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ARTICLES OF MERGER

The undcraigned corporations, in accordance with the Florida Buginess Corporation Act,

pursuant to Section 607.1105, herchy submit the following Articles of Merger:

ARTICLE QNI
The name and jurisdiction of the surviving corporation is as follows:
N <
Name Jurisdicti ':;’;u’z\ —~t
G, -\
- Cha =
MEI Acquisitiona Corp. Nelaware 'pj'_ /(:?1-‘ & =
Al ¢
ARTICLE TWO 3@?—?’:‘ @ O
. o =m O
The name and jurisdiction of cach merging corporation is us follows: =
. oo
Name Turisdiction %E e
[#Ash
Bassett Press, Inc. . * Plorida - ¥
ARTI( IRE

The Agreement and Plan of Merger is allached.

ARTICLE FQUR

The merger shall beeome effective immediately upon the filing of the Anticles of Merger

ARTICLE MIVE

with the Floridu Department of State, and the filing of the Certificate oMerger wilh the Delaware
Secretary ol State.

The Ayreement and Plan of Merger was autharized and approved by a vote of the

sharcholders of Basuett Press, [ne. on July 2, 2007, which number of votes east by such shareholder

was sufficient lor approval.

The Agrecment and Plan of Merger was authorized and approved by a written consenl of the
sole sharcholder of MBI Acquisitions Corp, on June 21, 2007, which number of votes cast by such
shareholder was sufficient fur approval.
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AGREEMENT AND F1.AN OF MERCGER
by and amang
My EDGAR, INC.
DASSETT PRESS, INC.
MET ACQUISITIONS CORP.
wnd
'

THE SOLE SITAREHOLDERS OF BASSETT PRESS, INC.

dated as of July 2, 2007
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AGRTEMENT AND PLAN OF MERGER

Thixs AQRERMONT AND PLAN OF MERGER, including all schedules sttached hereto and mads
a part horeof, dated s of Tnly 2, 2007 (:ollectively, this “Agreement”), is mada and entorsd into by wpd
aivang My ETHFAR. Ine. a Florida corporation ("MET™), MEL Acyuisitions Corp,, & Delaware corporation
and u direct wholly-uwned subsidiary of MEL ("Marger Sub™), Bassett Preas [nc., n Florida comparation
{"Dassett™) arul Dave Bassctt and Jacyueline Dittrich, each an individual resident of the Stawe of Florida
and the sole stockhnlders of Bassgert (the “Sharehnldery’),

WITNESSETH:

WHEREAS, the Botrds of [Hrectars of Buvsett and MET dcoem it advigable arvd in the best intarests
of cach corporntion and its respoctive atockholders that MRT aequire Bawsett through a business
contbmatlon in order Lo advance the long-tenn siratcgic huginess intrreats of Dassctt and MET:

WITEREAS, the acquisilion of Bussstt by MET aball be effected by the terms of this Aprsement
through 2 metgee as olined belaw;

WHHREAS, in furtherance therect, the respective Bourds of Drivectors of Bassctt and ME] have
upproved the Mcryger (as defined below), upon the tetrms and subject to the condifions set farth in (his
Agreement, pursintt to which all of the shares of cunpunon stock, par value $1.00 per shave, of Bassell
{“Bussctt Common Stock™) isanod snd outstanding immedistely prior to the Eifective Time (as defined [n
Section 1.2) will he converted into the tight to receive shares of cominon stock, $0.001 par value per sharm,
of MET (“MEY Comman Stock™) as set forth in Section 2.1;

WHEREAS, for Federal incoms tax purposes, the patties intend for the Morger 1o qualify as a
Teorganizslion within the meaning of S¢etion 368(x) of the Internal Revenue Code of 1986, as amended
(the “Code™), and the regulntions promulgated thereunder; snd

WHERFEAS, for sceounting purposes, the pastics intend for tho Mevger w be accountsx! fur as 2
purchate frankaction under Unitcid States generally accepted accounting principles ("GAAP").

NOW, THHRELIORE, in consideration of the furcgoing and the respective repregontations,
warranties, covenants and apreements sud forth in this Agrecment, and intending to he legally bound
hereby, the partics herero agree as follows:

ARTICLE1
The Merger

Section L1, The Merger

Upon the torms and subject w the conditions aet forth {n (his Agreoment, and in wccordance with
the Uclaware Goneral Curporstion Law (“Delaware Law™), at the Uftective Time (as defined in Suction
1.3} Rassert shall be merged with amd into Merger Sub (the "Merger”™), As a ponalt of the Meiger, the
scparate corporate existence of Hassatt shall cease and Merger Sub, which at the Tilective Tinxc shal)
chenge its corporate narne to Bassstt Press, loc., shal) continue wy the surviving comperation of the Merger
(sun et imes referrod (0 hercin as the “Surviving Corporation’) and a whally-uwncd subsidiary of ME!L

Seciion 1.2, Effective Time

On the Closing Duls (as defined hefow) vt os soon A8 racticable thereaficr, die parties hercto shall
conse 1he Merger to be consummated by filing a certificate of merger (the “Certificate of Merger™) with
the Secretary of Stawe of Delaware and articlos of mezger (the “Articius of Merger") with the Secretary of
State of Tlorida, as reguired hy, and exccuted in accordunee with the relevant provisions of Delaware Taw
and Florida law, respectively, such Centiticate of Merger and Agticles of Merger to be in substantislly the
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form attashed bareto ug Exhibit A (the time of the filing of the Certificate of Merger with the Delaware
Secretary of State and the time of the filing of the Artickes of Mergor with the Florida Scerctury of State,
reapectively, or the time rpecified therein being the “Effcetive Time™).

Section 1.3. Fifect of the Merger

At the Ettcetive Time, the effcer of the Merger shall be as provided in the applicablc provisions of
Delaware Law. Without limiting the generalily of the foregning, and subject therer, pt the Effeciive Time,
except gy otherwise provided berein, all the rights, privilepes, powers and franchises of Bassett and Menger
Sub shall vest in the Surviving Corporation, and all debm, lisbilitics wed duties of Bazsctt and Merger Suh
shall become the debrs, liabilities and duties of tho Surviving Corporation,

Saction 1.4. CeriMlcate of Incorporation; Dylaws

At the Cffcetive Time, (o) the cervficate of incorporation of Merger Sub, #a in effect imrocdintcly
pricr tn the Eltective TVime and as amended by the Cerdificole of Merger, shall be the culificate nf
incurparation of the Surviving Corperution, und (b) the bylaws of Murger Sob, as in effect immediately
privr 1 the Effective Time, shall he die bylaws of the Surviving Curporation.

Section 1,5, Directors and Offlcers

At lhe Effective Time, the afYicers and dircetnm of the Surviviny Curparation sholl be as set forth
on Schedule 1.5 hercto, cach to huld office in accardance with the cortificate of incorporation and bybws,
of the Surviving Corporutive until the earlier of their resignation or remaval or until their respective
sucenfiors ate duly clected or appointcd and qualified, as the casc may be.

Sectlon 1.8, Closing

Subject to fhe terms and conditions of this Agreoment, the ¢lasing of the Merger (the “Clasing™)
will take place at a datc and time as agrecd to by (he parties (the “Closing ]3ate™). ‘| he Closing shell take
place on the Closing Date via teloconterence (with copics uf a1l signed documnemls Inssmitied by
facsinila), ar at auch other time, date and place as agreed (o in writing by the parties heteto, At the
Clnsing, the following actions shall ks place;

() The Sharehnlders thall deliver to MET the stock certificat(s) rapresenting all issued and
outstanding Dassctt Cammon Stock (the ~“HBassete Stock Cerdfioates™,

(b} MEI shall deliver to the holders of the Rassett Slnck Certiticates & centificare represonting (he
nomber of shares of MET Common Stock (hat such holder has the right (o receive pursuant In
Scclion 2.1{a);

{c) MU and Dave Rassets shall each cxeoite and defiver o consuiting agreement in substantisily
the form attuched hereto as Exhibit B: and

{d) MEI ana Jacqueline Tyittrich shall each cxccute and deliver an cmployment agreemem in
subsiantially the forthy anached hereto ax Lixhibit C.

Kection 1.7. Subsequent Aetions

I(, at any tire alice the Bifective Time, the Surviving Corporation shall consider or be advised that
any deeds, bills of sale, assignmonts, assursnges or any other setions or things ars neceasary ot desirable
continue in, vest, perfect ur confirm of recard o atherwise in the Surviving Corporgtion its right. title or
interest in, 1o o1 under wny of the tlghrs, praperties, privilegcs, franchises or asacty of vither of iis
consliluent corporatinns acquired or o be acquired by the Surviving Corporation as a vesult of, or in
vonnection with, the Merger or otherwise to carmy ot (his Agresmont, the nfficers and dircetors of thy
Surviving Corporetion shall be and hereby are directed and authorized bo exccute and deliver, in the name
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and on behall of sither of auch sanctitnent corparations, all such derds, bills of sale, ankignments and

aasurances and (o ftake and do, in the name and onr bebalf of gach af such corporativne vy ptherwise, #l such

ather actions and things as may be necessury or desivable to vest, perfect or conilrm any wnd all righs, tille |
and interest in, to and under such righus, propertics, privilages, franchiscs or assets i the Stirviving

Corpaoration or olherwise W carry out this Agreement. I

Sectina 1.8, Tax and Accounting Treatiment of the Merger (

The purties hareto ftend that the Merger shull (a) constituto = renrganizatioa of Merger Sub and
Bagseil within the meaning nf Scction 368(n) of tha Cade, and (b) be acconnted for as a purchase under
GAAP. The padies herchy adopt this Agrecment as g “'plun of (corganization™ of Merger Sub and Uasscil
within the meaning of Secticns 1.368-2(g) und 1.368-3(a) of the United Stares Treasury Regulations,

ARTICLYE I
Conversion of Securiiies; Exchange of Certificatey
Section 2.1, FfTcct on Bassett Stock

