -
2; "Closing" bas the meaning given that term in Section2.02.
2
26 “Closing Date” has the meaning given that tevm in Section 2.02.
27
28 nCode" means the United States Intcrmal Revenue Code of 1986, as amended, and the
% g applicable rulings and regulations thereunder.
31 nCompany Group" has the meaning given that term in Section 4.21(b).
32
33 nCompany Plan” has the meaning given that term in Section 4.21(2}.
34
35 *Company/Seller Payables" means any amounts payable by the Company to Sellers or
32 any Affiliate of Sellers.
3
38 "Company Shares" has the meaning given that term in the introductory paregraph of this
39  Agreement.
40
41 "Contract” and "Contracts" have the respeciive mneanings given thosc terms in
4 :2; Sectiop 4.13.
4
dg "Damages" has the meaning given that term in Section 8.07.
4
46 "Defined Benefit Plan" has the meaning given that term in Section 4.21{s).
47 .
489 vEefective Time'' has the meaning given that term in Seetion 2,03,
4
50 mEncumbrance” means any liability, debt, mongage, deed of trust, pledge, security
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interest, encumbrance, option, right of first refusal, agreement of sale, adverse claim, easement,
fion, assessment, restrictive covenant. encroachment, burden or charge of any kind or nature
whatsoever or any item similar or related to the foregoing.

"Environmental Law" means any applicable Law relating to public health and safety or
protection of the enviromment, incliding common law nuisance, property damage and similar
common law theories.

[To- R W, W RS P N ]

"Eyvironmental Services Division® means the division of the Company cngaged in
environmental services, (ncluding manufacring, delivering, installing and maintaining pollution
control/remediation equipment.

"Envirommental Services Subsidiary" shall mean a wholly owned subsidiary of the
Company formed by Acquisition for the purpose of operating the Envircnmental Services
Division from and after the Closing.

f " means the United States Employee Retirement fncome Security Act of 1974, as
amended, and the applicable rulings and regulations thereunder.

"FASB" means the United States Financial Accounting Standards Board or its successor.
“Final Closing Balance Sheet" has the meaning given to that term in Section 3.05(d).

"Financial Statements” has the meaning given that term in Section 4.07(b).

"Franchise Agreement" shall mean thar certain Dealer Franchise Agrecment dated
November 17, 1969 described on anached Schedule 4.13.

“Gainesville Real Property” means the Real Property located at 2300 and 2308 NW 71st
Blace, Gainesville, Florida and more particularly described on Schedule 4,15 aitached hercto.

"Governing Decuments” means, with respect to any Person who is not & natural Parson,
the certificate or articles of incorporation, bylaws, deed of trust, formation or governing
agreement and other charter documents or organization or governing documents or instrurnents of
such Person.

"Governmental Body" means any court, government (federal, state, local or foreign),
department, commission, board, bureau, agency, offictal or other regulatory, adminisorative or
governmental authority or instrumentality.

"High Purity Division" means the division of the Company engaged in the sale of
commmercial and industrial water purification products and services.

“Indemnified Party" has the meaning given that term in Section 8.07.
"Indemnifying Party" has the meaning given that term in Section 8.07.
"Intellectual Property" has the meaning given that term in Sectjon 4.20.
"IRS" means the United States Internal Reverue Service.
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1 “Jume 30 Balance Sheet" means the balance sheet of the Company as of June 30, 1996.
% "Law" means any applicable federal, state, municipal, local or forcign stawue, law,
.4 ordinance, rule, regulation or order of any kind or mawre whatsoever inchuding any public
5  policy, order of any Governmental Bedy or principle of common law.
’? *Litigation" has the meaning given that term in Section 4,12.
g "Merger" has the meaning given that term in Section 2,01,
ig "Merger Consideration" has the meaning given that term in Section 3.01(b).
ig "Multiemployer Plan" has the meaning given that term in Section 4.21(f).
ig "NYSE" means the New York Stock Exchange.
i’al "Qrlando Real Property" means the Real Property owned by the Company located at

18 1201 South Orange Blossom Trail, Orlando, Florida more particularly described in Schedyle
19  4.15 attached hereto.

21 "Other Agreement” means each other agresment or document contemplated hereby to be
22 executed and delivered in connection with the transactions contemplated by this Agreement on or
23 before Closing.

24

25 "PBGC" means the United States Pension Benefit Guaranty Corporation.

26

27 wPCBs" means polychlorinated biphenyls.

28

29 npensacola Real Property Lease” means the lease agreement between the Company and

30 Mike Gavallas relaied 10 the Real Property located at Government Street, Pensacols, Florida
31  more particularly described in Schedule 4,15 attached hereto.

32
33 "Permit” and "Permits" have the respective meanings given those terms in Section 4.14.
34
35 "Person" means and includes a natural person, a corporation, an association, a

36  partnership, a limited liability company, a trust, a Jolnt venture, an unincorporated organization,
37  abusiness, any other legal entity, and a Governmental Body.

38

39 vpost-Closing Merger Conslderation Adjustment” means the post-closing adjustment to
4({ the Purchase Price pursuant to Section 3,04.

4

42 "Preliminary Closing Balance Sheet” has the meaning given that term in
43 Section 3,05(a).

44

45 "Qualified Plan" has the meaning given that term in Section 4.21(d).

46

47 ' “Real Property" has the meaning given that term in Section 4.15.

48

49 "Receivables” has the meaning given that term in Section 4. 10.

50
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"Regulated Material" means any hazardous substance as defined by any Environmental
Law and any other material regulated by any applicable Environmental Law, including
petroleum, petroleum-related material, crude oil or any fraction thereof, PCBs, and friable
asbestos.

"Related Party" means (i) Seller, (i) any Affiliate of Scller, inchuding the Company, (iii)
any officer or director of any Person identified in clauses (i) or (ii} preceding, and {iv) any
spouse, sibling, ancestor or lincal descendaat of any nstural Person identified in any one of the
preceding clauses.

[T R WV I WY AN

"Roszel Compensation" means the aggregate amount agreed to in full settlement and
compromise of all claims against Company by N. Roszel arising out of thar cernain
Employment/Deferred Compensation Reviscd Agreement beiween Company and N. Roszl
effective June 1, 1995 in the total amount of $1,750,000, of which $1,730,000 is payable in USF
Common Stock as described below, and $20,000 is payable by the transfer of the Orlando Real
Property to N. Roszel.

aSEC" means the United States Securities and Exchange Commission.
"Securities Act" means the Securities Act of 1933, as amended.

"Security Right" means, with respect to any security, any option, warrant, subscription
right, preempiive right, other right, proxy, put, call, demand, plan, commitment, agreement,
understanding or arrangement of any kind relating to such security, whether issued or unissued,
or any other security convertible Into or exchangeable for any such security. "Security Right"
includes any right relating to issuance, sale, assignment, transfer, purchase, redemption,
conversion, exchange, registration or voting and includes rights conferred by statute, by the
issuer's Governing Documents or by agreement.

nSeller Damages" has the meaning given that term in Section 8.03.
uGeller Indemnitees” has the meaning given that term in Section 8.03.

"gelling Group" means a member, whether past or present, of Seller's affiliated group of
corporations within the meaning of Code Section 1504(2).

wSecurities Act" means the United States Securities Act of 1933, as amended.

"Shelf Registration Statement” means the registration statement on Form S84 filed
pursuant to the Securitics Act by USF on July 8, 1996, as amended,. The Sheif Registration
Statement contemplates, generally, issuance of shares of common stock of USF, par value $0.01,
in connection with certain business combinations. The Shelf Registration Statement was declared
effective by the SEC on August 16, 1996. A copy of the final prospectus was delivered to Sellers
concurrently with the execution of this Agreement.

"Stockholders' Equity of the Company” has the meaning given that term in Sectio
3.04.

"Subsidiary" means any corporation, partmership, joint venture or other entity in which
the Company owns, directly or indirectly, more than 20% of the outstanding voling securities or
equity interests.
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b
2 "Superfund" mesns the United States Comprchensive Environmental Response
3 Compensation and Liability Act of 1980, 42 U.S.C. Sections 6801 ¢t seg., as amended.

o4
5 "Surviving Corporation” has the meaning given that term in Section 2.01.
6
7 “Tax" means any domestic or foreign federal, state, county or local ax, levy, impost or
8  other charge of any kind whatsosver, including any Intercst or penally thereon or addition
g thereto, whether disputed or not.

10

11 "Tax Return" means any return, declaration, report, claim for refund, or information

12  return or statement relating to any Tax, including any schedule or atachment thereto, and
i3 including any amendment thereof,

ig "Undisclosed Company Liahilities" means any liabiliries of the Company which are not
16  disclosed on the June 30 Balance Sheet.

J%g "USF" means United States Filter Corporation, a Delaware corporation.

Jé g "USF Common Stock" means USF's common stock, par value $.01 per share.

gé "USF Shares" has the meaning given that term in Section 3,03,

22 "USF Share Value" has the meaning given that term in Section 3,03,

22 1.02 Construction. As used herein, unless the context otherwise requires: (i) references

27  to "Article” or "Section” are 1o an article or section hereof; (if) all "Exhibits” and "Schedules"
28 referred to herein are to Exhibits and Schedules aached hereto and are incorporated herein by
29  reference and made a part hereof; (iif) "include”, “includes” and “including" are decrned to be
30 followed by "without limitation" whether or not they are in fact followed by such words or words
31  of like import; and (iv) the headings of the various articles, sections and other subdivisions hereof
32  are for convenience of reference only and shall not modify, define or limit any of the terms or
33  provisions hereof.

34

35 ARTICLE I

36 IHE MERGER

37

38 2.01. The Merger. Upon the terms and subject to the conditions of this Agreement, at

39  the Effective Time, Acquisition shall merge with and into the Company and the separate
40  corporate existence of Acquisition shall thereupon cease (the "Merger"). The Company shall be
41  the surviving corporation of the Merger (sometimes referred to herein as the "Surviving
42  Corporation") and shall contime o be governed by the Iaws of the State of Florida, and the
43 separate corporate existence of the Company with all its rights, privileges, immunitics, powers
44  and franchises shall continve unaffected by the Merger, except as otherwise set forth in this
45  Atticle II. Acquisition and the Company arc the "constituent corporations™ in the Merger within
46  the meaning of Section 607.1101, Fla. Stat. (1995). The Merger shall have the effects specified
47  inthe Florida Corporation Act and this Agreement.

49 2.02, Closing. The closing of the Merger (the "Closing") shall take place (2) ar the
50 offices of the Company at 2300 N.W. 71st P1., Gainesville, Florida 32653, bepinning at 10:00

51  am., prevailing time, on ;aq“gkw 13-, 199F(to be effective January 1, 1997 for
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1  financial and accounting, but not legal, purposes) (“Closing Date™) or (b) at such other place or
2 time or on such other date as Acquisition, USF and the Company may agrec.
3

- 4 2.03. Effective Time. Simultaneously with the Closing on the Closing Date, and
S  provided that this Agreement has not been termingted and abandoned pursuant to Article VII,
6  Acquisition and the Company shall file the Cenificete of Merger with the Secretary of State of
7 the Stale of Delaware. The Merger shall become effective at such time as the Certificate of
8  Merger has been duly filed with (he Secretary of State of the State of Delaware, and such dme is
9  referred to herein as the "Effective Time".

10

11 2.04. Cejtificate of Incorperation. The Certificate of Incorporation of Acquisition shall

12 be the Certificate of Incorporation of the Surviving Corporation until duly amended further in

13 accordance with the terms thereof and the DGCL and Florida Corporation Act.

14

13 2.05. ByJaws. Thc By-laws of Acquisition in effect immediately prior to the Effective

16  Time shall be the By-laws of the Surviving Corporation unti! duly amended further in accordance
17  with the terms thereof, the Cerificate of Incorporarion of the Surviving Corporation and the

Jl.g DGCL.
20 2.06. Directors and Officers. The directors and officers of Acquisition immediately

21 prior w the Effective Time shall be the directors and officers of the Surviving Corporation from
22 and after the Effective Time and unsi! their respective successors shall have been duly elected and
23 qualified in the manner provided in the Certificate of Incorporation and By-laws of the Surviving
24  Corporation, or as otherwise provided by law.

