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ARTICLES OF MERGER
Merger Sheet

MERGING:

REINK CORP., a Florida corporation P99000020392

’

INTO

NEWMARKET STRATEGIC DEVELOPMENT CORP. which changed its
name to REINK CORP., a Delaware corporation, FG5000004678

File date: July 26, 1899

Corporate Specialist: Annette Ramsey

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




FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

July 6, 1999

CT Corporation System
660 East Jefferson St.
Tallahassee, FL 32301

SUBJECT: NEWMARKET STRATEGIC DEVELOPMENT CORP.
Ref. Number: F95000004678

We have received your document for NEWMARKET STRATEGIC

DEVELOPMENT CORP. and your check(s) totaling $70.00. However, the
enclosed document has not been filed and is being returned for the following

correction(s):
Please include the Articles of Merger. The surviving corporation is changing its

name and needs to include an amended application by foreign corporation to
change the name. The application must be included within the merger.

If you have any questions concerning the filing of your document, please call
(850) 487-6907.

Annette Ramsey
Corporate Specialist Letter Number: 498A00035125
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DAvID A. CARTER, P.A. JUL 26 NIB
ATTORNEY AT LAW '
2300 GLADES Roab
SuITE 210, WEST TOWER
DAVID A. CARTER" BoCA RATON, FLORIDA 33431 NEW YORK OFFICE
) . ) GUSRAE, KAPLAN & BRUND )
OF COUNSEL {561) 750-6999 120 WALL STREET )
BERT L. GUSRAE*~ FacsiMILE (561} 367-0960 NEW YORK, NY 10005

(212) 269-1400

“MEMBER OF FLA. AND JowA Bar
“*MEMBER N.Y. BAR ONLY

FEDERAL EXPRESS
July 23, 1999

Connie Bryan

CT Corporation System oL o -
660 East Jeffersgon Street - . _
Tallahassee, FL 32301 : - I

Re: Reink Corp.
Merged Into: Newmarket Strategic Development Corp.

Name Changed to: Reink Corp. ——

Dear Connie: .
Pursuant to your correspondence dated July 12, 1993, please . -

find enclosed the .following documents in order to complete the . :

above referenced merger and name change :in the state of Florida:

1. State of Florida - Articles of Merger; = . .

2. State .of Florida - ZApplication by Foreign Profit
Corporation to. File BAmendment to Application for
Authorization to Transact Business, in Florida; '

3. Delaware Certificate of Agreement of Merger; and S

4. A copy of the Plan and Agreement of Reorganizatiom by
Merger of Reink Corp. With and Intc. Newmarket Strategic = _
Development Corp. Under the Name of Reink Coxp. {with .

exhibits).

Please file the above with the state of Florida and provide me
with the following: : 7 N , S T

1.  Proof of filing; and T _ :

2. Two. (2) Certificatés of Good Standing £6r Reink Corp.

Additiomally, please -be advised that the new address for—Reink
Corp. —ig—21301 Powerline Road, -Suite 311, Bogca "Raton, FL 334330
Please ermsuré—this 1§ corrected with the state of Florida.




%

Connie Bryan

CT Corporation System
July 23, 1598

Page Two

Thank you for vyour cooperatlon in this matter. Should you
have any questions or require additional information, please do not
hesitate Lo contact me directly.

Very truly yours, : R
DAVID A. CARTER, P.A. :

By : %0’3/(,%’77 WM]

Susan M. Massiriger ; -
- Legal Secretary

SMM/mmi :
enc. - : L

Reink\ctcorptallahassee.001

DAVID A. CARTER, P.A.

ATTORNEY AT LAW




ARTICLES OF MERGER
{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant fo section 607.1105, F.S.

First: The name and jurisdiction of the surviving corporation are:
Name

= 8
Jurisdiction ;’.T

e L EL & M
Newmarket Strategic Development Corp.  pelaware Pt P
M 0
Second: The name and jurisdiction of each merging corporation are: n = O

o &

Name Jurisdiction &S w2

Reink Corp. a Florida:’

Third: The Plan of Merger is attached. S -
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State '

OR / /

(Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days in the futore.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporationon Mav 13. 1999

The Plan of Merger was adopted by the board of directors of the surviving corporation on

and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on May 18, 1999

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation N Signature ] o Typed or Printed Name of Individual & Title

Newmarket Strategic

Development Corp. Alfred M. Schiffrin, President .

Reink Corp. Thomas J. Irvine, Pregident




PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s, 607.1504, F.S.)

SECTION I
(1-3 MUST BE COMPLETED)

1. Newmarket Strategic Development Corporation
Name of corporation as it appears on the records of the Department of State.

2. Delaware . - : 3. 1 9/26/95
Incorporated under Taws of Date authorized to do business in Florida

SECTION 11
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation?

5. Reink Corp.

Name of corporation after the amendment, adding suffix "corporation” “company” or "incorporated,” or appropriate abbreviation, if
not contained in new name of the corporation.

6. If the amendment changes the period of duration, indicate new period of duration.

New Duration

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

New Jurisdiction

ﬂ){///{/gj;//L“ o _7/22/99 - B

S1gnafu,(e - Date

Alfred. M. Schiffrin ©  President

Typed or printed name ) o Title




. ; State of Delaware
- i

Office of the Secretary of State pacr 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF IAGREEIMIEI\'I".I'._'= OF MERGER, WHICH MERGES:

= e BT OE Y

“REINK CORF.", A FLORIDA CORPORATION, -

WITH AND INTO "NEWM'ARKET STRATEGIC DEVELOPME T

Z

ORP." UNDER

L -5

TN . m ¥ B
THE NAME OF “REINK CORP.", A CORPORATION ORGANIZED AND EXISTING

UNDER THE_LAWS OF T}IE STA‘I’E OF DELAWARE, A.S RECE _§TE AND FILED

IN THIS OFFICE THE. TWENTY- EIGHTH DAY OF ME A.D. ;1'

Q7 CLOCK P M,

b T g

o il [ R <]

Edward J. Freel, Secretary of State

AUTHENTICATION:
2517749 8100M : ) 28516383

DATE:
9912770058 07-07-99




= STATE OF DELAWARE
' SECRETARY OF STATE
DIVISION OF CORPCRATIONS
FILED 04:30 PM 06/23/1259
221264482 — 2517749

PLAN AND AGREIMENT OF REORGANIZATION
AY MERGER OF REINX CORP. WITH AMD INTO
NEWMAREST BTREATESIC DEVELOPHMENT CORP.

UNDER TBE NAME OF EEINK CORP.

This is a Plan and Agreement of HMergexr {the "Agresment”)
betweernt Reink Coxrp. (“Reink” ar tke *Merging Corporatiom®), 2 Florida
corporation, and Newmarkec Stravagic Development Corp. ("Newmazkes"
oy the "Surviving Corporation”), a Delaware corporacion.

ARTIOLE I
FLAN QF MENGER

1.01 Plax kdopted. A plan of merger of Reink and Newmarket
pursuant o Jecriob 252 of the Ggueral Corporation Law of the State
of Delaware, Section 607.1107 of the Fleorida stacutes, and Saction
366(a) (1) (a}] of the Internal Revanue Code ig adopted ap follows:

(a} Reink shall be merged with and into Newmarket, to
exist and be governed by the laws of the state of Delaware. B

(b} The name of the .S:uzvivi.ng QCorporation ahall be
Newmarket Strategic Davelcupment Corp. which will change itg

name to Reink Corp.

{c) When this Agreement ghall be effsctive the separate
corporate eximtence of Reink shall cease, and the Surviwving
Corporation shall succeed, without orher transfer, to all the
rights and property of Reink and ghall be subject to all the
debtg snd liabilities of the Merging Corporation in the same
mamter am if the Surviving <o, ation had itself incurxed
them. Aall rights of creditors and all liens on the property
of each constituent corporation shall be pressrved unimpaired,
limited in lien te the property affacted by the liens
immediately prior Yo the mergex. :

(d) The Surviving Cozrporation will carry on business
with the assets of Reink agz well as with the assets of
Newmarkot Reink owngs all of the issued and ocutstanding
securities of itg pubsidiary,  Reumewable Rescurcag, Incg.
("Renewable’), a New York corporation. Upon the Effective
Date, the aurviving corporacion shall own all of the iesued
and ot;titar)xding securities nf Renewsble {(ap defined in Secktion
1.02 balow). .

(e) The sharaboldexs pf Reink -will surrender all of
their ehares in the mamner hereinafter met forth.

. {£) In exchange for the shares of Reink purrendered by
ite shareholders, the Surviving Corporation will -igsue and
transfer to thecé chareholders, on the basgis met Forth in
Article IV below, chares of its Common Stoack.

Page 1 of 21
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{5} The =sharcholders of Newmarket will retain their
ahares as ghares of the Surviving Cerporation.

{hy (1} The First Article of the 2Axrticles of
Inecorporation of Newmarket ahall be amended to xead an
follows:

FIRST: The name of thie Corporation is Relnk Corp.

thy (2} Except as anen . in pubparagraph (k) (1), tche
Articles of Incorporation of Newharket amhall conkinue in full
force me whe Articles of Invorporation of the Surviving
Corporation until fCurther amended, alteéred, or xepdaled asg
provided in the Articles or aik provided by law.

1.02 Time Pramsa. There ahall bhe two (2) significant dates
concerning the Agreement. The effpgtive date of e meprger shell
be June 28, 1999 (th= “Effective Date") which the parties to thip
Anreenmpent agree abkall be on or befora June 30, 1559. The execution
date =hall be May 139, 1593 (the "Execution Date"), che date the
hgreement ig executed by Reink and Newmaxrket.