(2} Effect an Bassatt Stock, Subjact (o the termy and conditions of this Agrcement, ol the
Effective Time, by virtue of the Merger and without any action on the part nf MEL Maoger Sub, Bassed vr
the Sharcholiers, sach ahare of Basseil Common Stock issued and outstanding immediately grior to the
Bffective Time will be canceled and extinguished and automabivally converted into the right to receive twao
hundred (200} shares of MEI Commen Stock (the “Exchange Ratdn"), which shares shall be issued by
MEI 1o each of the Sharcholdess promptly Following the Effective Tinc,

(b} Exchange. All Baggett Stock Certiffeaics surrendared pursuant to Section 1.6(x) shall he
eancelled. Until swrendered, cach Bavsett Stock Certificato shal) be deemed, from and after the Effeotive
Time, to repreaent only the right to receiv shares of MEI Comumon Sinck (o accurdanics with this

Agreement,

{c} No Further Rights In Stock. All sharex nf Mk Crymon Stock isswe:d upon the suncider for
exchange of Hassett Stock Certificates in soccrdance wilh the 16rma of Sections 2,1 and 2.2 herenf shall be
deamad o have been {ssned and puid in A1l satisfaction of all rights pertsining to thy Bessett Conunon
Stock [l etofore represented by such Basien Stock Certiticates, and there al:all be no further registration : .
of imanefey on the stack lransfer buvks of the Surviving Cosporation of the Bassett Common Suxck .
represented by such Bagdett Stock Certificates which weie outstunding immediately prior to the Rffective |
Time. I, after the Bflcative Time, any such Basscty Stoek Certificates are presented to MEL or Lhe
Byrvivitg Corporatiun for any reason, they shall be couecked and exchanged av provided in this Article 11,
except as ntherwire provided by law.

{d} Withholding of Tax, MEI! shall be cntitled to dednet and withhold from any congideration
pryuble or otherwise deliverable pursuant to this Agresment o uny former holder of Bassen Comemon
Siock ruch aimounts 12 may be reqaired 1 be deducted or witbhe!d thereffom under the Code or noy
provigion of state, focal or fornipn tax law or under any other applicable legal requircments. To the extent . |
that mmounty are so deducted or wathhcid, such withiield amouitts shall be treated tor al} purposes of this
Agreemont gy having heen prid to the former holder of Bassen Common Siock [n respect of whom such
deduction and withholding wae mude, .

(&) Lost, Stolen or Deviroyed Certificaton. Tn the gvent mny Rasact! Stook Certificate evidencing
Rassctl Common Stack shall bave been lost, stolen of destroyed, upon the making of an aflidavir sctting
forth that fuct by the Person claiming such lost, atalen or desroyed Certifivate and, if required by MET the
posting by such Persnn of a bond {n such reaaonable amount as MEI may direct as indemnity sgaimst any
ciaim that muy be vinde againat MEL, ot the Surviving Corperatian, MBI shull pay to such Parson the
applicable amount of the Merger Consideratinn with revpect to such lost, stolen or destroyed Certificate.

A |
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(1} Adjustments to Kxehange Ratio. The Exchange Ratio ehall be adjusted & retlect fully iha
uppropriats effect ul any stock sphit, teveme stack splil, stock dividend, reorganization, recapilalizatian,
seclassification or other like change with regpect to MEL Common Stock having effoct prior to the Effechve
Time,

Section 2.2 Restrictive Legends.

The shares of MEI Commeon Stock issued in aceordantes with this Agrecmen) will be “restricted
pecuritics,” a8 defined under the Securilisr Act of 1933, as amended (the “Scourities Act”) und Rule (44
promulgsted thersunder, and may only be sokd or atherwise transforred purmiant to an cifective repistration
statement under the Seeurities Aot vr an pxemplion therefrom. 11 is understond that the catificates
evidencing the shares of MTI1 Common Stock isrued in vonsection with the Meyger will hear subsiuntislty
the following legend:

"THTSE SECURITIES HAVE NOT RRTIN REGISTERED UNDER THE SECURITIES ACT OF 19323,
AS AMENDED. TIIEY MAY NOT BE SULL, QFFERED FOR SALT, PLEDGED, OR
TIYPOTHECATED IN THE ABSENCL OF A RRGISTRATION STATEMENT N EFFECT WITH
RESPECT TO THE SECURITIES UNDFER SUCH ACT OR AN OPTNION OF COUNSEL
SATISFACTORY TO THE COMPANY THA'I' SUCH REGISTRATICON 1S NOT REQUIRFD OR
UNLESS SOLD PURSUANT TO RULE 144 OF SUCH ACT." .

ARTICLE 11
Hopresentations and Warranties of Rassctt and the Sharshoiders

Uassett und the Sharcholders, juintly atd severally, heteby represent and warrant to MET and
Merper Sub, subject to the exceptions set forth in Bassatt’ disclosure schedubes delivered by Bassett to MEI
dated as of the date hersof (which exceptions shull specifically identify o section, subsection or clune of a
single section or subsceiion hercof, as applicable, 16 which such exceptiof relatos, it heing undeistood and
agreed that zach such exception shall not be deemed to be disclosed under eny other suclion, subsection ar
clausc hereof nnless such disclnsure reasonably relates thareio), that:

Bectinw 3.1, Orgarization aod Qualification; No Subsidiaries

Nasgsctt is & corprmation duly organized, validly existing and in good standing under the laws of the
jurisdiction of ts arpanization, Dasscit is duly qualified tw conduct its busimess, and b in gaod stunding, it
ench jurisdiclion where the character of ita propertica owned, operated or leased o1 the paturc of its
activities makes such quolification necessury, cxcept for such failures which have not had and would not be
reusunably likely to have a Material Adverse Effect on Basxell, For purposcy of this Agregment, “Materint
Adverse Kffcot” shull mnesn, when uaed in connestion wifl an entity, uny change, event, development,
vialation, fnaccuracy, cirpunstance or effect, individually or whan taken together with all other clfecls that
have occurred durlng the applicuble measuremant period, that is or is reasonably likely to be materially
adveree to the business, agsets (including intangible nisets), cupitalization, flnancial conditian or reaulls of
eparations of fuch entity taken st o whole, Bassett has the requisile corporate power and authority aml any
necessary governmental authority, tanchise, liccnse or permit to own, operato, lease and olferwise to hold
and operale its aseers and properticd and ¢ carry on its busincis a1 now beinig conductcd, except for such
failures which have not had and would not be roasonahly likely 10 have 8 Materinl Adverse Effect on
Baossett. RApsrett has no subsidiaries or any direct or indirecs beneficial owawiship of any securities, equity
or nthet ownership interest in any Porson nther than those Hsted an Schedule 3.1, Far purposes of this
Agreement, the torm " Person” shall menn ony individual, corpuration, gemeral parinership, limited
partucrhip, limited lability partmership, jaint venture, cstale, Inssl, company, firm or other enterprise,
association, organization, retity or govermental entity,

Be7? wo6i 7 § 37 g




1

FROM :FLORIDA FILING FAX NO. :8502168463 Jul. B9 2007 34:39PM PY9r27

307000115364

Sectiim 3,2, Artcles of Lucorporatinn and Bylaws

Basscu has herotofore delivered 1o MTI a complete atd correct copy of the Articles of
Incorparation and the byluws of Ranzer, exch us umended (o the date of this Aprcoment Each such Articles
of Incorporation and Bylaws is in full forea and cifect. Bassert is not in material viotanon of any ol the
provisions of its Articles ol Incorporation oy bylaws.

Section 3.3. Capltalization

‘The authorized capital stock of Buxsett consisis of five hundred (500) shares of Bagsett Cuminun
Stock, par value $1.00 por shore and thero is no awhorized or tsued shares of any other class of Rasseut
stuck . As of July 2, 2007: (i) five hundred (500) shares of Dassaft Common Stock were isaued and
outstanding, all of which are owired heneficially ami of vecord by the Shareholders; (ii) there sre no
outstanding, options, warrants or other rights 10 reccive Rassett Common Stack or any security convertible
into Reasett Commuon Stock; and (iii) na shares of Basse(t Comman Stack are held by Bassaif in Bassctl's
repyiry. All tharex of Bassent Comimen Stock issued and oumtanding bave been duly and validly
sutburized and issued, are (ully paid and pon asseasshle, and were [ssued pursuant to an exemption fram
registration in accordancs with applicable faderal and statc seourities laws,

Soction 3.4. Authorily

Baseett has the necessary cotparate power and yutharity 1o enter inta this Agrecmnent and 10
perform its obligations hereunder and to conyummate the transactions conteraplated hereby., The exceution
and dslivery of this Agreement by Dassell und the ¢emaunmation by Bagsets of the wansactiona
contcmplated horeby have been duly and vatidly suthorized by all necessary curpurate aclion and ne osther
corporate proseedings on the pan nf Rasset (excupt for etockhulder approval, which has been obtained) art
necansary to aulhorize this Aprcement of o conswmmate the iransactions contemplated hereby. This
Agrcement has heen duly executed and delivered by Bassett and the Sharcholders and, atsuning the dus
authorizotion, exceution and delivery of this Agrecment by MEI and Merger Sub, constitules 0 legal, valid
and binding obhigntion of Rassent and the Shareholders, enforceable in accordance with its terms, excepl o8
such enforceability may be limited by hankruptey, inwolvency, reorganizaton, nsatorium and other
similur lawe of general applicability reJating to or nffeciing credilors’ rights generally uml by the
application of general principles of equity.