25
26
27
28
29 3.0i. Manver of Converting Shares. At the Effective Time, each of the following

30  transactions shall be deemed to occur simultancously:
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(s) Acquisition Shares. By vivtue of the Merger and without any action on the
part of USF or Acquisition, each then issued and outstanding share, and each share then held in
the treasury, of Common Stock of Acquisition shall automatically be converted into one share of
Common Stock, par value $10.00 per share, of the Surviving Corporanon. The certificates
formerly representing any of the shares of capital stock of Acquisition shall thereafier cease to
have any rights except the right to receive, without interest, the shares of the Surviving
Corporation into which such Acquisition shares shall have been converted pupsuyant w the
provisions hereof,

WoIntho o+

® Company Shares. By virue of the Merger and without any action on the
part of the Stockholders, the shares of Common Stock, $10.00 par value per share, of the
Company (the "Company Shares") issued and outstanding at the Effective Time shall be
canceled, aud the Scllers shall be entitled to receive the Merger Conciliation as described below
(subject to the amount held in escrow), and the Company Shares held in the treasury of the
Company at the Effective Time shall be canceled. The aggregate USF Common Shares to be
issued by USF to the Shareholders pursuant 0 this Article IIT are somctimes referred to herein as
the "Merger Consideration”.

3.02. Certificates of Company Shares. Untll surrendered in accordance with the
provisions of Section 3.01, the certificate or certificates that ar the Effective Time represented
issued and oumstanding Company Shares registered in the names of the Selters at the Effective
Time shall represent for all purposes the right to receive, as adjusted and provided in this
Article 111, the Merger Consideravion. As promptly as practicable at or after the Effective Time,
the Surviving Corporation shall deliver or mail and make available to each Seller a form letter of
rransmitta) and instructions for use in effecting the surrender of a certificate or certificates of
Company Shares for payment thereof. After the Effective Time, no certificates formerly
representing Company Shares shall be transferred o any Person for any reason, on the stock
records of the Company or otherwise.

3.03. Delivery of Merger Cansideration. Upon surrender to the Surviving Corporation
of a certificate or certificates that at the Effective Time represented issued and outstanding
Company Shares registered in the names of the Sellers at the Effective Time, free and clear of
any and all Encumbrances), together with a duly executed letter of transmittal, the Surviving
Corporation shall promptly deliver the Merger Consideration to Sellers pro rate by delivery of
{hat number of shares of common stock of USF, par value $0.01 (rounded in the agaregate to the
nearest whols share; collectively, the "USF Shares') that is equal to () Six Million Two
Hundred Seventy Thousand Doilars ($6,270,000) less the aggregate amount of (i) the Company's
Bank Debt, (i) the Company/Scller Payebles, (iii) the Roszel Compe_nsation, (iv) the Undisclosed
Company Liabilities, (v) amounts owing to Delores Zarillo, and (vi) the amounts oweing under
thar certain note made by Lorincz ($2998.03 at closing) (the "Purchase Price') decreased by the
Post-Closing Purchase Price Adjustment, if any, and reduced by the amount 10 be held in escrow
pursuant to Section 8.04, divided by (v) USF Share Value, and, subject to USF's right to hold in
escrow USF Shares pursuant to Sections 8.04 and 8.05 for the time period described therein,
within five (5) busingss days after the determination of the Post-Closing Merger Consideration
Adjustment is made and the time period described in Section 8.05 has expired, USF or Sellers, 25
the case may be, shall settle the Post-Closing Merger Consideration Adjustment by distributing
from the escrow established pursuant to Section 8.04(b) and delivering o Acquisition that
mumber of USF Shares, valued at the USF Share Value, equal t the Post-Closing Merger
Consideration Adjustment.
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(8) Ths per ghare value of the USF Shares dslivered as Merger Consideration hereander is
referred 1o herein as the “USF Share Value”. The USF Share Value shall be equal to
USF Auverage Price.

The “USF Average Price” shall equal the lesser of the following: (i) the average of the closing
prices for USF Shares as reported by the NYSE for the 10 consecutive irading days ending on the
fifth to |ast trading day immediately preceding the Closing Date, and (ii) the average of the
closing prices for USF Shares as reparted by the NYSE for the 10 consecutive trading days
ending on the fifth to last trading day immediately preceding January 6, 1997.. The USE
Average Price shall be rounded to the nearest eighth of a point.

W~ nad (o

3.04. Post-Closing Merger Consideration Adjustment. If the Stockholders' Equity of
the Company at the close of business on the Closing Date is less than $1.006,807, then the
Merger Consideration shall be reduced dollar-for-dollar by the amount of such deficiency.
“Stockholders Equity of the Company”™ means the excess of the consolidated fangible assets of
the Compeny over the consolidatad liabiliies of Company, as adjusted and caleglared in
accordange of the procedure established for determining the Final Closing Balance Sheet herein.

3.05. Closing Balance Shests.

@ fmi d Adi Closin ce Sheets. Promptly after the Closing,
Sellers shall prepare 3 consolidated balance sheer and related notes of the Company as of the
close of businsss on te Closing Date (the "Preliminary Closing Balance Sheet"). The
Prelimimary Closing Balance Sheet shall be prepared in accordance with the Accounting
Principlesg. Ac uced herein, “Accounting Principles” mean generally accepted accounting
prinCiples except that, at Acquisition's option, the effect of any material breaches of the
Tepresentations, warranties, covenants and agreements of Sellers or the Company made herein
and discovered by Acquisition on or before the date that the Adjusted Closing Balance Sheet is
delivercd by Acquisition to Sellers shall be fully reserved therein. USF shall examme. and review
the Preliminary Closing Balance Sheet in accordance with generally accepted auditing standards
and, based upon such cxamination, make such adjusments, if any, o the preliminary Closing
Balange Sheet ag shall in its judgment be required to cause the Preliminary Closing Balance Sheet
to refleqt fairly those items required to be reflecied therein in accordance with the Accounting

Principles (after examination and any adjustment, te " Adjusted Closing Balance Sheet™).

® Delivery of Adiusted Closing Balance Sheet, Within 60 days after Seller has
delivered 1o Acquisition the Preliminary Closing Balance Sheet the Adjusted Closing Balance
Sheet gpall be delivered by USF to Sellers. Sellers and their represenatives shall be provided
complete access to all work papers and other information used by USF in preparing the Adjusted
Closing Balance Sheet. The Adjusted Closing Balance Sheet, when delivered by USF to Sellers,
shall pe deemeg conclusive and binding on the parties for purposes of determining the Post-
Closing Merger Consideration Adjustment, unless Seller notifies Acquisition in writing within
ten (10) days afier receipt of the Adjusted Closing Balance Sheat of its disagreement therewith,
which notice shall state with reasonable specificity the reasons for any disagreement and identify
the items and amounts in dispute.

: © itration. If any disagreement concerning the Post-Closing Merger Considerarion
Adjusgment is not resolved by Acquisition and Sellers within thirty (30) 4ays following the
receips by USF of the Adjusted Closing Balance Sheet, the undisputed amount shall be paid in
accordance with Section 3.03, and USF and Sellers shall promptly engage, on standard terms and
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conditions for a matter of such nafire, a nationaily recognized firm of independent accountAtis 10
resolve such dispute. The firm of independeny accountants shall be proposed in writing by USF
to Sellers. In the absence of prompt agreement on the idesdity. of the independent accountants,
the Chicago office of the accounting firm of KPMG Peat Marwick LLP shall be engaged by the
parties.  The engagement agreClent With the jndependent accountants shall require the
independent sccountants to make their determination with reSPect 10 the jtems in dispute W1
ainety (80) days following the receipt by Sellers of the Adjnsted Closing Balance Shest. USF
and Sellers spall each pay one-nalf of the coxt of the foes 2nd cXponsea of such independent
accOURIANts g the time of payment Of the Post-Closing Merger Consideration Adjustment. The
resolution by the independent acCCUNIANIS of any dispute conceming the Post-Closing Merger
Consideration Adjustment shall be final, binding and conclusiVe BPTR the parties and shall be the
parties' sole and exclusive remedy regarding amy dispute concerning the Post-Closing Merger
Consideration Adjustment.

(@) Final Clasing Ralance Sheet. The Adjusted Closing Balance Sheet, as modified by
the parties' agreement and by any detcrmination by the independenit accountants as described in
this Scction 3,05, shall be the "Final Closing Balance Sheet"-

O oJatnd WP

(¢©) Balance Sheet Allocation. Acquisirion shall aliocate the assets and liabilitics
reflected on the Final Closing Balance Sheet between the Company and the Enviro

Services Subsidiary consistent with the allocation set forth on Schedule 3.05(¢) auached hereto.

_ (® Roszel Compensation. The Roszel Compensation shall be paid in part by
Surviving Corporation delivering t0 N. Rosze] that number of Common Shares of USF. par
value $0-1 (rounded in the aggregate to the nearest whole share) that is equal o $1,730,
divided by the USF Share Vaiue-

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
0 LERS COMP.

AS an inducement to Acquisition and USF to enter into this Agreement and copshmimate
the transactions contemplated hereby, D. Roszel, N. Roszel, MOWrY, G. Jasper, S.P. Roszel and
Weeks (collectively “Warrantors”) and the Company, severally but not jointly, represents and
warTants to Acquisition and USF as follows;

4.01 Organization. The Company is a corporation duly Organized, validly existing and
in good Standing under the laws of its jurisdicrion of organization, and has the corporaté POWer
and authority to own or lease its Properties, carry on jts bUSINeSS & now conducted, enter into
this Agreement and the Other Agreements to which it is or is 10 become a party and perform its
obligations hereunder and thereynder. :

402 Authorization: Enforceability, This Agrement and each Other Agreement to
which Warrantors or the Company, or a_? of them, is 3 Fany have been duly executed and
delivered by and constimte the legal, valid and binding obligations of such party, enforceable
against it in accordance with their respective werms. Each Other Agreement to which eithar
Sallers or the Company, or any Of them, is to become 2 paIty pursuant to the provisions hereof,
when execurad and delivered by Such party, will constine the legal, valid and binding obligation
of such party, enforceable against such parry in accordance with the terms of suc
Agreement, Al actions conternplated by this Section and this Agreement have been duly and
validly authorized by all necessary proceedings by Sellers and the Company.
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1
2 4.03 Company Bhares: Capitglizgtion. The authorized capital stock of the Company
3 consists solely of 1,000 shares of common stock, US$10.00 par value per share, of which
4  shares arc issued and outstanding and none are held in its treasury. The Company Shares
5  constite all of the issued and owstanding shares of capital stock of the Company. All of the
6  Company Shares are owned of record, legally and beneficially by Sellers as set forth on Exhibit
7 4.03 atached hereto. The Company Shares are free and clear of any and all Encumbrances, and
8  upon delivery of the Company Shares hercunder, USF will acquire title thereto, free and clear of
9 any and all Encumbrances. There arc no Security Rights relating to any of the Company Shares.
10 All rights and powers to vote the Company Shares are held exclusively by Sellers. All of the
11  Company Shares are validly issued, fully paid and nonassessable, were not issued in violation of
12 the terms of any agreement or other understanding, and were issued in compliance with all
13 applicable federal and state securities or "blue sky" laws and regulations. The Company is
14  successor in interest to Continental Water Conditioning Company.
15
16 4.04 Subsidigries and Investments. The Company does not own, nor has it ever
i7 owned, any Shares of ca_piml stock of or other equity interest in any corporation, partnership,
18  joing venture Or other enaty.
19
20 4.05 OQualification. The Company is duly qualified and in good standing as a foreign
21  corporation and is duly authorized to transact business in each jurisdiction wherein the character
22 of the properties owned or leased by it or the nature of the activities conducted by it makes such
23 qualification and good standing necessary.
24

25 4.06 No Viplation of Laws or Agreements; Consents. Neither the execution and
26 delivery of this Agresment or any Other Agreement to which Sellers or the Company. or any of
27  them, is or is to become a party (other than the Franchise Agrecment), the consummation of the
28  transactions contemplated hereby or thereby nor the compliance with or fulfillment of the terms,
29 conditions of provisions hereof or thereof by Sellers or the Company, or any of them, will: (i)
30  contravenc any provision of the Governing Documents of the Company, (ii) conflict with, result
31  in a breach of. constitute a default or an event of default (or an event that might, with the passage
32 of tme or the giving of notice or any of them, constitutc a default or event of default) under any
33 of the terms Of, result in the termination of, result in the loss of any right under, or give to any
314 other Person the right to cause such a termination of or joss under, any asset of Sellers or the
35  Company, including any Permit, Intellectual Property, license, franchise, indenfure, mortgage or
36  any other contract, agreement or instrument to which either Sellers or the Company is a party or
37 by which any of their assets may be bound or affected, (iii) result in the creation, maturation or
38 acceleration Of any liability or obligation of Sellers or the Company (or give to any other Person
39 the right to cause such a creation, matration or acceleration), (iv} to the best knowledge of
40  Warrantors and the Company, violate any Law or violare any judgment or order of any
a1 Governmental Body to which Sellers or the Company is subject or by which any of their
42 respective assets may be bound or affected, or (v) result in the creation or imposition of any
43 Encumbrance upon any of the Company Shares or any asset of Sellers or the Company or give to
44  any other Person any interest or right therein. No consent, approval or authorization of, or
45 registration or filing with, any Person is required in connection with the execution or delivery by
46  Sellers or the Company, or any of them, of this Agreement or any of the Other Agrecments 10
47 which eithef, or any of them, i8 or i3 to become a party pursuant 1o the provisions hereof or the
48 consummation by Sellers or the Company, or any of them, of the transactions contemplated
49°  hereby or thercby.