ARTICLE IT
REPEREENTATIONS m WARRANTIES

2.01 Nepsuxvivor - Beink. ' As a material inducement to the
Surviving Corporation téd execute thim Agreement and psrfozrm its
cbligatrions under this Agreement, Reink and Renewable repressnt and
warrant to the Burviving Corporaction ms of the Execution Date and
through the Effective Date, aa follows:

(a) Reink and Renewable have beeri duly incorporaced and
are valildly existingy as corporations in good standing under
the laws of the Furipdiction of theizr regpecktive
incorporationm, with fu)ll power and authority {(corporate ared
othexr) to ouwn properties imd conduct business and are doly
qualified to 40 businams as a foreign corporatisn and are in
good atanding in all other jurisdicticns in which the nature
of their business or the character or location of its
pProperties requires such qualification, excepc where £ailure
to 50 qualify will not materially effect their. busineas,
Propertiesx or <finaneial condition. The copies of tha
Ceytificate of Incorporation, By-laws, and Certificate of Good
Standing of Reink delivered to Newmarket are complets and
correct, copies of which are attached hereto as Exhibics
2.0x1€a}-1, 2.01{x)-2. and 2.01{s)-3. Tha copiea of the
Cerrificate of Incorporation, -lawe, and Certificate of Good
Standing of Renewable delivered to Newmarket are complete and
correct, copies of which are attached hereto as Exhibit
2.01{a)-4, 2.01(a)-5, and 2.91(a)-6.

Page 5 of 21
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{b) Reink has an auchorized capitalization of $10,000.00
consisring of 10,000,000 ghares of Common Stock, sach of $£.001
par value, of which 7,700,000 shares are validly issuesd and
cutstanding, fully paid, and non-assessable as of the date of
this Agreement. Renewabhle has an authorized capitalization
congsisting of 200 shares of Common Stock, each of no par value
per share, of which 100 shares are validly issued and
outstanding, fully paid, and non-assessable as of the date of
this Agreement. There are nc subscriptions, options or other
agreements or commitments obligating Reink or -Renewable to
issue any shares of capital stock or securities convertible
into its capital stock. There ars no other securities of
sither Reink or Renewable issued and cutstanding.

(¢} Reink has Ffurnished the Surviving Corporation with
(i) the unauvdited financial statement of Reink and Renewable
for the period January 1, 1939 through March 31, 1999, which
financial statement is attached as Exhibit 2.01(ec}-1; and (ii}
the audited financial statements of Renewable for the twelve
(12} months ended December 31, 1597, and December 31, 1398,
1998, which financial statements are attached as Exhibits 2-
01(c)-2 and 2-01(c)~-3. These financial statements (i} ars in
accordance with the books and records of Reirnk and Renewable;
(i) fairly present the financial condition of Reink and
Renewable as of those dates and the results of its operations
as of and for the periods specified, all prepared in
accordance with generally accepted accounting principles
applied on a basis consigtent with prior accounting perioeds;
and (iii) contain and reflect, in accerdance with generally
accepted accounting principles congistently applied, reserves
for all liabilities, losses, and costs in excess of expected
receipts and all discounts and refunds for ssrvices and
products already rendered or sold that are ‘reasonably
anticipated and based on events or circumstances in existence
or likely to occur in the future with respect to any of the
contracts or commitments of Reink and Renewable.
specifically, but not by way of limitation, the financial
statements disclose, in accordance with generally accepted
accounting principles, all of the debts, liakilities, and
ocbligations of any nature (whether absclute, accrued,
contingent, or otherwige, and whether due or to become due) of
Reink and Renewable at the date of each financial statement,
and includes appropriate reserwves for all taxes and other
liabilities accrued or due at that date but not vet payable.

(d) All required fedexral, state and local tax returns of
Reink and Renewable have been accurately prepared and duly and
timely filed, and all federal, state and local taxes required
te be paid with respect to the periods covered by the returns
have keen paid. Reink and Renewable are not delinguent in the
payment of any tax or assessment, except as set forth in
Exhibkit 2.01(d) -1 attached hereto.

Page 3 of 21




{e) The execution and delivery by Reink of this
Agreement and any other agreement or instrument contemplated
by this Agreement, and the consummatien of the transaction
contemplated hereby and thereby, have been duly authorized by
all necessary corporate action by Reink, copies of the
corporate resclutions being attached hereto as Exhibit
2.01(e}~1. This Agreement, and any such other agreement or
instrument, upon execution and delivery by Reink (and assuming
due execution and delivery hereof and thersof by the other
parties hereto and thereto)}, will constitute the legal, valid
and binding obligation of Reink, in each case enfoxceable
against Reink in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy,
inselveney, moraterium, reorganization or similar laws from
rime to time in effect which affect creditorwxs' xights
generally and by legal and equitable limitations on the
availability of specific performance and other equitfable
remedies against Reink under or by virtue of this Agreement or
such other agreement or instrument.

(f} EBExcept for those matters sget forth in attached
BExhibit 2.01(f) -1, there is not pending or, to the knowledge
of Reink or Renmewable, threatened, any material action, suit,
proceeding, inquiry, arbitration or investigation against
Reink or Renewable, or any of the officers or directors of
Reink or Renewable, or any material action, suit, proceseding,
ingquiry, arbitration, or investigation, which might result in
any material adverse change in the condition (financial or
other), business proapects, net worth, or properties of Reink
or Renawable.

{g) The shareholders of Reink are acquiring the shares
of the surviving corporation for their own account and are
purchasing such shares for invegtment purposes and not with a
view to distribution or resale, nor with the intentien of
selling, transferring or otherwise disposing of all or any
part of such shares except in compliance with all applicable
provisions of the Securities Act of 1933, as amended (the
‘Act"), the rules and regulations promulgated by the Securities
and Exchange Commissicon {("SEC") thereunder, and applicable
state securities laws, The shares acguired by the
ahareholders of Reink from Newmarket are “restricted
securities”’ as that term is defined under Rule 1424 of the Act,
and any sales of the shares made in reliance upon Rule 144 can
e made only in limited amounts in accoxdance with the terms
and conditions of that Rule and will require an opinion of
counsel satisfactory to Newmarket and company ccunsel that
registration is not required under the Act or state securities
laws. Attached hereto as Exhibit 2.0l1(g)~1 is a aschedule of
all Reink shareholders who are acquiring shares of the
surviving corporation.

(k} Reink and its sharsholders undexrstand that any and
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all certificates representing the shares of the surviving
coyporation and any and all shares issued in replacement
chereof or in exchange therefor shall kear che following
lagend, or one substantially similar thereto:

“The shares represented by this certificace
have not been registered under the Securities
Act of 1933. The shares have been acquired
for investment and may not be sold,
transferred or assigned in the absence of an
effective registration stacement for these
shares under the Securities Act of 1233 or an
opinion satisfactory to the Company's counsel
that registration is not reguired under said
Act.”

(i) During the past five years, none of the officers .
and/or directors of Reink and Renewable have been:

(1) The subject of a petition under tie federal
bankruptcy laws or any state insolvency law filed by cr
against them, or by a receiver, figcal agent or similar
officer appointed by a court for their business or
property, oOr any partnership in which any of them was a
general partner at or within two years pefora the time of
such filing, or any corporaticn or business association
of which any of them was an executive ovfficer at or
within two years before the time of such filing;

(2} Convicted in a ¢riminal proceeding or a named
subject of a pending criminal proceeding {excluding
traffic violations and other minor coffenses);

{3) The subject of any order, judgment, or decree
not subsecuently reversed, suspended or vacated, of any
court of competent jurisdiction, permanently or
temporarily enjoining any of them £rom, or otherwise
limiting, any of the following activities:

{i} acting as a futures commission mexchant,
introducing broker, commodity trading advisor,
commodity pool operator, f£looxr broker, leverage
transaction merchant, any other person regulated by
the Commodity Futures Trading Commission, or an
associated person of any of the foregoing, or as an
investment adviser, underwriter, broker or dealex
in securities, or as an affiliated person, director
or employee of any investment company, bank,
savings and locan association or insurance company,
or engaging in or continuing any conduct or
practice in connection with any such activity:

{ii) engaging in any type of business

Page 5 of 21




practice; or

(1ii) engaging in any activity in connectiocn
with the purchase or sale of any security or
commodity ©r in comnecticn with any violation of
federal or state securities law or federal
commodity laws.

(4) The subject of any order, judgment or decree,
not subsecquently reversed, suspended or vacated cof any
federal or state authority barring, suspending oxr
otherwise limiting for more than sixty (60) days theix
right te engage in any activity described in paragraph
(3) (i) above, or be associated with persons engaged in
any such activity;

{5} Found by any court of competent jurisdiction in
a eivil action or by the Securities and Exchange
Commission to have violated any federal or state
securities law, and the judgment in such civil action or
finding by the Commission has not been subgsquently
reversed, suspended or vacated; or

(6) Found by a court of competent jurisdiction in
a civil action or by the Commodity Futures Trading
Commission to have violated any federal commodities law,
and the judgment in such civil action or finding by the
Commodity Futures Trading Commission has not been
subsequently reversed, suspended or vacated.

{3) TEach of the shareholders of Reink is the sole record
and beneficial owner of that portion of the gshares set foxth
opposite his, her or its name con Schedule 2.01(g)~-1 attached
hereto. Each of the shareholders holds his, her or its
respective shares free and c¢lear of any lien, pledge,
encumbrance, charge, security interest, claim or right of
another and has the absclute right to sell and transfer such
shares to Newmarket without the consent of any other person or
entity. Upon transfer of such shares to Newmarket hereunder,
Newmarket will acquire good and marketable title to such
shares free and clear of any lien, pledge, encumbrance,
charge, security interest, claim or xight of ancther, buc
subject teo the restrictions set for the in paragraph 2.01{g}.

(k) Neither the execution and delivery of this
Agreement, nor any such other agreement or instrument by Reink
or Renewable, nor the consummation of the transaction
contemplated hereby or thersby, will (i) wviolate any
provisions of the Certificate of Incorporation or By-laws of
Reink or Renewable, (ii) violate, conflict with or result in
the breach or termination of, or otherwise give any other
contracting party the right to terminate, or coastitute 3
material default under the terms of, any mortgage, bond,

Page 6 of 21
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indenture or material agreement toc which Reirk or Renewable is
a party or by which Reink or Renewable or any of its property
or assets may be bound or materially affected, (iii) wviolate
any judgment, order, injunction, decyee or award of any court,
administrative agency or gevernmental body against, or binding
upon, Reink or Renewable or upon the securities, property or
business of Reink or Renewable, or (iv) constitute a wviolation
by Reink or Renewable of any material applicable law or
regulation of any jurisdiction as such law or regulation
relates to Reink or Renewable or to the property or business
of Reink or Renewable.