Section 3.5, No Conflict

The execution and delivery of this Agrcement by Buyset do¢y pot, and the performance by Dassett
of {1 abligntions undsy this Agreement will not, ({) conflict with or vivlate the Articies of (ncarparatiun or
Byluws of Bassen, (ii) ermflict with or violale any law, statute, ordinance, rulc, regulalion, order, judgment
1 decree applicablo o Bassert or by whicl) any ot its properties or ngsatr are bound oz affected, or {ii)
excopt us set forth in Schedule 3.5, result in any breach of v constitute a default (or an event which with or
without notice or lapse of tine or both would becomne a defauit) under, or glve to others any rights of
termination, umendment, acceleration or cancelltion of, or result in the creation of an encumbtance an any
of the proper(ics or nssels of Bassett pursuant to any note, bonbd, mortgupy, indenture, contract, agreemcent,
tenue, licenss, permit, Fanchise or othes instrumuat o obligation to which Dassctt is a party or hy which
Buasnelt or any of its properties or assets are hound or affected, exvept, In the case of clavark (i1} and (1)
ahove, for apy such conflicts, violations, breaches, defbults or other alterations or cecurrenges ihat {A}
wou ld not pravent or defay consunttiation ot the Merger in any material zeapect ar otherwiye provent
Bassott from performing ifs obligations under this Apreement in any material respect, and (B) ave not and
wonld nat be reasomably likely b have a Material Adverse Effect on Dassctl,

Section 3.6. Financial Statements
Included in Schedule 3.6 are true and complete copics of the finuncial staternents of Bassctt

congisting of an unaudired halance sheet of Bassctt as of June 20, 2007 (the “Bacaett Interim Balance
Sheet™), and the related unaudited stalements of prafit and loss, und cash flows for the period then cnded

-.:;g;l
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{ogethar with tha Dascctt Tntarim Ralance Sheet, the “Rarsett Financial Siatoments”). Each of the
Hassett Pinancial Statements has been preparcd in sccordance with GAAP applied un 2 consistent busis
throughout the perinds involved and (i) fairly prosent the consolidated financial position of Tassett as of
the respective dates thereof and the consulidated resulis of operetions and cash flows for the periods
indicated, vxcept that Bassett Financia) Staterents do nol contain footnotes and lack other presentation
e and are subjcet o audit adjustments. The bouks and recoids of Bassett have boon grd are heing
maitnined in accordancs wirth GAADP and reflect anly actual bona fide transactions.

Section 3.7. No Lindisclosed Liashilitiea

Basscit haa no Nabilities or obligmsiions of uny natwre, whether or not accrued, contingent or
othorwise, sxcept () liakilities or obligations reflected i the Bassetl Financiol Starements, (1) lihilities or
obligutions a8 of Junc 20, 2007, incurred in the ordinary course of busineay and of p charactar or amuunt
not required te be reflected in such financial statenients, (c) liabilitlics or ebligations incurred in the
ardinary course nf busincyy consisioul with past practice alno inception, which have not hud, aad are not
reasonably hkely 10 have, o Material Adverss Effect on Diaasott and (d) labilitiea nr ohligations which fave
not had and are not reasonably likely to huve o Material Adverso Effeer on Basseu,

Settion 3.8. Absence of Litigation

Tixcept as aet forth on Schedule 3.8, there are (2) no claims, actions, suiw, Inveadputions, or
procredinga pending or, to the knowledge of Basscit or the Sharehalders, threatened againat Passent or the
Shareholders hefore any court, administrulive, guveauncninl, arbitral, mediation ar regulatory authorty or
hody, domestic er foreign, that would be rowsomably likely to have & Materlal Adverss LEfect on Bavselt or
thnt challenge or seck to prevent, cajoin, alter or matcrially delay the wansactivns contemplaied hereby, and
{b) no fudgments, docress, Infunctions or orders of any gevemmental entity or arbitrator outstanding
apuingt Basscit or the Sharchalders that would he reasonably likely to have a Matcrial Adverse Effect on
Basson.

Scetlon 3.9, Licenses and Permit; Compliance with Laws

Bayuctt holds all permits, licenaes, fanchiscs, suthorizutions and apprnvals from sll goveteatal
enlitivu (the ™ Bassett Permits™) which arc necesrary for the uperation of the businesses of Buasett as
presently conducled and for Bosfett ta oW, lewys and operate its properties, except where the failure (o
have any such permits. licenaea or approvals would not have o Material Adverse Effect on Bayeert. Dasser
it m compliance with the terms of the Rassert 'ermits and all upplicable ftatates, lawe, nrdinances, rules
and repulations, cxeept where the failire so 0 comply would not huve a Materis} Adverse Effect nn
Bassctt. Schodule 3.9 sety Forili & coraplete and accurate list of the Bassett Permits. Basactt hux provided,
or prive 1o the Cloging will provide, MEIL with true, comreet and complete copies of each Basser Permit,
Except as set forth on Schedule 3.9

{a) The Bassctt Porttiits are in full lorce and cifect, the continuing validity and effeclivencss
of such Bansctl Permits wil) not be affected by the transactions contomplated by this Agreement, and such
Permits will contibue without premium, penalty, restriction of any adverve cunsequences as a fesult of the
transactions contemplated by this Agreement;

) AN applicationy required to have heen filed for renewal of the Bagaen Fermits have beep
duly filed on a tmely basis with the appropriate govemnmental entities, and all other filings required to have
been made with respect 10 the Bassett Permii hiave been duly made on a imely besia with the approprinte
goveramentnl entities; and

{c) Bassett iz In complinnce In all material respects with nll conditions ur reguiiemsnts of the
Dusrett Pennits applicable thareto and has not been notified by any governmental ontity that such cnuity
ntends to cancel, wrminate, of modify any of (he Bassett Penmits, and the Sharcholders Xnow of no valid
grounds for any such caneellation, termination, or madification. '
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Disclusurc by Baatete or thy Shareholders of cangents or approvals IB(miIBé under any Bassctt
Perril wiil not relicve Basseit or the Sharcholdecs of their obligatian to obltig all such cancents or

approvals al or before Clowing.
Section 3.10. Tnxus

Except as act {orth on Schedile 3.11), Bayycll has prapared and filed on a timely basis with ull
apprapiste gevermnensal entities all materfa! retrns, repona, informalion statements and other
dncumentation (tncluding extensions) required to be filed by Baskett in rexpect of taxes (the “Basyeit Tax
Returne™) and all such Bassett Tax Returns are conect and completc in all respeeis, Bassen has paid in full
all taxes duo (other than wxes, the failure of which to pay would oot have a Material Adverse Effect on
Bagsc) and, in tho vasa of materinl taxes accruing bhut not due, Basseli hus made adequate provisions in jts
baoks und pecords and financial statements for such payments. Bassett has withkeld from paymonts rnade
to its present or former cmployees. contmactors, officery und directors or ether third partics, sll amonnts
required by law 1o be withhield, exeept wiere the lability fur which woukl not bave u Material A dverse
Effect on Bassetr, and has, where required, remitied suvh amounts within the applicuble periods to the
appropridte governmental cotities. In addition, cxcepl as set forth on Schodula 3.10, (a) there ure no
assossments of, or claims against, Basseit with respeet 0 taxes that ate outstanding; (b) no governmental
catity ia condusting an examination ar sudiv of Baxaett in respect of taxes and Bassatr has not veceivert
notice of any fuch cxsmination or sudit from uny government] ontity; snsd () Basscit hng por cxeouied or
tiled any agreement extending the poriod of assessment o1 vollection of any taxes which remaing in eifcer.

Section 3.11. Material Contracts

Set forth on Schedule 3.11 is 8 complete and aceitrate list of cach material contract, lesse,
[ndenture, mortyuge, insoument, commitment or other ngreement, arrangement or upndorstanding, otsl or
wrillen, formal or infarmel, to which Bassett 18 a party or by which its asscis muy he affected, Without
lirniting the generality of the farcgoing, Schedule 3.1 contains a vomplets and accurntk: st of)

{a) Each cuntraer and account, whelbher wtitten or oml, between Bagsett and any parly to
whom and pursuant to which I1assett provider or will provicde producty or kervices which provide Lor the
receipt by Bassett of more than Twenry-Flve Thousand Dollars ($25,000) ammally,

m) Each cantract, whether writton ot otal, berwesn Dassctt and any party fo whom Bassett
paid. or is obliguted to pay, more than Twenty-Five Thousand Dollars ($25,000) for the twelve (12) manth
period euding Necember 3 1, 2007, or any subsequent rwelve (12) month periad;

] Erch agrecroent, eemiract or cornmitment containing sny covenant restricting or Limiting
the freedom of Rassott or the Sharoholders to engage in any line of business or compete with any patsnn;

(d) Ench joint venture, puiinership agreoment or othor ugeeement (however named) nvolving
a sharing of profits, logses, costs or hiabilities in which Baasctt i involved;

) Each agreement, contract or commitment relating to capitl expenditures invulving fulure
ubligations of Baysell in excess of “Uwenty-Five Theussnd Dollars ($25,000) and not cancelable at any Lime

without penglty;

(H Bach agreemens or plan to which Bassctt is o party or hy which it is bound, sy of the
henatits of which will be increused, or the vesting of benelits of which will ha eccelcrated, by the
accurrenee of any of the transmctions contemplated by this Agreement, or the vulue of any of the benefits of
which will he calenlated on the hasis of any of the transactions conteraplated by thir Agroemank;

{g) Each ngreemcnt of indemnificarion, hold hammloss or yuaranty to which Ransettie a party
or by which it is bound nthar than indenmification provisions in Basseh’” Articles of Tncorporalion ar
Bylows;

?
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(h) Each agreament, contract or commitment to which Basset! is a party of by which it is
hound rolating 1o the dispesition or Roquisilion of assets nnt in the ordinary enurse of buginess o any
ownership inlerest in any corporation, parmership, joint venture, or other busingss ¢nlerprisc;

(i) Ench personn! guaranly of the Sharcholders or uny third party roganding any assets or
finuncinl armugements of Basselt; andt

Bach ngreecuent, contract or commiumem that provides for un undermking hy Bassett w
be responxible tor consequential, indirect, spceial, exeuplary or punifive damages.