51 4.07 Financial Information.

- 11 -
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(8) Regords. The books of account and related vecards of the Company reflect
accurately and in detail its assets, liabilities, revenues, expenses and other transactions.

Finapcial Statements. Attached as Exhibit_4.07(b) are the consolidated and
consolidating balance sheets, income statements and staizments of cash flows for the Comxpany at
April 30, 1996, April 30, 1995 and April 30, 1994 and for the years then ended, and auached
hereto as Exhibit 4,07(b) are the unaudited interim consolidated and consolidating balance sheets,
income statements and statements of cash flows for the Company at September 30, 1996 and for
10 the periods then ended (collectively, the "Financial Statements"). The Financial Statements (i)
11  are accurate, correct and complete in accordance with the books of account and records of the
12 Company, (ii) have been prepared in accordance with the Accounting Principles on a consistent
13 basis throughout the indicated periods, and (jii) present fairly the consolidated financial
14  condition, assets and liabilities and results of operation of the Company at the dates and for the
15  rclevant periods indicated in accordance with the Accounting Principles. The Stockholders'
16  FEquity of the Company at June 30, 1996, as determined by reference to the June 30 Balance
17 Sheet, was US$1,006,807. As of the datc of this Agreements Company/Scller payables do not

woo oy el =

%g exceed $
20 (© Undisclosed Lighilities. The Company has no debr, obligation or liability, absolute,

21  fixed, contingent or otherwise, of any nature whatsoever, whether duc or to become due,
22 including any unasserted claim, whether incurred directly or by any predecessor thereto, and
23 whether arising out of any acr, omission, transaction, circumstance, szle of goods or services,
24 state of facts or other condition, except: (i) those reflected or reserved against on the Financial
25  Statements in the amounts shown therein; (if) those not required under Accounting Principles to
26  be reflected or reserved against in the Financial Statsments that are expressly quantified and set

97  forth in the Contracts idenfified pursuant to Sectiop 4,13; (iii) those disclosed on Schedule 4.07
98  attached hereto; and (iv) those of the same namre as those set forth on the Financial Statements
29 that have arisen in the ordinary course of business of the Company after the date of the latest
30 Financial Statements through the dare hereof, all of which have been consistent in amount and
31  character with past practice and experience, and none of which, individually or in the aggregate,
32 has had or will have an adverse effect on the business, financial condition or prospects of the
33  Company and none of which is a liability for breach of contract or warranty or has arisen out of
34  tort, infringement of any intellectual property rights, or violation of Law or is claimed in any
35  pending or threatened legal proceeding.

37 (@ No Changes. Since the date of the Financial Statements, to the Closing Date, the
38  Company has conducted its business only in the ordinary course. Without limiting the generality
35  of the foregoing sentence, since the dato of the Financial Statements, there has not beean any:

40 (i) adverse change in the financial condition, assets, liabilities, net worth, eamning power,
41 business or prospects of the Company; (ii) damage or destruction to any asset of tho Company,
42  whether or not covered by insurance not the result of normal depreciation and normal wear and
43 tear, (iii) strike or other labor trouble at the Company; (iv) creation of any Encumbrance on any
44  asset of the Company; (v) declaration or payment of any dividend or other distribution on or with
45 respect 10 or redemption or purchase by the Company of amy shares of capital stock of the
46  Company, including sny of the Company Shares; (vi) increase in the salary, wage or bonus of
41 any managerial employee of the Company except those done in the normal course of business for
48  periodic raises in accordance with past business practices, or any increase in the number of such
49 employees; (vii) asset acquisition or expendimre in excess of US520,000, other than the purchase
50  of inventory in the ordinary course of business; (viii) change in any Company Plan; (ix) change
51 in any method of accounling; (x) payment ta or transaction with any Related Party, which

- 12 -
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1 payment or transaction is not specifically disclosed on Schedule 4.16; (xi) disposition of any asset
2  (other than inventory in the ordinary cours¢ of business) for less than fair market value except
7 the Orlando Real Property which was disposed of at book value; (xii} payment, prepayment or
4  discharge of any liability other than in the ordinary course of business or any failure 10 pay any
5  Hability when due; (xiii) write-offs or write-downs of any assets of the Company; (Xiv) creation,
&  termination or amendment of, or waiver of any right under, any material agreement of the
7 Company; or (Xv) agreement or commitment to do any of the foregolng.
8
9 4.08 Taxes.

10

11 (a) Tax Returns: Payment. Sellers and the Company have filed or caused to be filed on

12 a timely basis, or will file or cause 1o be filed ona timely basis, all Tax Returns that are required
13 to be filed by it prior to or on the Closing Date with respect 1o the Company or Sellers’ interest
14  therein, pursuant to the Law of cach governmental authority with taxing power over it All such
15  Tax Returns were or will be, as the case may be, correct and complete. Sellers and the Company
16  heve paid all Taxes that have become due as shown on such Tax Returps of pursian o any
17 assesstient received as an adjustment to such Tax Remurns, except such Taxes, if any, a5 are
18  being contested in good faith and disclosed on the artachcd Schedule 4.08, Sellers and the
19  Company are not currently the beneficlary of any extenslon of time within which to file any Tax
50  Remrn. No claim has been made by a taxing authority of a jurisdiction where the Company does
51  not file Tax Returns that it is or may be subject to taxation in that jurisdiction. Without Jimiting
22  the foregoing, the Company has no liability for any Tax except (X) Taxes disclosed on Schedule
23 4,08, (y) Taxes fully reserved on the June 30, 1996 Balance Sheet, and (z) Taxes acCryued after
24 June 30, 1996 and fully reserved on the Final Closing Balance Sheg;, No Tax audit or
25  examination is now pending or currently in progress with respect to the Company-

27 (b) Withholding. The Company has withheld and paid alt Taxes required to have been
28  withheld and paid in connection with amounts paid or owing to any employee, independent
29  contractor, creditor, stockholder or other third party.

31 4.09 Inventary. All of the inventory owned by the Company is valued on the books and
32 records of the Company and iu the Financial Surements at lower of cost or market, the cost
33  thereof being determined on a FIFO and weighted average basis consistent with past practice.
34 All of the finished goods inventory of the Company Is in good, merchantable and usable
35  condition and is salable in the ordinary course of business within a reasonable ime and gt normal
36  profit margins, and all of the raw materials and work-in-process inventory of the Company can
37  reasonably be cxpected to be consumed in the ordinary course of business within 3 reasonable
38 period of time. None of the Company's inventory is obsolete, slow-moving, or has been
39  consigned to others or is on consignment from others. In determining the obsolegcenca of
40  inventory, the parties acknowledge that resin will not be taken into account.

42 4.10 Rececivables, Schedule 4.10, attached hereto, discloses all trade and other accounts
43 receivable of the Company ("Receivables") outstanding as of September 30, 1996 presented on
44 an aged basis and separately identifies the name of each account debtor and the total amount of
45  each related Receivable. Al Receivables, whether reflected on the Financial Starements,
46  disclosed on Schedule 4.10 herato or created after the date of the Financial Statements, arose
47 from bona fide sale transactions of the Company, and no portion of any Receivable is subject 10
48  counterclaim, defense or set-off or is otherwise in dispute. Except to the extent of the recorded
49  reserve for doubtful accounts, all of the Receivables are collectible in the ordinary course of
50  business and will be fully collected within three hundred sixty five (365) days after having been

- 13 -
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created using commercially reasonable efforts, except for contract reserves and retainages.
4,11 Congition of Assets; Business; Title.

(2 Condition of Assess: Business. The buildings, fixtres, improvements, machinery,
equipment, tools, furniture, improvements and tangible personal property of the Company ar¢ in
good operating condition and repair and are suitable for the purpases for which they are used in
the Business. The Company is engaged in the Business no other business. 'thc Company
has been engaged in the Business on a continuous basis for at least five years prior to the date of
10 this Agreement. All of the Company's assets are reflected on the Financia} Statements or, under
11 Accounting Principles, are not required to be reflected thereon and include substantially all assets
12 that are necessary for use in and operation of the Business,

WOIOWL W b

13

14 (b) Title. The Company has good and marketable itle to all of itg assets, free and clear
15  of all of Encumbrances, except for those Encumbrances disclosed in Schedule 4,11(b) attached
% _‘} hereto.

18 4.12 No Pending Litigation ar Progeedings. Except as described on Schedule 412, 10
19  action, suit, investigation, claim or proceeding of any namre of kind whatsoever, whether civil,
20  criminal or administrative, by or before any Governmental Body or arbitrator ("Litigation”) is
21 pending or, to the knowledge of Sellers and the Company, threatened against or affecting the
22 Company, the Business, any of the Company's assets, any of the Company Shares, or any of the
23 rrapsactions contemplated by this Agreement or any Other Agresment, and there is no basis for
24 any Litigation. The Company has not been a party to any other Litigation during the past five (5)
25  years. There is presently no outstnding judgment, decrec of order of any Governmenial Body
26  against or affecting the Company, the Business, any of the Company's assets, any of the
27  Company Shares, or any of the transactions contemplated by this Agreemem or any Other
28  Agreement. The Company does not have pending any Litigation against any third party.

30 4.13 Contracts; Compliance. Disclosed on Schedule 4,13, 415, 4.19, 4,20 or 4.21.
31  each of which are attached hereto, is a brief description of each comtract, lease, indennire,
32 mortgage, instrument, commitment or other agreement, arrafgeément or undersianding, oral or
33 written, formal or informal, to which the Company is a party or by which it or its assets M2y be
34 affected, except for service agreements whose annual contract price is less than US$5,000, and
35  that (i) is material to die Busipess or the Company's asscts or operations, individually of in the
36 aggregate, (ii) involves the purchase, sale or lease of any asset, materials, supplies; inventory or
37 sorvices in excess of USSS,000 per year, (iii) has an unexpired term of more than six (6) months
38 from the date hereof, taking into account the effect of any renewal options, (iv) relates 0 the
39 borrowing or lending of any moncy or guarantee of any obliggtion. ?’) limits the right of the
40  Company to compete in any linc of business or otherwise restricts any right the Compady may
41  have, (vi) is an cmploymen: or consulting contract involving payment of compensation and
42  benefits, or (vii) was not entered into in the ordinary course (each, a "Cantract" and collectively,
43  the "Contracts™). Each Contract is a legal, valid and binding obligation of the Company and is
44 in full force and effect. To the knowledge of Warrantors and the Company, the Company and
45 each other party to each Contract has perfonned all obligations required 1o be performed by it
46  thereunder and is not in breach or default, and is not alleged to be in breach or defaull, In any
47 respect thereunder, and no event has occurred and no copdition OT state of facts exists (or would
48 éxist upon the giving of notice or the lapse of time or any of them) that would become or Cause a
49  breach, default or event of default thercunder, would give to any Person the right to causé such a
50  rermination or would cause an acceleration of any obligation thereunder, The Company is not
51 currently renegotiating any Contract in excess of US$5,000, except as those Contracts disclosed

- 14 -
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on Schedule 4.]3 attached bereto, nor has the Company reccived any notice of non-renewel Or
price increase or sales or production allocation with respect 10 any Contrart.

4.14 Permits; Compliance With Law. The Company holds all permits, certificates.
licenses. franchises, privileges, approvals, registrations and authorizations required under, any
applicable Law or atherwise advisablc in connection with the operation of ifs assets and Busyiess
(each, a "Permit" and collectively, "Permits"). Each Permit is valid, subsisting and in full force
and effect. The Company is in compliance with and has fulfilled and performed irs obligattons
under each Permit, and, to the knowledge of Warrantors and the Company, no event or condition
10 or state of facts exists (ar would exist upon the giving of notice Or lapse of time or any of them,
11  that could constitute a breach or default under any Permit. The Company has received no nouee
12 of any violation of Law, and, to the knowledge of Sellers and the Company, has not been dufing
13 the past five (5) years nor is it currently in violation of any Law and has received no notice of
14  any violaton of Law, and no event has occurred or condition or state of facts exists that could
15  give rise to any such violation other than as dieclosed in Schedule 4 14, The Company has 10l
16  received any notice of non-renewal of any Permit.