(1) All requisite consents of third parties, including,
but not limited to, governmental or other regulatory agencies,
faderal, state or municipal, reguired to be received by or on
the part of Reink or Renewable in conjunction with the
exscution and delivery of this Agreement and the performance
of their respective obligations hereunder have been obtained
and are in full force and effect. Reink and Renewable have
fully complied with all conditions of such consents,

{m) Reink and Renewable have sufficient licenses,
permits and other governmental authorizations currently
required for the conduct of their business or the ownership of
their property and are in all material respects in compliance
therewith and each owns or possesses adequate right to use all
material patents, patent applications, trademarks, service
marks, trade-names, trademark registrations, service mark
registrations, copyrights, and licenses necessary for the
conduct of such business and has not received any notice of
conflict with the agsexrted rights of others in respect
thereof. To the best of Reink's and Renewable's knowledge,
none of the activities or business of Reink or Renewable are
in viclation of, or ¢ause Reink or Renewable to violate, any
law, xrule, zegulation or order of the United States, any
state, county or locality, or of any agency or body of the
United States or of any state, county or locality, the
violation of which would have a material adverse impact upon
the condition (financial ar otherwise), business, property,
prospective results of operations, or net worth of Reink or
Renewable.

(n) As of the Execution Date and through the Effective
Date (i) neither Reink nor Renewable has incurred and will not
have incurred any material liabilities or obligations, direct
or contingsnt, and has not entered inte and will not have
entered into any material transactions other than in the
ordinary course of business; (ii) neither Reink nox Renewable
has and will not have paid or declared any dividends or have
made any other distribution on jits capital stock; (iii} there
has not been any change in the capital stock of, or any
incurrence of long-term debt by Reink or Renewable; {iv)
neither Reink nor Renewable has issued any optiong, warrants
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or other rights to purchase the capital stock of Reink or
Repewable; and (v] there has not been and will not have been
any material adverse change in the business, £inancial
condition or results of operations of Reink or Renewable, or
in the book value of the assets of Reink or Renewable, arising
for any reascn whatsoever.

(o) Reink has furnished to Newmarket a written schedule
including, but not limited to, any and all material
cransactions between Reink or Renewable and any of theix
respective directors, officers, or principal shareholders, a
schedule of which is attached as Exhibit 2.01(ej-1.

2.02 Burvivor Newmarkekl. As a material inducement to
execute this Agreement and perform its obligarions under this
Agreement, Newmarket zepresents and warrants to Reink as of the
Execution Date and through the Effective Date, as follows:

{a} The Company has been duly incorporated and is
validly existing as a corporation in goed standing under the
laws of the jurisdiction of its incorporation, with full power
and authority {corporate and other) to own its properties and
conduct its business and is duly qualified to do business as
a foreign corporation and is in good standing in all other
jurisdictions in which the nature of itg business or the
character or location of its properties requires such
qualification, execept where failure to so gualify will not
materially affect the Company's business, properties ox
finaneial condition. The copies of the Certificate of
Incorporation, By-laws, and Certificate of Good Standing of
Newmarket delivered to Reink are complete and correct, copies
of which are attached hereto as Exhibits 2.01(a)-1, 2.01(a)-2,
2.01l(a)-3, and 2.01(a)-4. .

(b} Newmarket has an authorized capitalization of
$20,000.00 consisting of 20,000,000 shares of Common Stock,
each of $.001 par value, of which 2,000,000 shares are validly
issued and outstanding, fully paid, and non-assessable as of
the date of this Agreement. There are no subscriptions,
options or other agreements Or commitments obligating Reink or
Renewable to issue auy shares of its capital stock or
securities convertible into its capital stock. Theres are no
other securities of Newmarket issued and outstanding.

(e} Newmarket has furnished the merging Corporation with
the unaudited financial statement of Newmarket for the period
Januwary 1, 1599 through March 31, 1983, which financial
statement is attached as Exhibit 2.02(c)-1; and {ii}) the
audited fipancial statements for the twelve (12) months ended
December 31, 15397 and December 31, 1398, which financial
statements are attached as Exhibit 2.02(c)-2 and 2.02{c})-3.
These financial statements (i} are in accordance with the
books and records of Newmarket; (ii) £fairly present the
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tinancial c¢ondition of Newnmarket as of those dates and the
recults of its operations as of and for the periods specified,
all prepared in accordance with generally accepted accounting
principles applied on a basis consistent with prior accounting
pericds; and (iii) contain and reflect, in accordance with
generally accepted accounting principles consistently applied,
reserves for all liabilities, losses, and costs in excess of
expected receipts and all discounts and refunds for services
and products already rendered or sold that are reasonably
anticipated and based on events or circumstances in existence
or likely to eccur in the future with respect to any of the
contracts or commitments of Newmarket. Specifically, but not
by way of limitacion, the finaneial statements disclose, in
accordance with generally accepted accounting principles, all
of the debts, liabilities, and obligations of any nature
(whether absolute, accrued, contingent, oOX otherwise, and
whether due or to become due) of Reink at the financial
statements, and includes appropriate reserves for all taxes
and other liabilities accrued or due at that date but not yet
payable.

(d} All reguired federal, state and local tax returns of
Newmarket have been accurately prepared and duly and timely
filed, and all federal, state and local taxes required to be
paid with respect to the periods covered by the retuxns have
been paid. Newmarket is net delinquent in the payment of amny
tax cr assessment.

(e} The execution and delivery by Newmarket of this
Agreement and any other agreement ox instrument contemplated
by this Agreement, and the consummation of the transaction
contemplated heresby and thereby, have been duly authorized by
all necessary corporate action by Newmarket, copies of the
corporate resolutions being attached hereto as Exhibit
2.01(c)-1. This Agreement, and any such other agreement or
instrument, upon eXecution and delivexy by Newmarket {and
assuming due exscution and delivery herecf and thereof by the
other parties hereto and thereto), will constitute the legal,
valid and binding obligatien of Newmarket, in each case
enforceable against Newmarket in accordance with its terms,
except as such enforceability may be limited by applicable
bankruptcy, insolvency, woratorium, recorganizaticn oxr similax
1laws from time to time in effect which affect creditors’
righta generally and by legal and equitable limitations on the

availability of specific performance and other egquitable

remedies against Newmarket under or by virtue of this
Agreement or such other agreement or instrument.

(£) There is not pending or, to the knowledge of
gewmarket, threatened, any material actien, suit, proceeding,
inquiry, arbitration or investigation against Newmarkei, or
any of the officers or directors of Newmarket, or any material
action, suit, proceeding, inguiry, arbitration, or
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investigation, which wmight result in any material adverse
change in the condition {financial or other), business
prospects, net worth, or properties of Newmarket.

(g} The shares acquired by the shareholders ¢f Reink
fvom Newmarket are ‘restricted securities" as that term ig
defined under Rule 144 of the Act, and any sales of the shares
made in reliance upon Rule 144 can be made only in limited
amounts in accordance with the terms and conditions of that
Rule and will require an opinion of counsel satisfactory to
che Company and Company counsel that registration is not
required under the Act or state securities laws.

(h) All certificates representing the shares of the
surviving corporation issued in connection with this Agreement
and any and all shares issued in replacement thereof, shall

bear the following legend, or one substantially similar .

thereto:

“The shares represented by this certificate
have not been registered under the Securities
Act of 1932. <The shares have been acquired
for  investment and may not be s80ld,
transferred or assigned in the absence of an
effective registration statement for these
shares under the Securities Act of 1933 or an
opinion satisfactory to the Company's coungel
that registration is not reguired under said
Act,”

(i) During the past five years, none of the cEficers
and/or directors of Newmarket have been:

{1} The subject of a petition under the federal
bankruptcy laws or any state insolvency law filed by or
againgt them, or by a receivexr, fiscal ageat or gimilar
officer appointed by a court for their business ox
property, Or any partnership in which any of them was a
general partner at or within tweo years before the time of
such filing, or any corporation or business agsociation
of which any of them wag an executive officer at or
within two years before the time of such filing;

. (2) Convicted in a criminal proceeding or a named
subject of a pending criminal proceeding (excluding
traffic violations and other minor offenses);:

{3} The subject of any order, judgment, or decree
not subsecquently reversed, suspended or vacated, of any
court of competent Jurisdiction, permanently or
temporarily endoining any of them from, or othexwise
limiting, any of the following activities:

Page 10 of 21




{i) acting as a futures commigaion mexrchant,
introducing broker, sommedity trading advisor,
commedity pool operator, fleoor breker, leverage
transaction merchant, any other person regulated by
the Commodity Futures Trading Commission, or an
asgociated person of any of the foregoing, or as amn
investment adviser, underwriter, broker or dealer
in securities, or as an affiliated person, director
or employee of any investment company, bank,
savings and loan association or ingurance company,
or engaging in or continuing any c¢onduct or
practice in connection with any such activity;

{ii) engaging in any type of Dbusiness
practice; or

(iii) engaging in any activity in connection
with the purchase or sale of any security or -
commodity or in connection with any viclation of
federal or state securities law or federal
commodity laws.

(4} The subject of any order, judgment or decreea,
noct subsequently reversed, suspended or vacated of any
federal or state authority barring, suspending oY
otherwise limiting for more than sixty (60) days their
right to engage in any activity described in paragraph
(3) (i) above, or be associated with persons engaged in
any such activity:;

{5} Found by any court of competent jurisdiction in
a civil action or by the Securities and Exchange
Commission Lo have violated any Zederal ' ox state
gecurities law, and the judgment in such civil action or
finding by the Commission has mnot been subsequently
reversed, suspended or vacated; or

(6} 'Found by a court of competent jurisdictien in
a civil action or by the Commodity Futures Trading
Commission to hava viclated any federal commodities law,
and the judgment in such civil action or finding by the
Commodity Futures Trading Commission bhas not been
subsequently reversed, suspended or vacated.

{3} Neither the execution and delivery of this
Agreement, or any such other agreement or instrument by
Newmarket, nor the cansummation of the transaction
contemplated hereby or thereby, will {i) +violate any
provisions of the Certificate of Incorporatien or By-laws of
Newmarket, (ii} violate, conflict with or result in the breach
or termination of, or otherwise give any other contracting
party the right to terminate, or conatitute a material default
under the terms of, any mortgage, bond, indenture or material
agreement to which Newmarket is a party or by which Newmarxket
or any of its property or assets may be bound ox materially
affeated, (1ii) violate any judgment, oxder, injunction,
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decree or award of any court, administrative agency OT
governmental body against, or binding upon, Newmarket or upon
the securities, property or business of Newmarkest, ox (iwv)
censtitute a viclation by Newmarket of any material applicable
law or regulation of any jurisdiction as such law or
regulation relates to Newmarket or to the propexty or business
of Newmarkst.