The contmcts and agreatnents (kut are required to be identificd gbove arc hereinatter roferred to us
the “Bareett Moterin]l Contracts.” ‘Troc and compleie copics of euch writtén Basyctt Material Conumet
and true and compiete writen sunmmuries of each ora) Bassett Marerial Contract have hect made avatlablo
tn MEN by Nasscil, Except as sct forth in Schedule 3.11:

(a) Earh of the Hasselt Matetial Contracty is o valid, binding and enforceuble (except ux such
enfor:eability may be limited by bankrupley, insnlvency, reorganization, morulorium and ather similar
luws of general applicability *elating to or affecting ereditors' rights gencrally and by the application of
general principles uf equity) apreement of Hassell and, 1o the knowledge of Bassett and tho Sharehelders,
each othor party that is a party chereto, and will continac to ba valid, bindmg and ertoresable (cxecpl 08
yuch enforceability may be limited by hankrupiey, insolvensy, raorganization, morularmm and other
similar laws of gencral ppplicability relating o or affectng croditors’ rights genernlly and hy the
apphizution of general principles of eyuity) afier the Closing;

{b} As of the daie hereof, the Sharchalders have no reason to helicve thatl Basseil will not he
uble o fulfill ull of ita material obligativns undat the Bassett Matcrial Copiracts that remain to be
performed afier the date heveof, and Rasscit has not beet notitied by say govemments! or ottt party that
such party miends to cancel, terminaie, or madify any of such Hussett Mutociul Contracts, and the
Sharehnlders knew of no graunds for any such cancellation, terminativa, of thadification; and

(c) ‘Theva bas not neourred any materisl default (ov event thot, upon the provisiun of notice or
lapse of ime or both, would become suah & defanlt) under any of the Rassett Matuzial Contracts,

Dirclasure by Bossett nr tho Shurcholders of consents or approvals required under any Basastt
Maturia) Conurace will not relisve Bagsett or the Sharehaldess of their oblipation fo obtain all such consents
ot approvals at or betore Closing. :

Sectin 3.12, Propertias; Assets

Faxcept ns describod in clavse (¢) below or as set forth vn Schedule 3,121 (a} Bossett does oot own
or lease any ool property; (b) Bassett has good, valid and marketable titlc to, or a valid leaschold interess
in, as applicable, all real property ownced ur leased by Bzascit and all other properties and asacts reflected
in the halance cheet of Rasactt at June 20, 2007, and (c) nene of such properties or apscls is subjeet to any
encumbrante, except for liens for taxcs not yot due and paysble, and casements and restriations of recond, if*
any, which are not substantial in amount, do not materially detract {rom the value of the praperty or assel;
subject therero und do not impalr the operations of Buasett thervon.

Section 3.13. Insprance
[Reserved)
Section 3.14. Bourd and Shareholdar Approval
The Board of Dirsctory of Bassett has detcrmined that the tranwnctions coptemplatcd by this

Apreemcnt ure advisable and in the best inlorcaus of Dassctt and the Shareholders and has recommended to
the Sharchaiders thad they vote in favor of this Agreemont, The Sharshalders have approved this

W67 680176806 4
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Agreatmont and the transuctinns eontermploted hereby s required under Florida Jaw.
Section 3.18. Nrokyrs

No broker, (uder of investment banker iy enlitled to uny brakerage, finder's or other fue or
sommissinn in connection with the (ransactions contermplatedt by this Agresmens hased upon arangements
made by ar em kehull of Hassett or the Sharsholdur,

Seaction 3.16, Tax Matters

Bassett has not taken or agreed (o take any aetion of fuiled to take any action that woull pravent
the Merger from constiluting o reorganization within the meaning of Section 368(a) of the Code.

Section 1.17, Busines Relationghips

The relationships of Bassan will: its sigoilicant customerd, distributors, licensors ancd suppliers arg
satisfactory in ulil iwterial vespecta th Dassed and, to the kpowledpe of Bassctt and the Bhoarehaoldars, the
execulion of this Agreement and the conmnunation of the Merger sud the other Gansactions contompluted
hereby will not materially adversely affect the relationships ol Bassell with such cugbomers, distribntors,
licensars and suppliers.

Section 3.18. Accounts Reetivable

Schedule 118 contains (3) » complcte and accurate list of Basson® aceounty and notes receivahic as
of Junc 20, 2007, whieh schedule will be updatod us of the Closing Date, und (if) & complete and accueare
schedule showing the aging of such acuounts and notes teceivable, Such accounts apd notes Tegeivable
aroye in bona fide arm’s-lenpth transactions in the nermna! cousse of business, und 10 the knowledge of
Bassett and the Sharcholders, are valid and hinding abligations of the account debtora withoul
counterclaime, setoffs, or ather deleuscs thercto, The values at which accounts and nwics resaivable are
carrivy on Basscl(” hooks and records reflect the receivables vahuwtion palicy of Hasaett, which is consistent
with itg past practices.

SBectinn 3,19, Indebtedness and Payabies

Schadule 3.19 lists avery cuntract, agreoment, frmmchise, morigage, indentore, bond, security
agreeinent, or other instrurient under or pursuant to which Bassct has oulstanding indebrodness for
barrnwed money or the exiension of eredit, or uny paynbles or secrued expenscs, inctuding all meresy, fers
and penalties payable thereunder, as of June 21, 2007, It is undcrstood that the indebtedness of Rassett net
forth on Schedule 3,19 will be nssumed by the Surviving Corpotation, subject 10 any continuing guaranties
required by the halders of such indebtedness.

Scrtion 3.20. Disclosure

No Teprescniation or warranty of Basget! or the Shareholders in this Agrecinent and na stolement
in the Bassetl disalosure schedules containg any stwiement which ix false or misleadiog with respeoot tn any
maierial fact or omics to glate 2 matcria? fact necessary W make the statements herein or therein, in light of
the circwinstonees in which they were made, not talso or misleading, To the knowledge of Bassett or the
Sharehoklers, ne fant £xisrs that has specific upplication 1o either the Wixincss of Basseut (other than general
ecanomic or industry conditions) and (but materialty and sdversely uffeeis the assats, businegs, prospuuls,
financial eandition, or results of vperations of Basset! mken as a whole that has not been set forth in this
Apreement,

——
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ARTICLE IV ,
Representaticas and Warranties of Merger Suh
Morger Sub represents and wartaias to Bassett and the Sharcholders as follows:
Scetion 4,1. Urpanlzation and Qualification

Mezger Sub is a corporation duly nepamzed, validly existing and in goed standing under Delawarw
law, Morger Sub wag farmed sulcly for the purpose of engaging i the wansuctions confemplated by iy
Agreement. As of the datc of thin Agreement, except for abligationa or liobilitics incurred in connection
with its incorporation and organirarion aod othorwise in connection with the transactions contemplated hy
this Agresment, Merger Sub has not incwred, dircetly or indirently, uny obiigations or liabililics or engaped
I Ay husincss activities of sny type or kind whalsuever or entared inm any agroomenty or arrangements
wiffi any Persait. Merger Sub is duly qualifed to conduct ity business, and is in good stunding, in zach
jurisdiction whcre the charecter of ity propertiss owned, operated ar longed or the nature of i18 uctivities
makes auch qualification necessary, except for such failurcs which have not had and would not be
rcasonably likely to have o Materis] Adverte [iffect on Merger Sub.

Kectiup 4.2, Capitalication

‘The autlorized capitu! stock of Merger Snh congists of 1,000 shares of commen atock, par value
$.000! per share (“Merger Suh Commen Stock™) and there is no authorized or Issued xharcs of uny other
class of Merger Sub stock . As ol July 2, 2007: (i) 1,000 shaver of Merger Sub Conuman Stock were 15susd
srd outstanding, !l of which are swncd begelicinlly snd of recard by MEI (i) there are no vutstunding
optivis, warrants or other righs to receive Merger Sub Common Stack or any security ¢onvertible into
Merper Sub Conunon Stock; and (iii) no shases of Merger Sub Common Stock are hold by Merger Suh in
Merpar Sub's treasuty. : :

Section 4.3. Cerdficate of Incorporstion and Bylaws

Meryer Sub has heretafore dolivered to Bassell » camplete and carrect copy of the Articled of
Incurporation aud the Nylaws of Merger Sub, cach as amended ta date. Such Articlos of Incorpernting and
Bylaws are in Tull force and effect. Morger Sub is not in matcrisk viclation of any of the provisions of it
ceriilicato of incorpuration or bylaws,

Seclivn 4.4. Authority

Merger Sub has tho uecessary eorporate power ang authorlty ta enter into this Agrosment, to
perform i obligations hercunder and 1o consummate the wensactlons conicraplated hereby, Merger Sub
has the requisitc carporate power and authority and any necessary govemnmental autharity, franchise,
license or penndt to 0wm, operate, lease and otherwige to hold and operate its assets and prapertics and o
carry o its bmsiness ag pow haing conducted, exvept for such failures which buve not had and would aot
reasanably he lkely to have a Materiz! Adverse Effect on Merger Sub, The exccution and delivary of this
Agreement by Merger Sub and tho cunsummation by Metgsr Sub of the transuclions comemplated hercby
have heen duly snd validly suthorized by all necessary cosporate action and no other corparatc proceedizgs
on the part of Merger Suh ars necesyary 1o anthorize this Agroement or to consummars the tansactions
cantemplater hereby, This Agreenent hay been duly executod and dellvered by Meiyer Sub amxl, exauming
the due aulhorization, excoution and delivery of this Agrcoment by Bassett and MEIL, constitutes a legal,
valid and hinding obligation of Merger Sub, cnforceabls in accordance with its terms, except as such
entoreeshility may be limited by bankruptey, insalvency, rcorganizarion, maratoriu and other almilar
Taws of general wpplicability relanng to or wffecting creditors” righls generally and by the applicstion of
general principles of rquity.
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Section 4.5, No Confliet: Ruguired Filinge and Cansents

The: execution und delivery of this Agraement by Merger Sub docs not, and the perfocmance by
Merger Sub of its obligations under Lhis Agreement will not, {i) conflict with ur violate the certificate of
fncurporation ar hylaws of Merger Sub, (ii) subfecy tn camplinnce with the requircmencs set torth in Section
4.4(b) bolow, conflict with or vialate any Jaw, atanste, ordinance, rule, regulution, order, judgment or devree
applicable to Marger Sub or by which ey of its propeorties or asscts i bound or affected, or (iii) result In
any broach of or conatitute o defaull {or an cvent which with nivlice or lapse of tima or hath would bocume
& default) under, or give to others any riphts of termination, amendment, acesleration or cancellation of, or
result in the creation of any En¢umbrance on ey of the picpertics or asseis of Merger Sub pursuant {o, any
not, hund, morngage, indeniure, contiact, agreament, huake, liconse, permit, franvhise or other instmamem
or abligation to which Meruer Sub is u party or by which Mcrger Sub ar any of ity properties or aswets is
hound of ulfevied, axcept, in the cene of clauses (if) and (ill) shnve, for any such conflicts, viclations,
brenches, defaults or other alterations i vucurrances that would not prevent or delay consommetion of the
Marger in uny material respect, or othecwive prévent Merger Sub [Fom performing its obligations under this
Agrecment in any maerial respect.