OO0 & W

18 4.15 Real Property. Schedule 4,15, antached hereto, discloses and summarizes all real
19  propertieS Currently owned, used or leased by the Company or in which the Company has an
20 imerest (collectively, the "Real Froperty") and identifies the record title holder of all of the Reai
21  Property owned by Company. The Company has good and marketable fee simple title to (ora
22 leasshold intercst in. as the case may be) all Real Property shown as owned by it on Schedule
23 4.15, free and clear of all Encumbrances, other than (i) easemens, covenants, rights-of-way and
24  other encumbrances or restrictions of record, (ii) zoning restrictions, and (iif) lLiens for current
25 taxes not yet due, provided that ang:illlt‘-h Encumbrance in clauses (i), (ii) and (iii) does not either
26  adversely affect the value of the Estate or prohibit or interfere with the operations of the
27  Business. The Company has the right to quiet enjoyment of all Real Property in which it holds 2
28  leasehold interest for the full term, including all renewal rights, of the lease or similar agrecment
55 relating thereto. Copies of all tile insurance policies writien in favor of the Company and all
30 surveys relating to the Real Propelty ownead or leased by the Company have been delivered to
31  Acquisition. All structures and other Improvements on all Real Property owned by the Company
32  are within the ot lines and do not encroach on the properties of any other Person, and the use
33  and operation of all Real Property conform to all applicable building, zoning, safety

3¢ subdivision Laws, Environmental Laws and other Laws, and all restrictive covenants and
35  restrictions and conditions affecting title. The Company has not received any written or oral
36  notice of assessments for public improvements or condemnation 2gainst any Real Property.

38 4.16 Transactions With Related Partics. No Related Party is or has been during the
39 past five (S) years a party to any transaction, agreement oOf understanding with the Company
40 except pursuant to arrangements disclosed on Schedule 4.16, attached hereto. No Related Party
41 uses any assets of the Company except dircctly in connection with the Business, and no Related
42  Party owns any asset used in the Business, No Related Party has any claim of any nare,
43  including any inchoate claim, against the Company, and the Company has no claim of any
44  pawre, including any inchoate claim, against any Related Party. Except as disclosed on Schedule
45  4.16 auached hereto, as otherwisc expressly provided hereby or by any Other Agrecment Or a8
46  otherwite may be mutually agreed after Closing, (i) no Related Party will at any time after
47  Closing for any reason, directly or indirectly, be or become entitled to receive any payment oF
48 teansfer of money or other property of any kind from the Company, and (ii) the Company will
49 ot at any time after Closing for any reason, directly or indirectly, be or become subject 10 any
50  obligation to any Related Party.
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4.17 clations. No employee of tho Company is represented by any union or
other fabor organization- No representation election, arbitration proceeding, grievance, labor
strike, dispure, slowdOWR, Stoppage or other lsbor trouble is pending or, to the knowledge of
Wartantors o the Company, threatened against, involving, affecting or potcntially affecting the
Company. No complaint against the Company is pending or, to the knowledge of Sellers or the
Company, threatened_before the National Labor Relations Board, the Equal Employment
Oppormunity Commission or any similar state or local agency, by or on behalf of any employee of
the Company, The (-ompany has no contingent liability for sick leave, severance pay or any
similar jtem. Except s reflecied in the Financial Statements on the atached Schedule 4.17, the
Company has no coptingent liabilities for employee vacation time or commissions payable. To
the knowledge of gellers and the Company, the Company has no contingent liability for any
occupational disease of any of its employees, former employees or others. Neither the execution
and delivery of this Agreement, the performance of the provisions hereof nor the consummation
of the trancgctions contemplated hereby will trigger any severance pay obligation under any
contract or under any Law.

Wl dns W -

4.18 Produ ighility; W, jes. The Company shall have no liability known 1o it
after the Closing Date not fully covered by insurance or warranties relating to any product
mamifactured, distripated or sold by the Company prior to the Closing Date, whether or not such
liability relates to products that are defective or improperly designed or mamfactured or in
breach of any express Or implied product warranty greater than $500 per claim or $10,000 in the
aggregate. The atched Schedule 4,18 discloses and describes the terms of all express product
warranties upder which the Company may have liability after the Closing Date.

4.19 nsucasce. The atached Schedule 4.10 discloses all insurance policies with respect
to which the Company is the owner, insured or beneficiary. Such policies are reasonable, in both
scope and amount, i light of the risks attendant to the Business. The Company will not have
any liability after the Closing for retrospective or retroactive premium adjustments, except as
disclosed in fhe atached Schedulc 4.19. For the past five (5) ycars, all insurancc policies
covering products lisbility and peneral liability maintained by or for the benefit of the Company
have been "gccurrence’ policies and not *claims made" policies. The attached Schedule 4.19
d1159105es the manner in which the Company provides coverage for workers' compensation
claimg

420 Intellectusl Froperty Rights. The artached Schedule 4.20 discloses all of the
trademark and service mark rights, applications and registrations, trade names, fictitious names,
seTvice marks, logos and brand names, copyrights, copyright applications, leiters patent, patent
applications and licenscs of any of the foregoing owned or used by the Company in or applicable
to the Business, The Company has the entire right, title and interest in and to, or has the
exclusive perpemal royalty-free tight to use, the intellcctual property rights disclosed on the
attached Schedule 4.20 and all other processes, know-how, show-how, formulae, trade secrets,
inventions, djscoveries, improvements, blueprints, specifications, drawings, designs, and other
Proprietary rights necessary or applicable to or advisable for use in the Business ("Intellectual
Property™, free and clear of all Encumbrances. The attached Schedule 4,20 separately discloses
all Inteliecrual Property under license. The Intellectual Property is valid and not the subject of
any interference, opposition, re-examination or cancellation. To the knowledge of Sellers or the
Company, no Person is infringing upon nor has any Person misappropriated any Intellectual
ll;ropmy_ The Company is not infringing upon the intellectual property rights of any other
cron.
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4.21 Employvee Benefits.

(a) Benefit Plans; Company Plans. The attached Schedule 4.21 discloses all written
and unwritten “employee hencfit plans* within the meaning of Scction 3(3) of ERISA, and any
other written and unwriten profit sharing, pension, savings, deferred compensation, fringe
benefit, insurance, medical, medical reimbursement, life, disability, accident, post-retirernent
health or welfare benefir, stock option, stock purchase, sick pay. vacation, employment,
severance, lermination or other plan, agreement, confract, policy, trust fund or amrangement
(each, a "Benefit Pian"), whether or not funded and whether or not terminated, (i) maintained or
10  sponsored by the Company, or (if) with respect to which the Company (or Sellers with respect to
11  the Company) has or may have liability or is obligated to contribute, or (iii) that otherwise covers
12  any of the current or former employees of the Company or their beneficiaries, or (iv) as to which
13  any such current or former employees or their bencficiaries participated or were entitled o
14  participate or accrue or have accrued any rights thereunder (each, a "Company Plan").

o Xs JER, WU I PO g

i6 (b) Company Group Maiters; Funding. Neither the Company nor any corporation that
17 mmay be aggregated with the Company under Scctions 414(b), (¢), (m) or (o) of the Code (the
18  "Company Group") has any obligation to contribute to or any direct or indirect liability under or
19  with respect to any Benefit Plan of the type described in Sections 4063 and 4064 of ERISA or
20  Section 413(c) of the Code. The Company does not have any liability, and after the Closing the
21  Company will not have any liability, with respect to any Benefit Plan of any other member of the
22  Company Group, whether as a result of delinquent contributions, distress terminations,
23 fraudulent transfers, failuse 1o pay premiums to the PBGC, withdrawal liability or otherwise. No
24  accumulated funding deficiency (as defined in Section 302 of ERISA and Seclion 412 of the
25  Code) exists nor has any funding waiver from the IRS been received or requested with respect to
26  any Company Plan or any Benefit Plan of any member of the Company Group and no excise or
27  other Tax is due or owing because of any failure to comply with the mintmum funding standards
28  of the Code or ERISA with respect to any of such plans.

30 (c) Compliance, To the best of the Company's Imowledge, each of the Company Plans
31  and all related trusts, insurance contracts and funds have been created, maintained, funded and
32  administered in all respects in compliance with all applicable Laws ard in compliance with the
33 plan document, trust agreement, insurance policy or other writing creating the same or applicable
34  thereto. No Company Plan is or is proposed to be under audit or investigation, and no complected
35  audit of any Company Plan has resulted in the imposition of any Tax, fine or penalty.

37 (d) Oualified Plaps. The attached Schedule 4.2] discioses each Company Plan that
38  purports to be a qualified plan under Section 401(a) of the Code and exempt from United States
30  federal income tax under Section SO1(2) of the Code (a "Qualified Plan"). With respect to cach
40  Qualified Plan, a determination letter (or opinion or potification letter, if applicable) has been
41 received from the IRS that such plan is qualified under Section 401(a) of the Code and exempt
42  from federal income tax under Section 501(a) of the Code. No Qualified Plan has been amended
43  since the date of the most recent such letter. No member of the Company Group, nor any
44 fiduciary of any Qualified Plan, nor any agent of any of the forepoing, has done anything that
45  would adversely affect the qualified status of a Qualified Plan or the qualified status of any
46  related trust.

48 ’ (e) Neo ed Be s. No Company Plan is a defined benefit plan within the
49  meaning of Section 3(35) of SA (2 "Defined Benefit Plan"). No Defined Benefit Plan
50  sponsored or maintained by any member of the Company Group has been terminated or partially
51 terminated afier September 1, 1974, except as set forth on Schedule 4.21. Each Defined Benefit

~ 17 -
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Plan identified as terminated on Schedule 4.21 has met the requirement for standard termination
of single-cmployer plans contined in Section 4041(b) of ERISA. During the five (5) year period
ending on the Closing Date, no member of the Company Group has wansferred a Defined Benefit
Plan t0 a corporation that was not, at the time of transfer, related to the trensferor in any manner
described in Sections 414(b), (c), {m) or (o) of the Code.

(3] Mmgigﬂgyg_ﬂfg_s. No Company Plan is a Multiemployer plan within the
meaning of Section 3(37) or Section wﬂl(a)&) of ERISA (a "Multiemployer Plan"). No
member of the Company Group has withdrawn from any Multiemployer Plan or incurred any

withdrawa! liability to or under any Multemployer Plan. No Company Plan covers any
employees of any member of the Company Group in any foreign countyy or territory.

wpo-d e

Prohibited_Transactions; Fiduciary Duties; Post-Retirement Benefits,. No
prohibited tramsaction (within the meaning of Section 406 of ERISA and Section 49735 of the
Code) with respect 10 any Company Plan exists or has occurred that could subject the Company
to any liability or Tax under Part 5 of Title I of ERISA or Section 4975 of the Code. No
member of the Company Group, nor any administrator or fiduciary of any Company Plan, nor
any agent of any of the foregoing, has engaged in any transaction or acted or failed to act in 2
manner that will subject the Company o any labflity for a breach of fiduciary or other dury
under ERISA or any other applicable Law. With the exception of the requirements of Section
4980B of the Code, no post-retirement benefits are provided under any Company Plan that is a
welfare benefit plan as described in ERISA Section 3(1).

4.22 Envivopmental Matters.

{a) Compliance: No Liabjlity. To the best knowledge of Company and Warrantors, the
Company has operated the Business and each parcel of Real Property in compliance with all
applicable Environmental Laws. The Company is not subject to any Iiability, penalty or cxpense
(including legal fees) and will not hereafter suffer or incur any loss, liability, penalty or expense
(including legal fees) by virtue of any viclation of any Environmental Law occurring prior to the
Closing, any environmental activity conducted by the Company prior to Closing or any
environmental condition affecting the Company or the Business and existing prior (o Closing, in
eac;ltcll ‘case whether or not the Company permitted or pasticipated in such act, omission or
condition.

(®) Treatment; CERCLIS. To the best knowledge of Cornpany and Warrantors, the
Company hes not treated, stored, recycled or disposed of any Regulated Material on any real
property, except in compliance with all applicable Environmental Laws. No other Person has
treated, stored, recycled or disposed of any Regulated Material on any part of the Real Property.
The Company has not transported any Regulated Material or arranged for the transportation of
any Regulated Material to any location that is listed or proposed for listing on the National
Priorities List pursuant to Superfund, on CERCLIS or any other location that is the subject of
federal, state or local enforcement action or other investigation that may lead to claims against the
Company for cleanup costs. remedial action, damages to natural resources, to other property or
for personal injury including clalms under Superfund. None of the Real Property is listed or, to
the knowledge of Seller or the Company, proposed for listing on the National Priorities List
p;muant to Superfund, CERCLIS or any state or locel list of slies requiring investigation or
cleanup.
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(4 dsfin ms: Certain Repulated Materials: Storase Tanpks. The
Company has not teceived any requast for information, notice of claim, demand or ather
notification that it is or may be polentially responsible with respect to any investigation,
abatement or cleamup of any threatened or actual relense of any Regulated Material. The
Company is not required to place any notice or restriction rclating to the presence of any
Regulated Material at any Real Property or in any deed to any Real Property. The Company has
provided to Acquisition a list of all sites to which the Company has transported any Regulated
Material for recycling, reamment, disposal, other handling or otherwise. There has been no past,
and there is no pending or contemplated, claim by the Company under any Environmental Law
16  or Laws based on actions of others that may have impacted on the Real Property, and the
11 Company has not entered into any agreement with any Person regarding any Environmental Law,
12  remedial action or other environmental liability or expense. All storage tanks located on the Real
13  Property, whether underground or aboveground, are disclosed on Schedule 4.22, and all such
14  tanks and associated piping are in sound condition and are not lezking and have not leaked.