(k] All requisite consents of third parties, including,
but not limited te, governmental or other regulartory agencies,
federal state or municipal, regquired to be received by or on
the part of Newmarket in conjunction with the execution and
delivery of this Agreement and the performance of its
respective obligations hereunder have been obtained and are in
full force and effect. Newmarket has fully complied with all
conditions of such consents.

{1) Newmarket haas sufficient licenses, permits and cthexr
governmental authorizations currently required for the conduct
of its business or the ownership of its property and is in all
material respects in compliance therewith and owns or
possesses adequate right to use all material patents, patent
applicaticns, trademzarks, service marka, trade-names,
trademark registrations, sexvice maxrk registrations,
copyrights, and licenses necessary for the conduct of such
business and has not received any notice of conflict with the
asserted rights of others in respect thereof. To the best of
Newmarket's knowledge, none of the activities or business of
Hewmarket are in viclation of, or cauze Newmarket teo wviolate,
any law, rule, regulation or order of the United States, any
state, county or locality, or of any agency or boedy of the
United States or of any state, county or locality, the
violation ¢f which would have a material adverse impact upon
the condition (financial or ctherwise}, business, property,
prospective results of operations, or net worth of Newmarket.

(m} &As of the Execution Date and through the Effective
Data, Newmarket (i) will not have incurred any material
liabilities or sbligations, direct or contingent, and has not
entered into and will not have entered into any material
transactions other than in the ordinary course of business;
{ii} will not have paid or declared any dividends or have made
any other distribution on its capital stock; {iii) not have
had any change in the capital stock of, or any incurrence of
long-term debt by Newmarket; (iv) will not have issued any
options, warrants or other rights to purchase the capital
stock of Newmarket; and (v) will not have had any material
adverse change in the business, financial coandition or results
of operations of NMewmarket, or in the book value of the assets
of Newmarket, arising for any reason whatsoever.

2.03 Securirien Law. The parties will mutually arrénge for
and manage all necesgsary procedures under the requirements of
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federal and Delaware securities laws and the related supesrvisory
commissions to the end that this plan is properly procesged to
comply with registration formalities, or to take full advantage of
any appropriate exemptions from registration, and to cotherwise be
in accord with all anti-fraud restrictions in this area.

ARTICLE III

COVENANTS, ACTIONS ANP OBLIGATIONS
PRIOR TO THE EFPECTIVE DATE

3.01 Interim Conduct of Buplpese: Limjtatiopg. Except as
limited by this paragraph 3.01, between the Execution Date and the
Effective Date, pending consummation of the merger, each of the
constituent corporations, will <carry on its Dbusiness in
substantially the same manner as before and will use its best
efforts to maintain its business organization intact, tec retadin ics
present employees, and to maintain its relationships with suppliers
and other business contacts. Except with the prior consent in
writing from the other, pending consummation of the merger, each of
the parties to this Agreement shall not:

{a} declare or pay any dividend or make any other
distribution on itz shares;

{b} enter into any transaction other than those involved
in carrying cn its ordinary course of business.

3.02 Submission to Shaxeholder. This Agreement shall be
submitted separately to the shareholders of the constituent
corporations, if reguired, in the manner provided by the laws of
the state of Florida and Delaware for approval.

3.03 Conditiong Precedent to Obligations of Reipk. Except as
may be expressly waived in writing by Reink, all of the obligations
of Reink under this Agreement are subject to the satisfaction, on
the Execution Date and through the Effective bate, of each of the
following conditions by Newmarket:

{(a) The repregentations and warranties made by Wewmarket
to Reink in Section 2.02 of this Agreement and in any document
delivered pursuant teo this Agreement shall be deemed to have
been made again on the Effective Date and shall then be true
and correct in all material respects. If Newmarket shall have
discovered any materxial error, migstatement, or omisgion in
those representations and warranties on or before the
Effective Date, it shall report that discovery immediately to
Reink and shall either correct the error, misstatement, or
omisgion or obtain a written waiver Erem Reink.

(b} Newmarket shall have performed and complied with all
repregentations, agrsements and conditions regquired by this
Agreement to be performed and complied with by it prior teo or
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on the EEfective Date.
() Newmarket shall certify to Reink that:

{1) Newmarket is a corporation duly organized,
validly existing, and in goed standing undex the laws of
the State of Delaware, with full cerporate power to cCaxry
on the business in which it is engaged, and is legally
qualified to do business as a foreign corporation in goed
standing in each jurisdiction in which the nature of its
business or the character or locaticn of its properties
requires such qualification, except where failure o
qualify would materially and adversely affect the
rusiness or properties of Newmarket. Newmarket has no
subsidiaries.

(2) The execution, the delivery and the performance
of this Agreement by Newmarket has been duly authorized
and approved by requisite corporate action of Newmarket.

(3) This Agreement and instruments delivered to
Newmarket under this Agreement have been duly and validly
executed and delivered by Newmarket and constitute the
valid and binding obligations of Newmarket, enforceable
in accordance with their terms except as limited by the
laws of bankruptcy and insolvency.

{d) No action or proceeding by any governmental body or
agency shall have been threatened, asserted, or instituted to
restrain or prohibit the carrying out of the transactions
concemplated by this Agreement.

(e) All corporate and other procsedings and action taken
in connection with the transactions c¢ontemplated by this
Agreement and all certificates, opinicns, agreements,
instruments, and documents shall be satisfactory in form and
substance to counsgel for Reink.

(£} Newmarket shall have delivered to Reink a
wercificate dated the Effective Date executed in its coxporats
name by ita Pregident or any Vice President, certifying to the
gsatisfaction of the conditionz specified in subparagraphs {a)
through {(e) of this paragraph 31.03.

(g) As of the Effective Date, Newmarket shall have
received a written opinion from Feldman, Sherb, Ehrlich & Co.,
P.C. certifying that the exchange of shares between Reink and
Newmarket i1s a “tax free exchange" purguant to Section
168(a) (1)} {A) of the Internal Revenue Code.

{h} As of the Effective Date, Newmarket shall provide to
Reink a Board of Directors Resolution providing for the
appointment of Thomas W. Lawrence, Thomas J. Izvine, and
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anthony M. Pallante as directors of Newmarket, and the

regignation of Alfred Shiffren as a director and officer of
Newmarket.

(i) At the Effective Date, Newmarket shall have -0-
assets and -0- liabilicies.

3.04 ﬂmmmwm&mw
Except as may be expressly waived in writing by Newmarket, all of
the obligations of Newmarket undex this Agreement are subject Lo
the satisfaction, on the Execution Date and through the Effective
pate, of each of the following conditions by Reink:

{a) The representations and warranties made by Reink and
Repewable to Newmarket in Section 2.01 of this Agreement and
in any document delivered pursuant to this Agreement shall be
deemed to have been made again ¢on the Effecrive Date and shall
then be true and correct in all material respects. If Reink
and Renewable shall have discovered any material error,
misstatement, or omissicn in those representations and
warranties on or before the Effective Date, it shall report
that dJdiscovery immediately to Newmarket and shall either
correct the error, misstatement, or omissicn or chtain a
written waiver from Newmazrket.

(b} Reink and Renewable shall have performed and
complied with all repregentations, agreements, and conditions
recquired by this Agreement to be performed and complied with e
by it prior to or on the Effective Date.

(¢) Reink and Renewable shall cextify to Newmarket that:

(1) (a} Reink is a corporation duly ‘organized,
validly existing, and in good standing under the laws of
the Scate of Florida, with full corporate power to carry
on the business in which it is engaged, and is legally
qualified@ to do business as a foreign corporation in good
standing in each jurisdiction in which the nature of its

" business or the character or location of its properties
requires such qualification, except where failure to

_qualify would materially and adversely affect the
pusinegsa or properties of Reink.

{v) Reink has only one subsidiary, Renewable
Resources, Inc., & New York corporation. Reink cwns all
of the issued and outstanding securities of Renewable.
Regewgble is a corperatien duly organized, validly
existing, and in good standing under the laws of the
State of New York, with full coxporate power Lo carry on
the business in which it is engaged, and is legally
qualified to do businass ag a foreign corporation in good
standing in each jurisdiction in which the nature of its
business or the character or location of its properties
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requires guch gqualification, except where failure to
qualify would materially and adversely affect the
business or properties of Renewable.

{2} The execution, the delivery and the performance
of this Agreement by Reink has been duly authorized and
approved by requisite corporate action of Reink.

(3} This Agreement and instruments delivered to
Newmarket under this Agreement have been duly and validly
executed and delivered by Reink and constitute the wvalid
and binding obligations of Reink, enforceable in
accordance with their terms except as limited Ly the laws
of bankruptcy and insolvency.

(d} Ne¢ action or proceeding by any governmental body or
agency shall have been threatened, agsgerted, or instituted to
restrain or prohibit the carrying out of the transactions
contemplated by thlis Agreement.

{e) All corporate and other preoceedings and action taken
in connection with the transactions contemplated by this
Agreement and all cexrtificates, opinions, agreesments,
instruments, and documents shall be gatisfactory in form and
substance to Newmarket,

{f) Reink shall have delivered to Newmarket a
certificate dated the Effective Date executed in its corporate
name by its President or any Vice President, certifying to the
satisfaction of the conditions specified in subparagraphs (a)
through (e) of this paragraph 3.03.

(g} As of the Bffective Date, each stockholder of Reink
shall have delivered a Subscription Agrsement certifying

c:nership of the Reink shares to be exchanged for Newmarket
sharas. .

ARTICLE IV
MAMNER OF CONVERTING SHARES

. 4.01 Manpner. The holders of shares of Reink shall surrender
their shares to the surviving corporation pursuant to an Exchange
Cffer promptly after the Effective Date, in exchange for shares of

the Surviving Corporation to which they are entitled under this
Article IV.

4.02 RJasais. The ghareholders of Reink shall be entitled to
recelve 7,700,000 shares of Common Stock of the Surviving
Corporatjon, each of $.001 par value.

4.03 Shares of Survivor. The currently cutstanding 2,000,000
shares of Common Stock of Newmarket, each of $.001 par value, shall
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Anthony M. Pallante as directors of Newmarketr, apd the
regignation of Alfred Shiffren as a director and officexr of
Newmarket.