Sertion 4,5, Absence of Litlpation

There are (a) no cloims, uctions, suits, investigations, or proceedings pending or, to the knowledpes
of Merger Sub oy MHI, threatened againat Marger Sub before 2ny court, administeative, governmental,
arbitral, medintion or repulatory authority ar body, demestic or foreign, that would be reasonably likely to
have 2 Materin]l Adverse Effect on Mcrger Sub or thut challenge or sesk to prevent, enjom, alter or
muteiunlly drlny the mansactions contemplated hereby, and (b) no judgments, decrees, injunctivus or arders
of any governmental entily or arbitrator outstanding aganst Merger Sub that. would bo reuronably likely o
have a Material Adverse Effect on Merger Sub.

Sevlion 4.7. Licenses and Permity; Camplinnce with Laws

Merger Sub holds all pertnits which are necessary fur the operation of the husisiessos of Merger
Sub as presently conducted and for Merger Sub to own, Icase and oporate its properlies, except where the
fiilure to have any wweh permits, licensos or approvals would not have @ Material Adversc Bfiecy on Merger
Sub, Merger Sub is in cumpliance with the termy of the Petiits and a1l applicable statutes, laws,
ordinances, rules and ragulntions, except where the fallure so to comply would not have & Material Adverss
Effcet on Merger Sub.

Section 4.8, Taxes

Merger Sub has prepared and fitsd on u timely basis with all appropriatc govermnantal entitics all
aterinl reluras, repoarts, infohmotion stujements snd oler dosnmentation {including extensions) required
to be filed by Merger Sub in respeet of faxes (the *‘Mergor Sub Tax Returns™) and all such Merger Sub
Tax Retwrns arc comect and completc in w1l iespects. Merper Sub has pald in fisll all taxcs due (other tion
taxcy, the failixe of which to pay would not have & Materiz) Advarsc Bffeol un Bassstt) and, in the case of
material laxen accruing but not duc, Merger Sub hae inade adequatz pravisions in its books and records andt
Mnancial stattmenis for such payments. o additinn, (a) there ara no asscasmants of, or ciaims against,
Morger Sub with respect o mxes that ure outstandiog: (b) no governments! eutley I8 eonducnag en
cxurmitiation or sudit of Mesger Sub in respoct of taxes and Merger Sub har not received hotice of any such
examination of sudit from any govemmental enfity; and () Merger Sub hus not execnted or fled any
agreetpent cxtending the period of assessment of collection of any taxes which remuing in effect,

Rection 4.9, Disclosure

No representation ot warranty of Marger Suh in this Agreenent comping any statemeant which ix
false or misleading with Tespeet (o auy material thet of omits W state 3 oaterial fact necedsary to make the
statcrnents herein or therein, in light of the ¢ireumstance in which they were mads, not fala¢ or misiending.
To the knowledge of Merger Sub, no fact exixly that has specilic application to either the busipets of
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Merger Ruls (othet than genoral anenomic or industry canditions) and that materially and adversely affedrs
the aseets, husiness, prospects, financial condition, or results of operetions of Merger Sub tket? 2% a whole

that hag vot becn sat forth in this Agreement,

ARTICLE V
Represcatations and Warranties of MET

MEI represents and warrants, on bahalf of itsell and cach of ite subsidiarics, to Bnasott and the
Sharsholders, subjecl o flve exceptions set forth herein and in MEI’s disclosure schedules delivercd by MTI
t0 Bankott dated us of the dole hereof und certified by v duly authorized officer of MEI (which exceptions
ahall spruificelly identlfy a scction, aubscction or olouse of a kinple section or subsection herenf, aa
applicable, to which such exception relstes, it boiny, understood and ugieed that cach such exception shul)
not he deetied ty be disclosed under any ather Aection, subsection or clause hereof mileas such disclosure
rengnnably relaes thereto), thut:

Noetion 5.1, Organization and Qualification: Subsidiarics

ME] is a corperation duly vrpanized, validly existing and in good standing under the laws of the
Jurisdiction of ity organization. MET is duly qualified to conduct its busmess, and is in gaad standing, m
cach jurlsdiction whore the character of its proportiea avwned, operated or teased or the natire of ity
activities makes anch qualification necessary, except for such failures which have riot had and would not ¢
reazonably tikely 1o have a Material Adverse Gifeet on MEI. MEL has the requisitc corporute power and
authority and any necessary governments] authority, franchise, lUcenso or permit to own, vperate, lease and
olherwise (o hold snd aperate jly asrets and properties and to cavry on its busingss as now being conducted,
except for such failures which have not had and would not be reasonably Hkely to bavo s Muterlal Adverse
Effect nnt MEL MFT hag no Subvidiaries othor than thaie listed io Schedule 5.1, cach nf which is whally-
ovmed by MET, or any direét of indirect beneficial ownership of any scourities, cquity or other ownership
inleiest in any Person other than those Listed on Schodule 5.1,

' Section S.2. Articlen of Incorporation and Bylaws

MEL has heretofore delivered to Basaett a complete und corroct coupy of the Arnicles of
Incorporation and the Bylaws of MEI, as amended to date. ‘The Articles of Incorpotation and Bylaws ure In
fult foree and offuct. MEL is not in matcrial vislation of any of the provisions of its certilicute of
ineniporation or bylaws,

Scction 5.3, Capitalizstion

The authorized capifal stnck of MET congints of one hundred miilion { 100,00,000) sharas of MLI
Common Stock und no shares of preferred stock. As of July 2, 2007: (i) approximately three nillion one
hundred thousand (3,100,000) sharcs of MEI Commun Stock ware issucd snd ouistanding; snd (i) al
shares of MEI Comumen Stock issuable upoz the excreise of cutswnding employee stock options ur atier
righ's to purchaye or reccive MEL Common Stock granted undar the MEL" stack aption plans have baen
reserved for issuance. Schedule 5.3 acts forth a list of alf stock options or other rights o purchase or receive
ML Common Stoek. Al shares of MEL Common Stock jsgucd and outstanding have been duly and validly
authntized and igsued, are fully paid and non-assessable, and wero ivsued pursuant to an exemption from
registration in sucordance with applicable Tederat and state sccueities lawa.

Soctlon 8.4, Authority

MEY hag the neccseary corporate pewer and authority to enter into this Agreement and to perform
Its ohiignations hersunder and Lo consummate the transuetions contemplated hercby, The exccutian and
delivery of this Agreement by MEI and the connrmmation by MEI of the uanguctions contemplated herehy
have eent duly end validly xuthorized by all necrasary comporate sction and no other procosdings o the
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pan of MEL arc necvesary to sutharize (hin Agreement or to consummate the wansactions contemplaied
hercty, This Agreement has bean duly exceuted and delivered by MEI and, rssuming the duc suhorizaton,
execution and delivery by Dasaent and Merger Sub, constitutey a legal, valid and binding nhligation of MFI,
rnforceable in accordance with its terens, except as such enforceability may be Hmlted by hankruptey,
tnsolveucy, reorgapization, moruiurinm and other similar laws of general applicubility relaring to or
affecling ereditors’ rights geneially and by the application of penerul principles of vquity. ME], wx the solc
stockholder of Meyger Sub, has approved the Muryer and this Agreemnent.

Scctlon 5.5 Nu Conflic?

The exeention and delivery of this Agreemsnt hy ME] do not, and the perlormsnce by ME] of its
cbligations under this Agreement witl not, (i) conflict with or violats the Articles of Incorporation at
Bylaws of MET, (i) conflict with or violate any [aw, stanute, ordinunce, rule, repulstion, order, judgiaent or
decros opplicable t MET of by which sny of ity or ugsets is bound ar affueted, or (i) except as set farth in
Stheduke 5.5, result in any breach of or constitute a default (or an gvent which with or without nolice or
lpac of Untie ar hoth wounld hecome n defavlt) under, or givo ts others any nights of termination,
amendment, scceluration or cancellstion of, or result in the creation of an encuibrance on any of the
propertics or asssm ni"MEI pursnant o any note, bond, morlgege, indenture, caniract, agresment, lense,
Heanae, permit, franchise or other instrument or obligation to which MET ir 2 parly ur by which MEI a1 any
of its properties or assats are bound or aftected, except, in the cuse of clausey (fi) and (3ii) abave, for uny
such conflicts, viclations, hreaches, defanls of othr alterations or urewrrences that (A) would not preveat

-ar delay enmsummation of the Morger in any raateriul reapect or otherwisc prevent MEL from perfriming sty

ohHgatlons undler this Agrecment In any matstial respect, and (B) have not and would not Y reasomably
likely to have a Materiul Adverse Effest on MEIL :

Sectien 5.6, Financlal Statements

Included in Schadule 5.6 are true and complete copics of the financial statemenis of MEL
considling of uo vnmulited balance sheet of MU as of June 20, 2007 (the “MFE] Interint Balanice Sheet™),
and tho related unaudited cananlidated statements of profit und loss (thm Jupe 23, 2007), apd cash Nows for
the period then anded (together with the MET literim Balance Sheet, the “ME] Finaucial Statements™).
Kach of the MPI Financial Statcmenis has baen prepared in sccordutice with GAAP applied on « consistent
basis throughout the petiods involved and {ii) fairly present the consolidased financial position nf MEI us of
the regpective dates thereof nnd the consolidated results of operations and cagh flows ter the periods
indicated, cxcent that ME] Financial Swwiements 4o nor sontain foomotea and lnek other prescniulion iterms
and are suhject to pudit ndjustinents. The books and records of MEY have bien and arv being waintuited in
accordance with GAAP and reflect ondy notual bona fide transactions.