[ N WS IR VU LV o

16 (&) Seller’s Disclosure. Attached as Schedule 4,22 are ceriain matters known by Sellers
17 relating 10 compliance with Environmental Laws by the Company. This is being provided by
18 Sellers for information purposes only. Sellers and the Company hereby warrant and represent to
19  Acquisition that nefther the Acquisition nor the Company will incur any loss, liability, damage,
20  cost or expense associated with the items disclosed on Schedule 422 or in connection with any
21  actual, threatened, claimed, alleged violation or noncompliance with or of Environmental Laws
22  or any investigation relating to the same.

24 4.23 Customer Relations. Except as set forth on Schedule 4,23, to the knowledge of
25  Warrantors and Company, the Company has not received any written or oral complaints, nor is
26 involved in any dispute, involving the Company's customers, suppliers, distributors or sales
27  representatives that the Company or Seller can reasonably foresee could have a material adverse
28  effect the Business after the Closing Date.

30 4.24 Investment Representation. Sellers bave no intention of selling the USF Shares or
31  any inerest therein in violation of the federal securities Laws or any applicable state securities
32 Laws. During the course of the negotiation of this Agreement, Sellers have revicwed all
33 information provided to them by Acquisition and have had the opportunity to ask questions of
34 and receive answers from representatives of Acquisition concernmg Acquisition, USF and the
35  USF Shares and to obtain certain additional information requested of Acquisition.

37 4.25 Finders' Fees. Neither Sellers nor the Company nor any of the respective officers,
38 directors or employees of the Company has employed any broker or finder or incurred any
39 liability for any brokerage fee, commission or finders' fee in connection with any of the
40 transactions contemplated hereby or by any Other Agreement.

42 4.26 Disclosyre. None of the representations or warrantics of Scllers and the Company

43 contained herein and none of the information contained in the Schedules referred to in Article IV
44  is false or misleading in any material respect or omits to staie a fact herein or therein necessary 1o
45  make the statements herein or therein not misleading in any material respect.

1] As an inducement to Sellers to enter into this Agreement and consummate the transactions

._19_
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contemplated hereby, each of USF and Acquisition jointly and severally represents and warrants
to Sellers a8 foliows:

5.01 Qrpanization. USF and Acquisition are corporations duly organized, validly
existing and in good standing under the laws of the State of Delaware and the Commonwealth of
Massachusetts, respectively, and each of USF and Acquisition has the corporate power and
authority 1o own or lease its properties, carry on its business, enter into this Agreement and the
Other Agreements to which it js or is to become a party and perform s obligations hercunder
and thereunder,

wWoOIatd W=

5.02 anthorization: Eoforceghility. This Agreement and each Other Agresment to
which Acquisition or USF is a party, respectively, have been duly executed and delivered by and
constinte the [egal, valid apd binding obligations of Acquisition and USF, respectively,
enforceable in accordance with their respective terms. Each Other Agreement 1o which
Acquisition and USF is to become a parry pursuant o the provisions hereof, when executed and
delivered by Acquisition or USF, will constitute the legal, valid and binding obligation of
Acquisition and USF, respectively, enforceable againat Acquisition and USF, as appropriate, in
accordance with the terms of sych Other Agreement.  All actions contemplated by this Section
have been duly and valldly authorized by all necossary proceedings by Acquisition and USF.

5.03 No Violation of Laws: Consents. Neither the execution and delivery of this
Agreement or any Other Agreement to which Acquisition or USF is or is to become 2 pa.‘rvl?. the
consummation of the Iransactjons conremplated hereby or thereby nor the compliance with or
fulfillment of the terms, condijrions or provisions hereof or thereof by Acquisition or USF will:
(i) contravene any provision of the Goveming Documents of Acquisition or USF, or (ii) violate
any Law or any judgment or order of any Governmental Body to which Acquisition or USF is
subject or by which any of its assets may be bound or affected. Except for listing of the USF
Shares on the NYSE, the effectivensss of the Shelf Registration Statement and approval of the
transactions contemplated hereby by the boards of directors of USF and Acquisition, no consent,
approval or authorization of, or registration or filing with, any Person is required in connection
with the execytion or delivery by Acquisition of this Agreement or any of the Other Agreements
10 which Acquisition is or js to become 2 party pursuant to the provisions hereof or the
consummation by Acquisition of the transactions contemplated hereby or thereby.

5.04 No Pending Litigation or Proceedings. No Litigation is pending or, to the
knowledge of Acquisition, threarened against or affecting Acquisition in connection with any of
the transactions contemplated by this Agreement or any Other Agreement o which isition is
or is to become a party. There iS presently no outstanding judgment, decree or order of any
Governmenta] Body against or affecting Acquisition in conmection with the transactions
contemplated by this Agreement or any Other Agreement to which Acquisition is or is to become
a party.

5.05 Capitalization. The authorized capital stock of USF consists of 50,000,000 shares
of commen stock. The authorized capital stock of Acquisition consists of 100 shares of common
stock, par valne $0.01 per share. The USF Shares to be issued to Sellers pursuant to this
Agreement will be duly authorized, validly issued, fully paid and nonassessable and not subject to
preemptive rights created by stamam, USKF's Certificate of Incorporation or by-laws or any

agreement 1o which Acquisition is 2 party or is bound.

5.06 Finders' Fees. Neither Acquisition nor any of its officers, directors or employees
has employed any broker or finder or incurred any liability for any brokerage fee, commission or




AM-06-37 12:12  From:US FILTER TV be® 744 Shes

finders' fe¢ in connection with any of the transactions contemplated hereby.

5.07. Regisiered Shares. The Shelf Registration Statement is effecrive under the
Securites Act and the USF Sharcs delivered in payment of the Merger Consideration shall be
listed on the NYSE.

ARTICLE VI
CERTAIN COVENANTS

6.01 Conduct of Business Pending Closing. From and after the date hereof and until
the Closing Date, unless Acquisition shall otherwise consent in writing, the Company shall, and
Sellers shall cause the Company to, conduct its affairs as follows:

W o s W

(a) Ordinary Course; Compliance. The Business shall be conducted only in the
ordinary course and consisent with past practice. The Company shall maintain its property,
equipment and other assets consistent With past practice and shall comply in 2 timely fashion with
the provisions of all Conmwacts and Permits and its other agreements and commitments. The
Company shall use its best efforts to keep its business organization iniact, keep available the
services of its present employees and preserve the goodwill of its suppliers, customers and others
having business relations with it. The Company shall maintain in full force and effect the
policies of insurance disclosed on Schedule 4.19, subject only to veriatons required by the
ordinary operations of the Business, or else shall obtain, prior to the lapse of any such policy,
substantially similar coverage with insurers of recognized standing.

(b) Transactions. The Company shall not: (i) amend its Goveming Documents; (ii)
change lts authorized or issued capital stock or issuc any Security Rights with respect to shares of
its capital stock; (iii) enter into any contract or commitment the performance of which may
extend beyond the Closing, except those made in the ordinary course of business, the terms of
which are consistent with past practice; (iv) enter into any employment or consulting contract or
arrangement that is not terminable at will and withou penalty or condnuing obligation; (v) fail to
pay any Tax or any other liability or charge when due, other than charges contested in good faith
by appropriale procesdings; (vi) make, change or revoke any Tax election or make any
agreement or settiement with any taxing authority; (vii) take any action or omit to take any action
that will cause a breach or termination of any Contract, ather than termination by fulfiliment of
the terms thereunder; or (viii) increase any employee’s salary, wage, benefits or bonus, or
increase the number of employees of Company. ’

6.02 Access, Information and Docyments. Sellers and the Company shall give to
Acquisition and to Acquisition's cmployees and representatives (including accountants, actuaries,
attorneys, environmental consultants and engingers) access during normal business hours to all of
the properties, books, Tax Returns, contracts, commitments, records, officers, personnel and
accountants (including independent public accountants and their andit workpapers concerning the
Company) of the Company and shall furnish to Acquisition all such documents and copies of
documents and all information with respect to the properties, liabilities and affairs of the
Company as Acquisition may reasonably request.

6.03 Covenant Not to Compete.
(a) Resfriction. For a period of two (2) years from and after the Closing Date, D.

Roszel shall not, (and for a period of 6 months from and after the Closing Date, N. Roszel,
Mowry, G. Jasper, S.P. Roszel and Weeks shall not), except as an officer or employee of USF,

. 21 -
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Acquisition, the Company or their Affiliates, directly or indirectly, own, manage, operate, join,
control or participate in the ownership, management, operation or control of, or be cmployed or
otherwise connected as an officer, employer, stockholder, partner or otherwise with, any
busincss that at any relevant time during such period directly or indirectly competes with the
Business in Florida, Alabama, and any other state where the Company operates the Business.

Ownership of not more than 2% of the outstanding stock of any publicly traded company shall

not be a violation of this Section 6.03.

WO ot e WA

(b) Enforcement. The restrictive covenant conwined in this Section is a covenant
10  independent of any other provision of this Agreement and the existence of any claim that Seller
11  may allege against any other party to this Agrecment, whether based on this Agreement Or
12  otherwise, shall not prevent the enforccment of this covenant. Sellers agree that USF’s or
13 Company’s remedies at law for any breach or threat of breach by Sellers of the provisions of this
14  Section will be inadequate, and that USF or Company shall be entitled to an injunction or
15  injunctions to prevent breaches of the provisions of this Section and o enforce specifically the
16  terms and provisions hereof, in addition to any other remedy to which USF or Company may be
17  enntled at law or equity. In the cvent of litigation regarding this covenant not to compete, the
18  prevailing party in such litigation shall, in addition to any other remedies the prevailing party
19 may obtain in such litigation, be entitled to recover from the other party its reasonable legal fees
20  and out of pocket costs incurred by such party in enforcing or defending its rights hereunder,
21  The Iength of time for which this covenant not © compeie shall be in force shall not include any
22  period of violation or any other period required for litigation during which USF or Company
23 seeks to enforce this covenant. Should any provision of this Section be adjudged w any extcnt
24  invalid by any competent tribunal, such provision will be deemed modified w the extent
25  necessary to make it enforceable.

27 6.04 Publicity. Sellers shall not issuc any press release or otherwise make any
28  announcements to the public or the employees or the Company or any Subsidiary with respect to
29  this Agreement without the prior written consent of the Acquisition, except as required by Law.

30  Without limiting the generality of the foregoing, the identity of USF and Acquigition and the
31  terms of this transaction shall in no event be disclosed publicly or 1o any party without
32  Acquisition's prior written consent.

34 6.05 Fulfillment of Agreements, Each party hereto shall use its best efforts to causc all
35  of those conditions to the cbligations of the other under Atticle VII that are not beyond its
36  reasonable control to be satisfied on or prior to the Closing and shall use its best efforts to take,
37  or canse to be taken, all action and to do, or cause to be done, all things necessary, proper ot
38 advisable to consummate and make effective the transactions contemplated by this Agreement. If
39  requested by USF, Sellers shall effect any transfer or sale of the USF Shares through DLJ or as
40  otherwise mutually agreed by the parties.

41

42 ARTICLE VII

43 co (8) G: 0

44

45 7.01 Conditions Precedent to Obligation of Acquisition. The obligacion of Acquisition

46 1o proceed with the Closing under this Agreement is subject to the fulfillment prior to or at
47  Closing of the following conditions, any one or more of which may be walved in whole or in par
48 by Acquisition at Acquisition's sole option:

50 (a) Bringdown of Representations and Warranties: Covenants. Each of the
51  representations and warranties of Sellers and the Company contained in this Agreement shall be

- 22 -
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true and correct in all material respects on and as of the Closing Date, with the same force and
effect as though such reprecentations and warrsnties had been made on, as of and with reference
1o the Closing Date. Fach of Sellers and the Company shall have performed in all respects all of
the covenanta and complied with all of the provisions required by this Agreement to be
performed or complied with by it at or before the Closing.