(i) At the Effective Date, Newmarket shall have -0-
aszets and -0- liabilities.

3.04 mmwwmﬂmw—-ﬂﬁmﬂﬂ-
Except as may be expressly waived in writing by Newmarket, all of
the obligatiens of Newmarket under this Agrsement are subjact to
the satisfaction, on the Execution Date and through the Effective
pate, of each of the following conditicns by Reink:

{a) The representations and warranties made by Reink and
Renewable to Newmarket in Secticn 2.01 of this Agreement and
in any document delivered pursuant to this Agreement shall be
deemed to have been wade again on the Effective Date and shall
then be true and correct in all material respects. If Reink
and Renewable shall have discovered any material error,
misstatement, or omissicn in those representations and
warranties on or before the Effective Date, it shall repert
that discovery immediately to Newmarket and shall either
correct the error, misstatement, or omission or chtain a
written waiver from Newmarket.

(b} Reink and Renewable shall bhave perfoxmed and
complied with all representations, agreements, and conditions
required by this Agreement Lo be performed and complied with
by it prior to or on the Effective Date.

(¢) Reink and Renewable shall ¢ertify to Newmarket that:

(1) (a) Reink is a corporation duly ‘organized,
validly existing, and in good standing under the laws of
the State of Florida, with full corporate power to carry
on the business in which it is engaged, and is legally
qualified to do business as a foreign corporation in good
standing in each jurisdiction in which the nature of its
business or the character or location of its properties
regquires such gqualification, except where failure to

. qualify would materially and adversely affect the
business or properties of Reink.

(b} Reink has only one subsidiary, Renewable
Resocurces, Inc., a New York corporation. Reink owns all
of the issued and outstanding securities of Renewable.
Regewgble is a corporation duly organized, walidly
existing, and in good standing under the laws of the
State of New York, with full corporate power to carry on
the ‘business in whiech it is engaged, and is legally
qualified to do business as a foreign corperation in good
standirg in each jurisdiction in which the nature of its
business or the character or location of its properties
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requires such qualificatiocn, except where failure to
qualify would materially and adversgely affect the
business or properties of Renewable.

{2) The execution, the delivery and the performance
of this Agreement by Reink has been duly asuthorized and
approved by regquisite corporate action of Reink.

{3) This Agreement and instruments delivered to
Newmarket under this Agreement have been duly and validly
executed and delivered by Reink and constitute the wvalid
and binding obligations of Reink, enforceable in
accordance with their terms except as limited by the laws
of bankzuptcy and insolvency.

(d} No action or proceeding by any governmental bcedy or
agency shall have keen threatened, asserted, or instituted to
restrain or prohibit the carrying out of the transactions
contemplated by this Agreement.

(e} All corporate and other proceedings and actjion taken
in connection with the transactions c¢ontemplated by this
Agreement and all_. certificates, opinionsg, agreementcs,
instruments, and documents shall be satisfacteoxry in form and
substance to Newmarket. '

{£] Reink shall have delivered ¢to Newmarket a
certificate dated the Bffective Date executed in its corporate
name by its President or any Vice President, certifying to the
gatigfaction of the conditiocns gpecified in subparagraphs [a)
thxough (e) of this paragraph 3.03.

{(g) As of the Effective Date, each stockheolder of Reink
shall have delivered a Subscription Agreement certifying
ownexrship of the Reink shares to be exchanged for Newmarket
shares.

ARTICLE IV
MANNER OF CONVERTING SHARES

4.01 Maznner. The holders of shares of Reink shall surrender
their shares to the gurviving corperation pursuant to an Exchange
Cffer promptly after the Effective Date, in exchange for shares of
the %rrv%ging Corporation to which they are entitled under this
Article IV. .

4.02 EBasis. The shareholders of Reink shall be entitled to
receive 7,700,000 shares of Common Stock of the Surviving
Corporation, each of $.001 par value.

4.03 JSbarea of Survivor. The currently outstanding 2,000,000
shares of Common Stock of Newmarket, each of $.001 par value, shall
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remaln cutstanding as commen stock, each of $.001 par value, of the
Surviving Corporation. .

ARTICLE V

DIRECTORS AND OFFICERS

5.01 Yacaacy. If a wvacancy shall exist on the Boavrd of
Directors of the Surviving Corporation on the Effective Date of the

merger, the vacancy may be filled as provided in the By-laws of the
Surviving Corporation.

5.02 Dixectors and Officers of Survivoxr. On the Effective
Date, the current director and officer of Newmarket will resignm and
appoint the following directors and principal officers of the
Surviving Corporation who ghall hold office until the next annual
meeting of the shareholders of the Surviving Corporation or until
their respective successors have been elected or appointed and
qualified:

Directors: Thomas W. Lawrence
Thomas J. Irvine
Anthony M. Pallante

Officers: Thomas J., Irvine, President and CEQ
Thomas W. Lawrence, Executive Vice President

William M. Smith, Executive Vice President and
Chief Financial Officer
Robert W. Zolyg. Executive Viece President Production

ARTICLE VI
BY-LAWS
_ 6.01 DRy-laws of Survivor. The By-laws of Newmarket, as
existing on the Effective Date of the merger, shall continue in
full force as the By-laws of the Surviving Corxporation until

altered, amended, or repealed as provided in the By-laws or as
provided by law.

ARTICLE VII
POST-EFFECTIVE DATE MATTERS

7-0%1 DRefinitlve Mattors. Subsequent to the Effective Date of
the Agreement, the purviving corporation shall:

{a} prepare and disseminate to the surviving

corpoxation’s shareholdera the necessary information
concerning the mexrger;

. (b) prepare and file a Form 10-SB Registration Statement
with the Securities and Exchange Commisaion;
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(e} make application to effect a listing in sStandard &
Poor's Corporation and/oxr Moody's Sarvice;

(d) not reverse split the common stock for a period of
two (2) years from the Effective Date of this Agreement; and

(e} shall not have more than 11,500,000 shares issued
and outstanding after the Private Placement Offering refexrred
to in sub-paragraph 7.02(a) below is completed, and shall not
igsue any additional shares of its Common Stock for less than
$1.25 per share (U.S.) until such time as a Form 211 ig Eiled
and effective with the NASD, After a public market develops
for the Company's Common Stock and until two (2) years from
the Effective Date, the Company shall not issue any additional

shares of Common Stock for less than fifty percent (50%) of

the then current market price per share.

7.02 Besgt EBfforts Matters. Subsequent to the Effective Date

of the Agreement, the surviving corporaticn ghall use its best
efforcs to:

(a) sell 1,600,000 shares of treasury stock through a
Drivate Placement offering pursuant te Rule 506 of Regulation
D undeyr the Securitlies Act of 1933, asz amended, at $1.25 per
share {U.8.) to raise 32,000,000 (U.5.};

(b) effect the filing of a Forxm 211 by a member firm of
rhe National Association of Securities Dealers, Inc.;

{c) timely file all tax returns and pay all taxes; and

(d} timely £ile all neceassary SEC Reports.

ARTICLE VIIX

NATURE AND SURVIVAL OF WARRANTIES, INDEMNIFICATION,
AND EXPENSRS OF NONSURVIVOR

8.01 3 .

Nature and Surxvival of Representabiocn and Warrantles
All statements contained in any memorandum, certificate, letter,
document, or other instrument delivered by ¢or on behalf of Reink,
Newmarket or the stockholders pursuant to this Agreement shall be
deemed representations and warranties wmade by the respective
partises to each other under this Agreement. The covenants,
representations, and warranties of the parties and the stockholders
shall survive for a pericd of three years after the Effective Date.
No inspection, examination or audit wade on behalf of the parties
or the stockholders shall act as a waiver of any representation or
warranty made under this Agreement.

8.02 Expengop. If the transactions contemplated by this
Agreement are not consummated, Reink shall pay such expenses of
Reink. Newmarket shall bear those expenses incurred by it in

connection with this Agreement and the transacticns contemplated by
this Agreement.
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ARTICLE IX -

TERMINATION

9.01 GClzeunetances. This Agreement may be terminated and the
mexrger may be abandoned at any time prier to the filing of the
Articles of Merger with the Secretaxry of State, notwithstanding the
approval o©f the shareholders of either of the constituent
corporations:

{a} By mutual congent cof the Board of Directora of the
constituent corporations;

{b) At the election of the Board of Directors of either
congtituent coxporation if: . _ _

(1) The number of shareholders of either -
constituent corporation, or of both, dJdissenting from the
merger shall be so large as to make the merger, in the copinion
of either Board of Directors, inadvisable or undesirable.

(2] Any material litigation or proceeding shall be
instituted or threatened against elther constituenc
corporaticn, or any of its assets, that, in the opinion of
either Board of Directors, renders the merger inadvigable or
undesirable.

(3] Any legisglation shall be enacted that, in the
opinion of either Board of Directors, renders the merger
inadvisable or undesirable.

{4} Betwean the Execution Date and the Effective
Date, there shall have been, in the opinion of eitheér Board of
Directors, any materially adverse change in the business or
condition, financial or otherwise, of either consatituent
corporation. -

(S} The provisions of 3.03(b) or 3.04(bd) have not
been complied with at the Effective Date.

{e¢} In the event the merger will not qualify as a
recrganization under Section 368 (a) (1) {a) of the Intermal Revenue
Code for federal income tax purposes and that no gain or logs will
be recognized to the shareholders of Reink on the exchange of their
common stock for stock of the Surviving Corporation.

{d) As of the Effective Date, if without the prior
written consent in writing of Newmarket, Reink shall have:

(1) Declared or paid a cash dividend on its common

stock or declared or paid any other dividend or made any other
discribution on its shares,

(2) Created or issued any indebtedness for borrowed
money othex than in the ordinary course of business.
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(3} Entered into amy transaction other than thoge
involved in carrying on its business in the usual manner,

9.02 i anbili ion. If an eleetion
is made to terminate this Agreement and abandon the merger:

(a) The President or any Viee President of the
constituent coxporation whose Beard of Directors has made the
election shall give immediate written notice of the election to
terminate to the other constituent corporation and set forth the
reason(s) for such termination.

{b} The constituent corporation which has received the
written notice of termination shall have thirty (30) days from the
receipt of the written notice te cure the deficiency that resulted
in the notice of terminatiecn.