Hection 5.7, No Undiscloned Liahilities

MET daes unt have any liabilitiss or cbligations of any nature, whethiv ar not scemed, contingent
ot otherwlse, cwcept (a) lishitides or obligetions reflcctcd in \he MEI Fingpcial Stalcments, (b} labilities or
ubligations ux of June 20, 2007, incurred in the ardinary caurse of busmess und of o character or snnunt
not 1equired 1o be reflected in such financial rtatcments, (c) liabilites or obligations ineusred in the
ordinary course of businvess consistent with past practice siuca inception, which have not had, and are noy
teasonahly likely to have, 8 Mutcrinl Adveras Bffect on MET and (d) labilities or obligations winch have
not had gnd are not readonahly hikely to have B Material Adversc Elfect on MEI.

Section A.8. Absence of Litigation

Except an sct forth on Schedule $.8, there are {a) no claims, actlons, suits, investigations, or
provesdings pending o, to the knowledge of MEIL threatencd ngainst MET bufure any court, admimistrative,
govornmental, yrbitral, mediation or regulatory authority ar body, domestic of forciy, that would by
roasonably likely to have a Material Adverse Lifect on MEI or that chiallenge or sock to prevent, enjoin,
alter or materially delay the manyactions contomplaled horeby, ond {b) no judgmenta, deorees, injimctions
ot orders of aay povemmenial entity or atbitralor outatanding agains MEI that would be reasnnably hkely
to have a Malerial Adverse Effoet on MEL
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Rection 5.9, Licenses and Permits; Compllance wilh Laws

MES haldr all povenits, licesses, franchiscy, authorizations and approvals from all governmentut
entitica (the “MET Pormits”) which are necessary for the operation of the businesses of MEL 38 presently
conducted and for MET 1o own, leasc and vpesate its proporties, except where the fuflure to have uny such
permity, licenses or approvals would oot have a Mulerial Adverse RiTeut o MEL MEI is in compliance
with the terms of the MEY Ponnits and all applicabie stalutes, laws, ordinances, rales and vepulations,
excapt where the failure so to comply would not have 8 Mzterin) Adverse Tfecr on MEL Scheruls 3.9 sels
farth & complote and aceurate list o the MET Parmits. ME] has provided, or prior W the Closing will
pravide, Basaeit with true, correct and cornplete copies of easch MEL Permit. Fxcept as set forth o
Schedule 5.9:

{a) The MTI Dermnits are [n full forcs and eiteet, the continwing validiy wud offectivenuas of
the ME] Penmnits will not be affected hy the aansactions contemnplated by this Agresment, und (e MFET
Permits will gontinue without promitin, penally, reylriclion or any ASVETID consaquences as p résult of the
wanwactiony contemplaled by this Agreement; .

(b} All applications required w have been filed for rencwal of U MEI Parmita have becn
<ly filed on a timely Bagis with Gic appropriste govermmnental enritics, and all other Glings required to have
heen made with respect to the MEI Permils have been duly made on  timely basis with the sppropriate
povernmental entities; and

() ME! is in compliance in all material reapects with all conditions or requiremonis of the
MEI Permits applicahle thereto and has not heen notilfed by any govermnental entity thad such entity
intands o cancel, terminate, or modify agy of the ME! Permits,

Disclosure by MEI of consents or approvals required under any MEI Pormit will not relicve MEL
uf its obligation ro ahtuin all such consents or approvals at or befors Closing,

Syctton 5.10. Taxes

Exccpt as 5ot lorth on Schernle 5,10, MET bas preparcd and filed on a tiincly hasis with al)
appropriste govemmental entities oll muterial roturne, toports, information sialements and athet
documentation {including extensions) requirod tn be filed by MEI] in respect of raxey (the "M¥) Tax
Roturns”) and al! snch MEI Tax Betirns are corvect and complets in all reapects. MET hos paid in full al
taxer duc {other than taxes, the fyilure of which 1o pay would nof have a Muterial Adverse Bifect ou MED
and, in the case of material tanes aceruing but not due, MEI has made adequate provisions in its books and
tecords and fingnciol statements fior such payments, MEI bas withheld from payments made to ity present
o1 former pmployers, contractary, officars and directors or wther third partics, all amnonts required by law
to be withheld, cacept whers the liability for which would nnt have 1 Matoria) Adverse Bifect an MEL, and
hns, where roquired, remittod xuch amaounits within the applicable periads to the appropriate governmental
entitics. [n addilion, exgept as ser fivth on Schedulo 3,10, (3) there are no axsessments of, or clains against,
ME! with respect ty taxes that are vulstanding; (b) ho governmental cnfity is conducring an examination or
audit of MT] in rexpact of tues and MED hag ot received notice of any such exsmination or audit frimn any
governmental sntity; and (¢} MET had not cxecated or Hled any agrecment extending the poriod of
assessment ar cullection of any taxes which remams in effeet,

Section 5,11, Materiaf Contracix
Set furth on Schedule 5,11 is a complele and aceurate list of sach material commet, {ease,
indennirg, mosgage, instrumeny, commitmenl ur nther ugreement, arrangement or understunding, oral or

writien, formal or informal, 1o whiclh MEY is a party or by which its aseets may he affected. Withour
limuting the generality of the firegoing, Schedule 511 contains a enmplete and sccurate list of:
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) Dwch contraot and aceount, whether written or oral, between ME] and any party to whom
uid pursuant o wihicl MEL provides or will provide producis or services which provide for the seceipt hy
MEI i more than Twenty-Five ‘Thousund Dollars ($25,000) aunually;

{b) Cach contract, whether written or oral, between MEL and any party to whom MEI paid, or
is nbligated to pay, more thun "U'wenty-Five Thousand Dellats ($25,000) for the twelve {12) month prrind
endhng Decembst 31, 2007, or any subscyuent twelve {12) manth period;

ey Each agreoment, contract or commmitment cuntaining any covenant restricling or limiting
the frecdom of MEI to mgagc in sny line of business nr compeie with any peron;

{d) Each joint ventarc, parincrship agreement or other apreement (however namad) involving
a sharing of profits, losses, custs or liabilitics in which MEI is involved;

(e) Each agreomenl, contract o eommitivicut relating 1o caplital sxpenditures involving future
cliligations of MEI in oxecns ol L'wenty-Five Thousand Dellars {$25,000) pnd nor cancelable al any fime
wilhont penalty;

(5] LEach agreenwnl or plan L which MEI is a party ot by which it is bound, any of the
benelits of which will be incrensed, or the vesting of benefits of which will he acceleruted, by the
ocowrrence of siy of the mansactions contentplated by this Agreement, or the vatue of any of ihe benofits of
whick will be calculated on the basis ol any of the transactions contemplater by this Agreement:

®) Tach ageement of indemnificadan, hold hartiless or guaranty ta which MEI is & party or
by which it is bownd other than indemnificaiion provisiuns in MET" Articles of Incomporatiun or Bylaws;

(1) Each agrecment, coniract or commutment to which ME] ix a party or by which it i bound
relating to the disposition or acquisilion of sssety nnt in the ordinery conrse of buviness or any ownership
mterest in any corparation, parmerahip, joint venture, or other businese crwrprise,

(i) Each personal guaranly of the any of fha sharchalders of MEI or any thirvd party regarding
wiy nasets or financial arrangements of MRI; and

) Each sgrecment, contract or commitment that provides for an undertaking by MET to b
respcnashie for sulisequential, indirect, special, sxemplagy or pupnitive damages.

The cuntiacts and agreements that aro reguired to be identified abave are hereinafier ieferred to a8
the “MEJY Material Contracts.” ‘I'me am) complete copies of each written ME! Materisl ConTact and tnie
and complete written sununaries af cach oral MG Materinl Contract have heen mmde availablc 1o Bussety
by MEL Exeept as sct forth in Schedule 5.11:

(n) Each of the MFT Matcriai Contracts i & valid, binding and eafarcesble {excepl ay such
enforceability may be limited by bankaupley, inselveney, resrganization, moratarium and other similar
Taws of genesal applicahiliry retating w or affecting creditors® rights genemlly and by the application of
genernl principles of equity) agreement of MEI snd, to the knowledge of ML, ¢nch ather party thal is a
pacty thereto, and will conlinue to be vaild, binding and enforccabls (sxcapt a9 such enfirceabitity may be
limieed by bankrupicy, insolvensy, reargunization, morstoriven and other similar laws of general
applicability reinting to or 2ffceting creditors’ vights generally and by the application of general principles
of equity) aficr the Closing:

Q)] As of the date hareof, MEL hgs no reason to belicve that it will not be able to fulfilf all of
its utnteria! obligations under the MEI Material Contracts that remain o be perfoumed after the date hercof,
and MEI has not been notified by any guvernmantal or other parly that such party intends to cancel,
tezntinate, of modify any of such MET Material Contracts; and

13

BEe7 000612748 ¢ 4



FROM :FLORIDA FILING FRAX NO. :B582168460 Jul. B9 2887 B4:43FM P20-27

Bo7 0001746304

(=) Thera har not oecurred any materis) dafaull (or event that, upon the provision of notice nt
inpae nf time or both, would becuine such & defaulty uader any of the MET Martermal Contrrets.

Disclowuie by ME! of comsents or approvals required under nny MEI Matenal Contruct or Permit
will not relieve MEI of (15 ohligation o obtain all auch consents or approvals ot o1 befors Closing.

Sactlon 5.12. Properties: Assels

Bxcept as described in clause (o) below or as set farth on Schedule 5.12: (a) MEI docs nat own or |
lease aty real proparty; (b) MET has good, valid and marketable title ta, or o valid leasehold interent in, as .
applicable, all real property wwned or leaked by MET or a MEI Hubsidiary and all othey properties and .
assets reflicted in the bulance sheet of MET at June 20, 20)7, and (c) none of yuch propertics or sasets is |
subject 0 any chicumbrance, except for licns for taxes not yet dug and payable, and cascments and |
reatrictions of record, if any, which ure not mhbstantlal in amowy, de not matcrinlly detraet fram the value |
of the property or assetr aubject thereks and do nol inpair the opcrations of MFT thereon,

Scetion 5,13, Insurance

MPFI mminiains insurance palivies which: {a) insurc against such nisks, and ure in such amounts, 45
are appropriate md reasenable, in the judgment of MET" management, ¢onsidoring MEI's propertics,
tusinessex and operations; (b} are in ful} force and effeet; and (¢} ure valid, outstanding, and enforceatsie.
MET hus not reeeived or given notice of cancellation with respect 1o any such insurance policies which arc
curcently in affant.