{b) Litigation. No statute, regulation or onder of any Governmental Body shall be in
effect that restrains or prohibits the transections contemplated hereby or thar would limit or
adversely affect Acquisition's ownership of the Company Shares or control of the Company, and
10 there shall not have been threatened, nor shall there be pending. any action or proceeding by or
11 before any Governmental Body challenging the lawfulpess of or seeking to prevent or delay any
12 of the transactions contemplated by this Agreement or any of the Other Agreements or seeking
13 monetary or other relief by reason of the consummation of any of such transactions.

W@~ b wpe

15 (¢) No Material Adverse Changs. Berween the date hereof and the Closing Date, there
16  shall have been no material adverse change, regardless of insurance coverage therefor, in the
17  Business or any of the assets, results of operations, linbilities, prospects or condition, financial or
18  otherwise, of the Company.

19

20 () Listing on NYSE. The USF Shares shall have been authorized for listing on the
21 NYSE, subject to official notice of issuance.

22

23 (¢) Title [nsurance. Acquisition shail have obmined for all Real Property owned by the

24  Company and all material Jeasehold interests held (or to be held pursuant to this transaction) by
25  the Company final marked commitments o issue 1o Acquisition ALTA (1990-Form B with
26 appropriate astats endorsements) owner's policies of title insurance in coverage amounts equal to
27 the fair market values of such Real Property or leasehold interests, insuring good and marketable
28 title fee simple title to such Real Property and good title to such leasehold inerests with
29 mechanic's liens coverage and such endorsements as Acquisition may have reasonably requested
30  and with exceptions only for (if ALTA standard printed exceptions (other than mechanic's and
31 materialmen's liens and rights of possession), and (ii) other Encumbrances accepiable to
32  Acquisition,

34 (H Compliance with Environmental Laws. Acquisition and USF shall have obuined
35  satisfactory assurances from Sellers and the Company that all maters relating to compliance with
36  Environmental Laws by the Company or any Related Party have been resolved, attended 1o or
37  otherwise addressed so that the Compeny is in compliance with Environmental Laws prior to the
38  Closing Date. If Acquisition has determined that remediation is required, such remediation shall
36 have been accomplished to the sarisfaction of Acquisition at the cost and expense of Sellers. or
40  Sellers shall have provided adequate funding for such remediation as determined by Acquisition.

42 (g) Disposition of Real Property. The Company shall have sold all of its interest in the
43  Orlando Real Property and terminated the Pensacola Real Property Lease, in each casc on lerms
44  and conditions satisfuctory to Acquisition and without any further liability or obligation of the

4%  Company. ;
46
47 (h) Employment Agreement. D. Roszel and G. Jasper shall have executed and

+

48  delivered Employment Agreements in form and substance satisfactory to Acquisition and D,
49  Roszel and G. Jasper, as the case may be.

51 () Lense of Gainesville Real Propertv. The Gainesville Real Property shall have been

- 23 -
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1 jeased to Surviving Corporation at fair market valie and on terms accbpt:able 1o Acquisition and
2 Sellers in accordance with the Agreement atached horeto as Exhibijt 7.01(1).
3
4 () Approval of Board of Divectors. The Board of Directors of Acquisition shall have
5 authorized this Agreement and the transections contsmplated hereby.
6
7 &) i iis. The Company and its operations shall be in full
8  compliance with all applicable permits.
9

10 m S . With respect to all Real Property owned or leased (or to be leased pursuant
il to this ansaction) by the Company, uisition shall have received surveys of such property
12 which conform to the standards set forth in the ALTA/American CONgress on Surveying and
13  Mapping Minimum Standard Detail Requirements for Land Title Surveys and which disclose no
14  siate of facts inconsistent with the representations and warranties of Sellers and the Company set

15  forth ip Section 4.15.

17 (m) Closing Certificate; Closing Documents. Sellers shall have delivered a cerificate,
18  dated the Closing Date, in such detail as Acquisition shail rcqucst.ccm_fymgtottmfulﬁlhnemaf
19  (he copditions set forth in subparagraphs (2), (b), (c) and (f) of this Section 7.01. Such certificats
20  shall constitute & representation and warranty of each Seller with regard to the matters therein for
21 purposes of this Agresment. Acquisition shall have received the other documents referred to in
22  Section 7.03. Al agreements, certificales, opinions and other documents delivered by Scllcrs or
23 the Company to Acquisition hercunder shell be in form and substance satisfactory to counsel for

24  Acquisition, in the exercise of such counsel's reasonable professionzl judgment.

(n) Environmental Assessment. Acquisition shall be satisfied that the environmental
27  condition of the Real Property is acceptable based upon environmental assessments conducted by
28  Acquisition. All such assessments shall be at the sole expense of Acquisition.

(0) Other Assessments and Reviews. Acquisition shall be satisfied with all matters
31 relating to Company and the Busincss, inchuding without limitation (i) 81! contracts, agreements,
32 warranjes, leases and lcenses relating o Company or the Business, (ii) the financial stams of
33 Company, and (11i) all Company bocks and records,

33 (p)  Private Figcement. Buyer shall be satisficd that there shall be a_valid private
36  placement of the USF Shares included in the Purchase Price to be delivered pursuant to this
37  Agreement under Rule 506 under the Securities Act and under any applicable state securities
38 laws, including representations and questionnaires or both from each Seller to the effect that he 15
39 an accredited investor under the Securities Act and has such knowledge and experience it
40  financil and business matters thar would permit him to be capable of evaluating the merits and
41  risks of an investment in the USF Shares.

43 7.02 Conditions Precedept to Obligation of Sellers. The obligarion of Sellers 10
44  proceed with the Closing under this Agreement is subject to the fulfiliment prior to or at Closing
45  of ths following conditions, any one or more of which may be waived in whole or in part by
46  Seller at Seller’'s sole option:

48 (a) ringe L_Kepresentatic and__War H s, Each of the
48  represeptations and warrantics of Acquisition contained in this Agreement shall be true and
50  correct in all material respects on and as of the Closing Date, with the same force and effect as
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though such representations ang warranties had beed Made on, as of and with reference to the
Closing Datz. Acquisition shal] have performed all of the covenants and complied in all respects
with all of the provisiods required by this Agreement 1o be performed or complied with by it at
or before the Closing.

M) Litigation. No Stane, regulation of order of any Governmestal Body shall be in
effect that restrains or Prohibits the transactions contemplated hereby, and there shall not have
been threatened, nor shall there be pending, 40Y 2cton or procecding by or before any
Governmental Body challenging the lawfulness Of OF seeking to preven Or delay any of the
10  transactions contemplated by this Agreement or the Other Agreements or seeking monetary or
11  other relief by reason of the congummarion of such transactions.

13 (© Closing Certificate, Acquisition shall Bave delivered a certificale, dated the Closing
12 Date, in such decail as Seller Shall request, certifying to the fulfillment of the conditions set forth
15 in subparagraphs (a) and (b) of this Section 7.02. Such certificate shal] constitute & representation
16  and warranty of Acquisilon Wit regard to the MAIers therein for purposes of this Agreement.
17  Sellers and the Company Shall hgve received the Other documents referred t© in Scction 7.04.
18 Al agreements, centificates, Opinions and other documents delivered by Acquisition to Sellers or
19 the mpany hereundc‘r shall Be in form and substance satisfactory to counsel for Sellers and the
20 Company, in the exercise of stich counse]'s reasonable professional judgment-

WO~ i Wh =

21

22 @ Listing on NYSE.  The USF Shares shall have been authorized for listing on the
gi NYSE, subject to official notice of issuance.

2.2 (€) INTENTIONALLY DELETED

27 () Closing Docnmenys. Seller shall also have received the other documents referred 1o

28 in Section 7.04. All agreexents, certificates, Opinions and other doctments delivered by
29  Acquisition to Seller hereundey shall be in form and substance satisfactory 10 counsel for Seller,
30  inthe exercise of such counsel's reasonable professional judgment.

31

2 o & Gainesville Property, Acquisition shall have agreed to the least described in Section
3 01 ).

34

35 () Tax_frec Reorgapization, Within seven (7) days following the date of fhis

36  Agreement, Seller shall have obuined at Sellers’ €xpense such opinjons and assurances 25 shall
37  be rcasonably satisfactory O Seller thar the Tabsactops comtemplatcd hereby constitute a
38 reorganization within the Meaging of Section 368(QR)(E) of the Internal Revemie Code, as

39  amended.

40

41 @ Payment of Certajy Ohligations. Acquisition shall have paid in full the Company’s
3% Bank Debt and the Company/Sefler Payables.

I () io eemonts, D. Boszel and G. Jasper ghall have execured and
45  delivered an Employment Agreement in form and Substance satisfaciory to USF, D. Roszel and
46 G. Jasper, as the case may be.

47
48 7,03 . C ers. Sellers shall deliver or causc to be delivered
gg 10 Acquisition at the Closing:

- 25 -
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(@) Certificates representing the Company Shares duly endorsed in negotizble
.fonﬁr;u or accompanied by stock powers duly executed in blank with all trangfer taxes, if any. paid
in full.

(b) Cerificates of the appropriate public officials to the effec that the Company
was a validly existing corporation in good standing in its state of incorporarion s of 2 date not
more than ten (10) days prior to the Closing Date.

Wo-Tohnd Wy

(©) Incumbency and specimen signature certificates dateq the Closing Date,
10  signed by the officers of the Company and certified by its Secrefary.

12 (d) True and correct copies of (A) the Governing Documents {other than the
13 bylaws) of the Company as of a date not more than ten (10) days prior o the Closing Date,
14  certified by the Secretaries of State of their respective states of incorporatign and (B) the bylaws
15  of the Company as of the Closing Date, certified by its Secretary.

17 (e) Certificates of the Secretary of the Company (A) sctting forth all resolutions
18 of the Board of Directors of the Company and, if necessary, the stockholders, anthorizing the
16  execution end delivery of this Agreement and the performauce by the Company of the
20  transactions contemplated hereby, and (B) to the effect that the Goverpjng Documents of the
21  Company, as the case may be, delivered pursuant to Section 7.03(d) were in effect at the date of
22  adoption of such resolutions, the date of execution of this Agreement and the Closing Date.

24 (®) General releases by all officers and directors of the Company and by each
25 Seller of alf liability of the Company or any Subsidiary to them and of any claim that they or any
26  of them may have against the Company (exclusive of pension obligations),

21

28 (2) The minute books, stock ledgers and corporate seal of the Company.

29

30 (&) The opinion of Bruce Brashear, Esquire. legal counsel o Sellers and the
31  Company, in substantially the form of Exhibit 7.03(h).

32

33 (D Resignations of the officers and directors of the Company effective at the
34  Closing.

35

36 () The assignment of stock certificate described in Section 8,04(b).--

37

38 () A settlement and general release in a form acceptable to Buyer execuied by N.

39  Roszel in favor of Company and Buyer relating to the Employmcntlbcfcngd Compensation
40  Revised Agreement between Company and N. Roszel effective Tune 1, 1005 and/or any similar

41  apresments.

42

43 (i) Such other agreements and documents &s Acquisition may reasonably request.
44

45 7.04 Deliveries at the Closing by Acquisition. Acquisition shall deliver or cause to be
46  delivered to Sellers at ths Closing:

a7

48 (a) Stock certificates evidencing the USF Shares duly endorsed in the name of the

49  Sellers and registered at the address of the Scliers Identified in Sectlon 9 03 using the respective
50  Sellers’ Federal tax identification numbers.
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1 (b} A certificate of the appropriate public official to the effect that Acquisition is 2
2 walidly existing corporation in tha State of Massachusetts 25 of a date not more than ten (10) days
3 prior to the Closing Date.
4
"5 (¢ Incumbency and specimen signamre certificates signed by the officers of

6  Acquisition and certified by the Secretary or Assistant Secretary of Acquisition.
7
8 (9 The opinion of Michael E. Hulme, Esq., Counscl to Acquisition, in
9  substantially the form of Exhibit 7.04(d).

10

11 (¢) Subject to Section 8.04(), the delivery to the Sellers, pro rata, of the USF

12  Shares.

13

14 (D Such other agreements and documents as Seller may reasonably request.

1s

16 7.05 Termipgtion. This Agresment may be terminated at any time prior [0 Clasing by:

17 (i) mumal consent of Acquisition, Scilcrs and the Company; (i) Acquisition, if any of the
18 conditions specified in Section 7.01 hereof shall not have been fulfilled by Jaary 20, 199t and
19  shall not have been waived by Acquisition; or (iii) Scllers, if any of the conditions specified in
20  Section 7.02 hereof shall not have been fulfilled by Jamuary 20, 1997, and shall not have been
21  waived by Sellers. In the event of termination of this Agreement by Sellers or Acquisition
22  purseant to paragraph 7.05(i) or (iii), the Franchise Agreement shall thereafier be mall and
23 withour further force and effect provided that such termination shall not affect the terms of such
24  agreement surviving or required upon termination or expiration.