(¢) On the giving and receipt of notice as provided in
subparagraph (a) and failure toc cure as provided in subparagraph
(b), this Agreement shall terminate and the Proposed merger shall
be abandoned, and except for payment of its own costs and expenses
ineident of this Agreement, there shall be noe liability on the part
of either constituent corporation as a result of the termination
and abandonment.

ARTICLE X
INTERPRETATION AND ENFORCEMENT

10.01 « Reink agrees that from time to
time, as and when requested by the Surviviag Corporation or by its
Successors or assigng, it will execute and deliver or cause to be
executed and delivered all deeds and other instruments. Reink
further agrees te tkake or cause to be taken any furthexr or other
actions asg the Surviving Corporation may deem necessary or
desirable to vest in, to perfect in, or to confirm of record or
otherwise to the Surviving Corporation title to and pogsession of
all the property, rights, privileges, powers, and franchises
referred to in Article I of this Agreement, and otherwise to carry
out the intent and purposes of this Agreement.

10.02 Noticag. Any notice or other communication
required or permitted under this Agreement shall be properly given
when deposited with the United States Postal Service for
transmittal by certified or registered mail, postage prepaid,
addressed as folleows:

If to Reink: Thomas J. Ixrvine
Reink Corp.
21301 Powerline Road, Suite 301
Boca Raton, Florida 33433

With a copy to:: David A. Carter, P.A.
2300 Glades Road, Suite 210w
Boca Raton, Florida 33431
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If to Newmarket: Alfred Schiffren
6760 South Grande Drive
Boca Raton, Florida 33433

10.03 i : . This Agreement and
the exhibits to this Agreement contain the entire agreement between
the parties with respect to the contemplated transaction. This
Agreement may be executed in any number of counterparts, all of
which taken together shall be deemed one original.

10.04 Contreolling Law. This Agreement shall be governed
by and construed in accordance with the lawe of the State of
Florida applicable to contracts made and to be performed entirely
within che State of Florida. The parties agree that any action
brought by any party against another party in counnection with any
rights or obligations arising out of this Agreement shall be
instituted properly in a federal or state court of competent
jurisdiction with venue only in the Fifteenth Judicial Circuit
Court in and for Palm Beach County, Florida or the United States
District Court for the Southern District of Florida, West Palm
Beach Division. A party to this Agreement named as a Defendant in
any action brought in connection with thig Agresment in any court
outside of the above named designated county or district shall have
the xight to have the venue of said action changed to the above
designated county or district or, if neceggary, have the casgs
dismissed, requiring the other party to refile such action in an
approgriate court in the above designated county oxr federal
district. '

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement this 15th day of May, 199S.

REINK CORP,

WI Lop

aAnthony H{\B#llante

NEWMARKET STRATEGIC
DEVELOPMENT CORP.

&

Alfr 80 fren, President

By:

WITNESS:

Seoa M,

Susan M. Massinger

reink\merger.agyr
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FIRST MODIFICATION TO PLAN AND AGREEMENT OF REORGANIZATION
BY MERGER OF REINK CORP. WITH AND INTO
NEWMARKET STRATEGIC DEVELOFPMENT CORP.
UNDER THE NAME OF REINK CORP.

This Pirst Modification To Plan and Agreement of
Recrganization By Merger of Reink Corp. With and Into Newmarket

Strategic Development Gorp. Under the Name of Reink Corp. is made
and entered into this day of June, 1995, by and between Reink
Corp. ("*Reink") and”  Newmarket Strategic Development Corp.
{("Newmarket”) .

Strategic Development Corp. Under the Name of Reink Corp. (the
"Agreement”) on May 19, 1%89; and

» the parties are desirous of modifying the Agreement,
as foliowsa:

1. Paragraph 2.01(b) shall be medified and the following
paragraph substituted in its place, as follows:

(b) Reink has an authorized capitalization of
510,000.00 consisting of 10,000,000 shares of
Common Stock, each of $.001 par value, of which
7,900,000 shares are validly tssued and
ocutstanding, fully paid, and non-agsessable as of
the date of this Agreement:, Renewable has an

which 100 shares are validly issusd and
outstanding, fully paid, and non-assegzsable as of
the date of this Agreement. There are no
subscriptions, options or other agreements or
commitments obligating Reink or Renewable to issue
any shares of capital stock or securities
convertibie into its capital stock. There are no
other securities of either Reink or Renewable
igsued and outstanding.

2. Paragraph 4.02 shall be modified and the following
bParagraph substituted in its place, as followa:

4.02 DBasis. The shareholdera of Reink shall
be entitled to reveive 7,800,000 shares of Common
Stock of the Surviving Corporation, each of $.001
par value.
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3. Paragraph 7.01(e) shall be modified and the following
Paragraph substituted in its Place, as follows:

(50%) of the then current market price per share.

4. All othexr Paragraphs of the Agreement shall remain
unchanged,

5. This First Modification may be signed in countervarts,

Dated this gﬁ day of June, 1393,
REINK CORP.

NEWMARKET STRATEGIC
DEVELOFPMENT CORP.

Alfréd Schiffrin, President

WITNESS:

David A. Carter

=eink\nod1ﬂ.cnti.cm,ool
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CONBRNT OF THE EAJORITY SHARERCLDERD
oF
NEWMARKET STRATRGIC DEVELOPKENT
WITACUT A MEETING

THE UNDERSIGNED, being tha majority shareholders of Newmarkat
Jdirategic Development Corp. {the "Corperation®), de hereby consent
-and agree te the following resolutions of the Board of Dirsctore of
the Corporation:

RESOLVED, that the Cerporation enter into a Flan and Agreementc

of Reorganization by Mergsr of Reink Corp. with and Inte Newmarket
Strategic Development Corp.
EESOLVED, that the Firet Article of the Articles eof

Incorporation ghall be amended te read ag Tollowe:

FIRST: The Nama of tke Cerporation is Reink Corp.
IN WITNESE WHEREOF, the undersigned herseunto get their hand
this 18" day of May, 1999,

NTHIER FERCENTAZE OF
OF SHARES OUTETAND ING

CATE BIOCENOILER SMNED 2000 SEARXSE =
May 18, 1993 .
- 500, 000 45.0%
Alfred M.“Schiffrin

Individually
Mzy 18, 199¢" LaSala & Company, Ing. 450, boo 22.5%

By < Als,
Alicia M. LaSals, Preyident




-

- ew e o o - - ’ - . P.O3Ba

T T eI ITTIV TR T613%70980 ’ . i} v+ LASALA JOMN T @ees” )
NUNBEX PERCENTAGE OF
OF CUARTY OUTETANDING "z‘
DATE ETUCKHOLDER OMNER = sMamEs. 0
May 1B, 1s9¢ 225,000 11l.25%

Alicia M. LaSzla, Individually

Mxy 18, 1599 225, 000 11.25%
AMicia M. lasala, custodian 1,800,000 30.0 ¥

for Nicholas La¥ala, & miner
child

nRarket\conesnt. ho2
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, e s e : - P. 8404
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-2 . ?.0)
Mar-29.03 11 &sp | e s oy gans

cmormmmnlmt

or
ARIME CORP.
WITEOUT A KERTING

THE UNDERSIGNED, beiny the majority shareholders of Reink
Corp. {(the "Corporation'}, do kereby consent, ratify. and agres to
the tfellowing resvluticns of thy Board of Diryctors of the
Corporation:

XESOLVED, tkat the Corporation enter into a Plan and Agreement
of Reorgunization by Merger of Reink Corp. With and Into Newmarkat
Strategic Development corp.

IN WITNESE WRERRCY, the undersigned herauwnto set their hand
this 18" day of May, 1989,

¥UNOER FARCENINGR O
OF BEARES OTTRTANDING

WATE JZOCKEOLLEY m____mlll.___

1BATED, LTD. 4,100,000 26.5%

May 1s, 1993 By:
Anchony W, Pp. &nte, Prasident

+C HOLDINGEB, IRC. 2,100, 000 26.5¢%¢

May 18, 1999

May 1%, 1w99 .ZA"-"/Q:W"“/ 2.100. 909 28, 53
Thomas Lawrerce

€,300,000 79.5%

rulsk\Gensgac . 003

TOTAL P.Ba




! PLAN AND AGREEMENT OF REORGANIZATION
i - BY MERGER OF REINK CORP. WITH AND INTO
NEWMARKET STRATEGIC DEVELOPMENT CORP.

UNDER THE NAME OF REINK CORP.

This is a Plan and Agreement of  Merger (the “Agreement”)
between Reink Corp. ("Reink” or the “Merging Corporation’), a Florida

corporatlon, and Newmarket Strategic Development Corp. (“Newmarket”
or the "Surviving Corporation®), a Delaware corporation. - .
ARTICLE T

PLAN OF MERGER

1.02 PRlan Adopted. A plan of merger of Reink and Newmarket’
pursuant to Section 251 of the General Corporation Law of the State
of Delaware, Secticn 607.1107 of the Florida Statutes, and Section
368(a) (1) (a) . of the Internal Revenue Code is adopted as follows:

(a} Reink shall be merged with and into Newmarket, to
exist and be governed by the laws of the state_of Delaware.

{(b) The name of the Surviving Corporation shall be Reink .

Corp. ) ) - e _. -

(c) When this Agreement shall be effective the separate .

corporate existence-of Reink shall cease, and the Surviving:

Corporation shall succeed, without other transfer, to all the T

rights and property of Reink and shall be subject to all the -

debts and liabilities of the Merging Corporation in the same

manner as 1f the Surviving Corporation had itgelf incurred

them.' All rights of creditore and all liens on the pbroperty

limited in lien to the property affected by the llens

immediately prior to the merger. - . - -
(d} The Surviving Corporation will carry on business

with the assets of Reink as well as with the assets of

Newmarket. Reink owns all of the issued and outstanding
securities of its subsidiary, Renewable Resources, Inc. =~ . -
("Renewable”), a New York corporation. .Upen the Effective e

Date, the surviving corporation shall_own all of .the issued
and outstanding securities of Renewable (as defined in Section N
1.02 below}.

{e) The sharehclders of Reink will surrender all of
their shares In the manner hereinafter set. forth.