Sectinn 5.14 Board and Stockholder Approval

The Brard of Directort nf ME! has dstermincd that the transactions contemplated by thiy
Agresment are 0 the best interesly of MET and its stockholders, Approval by the stackholders of MEL is
nol necesrary wnder Florida Low to approve smd adapt this Agrecment and the (ransactions contemplated

. hercby, including the Mcrger.

Secrion 5,18, Brokers

No broker, finder or invesirnent banker 48 entitled to any brokerage, findcr’a or other foo ar
coitmission in sonngelion with the transactiona contnmplated by this Agrooment basod upon amangements
made »y or on behalf of MEL

Section 5.14. Tax Matiers

Neilrer MET nor any of its affilictes has tuken or agresd to take any action or failad o tuke any
action 1hst would prevent the Merger from constiluling o rxwganization within the meaning of Scction
368(a) of the Code.

Sectton 5,17, Valid Issuances

The MEL Common Slock (o be wsued m the Merger, when issued in accordance with the
provisions of tiis Agresment, will be duly authorized, validly issued, fully paid and nonagsesapbly, and
cxerpt as pravided by ar created under this Agrcement shall be fres of uil licns and encumbrances and nnt
subject to preemptive rights; movided, however, sich sharea will be suhject to restticlions oo teansfer urkles
applicable federal and state securitics Tuws,

Sactiop 5.18. Business Relatlonshipa

The relationships of MEI with its significant customers, distribubors, licensnrs sid suppliers are
satisfaciory in all material respects to MEL and, o the knowledge of MEI, the cxecution of this Apreement
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and thir consummation of the Merper and the other transactions contemplated hereby will not mutesially
adversely affect the rolationehips ot MET with sush customans, distribators, liconwirs aid suppliers.

Section %,19. Accounty Recelvable

Schadule 5.1 containk (i} o cormplile and accuratc lisr of MEL's acsounts and nates receivable as
of June 21, 2001/, wiilch rchadule will be updated as of the Cloaing 1ate, and [il) p complars and sceurate
sehiedule showing the nging of such aceounia and notey receivable. Such aecounts and notex reccivable
arose in bona fide arr’s-length wansactions in the normal courac of buyiness, and 0 the knowledpe of ML,
ara volid and binding obligarions of the account debtam without counterclaimy, sew s, or uther defenses
therews. The voluss at which accoumty und nnt2s receivablc are carricd on ME's books and rooords retleet
the rocecivables valuation polivy of MEL, which is consislent with its past practices.

Secdon £.20. Indebtedness and Payahles |

Scheduls 5.20 lists every contract, agreement, franchise, mertgags, indenture, boad, scourity
pgreement, or other instrument under or pursuant 10 which MET has ouistanding indeblidbess for borrowed
meney or the extension of credil, ur any payabies or scctucd vapenser, including all interext, fees and
penaltics payalle thereunder, ay of Junc 21, 2007,

sectivn 5,21. Mixclosure

Ho represcniation or warranty of MT in this Agreement and no statement in the MET disclosurc
schadules cohtains any statcment which is false or mislending with respect to any matenal fact vz omits to
mate 2 maaterial fact necassary to make the stutements herein o2 therein, in Light of the ciroumasiances in
which they were made, not false or mislesding. To the kanwledge of MEL nu fact exists that has specific ‘
applivation 10 cither the business of MRI (other than general cconvimie or incustry conditiuns) and that ‘
materially and adverscly affects the assots, business, proapects, Gnancial ccnd{tion, ar resulis of apecations |
of ME! taken 4s a whaole that has not been sat forth in thiy Agreunent,

ARTICLE V]I
Additionsl Agreements

Section 6.1. Confidentinlity

MFY and Bassere cach ackizowledge and agrec that (a) 21l information received by it (the
“Roveiving Party”) from ur o behalf uf the other purly in comnection with the fransactions contemploted
under this Agreement shat! be deemed recaived pursuant to the vonfidentinlity agreements previcusly
exocuted between Rassett and ML (the “Confldentiality Agreements™), (b) such Receiving Pucty shall,
and shall cause its officers, directors, employecs, affiliates, financial adviserm and agenty to comply with the
pravisions of the Confidentinlity Agrccments with respect to such information, end () the provisions of the
Confidentiality Ayreements are hereby incorported hetrin by referonce with the smmne effect as if Lully set

forth herein,
!
Snction 6.2, Public Announcements

MEY and Bassett shall comeult with cach other befure issuing any press relesse or viberwise
making any public statcmenls with respect to the trunsactions cuntemplated hereunder. Neither MEL nar
NasscH shall issue any such press release or make any such public atatement prior to such consukation,
sACEpt a8 may be required by faw or any listing agreement, At or prior to the issuonce of any such release
ar smtomsnt or any olicr press 1eleaac, A ¢apy of any such relcase shall be provided by facsimile or other
clectronic trunsmission lo Lhe other parly.
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Soction 6.3. Indemnilication

(a) By the Sharcholdurs for Breaches by Bamsett. Subject to the tenmns and conditions af
this Article VI, the Sharcholders heraby agree to inderuttify, defend and hold harmiacs ME] and s
subsidizrles (including the Surviving Corpotation after the Fifecrive ‘Lime) and their respective directors,
oflicers, empioyaes and cuntrolled nid contralliug parroni (collectively, “MEL Affiliates”), from nnd
sgaiuse all Damages (as dfincd below) and Claims (as defined below) asserted against, imposed upon, or
incurred by MLET or any MEL Affiliate, diveotly or indirectly, by reason of, aring our of, or resulting from
(2) the inaccuracy or breach as of the dare hereof or as uf e Closing Date of any representation or
warranty of Basselt contained in or made pursuant fo this Agzeenient or (b the breach of aity covemant or
agrecoeent of PBaxsctt contained i or made pursuant to this Agreement. As used in this Anticle VI, the wrm
(i) “Chaim” means sny and oll claims, causes ofaciion, dernands, lawsuils, suits, pracecdings,
govermental investigations ar audits and administrative acders and (i) “Damages” means all debus,
labilides, obligations, lnsses, including diminution of value, domages, costs and txpenses, whothor actual,
cotinequentiul ur punitive, interast (ineluding, without limittion, prefudgmet intcrest), penalisy,
renscnahly lega) fees, dishurscments und cosms of investigations, defietancics, Jevies, dutics and imposty.

by Ay Sharehalders for Rreaches by Sharvholders. Rubject to the terms und conditions of
thig Article VI, Sharelmlders hercby agree to Indoranify, defend and hald harmless MEL and the MET
Aftiliates, front and against alf Damagen and Clairas ssscniod against, imposcd upoh or inenrred by MET
uior the MEL AfTillates, directly or indirectly, hy reason of, arising out of or resulting from (a) the
inacewraty or breuch as of the dato hereof oy uc of the Clasing Date of any rapresentation or watrunty of
Shureholders contained in or mads purauant to this Apreement, ur (b) the breach of any covenent or
agreement of Shurchulders contaied in o1 made pursuant to this Agreement,

(e By MEL Subject to (he terma and conditions of this Article VI, MEIL hereby agrees to
indemnify, detend gnd hold harmlicss the Sharcholders. thelr successors and anaigns, frorn und against all
Damnges snd Clnims asserted agoinst, imposed upnm or lnowrred by the Sharehoklers, direotly or indizectly,
by reason of, arizing out of of resulting (tom (a) the inacturavy or breach as of the date heteef or as of tho
Closing Date of any represcntatinn ar wartanty of MEI or Merger Sub coutained in or mads pursuant ta this
Agroement or (h) the breach of any covenant of agreement of MEL or Merger Sub contained in or made
pursunnt to thie Agresment,

Section 6.4. Defanse of Third Party Claitns,

“I'rc ubligationa and liubilitics of any party 10 indemnify aoy sihcr party under Searions 6.3 and 6.4
with respect to Claims or Damnges rclating to or arising from thixd parties (w “Third Party Claim™), shali
be subject 16 the following tcrms aad condirony:

{2} The party or partics to he inderenifted hercunder (whether one or wmore, the “3ndemnified
Pariy™) will give the other party of parties (whether one ar more, the “Indemnifying Farty”) prompt
writlan notice of any stch Third Barty Claim, aad the Indemnitying Pauy may undenake the defense
thereof by reprcsontatives chasen by it upon writlen ntice to 1he Tndemnified Party provided within 20
days of recciving notice of such Third Party Claim (or suoner if the uature of the Third Party Claim so
requires). Failure of the Indemnified Party to give such notice: shall nat aftect the Tudemnifying 'arty s
cuty or obligations under Sections 6.3 and 6.4, excepe 1o (he extent the Tndomnifying Party is prejudiced
thoruhy. The Indemmifiad Party shall muke available w the Indemnifying Party or its representatives ull
rooords and oihey materials yequired by them and in the possession or under the control of the Indemnifiud
Party, for the usc of the Imlemnifying Parly and its represcniatives in defending any such Claim, und shall
in other respeety givo 1easonable coopetation in such defense.