26 7.06 Inyestment Advisgr, In the cvent that Scliers arc not "accredited investors® or
27  “qualified investors" pursuant to the Sccurities Act, () Sellers, or agy one or more of them, may
28 select and retain an investment advisor or tepresentative of their choosing to assist them at such
29 Sellers® sole cost and expense or (b) Sellers may select an investment advisor or representative
30  provided by Acquisition, the fees and costs assoclated with the employment of such invesmment
31  advisor shall be paid by Acquisition.

32

33 ARTICLE VIII

34 SURVIVAL OF REP H CATION

35

36 8.01 Survival of Represeptations, All representations, warranties and agresments made

37 by any party in this Agrecment or pursuant hereto shall survive the Closing, but all claims for
38  damages made by virme of such representations, warranties and agreements shall be meade under,
39  and subject to the limitations set forth in, this Agicle VI The representations and warrantics
40 set forth in Arficles IV and V are curmilative, and any limitation or qualification set forth in any
41  one representation and wartanty therein shall not limit or qualify any other representation and
42  warranty therein. Afier the Closing, the Company shall have no lability to Sellers for any
43  breach of any representation or warranty made by Sellers or the Company to Acquisition in this
44  Agreement, in any certificate or document furnished pursuant hereto by Sellers or the Company
45  or any Other Agreement to which Sellers or the Company, or any of them, is or is to become a
46  party other than D. Roszel's Employment Agresment with Surviving Corporation.

48 8.02 Indernpification by Seflers. Notwithstanding any term in this Agrcoment to the
49  contrary, Sellers, and, if there shall be no Closing, the Company, shall indemnify, defend, save
50 and hold Acquisition, USF and Surviving Corporation and its officers, directors, cemployees,
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agents and Affiliates (including, after the Closing, the Company; collectively, "“Acquisition
Indemnitees™) harmless from and against all demands, claims, allegations. assertions. actions or
causes Of action, assessments, losses, damages, deficiencies, liabilities, costs and expenses
(including reasonable legal fees, interest, penalties, and all reasonable amounts paid in
investigation, defense or settlement of any of the foregoing, whether or not the underlying
demands, claims, allegations, etc., of third parties are meritorious; collectively, "Acquisition
Damages"”) asserted against, imposed upon, resulting %, required to be paid by or incurred by
any Acquisition Indcmnitees, dircctly or indirectly, in connection with, arising out of, which
could result in, or which would not have occurred bur for, (i) a breach of any representation or
warranty made by Sellers or the Company in this Agreement, in any centificate or document
furnished pursuant hereto by Seilers or the Company or any Cther Agreement to which Sellers or
the Company, or any of them, is or is to become 2 pary, (ii) 2 breach or nonfulfiliment of any
covenant or agreement made by Sellers or the Company in or pursuant to this Agreement or in
any Other Agreement to which Sellers or the Company, or any of them, is or is to become a
party. (iii) any and all liabilities of the Company, whether due or to become due, existing on the
Closing Date or arising our of any transaction entered into prior to the Closing Date, except for
liabilities fully reserved on the Final Closing Balance Sheet, (i) noncompliance with or a
violation of and any Acquisition Damages with respect to Environmental Laws and/or (v) any
Jiability under any warranty or guarantee or other similar promise, or any contract or agreement,
given, issued, made or entered into by Company on or before Closing. The foregoing to the
contrary notwithstanding, the liability of Sellers hereunder shall be several and they shall
contribute to such indemnification pro ram based upon their respective equity interests in the

Company.

8.03 Indemnification by Acquisition. Acquisition shall indemnify, defend, save and
hold Sellers and their agents, representatives, SUCCESSOLS and permined assigns (collecrively,
nSeller Indemnitees") harmless from and against any and all demands, claims, actions Or causecs
of action, assessments, losses, damages, deficiencies, liabilities, costs and expenses (including
reasonable legal fees, interest, penalties, and all reasonable amounis paid in investigation, defense
or setlement of any of the foregoing, whether or mot the underlying demands, claims,
allegations, etc., of third partics are meritorious; collectively, "Seller Damages") asserted
against, impased upon, resulting to. required 10 be paid by or incurred by any Seller Indemnitees,
directly or indirectly, in connection with, arising out of, which could result in, or which would
not have occurred but for, (i) a breach of any representation or warranty made by Acquisition in
this Agreement or in any certificate or document furnished pursuant hereto by Acquisition or any
Other Agreement to which Acquisition is a party and (i1} a breach or nonfulfiliment of any
covenant or agreement made by Acquisition in or pursuant 1o this Agreement and in any Other
Agreement to which Acquisition is a party.

W~ WLes WN -

8.04 Limitation of Liability. Notwithstanding the foregoing, Sellers’ oblgations w©
indemnify Acquisition Indemnitees against any Acquisition Damages shall be subject 1o all of the
following limitations:

(@) Threshold. No indemnification shall be made under clause (i) of Section 8.02 until
the aggregate amount of Acquisition Damages thereunder excecds US$50,000, but if the
aggregate amount of Acquisition Damages thereunder exceeds US$50,000, then indemnification
chall be made by Sellers thereunder to the full extent of Acquisition Damages.

(b) Ceiling. No indemnification shall be made under clause (i) of Section 8.02 to the
extent that Acquisition's, USF's or Surviving Corporation's Damages exceed US$627,000 in the
aggregate (the "Cefling Amount"). In order to secure Sellers obligations under Section 8,02,
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1 USF shall be entitled to retain, apd hold in escrow for the bepsfit of Sellers and USF for the ime
2 period gpecified in Section 8,08, an amount of USF Shares equal t0 the Ceiling Amount based
3 upon the USF Share Value. In comnection with the USF Shares held in escrow, Sellers shall
4 cxecute and deliver 1o USF an assignment of stock certificate (with the name of assignee_l"-ﬁ
5  plank) in the form of attached Schedule 8.04(b). In the evenr that the Acquisition Indemuitees
6 suffer Acquisition's Damsages in excess of the aggregate amount specified in Sectl
7  USF shall be enritted to retain that number of USF Shares held in escrow equal 1o the value of
8  such Acquisition's Damages and Sellers shall have no further right or claim thereto. Subject 1o
9  Section 8.06, with respect to indemnity claims subject to the Ceiling Amouny, USF's right to
10  obrain possession Of the shares held in escrow shall be its sole and exclusive remedy under this
{% Section 8.
13 (c) Pro Rata Contribution. Sellers shall be required to contribute to the indemnification

14  provided for herein, severally apd pro rata, based upon their respective equity interests in the
15 Company.

17 8.08 Time Period. Scller shall be obligated to indemnify Acquisition Indemnitees by
18  virtue of clause () Section 8.01 only for those Acquisition Damages &s 10 which Acquisirion has
19 given Seller writien notice thereof within 1 year after the Closing Date; provided, however, that
20  with respect to any claim for Acquisition Damages sustained by reason of a breach of 20y
21  representation or warranty relating to those matiers governed by Sections 4.08. 4.21 and 422,
23 Seller's lisbility shall be limited to Acquisition Damages as to which such written notice shall
23  have been given within the periods of the applicable federal and state statutes Of limitadons
24  relaed o such matters; provided further, that, with respect to any claim for Acquisition Damages
25  sustained by reason of a breach of any representation and warranty governed by Secqi

26  4.04.4.11(b) and 4,16, Seller's liability hereunder shall not be limited as to time. Twelve (12)
27  months after the Closing Date, Seilers shall be entitled to the delivery of the USF Shares retall)
28  in escrow which exceed the value of any claim brought in accordance with the Notice of Claim
29 required by Section 8.07. If no Notice of Claim is received within one year after the Closing
30  Date, all USF Shares held in escrow shall be delivered to Sellers.

8.06. Fraud. Intentiopal Misrepresentation. The limitations set forth in Sections
33 8.04(a), () and () shall not apply to Acquisition Damages arising out of (1) fraud, (if) the preach
34  of any representation or warranty contained herein or pursuant thereto if such represenration Of
35  warranty was mads with actua| knowledge that it contained an untruc Statement of a fact or
36 omitted to State a fact necessary to make the statements of facts contained therein not misleading.
37  (iii) breach of the representations and warranties contained in Section 4.03, 4,08, 4.11, 4.15 and
38  4.22 of this Agrecment,

40 8.07 Notice of Claims, If any Acquisition Indemmitee or Seller Indemnitee (an

41  "Indemnified Paxty™) belicves that it has suffered or incurred or will suffer or incur any

42  Acquisition Damages or Seller Damages, as the case may be ("Damages"), for which it is

43  entitled to indemnification under this Article VI, such Indemnified Party shall so notify the
44  party or parties from whorm indemnification is being claimed (the "Indemnifying Party") with
45  reasapable promptmess and reasonable particularity in light of the ciccumstances then existng.

46  If any action at law or suit in equity is Instituted by or against a third party with respect 1o
47  which any Indemnified Party intends © claim any Damages, such Indemnified Party shall
48  promptly notify the Indemnifying Party of such action or suit. The failure of an Indemnificd
49  Party to give any notice required by this Section shall not affect any of such party's rights
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under this Artjcle VIII or otherwise except and to the extenr that such fajlure is actally
prejudicial to the rights or obligations of the Indemnified Pasty.

8.08 Third Party Claims. The Indemnified Party shall have the right to conduct and
control, through counsel of its choosing, the defense of any third party claim, action or suit, and
the Indemnified Party may compromise or setle the same, provided that the Indemnified Party
shall give the Indemnifying Party advance notice of any proposed Compromisé Or settlement.
The Indemnified Party shall permit the Indemuifying Party to participate in the defense of any
such action or suit through counse! chosen by the Indemnifying Party, provided that the fees and
10  expenses of such counsel shall be borne by the Indemnifying Party. Jf the Indemnified Party
11  permits the Indemnifying Party to undertake, conduct and control the conduct and settlement of
12 such action or suit, (i) the Indemnifying Party shail not thereby permit yq exist any Encumbrance
13 upon any asset of the Indemnified Party; (ii) the Indemnifying Party ghall not consent 10 any
12 settlement that does not include as an unconditional term thercof the giving of 4 complete release
15  from lability with respect to such action or suit to the Indemnified Parry; (i) the Indemnifying
16  Pany shall permit the Indemnified Party to participate in such conduyet or settlenent through
17 counsel chosen by the Indemnified Party; and (iv) the Indemmitying Party ghall agree promptly to
18  reimburse the Indemnified Party for the full amount of any Damages including fees and expenses
19 of counsel for the Indemnified Party incurred after giving the foregoing notice to the
20  Indemnifying Party and prior to the assumption of the conduct and congrol of such action or suit
21 by the Indemnifying Party.

W0 =1 LN N

23 8.09 Good Faith Efforts to Seftle Disputes. The parties agrée that, prior 0
24  commencing any litization against the other concemning any matter with respect O which such
25  pany intends to claim a right of indemnification in’ such proceeding, the respective chief
26  executive officers (or officers holding such authority) of such parties shall meet in a timely
27  manner and atempt in good faith to negotiate a settlernent of such dispute during which time such
28  officers shall disclose to the others all relevant information relating o sych dispute. In the event
29  that the parties are unable to amicably resolve the matter or matiers in disput®, the parties shall
30  submit all matters still in dispute to arbitration in accordance with the arbigration rules of the
31  American Arbitration Association. Sellers shall select an arbitrator and USF shall select an
32 acbitrator and the two arbitrators so salected shall select a third arbitraeer, The decision of the
33 arbirrarors shall be final and binding on the parties. Such matter shall pe submitted to arbitration
34 within thirty (30) days from the date that either Seller or USF declarey that any matter in dispute
35  cannot be amicably resolved. All costs and expenses of arbitration shall be paid equally by
36  Sellers on one hand and Surviving Corporation on the other. Any cash or other’ monetary award
37  shall be paid within thirty (30) days of the arbitrators fina} decision. Arbirration shall be held in
38  Gainesville, Florida.

39

40 ARTICIE IX

41 MISCELLANEOUS

42

43 9.01 Costs and Expenses. Subject to Sections 3.05(c) and 9,10, Acquisition and Sellers

44  shall each pay its respective expenses, brokers' fees and commissions, and the partics hereby
45 agree that the pre-Closing expenses of the Company incurred in connegtion with this Agreement
46  and the ransactions contemplated hereby, including all accounting, legal and appraisal fees and
47 scttlement charges incurred by the Company but not Acquisition prior 1o Closing shall be paid by
48 the Sellers.