(£} In exchange for the shares of Reink surrenderad by
its shareholders, the Surviving Corporation will issue and
transfer to these shareholders, on the basis set forth in
Article IV below, shares of its Common Stock.
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(g) The shareholders of Newmarket will retain their - -~ —
- shares as shares of the Surviving Corporation. _ o

(h) (1) The PFirst Article of +the Articles . of
Incerporation of Newmarket shall be amended to read as o
follows: .. . - o

FIRST: The name of this Corporation is Reink Corp.

(h} () Except as amended in subparagraph_ (h) (1), the
Articles of Incorporation of Newmarket shall continue in full )
force as the Articles of "IncdSrporation of the Surviving . - -
Corporation wuntil further amended, altered, or repealed as
provided in the Articles or as provided by law.

. 1.02 Time Framesg. There shall be two (2) significant dates
concerning the Agreemenf. The effective date ©f the merger shall
be the date the office-of the Secretary of State of the State of :
Delaware issues the Certificate of BAgreement of Merger (the —_—
“Effective Date”) which the parties to this Agreement agree shall
be on or: before June 30, 1999. The execution date shall . be May 19,

1999. (the "Execution Date”}, the date.the Agreement is executed by
Reink and Newmarket. - S S T

ARTICLE II
REPRESENTATIONS AND WARRANTIES

2.01 ¥Neopnsurvivor - Reink. As a material inducemernt to the ; -
Surviving Corporation to .execute this Agreement and perform its R
obligations under this Agreement, Reink and Renewable represent and o
warrant to.the Surviving Corporation as of the Executlon Date and . o
through the Effective Date, as follows: :

(2} Reink and Renewable have been duly incorporated and
are validly existing as corporations in good standing under -
the laws of  the Jjurisdiction of their: zrespective
incorporations, with full power and authority (corporate and
other} to own properties and conduct busimess and are duly
qualified to do busiress as a foreign corporation and are in
good standing in all other jurisdictions in which the nature
of their business or the character or location of its
properties requires such qualification, except where failure -
to” so qualify will not materially affect their business, :
properties or financial condition. The copies of the
Certificate of Incorporation, By-laws, and Certificate of Good
Standing of Reink delivered to Newmarket are complete  and
correct, copies of which are attached hereto as Exhibits
Z2.01(a)~-1, 2.0l(a)-2, and 2.01l{(a)-3. The copies of the .
Certificate of Incorporation, By-laws, and Certificate of Good |
Standing of Renewable delivered to Newmarket are complete and
correct, copies of which are attached hereto as Exhibit
2.01{a)-4, 2.01(a)-5, and 2.01(a)-6. -
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" (b) Reink has an authorized capitalization of $10,000.00
-consisting of 10,000,000 shares of Common Stock, each of $.001
par value, of which 7,700,000 shares are validly issued and
outstanding, fully paid, and non-assessable as of the date of
this Agreement. Renewable has an authorized capitalization
consisting of 200 shares of Common Stock, each of no par value
per "~ share, of which 100 &shares are  wvalidly issued and
outstanding, fully paid, and non-assessable _as of the date of
this Agreement. There are no subscriptions, options oxr other
agreements or commitments obligating Reink or Renewable to
issue any shares of capital stock or securities convertible
inte its capital stock. There are no other securities of
either Reink or Renewable issued and outstanding. s

(c} Reink has furnished the Surviving Corporation with
(1} the unaudited financial statement of Reink and Renewable
for-the period January 1, 1999 through March 31, 1999, which
finarncial statement is attached as Exhibit 2.01{c)-1; and (ii)
the audited financial statements of Renewable.for the twelve.
(12} months ended December 31, 1997, and December 31, 19398,
1598, which financial statements are attached as Exhibits 2-
01l(ec)-2 and 2-01(c)-3. These financial statements (i) are in
accordance with the books and records of Reink and Renewable;
(ii) fairly present -the financial condition of Reink . and
Renewable as of those dates and the results of its operations
as of and for the  periods specified, all prepared in
accordance with generally accepted accounting principles
applied on a basis consistent with prior accounting pericds;
and (iii) contain and reflect, in accordanceé with generally
accepted accounting principles congistently applied, reserves
for all liabilities, losses, and costs in excess of expected
receipts and all discounts and refunds for K services and
products already rendered .or sold that.  are -reasonably
anticipated and based on events or gircumstances in existence .
or likely to occur in the future with respect to any of the
contracts or commitments cf” Reink .and  Renewable.
Specifically, but not by way of limitation, the financial
statements disclose, in accordance with generally accepted
accounting principles, all of -the debts, liabilities, and
obligations of any nature  -(whether absclute, accrued,
contingent, or otherwise, and whether due or to become due) of
Reink and Renewable at the date of each financial statement,
and includes appropriate reserves for all taxes and other
liabilities accrued or due at that date but not yet payable.

(d) All required federal, state and local tax returns of -
Reink and Renewable have been accurately prepared and duly and R
timely filed, and all federal, state and local taxes required .
to be paid with respect.to the periods covered by the returns

have been paid. Reink and Renewable are not delinguent in the

payment of any tax or assessment, except as set forth in
Exhibit 2.01(d)-1 attached hereto. . o ;
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{e) The execution and delivery by Reink of  .this
- Agreement and any other agreement or instrument contemplated
by this Agreement, and the consummation of the transaction
contemplated hereby and thereby, have been duly authorized by
all necessary corporate action by Reink, coples of -the
corporate resolutions "being attached hereto as Exhibit
2.01(e)-1. This Agreement, and any such other agreement or = .
instrument, upon execution and deliwvery by Reink (and assuming - -
due execution and delivery hereof and therecf by the other =
parties hereto and thereto), will constitute the legal, valid ~— ~
and binding obligation of Reink, in each case enforceable
against Reink in accordance with its terms, except as such
enforceability may be .  limited -by applicable bankruptcy,
insolvency, moratorium, reorganization or similar laws from
time ~to time 1In effect which affect <credifors' rights
generally and by legal and equitable limitations on _the
availlability of specific. performance and other ecuitable
remedies against Reink under or by virtue of this Agreement or -~ ___ .
such other agreement or instrument. ' T

(f) Except for those matters set forth in attached
Exhibit 2.01(f)-1, there is not pending or, to the knowledge _ .
of Reink or Renewable, threatened, any material action, suit, -
proceeding, ~inguiry, arbitration or investigation against
Reink or Renewable, or any of the officers or directors of
Reink or Renewable, or any material action, suit, proceeding,
ingquiry, arbitration, or investigation, which might result in -
any material adverse change in the condition (financial or - —- -
other), business prospects, net worth, or properties of Reink
or Renewable. . '

{(g) The shareholders of Reink are acquiring the shares
of the surviving corporation for their own account and are
purchasing such shares for investment purposes and not with a
view to distribution or resale; nor with the intention of
selling, transferring or otherwise disposing of all or .any
part of such shares except in compliance with all applicable ..
provisions of the Securitiegs Act of 1933, as dmended (the )

“act”), the rules and regulations promulgated by the Securities
and Exchange Commission (“SEC") thereunder, and applicable
state securities laws. The shares acquired by the

shareholders of "~Reink from Newmarket are ‘“restricted
securities” as that term is defined under Rule 144 of the Act, -
and any sales of the shares made in reliance upon Rule 144 can

be made only in limited amounts in accordance with the terms

and conditions of that Rule and will require an opinion of
counsel satisfactory to Newmarket and company counsel that
registration is not required under the Act or state securities
laws. Attached hereto as Exhibit 2.01(g)-1 is a schedule of
all Reink shareholders who are acquiring shares of the
surviving corporation. : - : ;

(h) Reink and its shareholders understand that any and
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all certificates representlng the shares of the surviving

. : - corporation and any and 2ll shares issued in replacement
thereof or in exchange therefor B shall bear the following
legend, or one substantially sgimilay¥ thereto:

“The shares represented by this certificate

have not been registered under the Securities : S
Act of 1933. The shares have been acquired —-
for idnvestment and mway not be sold,

transferred or assigned in the absence of an o
effective registration statement for these - -
shares under the Securities Act of 1933 or aa o
opinion satisfactory to the Cowpany's counsel '

that registration is not regquired under said

Act.” .

(i) During the past five vears, none of the officers o
and/oxr directors of Reink and Renewable have been:

(1) The subject of a petition under the federal
bankruptcy laws or any state insolvency law filed by or
against them, or-by a receiver, f£igcal agent or similar
officer appointed by a court for théeir business or
property, or any partnership in which any of them was a -
general partner at or within two. vears before the time of = =
such filing, or any corporation or business association .
of. which any of them wag an executive officer at or .
within two years before the time of such filing;

(2) Convicted in a criminal proceeding or a named
subject of a pending criminal proceeding (excluding
traffic violations and other minor offerses):

(3} The subject of any order, judgment, or decree
not subseguently reversed, suspended or vacated, of any
courtt of competent Jurisdiction, permanently or o
temporarily enjoining any of them £from, or otherwise -
limiting, any of the following activities: ' T

(i) acting as a futures commission merchant,
introducing broker, commodity trading advisor, ----
commodity pool operator, floor broker, leverage
transaction merchant, any other person regulated by
the Commodity Futures Trading Commission, or an
associated pergon of any of the foregeing, or as an
investment adviser, underwriter, broker or dealer
in securities, or as an affiliated person, director
or employee of - any investment. company, bank,
savings and loan association or¥ insurance company,. _
or engaging in or continuing any conduct or _—
practice in connection with any such activity;

(ii) engaging in any type of business
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practice; or -

(iii) engaging in any activity in connection . . _
with the purchagse or  sale of . any security or
commodity oxr in connection with any violation of
federal or state securities law or federal
commodity 1aws. ' T ' ‘

(4) The subject of any order, judgment or decree,
not subsequently reversed, suspended or vacated of any
federal or . state’ 'authorlty barring, suspending or o
ctherwise llmltlng for more than sixty (60} days their .
right to engage in any activity described in paragraph
(3) (i) above, or be associated with persons engaged in
any such activity;

(5) Found by any couft of competent jurisdiction in -
a civil action or by the Securities and Exchange R
Commission to have violated any federal or  state -
gecurities law, and the judgment in such.civil action or — —
finding by the Commissiorn has not been subsequently
reversed, suspended or vacated; or . T , : L Te—

{(6) Found by a court of competent jurisdiction in -
a civil action. or by the Commodity Futures Trading = -
Commission to have violated aany féderal coninodities law,
and the judgment in such civil action.or finding by the -
Commodity Futures Trading Commission has not been -
subsequently reversed, suspended or vacated. ;

(j) Each of the shareholders of Reink is the scle record
and beneficial owner of that portion of the shares set forth
opposite his, her or “its name on Schedule 2.01(g) -1 attached
hereto. ‘Each of the shareholders holds his, her or its
respective shares £free and clear of any lien, pledge,
encumbrance, charge, security interest, c¢laim or right of ~
another and has the absolute right to sell and transfer such i
shares to Newmarket without the consent of any other person or = . .~
entity. Upon transfer of such shares to Newmarket hereunder, -
Newmarket will acgquire good and marketable title to such.
shares free. and clear of any 1lien, pledge, —encumbrance, -
charge, security interest, claim or right of another, but
subject to. the restrictions set for the in paragraph. 2.01(g).