(b} If the Indemnifying 1'arty, within 20 days after notlce of any such Third Party Claim (or
soones il the nature of the Third Party Cluimn so reguires), £ails o dofend such Third Party Claiw actively
nod in good Muth, then the Indemniticd Party will (upon Guther notice) have the right to underiake the
defense, compronzise ar setlemenr of such Third Party Claim, or consent to the entry of 3 judgment with
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reupast thurste, nerd the Tndemnifying Party shall thereafter have no right to challenge the Indemnified
Party’s dclunise, compriinise or settlement thersof,

{c) Notwithstanding anything in this Acticle V1 to the contraty (i} if there is 2 ressonable
posuitility, in the Tndemnilied Party’s opinion, that a Third Party Claim may adverscly affect the
Indemnifizd Pazly other than uk a result of monsy damagces or other money payments, the Tndemni ficd
Parsy shall have the dght to defend, compromise or gettle such Third Party Clahn (provided What the
Indermmified "arty shall not sottke or consent to any judgnunt witbout firet abtaining the consent of the
[ademnifying Party, which shall nol be nareasonably withheld), and (ii) the Tndemnifying Parry shall ned,
without the wrilicn consent of the Tndemaificd Party, settle or gsmnpromise any Thitd Party Claim or
uunsent 10 the enfry of any judgment which dees not include s an unconditiona! tenm thergof the giving by
the clniinant or the plaintiff to the Indoranified Party of an unconditional telease fromt all fiability in respect
of such Third Party Claim. '

Scetion 6,5 Paymant

Upon the occuttence of a Claim or Tiamages, other than a 'Third Party Claim, (or which
indermmification is believed to be duc under this Article VI, the Indermmified Party shall provide notice of
sueh Claim or Damages to the Indamnitying Party, siaring the sircurmstances giving rise w the Cluisi o
Danioyes, specifying the amount ol the Claim or Damoges and making a request for any payment then
belizved due. Any such claim for indemnification shall he conclusive apainst the Indemnifying Party in all
respecis 20 doys after receipt by the Tndemnifying Party of such notice, unlesa within guch period the
Loddemvnifying Party sends the Indcmuified Party a notice disputing the propaloty of such clasm, Such notlee
of dispuie yhall describe the basls for such objection and the amownt of the ¢laim as to which the
fndemnifyioy Party dnes not belicve should be subject to {indgmnification. Upon egocipt of any such aotive
of objectian, hoth the Indemmificd Party and the [nderanifyitig Party sholl usc their reasonuble hest efforts
to coopetate and arrive at x mudnally acceptable resolution of such dlspuite within the next 30 duys.

Section 6.6, Survival of Reprosentatinna aaul Warranties

All repressntations, wartantics, covenanbs aml agreaments in this Apreeinent or made porsuans
heroro shall survive unttil the third apniversary of the Closing Date; provided, howaver, that in no event
shis)l any lndernnificd Party be parmitted Lo make any claim under Article V1 unleas such cluim is first
asscriod on or before the second anntversary of the Cloning Date, excopt with respect to Claims or
Daunnges arising tram or with respect to (i) actonl frand or (i) breach of suy covenants oy pgreements 10 be
porformed after the ElTective Tisne,
Section 6.7, Release of Persanal Guarantecs

Irnmediately after the Effective Uimes, MEL shall tke any and all actions necessary 1o then
extinguish cach of the persorul guarantees livied on Schedule 6.7 hereof.

ARTICLE VIT
Amandment apd Waiver

Nection 7.I. Amendment

This Agrccment may not be amendeid except by an instrument in writing signed by cach of the
parties harelo.

Saellon 7.2. Walver
Al any tima prior to the Effective Time, any party hereto may waive any insccwracies in the

Tepreacntstions and werruniies of any otficy party contained herein or in any document delivered purigant
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hereto and/or wulve compllance by any other party with any of the agresments or conditions contained
herein. Any auch waiver shall be valid only if set fordh in un inshrument in writing signed by the party or

purties to be bound therchy.
Scctinn 7.3, Fees, Expenses and Other Payients

Exoept ag otherwiss set forth in this Agresment, all costs and sxpenses incurred hy the paxiies
hereto shall be horoe solely end entitely by (he pnrty which hos incarred such costs and expenecy.

ARTICLE v1ir

General Provivions

Secifon 8.1, Notices

All notices and other cormununicationg given or madc pursuant hereto shall he in writing and shall
e deermed to have boen duly given oy made as of the date delivered, mailed or transmutted, und shall he
cffective upon receipt, if delivered peranmally, mailed by registered or vertified mail (postage prepaid,
returt receipl raquestad) to the partics st the following addresses (o a1 such other address lne & parly s
ahall be specified by like changes of address) or sent by clectronic transmission to the fax nwunber fpecificd
below. A prrty electing to provide notice by cleclionic tranamission us provided herein whall also provide

maited copics of any such notice,
{#) If o MET or Merger Sub:

My EDGAR, Inc.

201 Shannon Osks Circle

Ruiwe 103

Cary, North Carolina 27511
Phone No.: (919) 481-4000

Tax No.: (919) 4816222
Attention: Chief Executive Officar

With & copy (which shalt not constiiute notice) tu:

Quick Taw Group PC

D00 West Pearl Steeet, Suite 200
Boulder, CO 80302

Phone Nu.: (720) 259-3393

Fax Na.: (303) 845-7315
Attention: Jeffery Quick, Tsq.

{6} Tf 10 Baasett o7 {he Sharcholders:

Rassett Pregs Inc.

B4B NW 47th Sirect

Deraficld Reach, FT. 33064

Thane No.: {#34) 517-1B5%

Fax No.: (954) 7834874

Attention: Nave Bassett uad Jncqueline Dittrich
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With o eopy (which shull not conxiihite notice) to!

Knin & valinsky, P.A.

750 8 Third Avenue, Suite LU0
Ft, audcrdule, FL 33316.1153
Phane No.. {954) 768-0678

Fax No.: (954) 768-0158
Attention: Michelle Kain, Bag.

Sectivn 8.2. Severubility

¥ any term or other provision of this Agreatment is invalid, {llegal or incapable of heing cafurced
by 211y rule of [yw or public policy or other judpment, ducree, injunction ot order, ail other conditians gud
provvikions of this Agracment shall nevertheless remnin in full force and cffest so long: s the cconotnic or
Tegal substauce of the transactions contcmplated hereby i not affectad in any manner materially adverse to
any party. Upon such determination that any term ar other proviglon Is invelid, legaf or incapable of being
cnforved, the partics herern shall negotiate in good faith to modify this Agroement so as (o effect the
ariginut fistent of the parties as clasely as possihle in an goceptable manner 1o the cpd thal ransactions
conteraplated hershy arc fulfilled 1o the exten pussible.

Scetion 8,3. Entire Agreement

This Agrecrsent (together with (he Exbibits, the Disclosury Schedules and the other doauments
drlivered pursuant hercto) constituis the ontire agreoment of the parties and supersode: ol prior ageccments
and undertakings, both written and eral, botweer: the patties, ar any of them, with reapect to the subjaet
matter heteof and, excent as otherwise expressly provided hersin, are not lntended to confer upon any other
Person ey righta or remedics herzunder,

Section 8.4, Enforccment

Tte: parties agree thet itreparahle darmage would occur in the event dint any of the provisions of this .
Ayreement wete no pecfonned in aceardance with their spucific fermy. It ia aseordingly wyeed that the
partica shall bu entitied to specific performance of tie terms hercof, this being in addition to any oilor
remedy lo which ey are entitled at law or in equity.

Sectlap 8.5, Assignment

Neither this Agreement oor utry of 1he Hihts, intercsts or abligationa hereunder shall be assigned by any
of the partics hercto (whether by operation of [nw or atherwise) without the prior written consent of the
other party. Subjcet to the preceding sculencs, this Agreement shall be binding upon, inure ta the benufit of
atdd be enthreeahle by the partics and their respective succeirors and assipgns.

Section 8.6, Third Party Beneficiaries

Subject to Scotion 8.5, this Agreement shall be hinding wpon and inure solely to the bewefit nf each party
horero, and nothing in this Agreement, express or implied, is intended tw or shal) cuanfer upon any other
Person any right, hancfTy of remedy of any nature whatsocver under or by rcason of this Agrecment, vxorpt
tor the tights of the Indemnified Persons under Sections 6.3, 6.4 and 6.5,

Section 8,7, Gaverning Law; Jurisdiciion and Venue; Attorney’s Feex; Waiver of Trial by Jury

This Agreement shall be govemed by, and construed solely in sccordance with, the laws of the State of
Florida, regardless of the laws that might otherwises povern under applicable eanflict or choice of law
priuciples, Jurisdiction and venue for any action and/or pmceeding rolating lu or arising out of this
Agrasment sholl he snlely in tne Pederal and/or state conrts located in Broward County, Florids without
eonniderion of conflict or choice of law principles. The prevailing party in uny sction or proceeding
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celating w v arising out of this Apreamant shall be entitled to recover its regsonable aitorneys® fees and
cokts incukred in connection with the action aor proceeding from the other party. LACH OF BDASSETT,
MERGER SURB AND ME! HERERY IRREVOCABLY WALVES ALL RIGHT TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED DN CONTRACT, 'TORT
OR OTHERWISE) ARTSING OUT OF OR RELATING TO 'THIS AGREEMENT OR 'THE ACTIUNS UF
DASSUETT, MERGRR SUR OR MET IN THE NEGOTIATION, ADMINISTRATION, PRRFORMANCE

AND ENFORCEMENT HEREOF.

Section 8.8, Connterparts

Thiy Agreaatent mny be executed and deliver=d in ons or more counterparts, and by the diffecent parties
horéto in acparate connterpana, each of which when sxeguted ana delivered shall he decmed o be an
original hut all of which taken togethe) shai) constitute ane and the sme kgreement,

THE REMAINDTR UF THIS PAGE INTENTIONALLY LEFT BLANK,
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N WITNESS WHFERTOF, the parties heteto huve caused this Agreement snd Plan of Mego w0
be cxecuted and delivercd ax of the date first writien above.

MR
My EDGAR, Inc.
Ry e |
Name: Orign R. Balbirnie Ticde:  Chiof Exccoutive Officer

By, o —
Name: James Leorsh  Title:  President

‘Merger Sul”
MHEI ACQUISITION CORP,

By:__ __. — .
Name: Brian R. Ralbirmie Title:  Chief BExceutive Ollicer

“Haszett” \
BASSETT PRESS, INC.
By, . —_

Narre:
Title,

“Sharchulders”

Dave Bassett, individually

Jucqueline Dittrich, individanily T :
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