50 9,02 Further Assurapces. Sellers shall, at any time and from ime 0 time on and after
51  the Closing Date, upon request by Acquisition or USF and without further consideration, take or
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cause 1o be taken such actions and execute, ackmowledge and deliver, or cause [© be executed,
acknowledged and delivered, such instruments, decuments, transfers, conveyances and
assurances as may be required or desirable for the befter conveying, transferring, assigning,
delivering, assuring and reasonably confirming the Company Shares 1o Acquisition (and ite
affiliates) or any of the assets used in the Business to the Company.

9.03 Notices. All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed to have been duly given or made () the
second business day after the date of mailing, if delivered by registered or certified mail, postage
prepaid, (i) upon delivery, if sent by hand delivery, (iil) upon delivery, if semt by prepaid
courier. with a record of receipt, or (iv) the next day after the daie of dispatch, if sent by cable,
telegram, facsimile or telecopy (with a copy simulzancously sent by registered or certified mait,
postage prepaid, return receipt requested), to the parties at the following addresses:

(i) if to Acquisition, to:

United States Filter Corporation
40-004 Cook Street

EBalm Desert, CA 92211
Attention: Chief Executive Officer
Telecopy: (619) 3419368

with a required copy 1o the General Counse! of Acquijsidon at the
above address and telecopy number

@)  if to Sellers, to:
¢/o Daniel Roszel
2120 N.W., 20th Street
Gainesville, FL 32605

with a required copy to:
Bruce Brashear

920 N.W. 8th Avenue
Geinesville, FL 32601
Telecopy: 352-336-0505

Notices to the Company shall be addressed in care of Sellers before Closing and in care of
Acquisition afier Closing. Any party hercto may change the address to which notice to it, or
copies thereof, shall be addressed, by giving notice thereof to the other pariies hereto in
conformity with the foregoing.

9.04 Currency. All currency references herein are to United States dollars.
9.05 Offset; Assignment; Governing Law. Acquisition and its Affiliates shall be

entitled to offset or recoup from any amounts due to Sellers from Acquisition hereunder or under
any Other Agreement against any obligation of Sellers to Acquisition or its Affiliates hereunder
or under any Other Agreement. This Agreement and all the rights and powers granted hereby
shall bind and inure to the benefit of the parties hereto and their respective permitted successors
and assigns. This Agreement and the rights, interests and obligations hereunder may not be
assigned by any party hereto without the prior written consent of the other partics hereto, except
that Acquisition may make such assignments to any Affiliate of Acquisition provided that
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Acquisition remains liable hereunder. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida withaut regard to its conflict of law doctrines.

9.06 Amendment and Waiver; Cimulative Effect. To be effective, any amendment or
waiver under this Agreement must be in writing and be signed by the party against whom
enforcement of the same is sought. Neither the failure of any party hereto to excrcise any right,
power or remedy provided under this Agreement or to insist upon compliance by any other party
with its obligations hereunder, nor any custom or practice of the pardes at variance with the
terms hereof shall constirute a waiver by such party of its right to exercise any such right, power
10 or remedy or to demand such compliance. The rights and remedies of the partics hereto are
11  cumulative and not exclusive of the rights and remedies that they otherwise might have now or
12 hereafter, at law, in equily, by statute or otherwise.

WD D= h N )N

14 ©.07 Enpgire_Agreement; No Third_Party Beneficiaries. This Agreement and the
15 Schedules and Exhibits ser forth all of the promises, covenants, agreements, conditions and
16  underakings between the parties hereto with respect to the subject matter hereof, and superscde
17  all prior or contemporancous agreements and understandings, negotiations, inducements or
18 conditions, express or implied, oral or written, including the Letter Agreement among USF,
19 Sellers and the Company dated August 12, 1996. This Agreement is not intended to confer upon
20  any Person other than the parties hereto any rights or remedies hereunder, except the provisions
21 of Sections 8.02 and 8.03 relating to Acquisition Indemnitees and Seller Indemnitees.

23 9.08 Severghility. If any term or other provision of this Agrecment is held by a court of
24 competent jurisdiction to be invalid. illegal or incapable of being enforced under any tule of Law
25  in any particular respect or under any particular circumstances, such term or provision shall
26 nevertheless remain in full force and effact in all other respects and under all other
27 circumstances, and all other terms, conditions and provisions of this Agreement shall
28 nevertheless remain in full force and effect s0 long as the economic or legal substance of the
29  mansactions contemplated hereby is not affected in any manner materially adverse to any party.
30 Upon such determination that any term or other provision is invatid, illegal or incapable of being
31 enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect
32 the original intent of the partles as closely as possible in an acceptable manner to the cnd thart the
33 transactions contemplared hereby are fulfilled to the fullest extent possible.

35 9.09 Counterparts. This Agreement may be executed in two or more counterparts, each
36 of which shail be deemed to be an original but all of which together shall be deemed 10 be one
37 and the same instrument.

39 9.10 Attorneys’ Fees. If either party commences or is made a party o an action or
40  proceeding to enforce or interpret this Agreement, the prevailing party in such action or
41 proceeding (apecifically including arbitration proceedings) shall be entitled to recover from the
42 other party all attomneys’ fees, costs and expenses incurred in connection with such action or
43  proceeding or any appeal or enforcement of any judgment obtained in any such action or
44  proceeding.
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IN WITNESS WHKWEOY, the partiss heseto have cxcoutod this Agreeraese s of the
day wnd yeaz Tt ehove wrinen.
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IN WITNESS WRREAOF., ummmmhm“““‘
day and yesz fzst sbove wrined, .
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IN WITNESS WHEREOF, tha partics hivew have sxecuted this Agreemsst as of the
day and year flrst ebove wrinen.
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IN WITNESS WHEREOQF, the parties hereto hava exeruted this Agreement ax of the day
and yeor first ehove written,

Rhoads S. Mawry

Parmcta W Tiobimon

S'hsp. howe . Roszet

Sue L Rosael

Kahy M. Sutran

Jeaniter R Wl
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AMENDMENT TO AGREEMENT AND PLAN OF MERGER

This amendment is entered into as of by and between Julie K. Jasper, Gene
W. Jasper, Andrew E. Lorincz, Diane D. Lorincz, Rhonda S. Mowry, Pamela R.
Robinson, “Daniel C. Roszel, Norris W. Roszel, Stephanie P. Roszel, Sue H. Roszel,
Kathy M. Sutton, Jennifer R. Weeks, Theodore Loper (“Sellers”), United States Filter
Corporation (“USF”) and U.S. Filter/GP Acquisition Corporation (USFGP”) and Geopure
Systems and Services, Inc. (“Company™).

1. Underlying Facts/Recitals. The parties entered into that certain agreement and plan
of merger dated January 6, 1997 (the “Agreement”). The parties now desire to amend the
Agreement in accordance with the terms set forth herein,

2. Amendment. In consideration of USFGP’s agreement to proceed with the transaction
which is the subject of the Agreement, and for other good and valuable consideration,
receipt of which is hereby acknowledged, the parties hereby agree to amend the
Agreement as follows:

2.1 The following is hereby added as Section 4.21(h) to the Agreement:

Prior to Closing, the Continental Water Systems Inc. Profit Sharing Plan
“Plan”) sponsor has taken gll requisite actions to terminate the Plan and
filed a request with the IRS on the 5310 and related forms seeking a
determination letter to the effect that the termination of the Plan does not
adversely affect its qualification.

2.2 The following is hereby added as Section 6.06 to the Agreement:

After Closing, the Plan sponsor will continue to take all requisite action to
terminate the Plan and obtain a determination letter to the effect that the
termination of the Plan does not adversely affect its qualification. This
section shall survive Closing in perpetuity.

2.3 The following is hereby added at the end of the first sentence of Section 8.02
of the Agreement:

(vi) any liabilities incurred by Company, USF or USFGP by reason of the
lack of qualification of the Plan or any partial termination during the Plan
year ending April 30, 1996, and/or (vit) any of the matters described on
Schedule 4.12.

2.4 The following is hereby added at the end of Section 8.06: orunder Section
8.02 (vi).




2.5 The term “wholly-owned” is hereby deleted from the first sentence of the
Agreement.

3. No Other Modifications. Except as set forth herein, the Agreement shall remain
unmodified and in full force and effect.

4. Counterparts. This amendment may be executed in any number of counterparts, and
each such counterpart shall be deemed to be an original instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

SELLERS:

Julie K. Jasper

Andrew E. Lorincz

Diane D. Lorincz

Rhonda S. Mowry

PR

Pamela R. Robinson

Daniel C. Roszel

Norris O. Roszel

Stephanie P. Roszel




Sue H. Roszel

Kathy M. Sutton

Jennifer R. Weeks

Theodore Loper

Gene Jasper

UNITED STATES FILTER CORPORATION

By:
Title:

U.S. Filter/GP Acquisition Corporation

By:
Title:

GEOPURE SYSTEMS AND SERVICES, INC.

By:
Title:




SECOND AMENDMENT TO AGREEMENT AND PLAN OF MERGER

WHEREAS, the undersigned desire to amend the Agreement and Plan of
Merger dated as of January 6, 1997, as amended as of January 17, 1997 (the
“Agreement”) only insofar as to conform the form thereof to the requirements of the
Department of State of the State of Florida in connection with the filing of the Articles of
Incorporation of the Surviving Corporation;

NOW, THEREFORE, for good and valuable consideration, receipt of
which is hereby acknowledged, the parties hereby agree to replace Sections 2.04 and 2.06
of the Agreement with the following;

2.04. Certificate of Incorporation, The Articles of Incorporation of the
Surviving Corporation shall be amended and are attached hereto as Exhibit 2.04.

2.06. Directors and Officers. The names and addresses of the directors
and officers of the Surviving Corporation are attached hereto as Exhibit 2.06.

Capitalized terms used herein and not defined herein have the meanings
given them in the Agreement.

IN WITNESS WHEREQF, the parties hereto have executed this
Amendment as of January |7 , 1997.

UNITED STATES FILTER
CORPORATION

Arncar, O st

GEOPURE SYSTEMS & SERVICES, INC.

LT

Title: U7 P




Articles of Incorporation




ARTICLES OF INCORPORATION
OF
GEOPURE SYSTEMS & SERVICES, INC.
The undersigned, acting as incorporator of Geopure Systems & Services, Inc., under the
Florida Business Corporation Act, adopts the following Articles of Incorporation:

ARTICLE I
NAME

The name of the corporation (the "Corporation") is Geopure Systems & Services, Inc.

ARTICLIE II
ADDRESS

The street address of this Corporation shall be at 2300 N.W. 71* Place, Gaijnesville, Florida
32606.

ARTICLE I
DURATION

The duration of the Corporation shall be perpetual.

ARTICLE IV
PURPOSE

The purpose of the Corporation shall be to engage in any activities or business permitted under
the laws of the United States and the State of Florida.

ARTICLE V
CAPITAL STOCK

The maximum number of shares of stock which this Corporation is authorized to issue is 1
share of Common Stock having a par value of $10.00 per share.

ARTICLE VI
REGISTERED OFFICE AND AGENT

The street address of the Corporation's registered office shall be 1201 Hays Street, Tallahassee,
Florida 32301 and the registered agent for the Corporation at that address shall be Corporation Service
Company.




ARTICLE VII
INCORPORATOR

The name and street address of the incorporator to these Articles of Incorporation are:
Name Address
Amy G. Gossin c¢/o United States Filter Corporation

40-004 Cook Street
Palm Desert, CA 92211

IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles
Incorporation this day of January, 1997.

Amy G. Gossin,
Incorporator




ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

Corporation Service Company, a Delaware corporation authorized
to transact business in this State, having a business office
identical with the registered office of the corporation named
above, and having been designated as the Registered Agent in the
above and foregoing Articles, is familiar with and accepts the
ocbligations of the position of Registered Agent under Section
607.0505, Florida Statutes.

CORPORATION SERVICE COMPANY

Its Agent, Karen B./(Rozar

e
Sy
i




Exhibit 2,06
Officers and Directors




Name

DIRECTORS AND OFFICERS ~*

OF

LR W IO

Office

Nicholas C. Memmo

Kevin L. Spence

Damian C. Georgino

James W. Dierker

President and Director
Vice President and Director
Vice President, Secretary

and Directgr

Treasurer

GEOPURE SYSTEMS & SERVICES, INC.

Address

40-004 Cook Street
Palm Desert, CA 92211

40-004 Cook Street
Palm Desert, CA 92211

40-004 Cook Street
Palm Desert, CA 92211

40-004 Cook Street
Palm Desert, CA 92211