{k} Neither . the execution and - delivery of this
Agreement, ner any such other agreement or instrument by Reink .
cor - Renewable, nor the consummation of the transaction _. _.
contemplated hereby or thereby, will (i) wviolate any
provisions of the Certificate of Incorporation or By-laws of =~ .- —
Reink or Renewable, (ii) wiolate, conflict with or result in
the breach or termination of, or otherwise give any other
contracting party the right to terminate, or constitute a . | .
material default under the terms of, any mortgage, bond, -
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indenture or material agreement to which Reink or Renewable ig

- a party or by which Reink or Renewable or any of its property
or assets may be bound or materially affected, (iii) wiolate
any judgment, order, injunction, decrée or award of any court, = _
administrative agency or governmental body against, or blndlng - :
upon, Reink or Renewable or upon the. securities, property or
business of _Reink or Renewable, or (iv) constltute a violation
by Reink or Renewable of any material appiicable law or _
regulation of any jurisdiction as such law or regulation ~ . _
relates to Reink or Renewable or to the property or business
of Reink or Renewable.

(1) All requisiteée consents of third parties, including,
but not limited to, governmental or other regulatory agencies,
federal, state or municipal, reqﬁired to be received by or on
the . part of Reink or Renewable :in conjunction with the
execution and delivery of this Agreement and the performance
of thelr respective obligations hereunder have been obtained
and are in full force and effect. Reink and Renewable have
fully complied with all conditions of sUcH consents.

(m) Reink and Renewable have gufficient licenses,’
permits and other governmental authorizations currently
required for the conduct of their business or the ownérship of’
thelr property and are in all material réspects in compliance
therewith and each owns or possesses adequate right to use all
material patents, patent applications, trademarks, sexvice
marks, trade-names, trademark registrations, service mark
registrations, copyrights, and licenses necessary for the
conduct of such business and has not received any notice of
conflict with the asserted rights of others in respect
thereof. Toc the best of Reink's and Renewable's knowledge, [
none of. the activities or business of Reink or Renewable are :
in violation of, or cause Reink or Renewable to violate, any
law, rule, regulation or order .of the United States, any
state, county or locality, or of any agency or body of the
United States or of any state, county or locality, the”
viclation of which would have a material adverse impact upon
the condition (financial or otherwise), busgsiness, property,
progpective results of operations, or net worth of Reink or.
Renewable. o - . -

(n) As of the Execution Date and through the Effective
Date (i) neither Reink nor Renewable has incurred and will not
have incurred any material liabilities or cbligations, direct
or .contingent, and has not entered into and will not have
entered .intc any material. transactions other than in the
ordinary course of business; (ii) neither Reink nor Renewable
has and will not have paid or declared any dividends or have .
made any other distribution on its capital stocgk; (iii} there . _
has not been any change in the capital stock of, or any
incurrence of long-term debt by Reink or Renewable; (iv)
neither Reink nor Renewable has issued any options, warrants
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or other rxights to purchase the capital stock of Reink or .

- Renewable; and (v) there has not been and will not have been
any material adverse c¢hange in the business, financial
condition or results of operations of Reink or Renewable, or
in the book value of the assets of Reink or. Renewable, arising .
for any reason whatscever. o

{0) Reink.has furnished to Newmarket a written schedule
including, " but not limited. to, any and _ 'dll material
transactions between Reink or Renewable  and any of their
respective directors, officers, or principal shareholders, a
schedule of which is attached as Exhibit 2.01 (o) - ‘

2,02 i vor ket. As a material inducément to
execute this Agreesment and perform its obligations under this
Agreement, Newmarket represents and warrants to Reink as of the .
Execution Date and through the Effective Date, as follows: ’

(a} The Company has been duly incorporated and is
validly existing as a“corporatioil in good standing under the |
laws of the_ jurisdiction of its incorporatidon, with full power
and authority (corporate and other) to ocwn its properties and
conduct its business and is duly qualified to do business as
a foreign corporation and is in good gtanding in all other
jurisdictions in which the nature of its business or the
character or location of its properties regquires such
qualification, except where failure to 5o qualify will not
materially affect the TCompany's business, properties or -
financial condition. The . copies of. the Certificate of - _
Incorporation, By-laws, and Certificate of Good Standing of =
Newmarket delivered to Reink are complete and correct, copies -
of which are-attached hereto as Exhibits 2.01(a) -1, 2 01(a)-2,
2.01(a)-3, and 2.01(a)-4.

{(b) DNewmarket has an authorized capitalization of . =
$20,000.00 consisting of 20,000,000 shares of Common Stock,
each of $£.001 par value, of whlch 2,000,000 shares are valldly
issued and outstanding, fully pald and non-assesgapble as of
the date of this Agreement. There are nc subscriptions,
options or other agreements or commitments obligating Reink or
Renewable to issue any shares. of its capital stock or - -
securities convertible into its capital stock. There are no -

other securities of. Newmarket issued and outstanding.

(c}) Newmarket has furnished the merging Corporation with -
the unaudited financial statement of Newmarket for the period
January 31, 1999 through March 31, 199%, which financizl
statement 1s attached as Exhibit- 2.02(c)-1; and (ii} the .
audited financial statements for the twelve {12} months ended
December 31, 1997 and December 31, 1958, which Ffinancial
statements are attached as Exhibitc 2.02{c)~2 and 2.02(c)-3.

These findncial Etatements (i) are in accordance with the .
books and records of Newmarket; (ii) fairly present the
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firnancial condition of Newmarket as of those dates and the -
- results of its operations as of and for the. periods specified,
all prepared in accordance with generally accepted accounting
principles applied on a basis consistent with prior-accounting
pericds; and (iii) contain and reflect, in accordance with
generally accepted accounting principles con51stently applied, :
reserves for all liabilities, losses, and costs in excess of - o
expected receipts and all discounts and refunds for services . -
and products already rendered or $old thdat are reasonably
anticipated and based on events or circumstances in existence
or likely to occur in the future with respect to any of the
contracts or commitments of Newmarket. Specifically, but not ,
by way of limitation, the financial statements disclose, in o
accordance with generally accepted accounting principles, all
of the debts, 1liakilities, and cbligations of any nature
{whether absolute, accrued, contingent; or. otherwise, and
whether due or to become due) of Reink at the financial
statements, and includes appropriate reserves for all taxes
and other liabilities accrued or due at that date but not yet
payable. o o - - - _ -

(d) All required federal, state and local tax returns of R
Newmarket have been accurately prepared and duly and.timely -~ :
filed, and all federal, state and local taxes required to be
paid with respect to the,periods covered by the returns have
been paid. Newmarket is not dellnquent in the payment of any o
tax or assessment. . -

(e} The execution and delivery by Newmarket of this = . .
Agreement and any other agreement or instrument contemplated
by this Agreement, and the consummation of the trxansaction
contemplated hereby and thereby, have been duly authorized by
all necéssary corporate action by Newmarket, copies 6f the B
corporate resoclutions being . attached hereto as Exhibit -
2.01(c)-1. This Agreement, and any such other agreement or
instrument, upon execution and delivery by Newmarket (and
assuming due execution and delivery hereof-and thereof by the
octher parties hereto and thereto), will constitute the legal, .
valid. and binding obligation of Newmarket, in  each case
enforceable against Newmarket in accordance with its terms,
except as such enforceability may be limited by applicable
bankruptcy, insolvency, moratorium, reorganization or similax
laws £from time to.time in effect which affect creditors?
rights generally and by legal and equitable limitations on the G
availability of gpecific performance and other equitable
remedies against Newmarket under or by wvirtue of this
Agreement or such other agreement or instrument.

(f} There is neot pending or, to the knowledge of S
Newmarket, threatened, any material action, suit, procseding,
inquiry, arbitration or investigation against Newmarket, oxr
any of the officers or directors of Newmarket, or any material | -
action, suit, proceeding, inquiry,  arbitration, or - :
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investigation, which might result in anj_métérial adverse
change in the condition (financial or other), business
prospects, net worth, or properties of Newmarket.

{g) The shares acquired by the shareholders of Reink
from Newmarket are “restricted securities” as that term is
defined under Rule 144 of the Act, and any sales of the shares
made in reliance upon Rule 144 can be made only in limited
amounts in accordance with the terms and conditions of that
Rule and will require an opinion 0of counsel satisfactory to
the . Company and Company counsel that registration is not
required under the Act or state securities laws.

(h) All certificates representing the shares of the - . _
surviving corporation issued in connection with this Agreement
and any and all shares issued in replacemént thereof, shall
bear the following legend, or one substantially similar
thereto: . E - . -

“The shares represented by this certificate . - =
have not been registered under the Securities )

Act of .1933.  The shares have been acguired

for = investment and may =not be ° sold,

transferred or assigned in the absence of an

effective registration .statement .for these

shares under the Securities Act of 1%33 or an

opinicn satisfactory to the Company's counsel :

that registration is not required under said - -

Act.” ) - ) i T

(i} During the past five years, none of the officers - -
and/or directors of Newmarket have been: - -

(1} The subject of a petition under the federal
bankruptcy laws or any state insolvency law filed by or _
against them, or by a receiver, fiscal agent or similar
officer -appointed by a. .court for their business or . . - -
property, or any partnership in which any of them was a :
general partner at or within two years before the time of T
such filing, or any corporation or business association -
of which any of them was an executive officer at or
within two years before the time of such filing;

(2) Convicted in a criminal proceeding or a named
subject of a pending criminal proceeding = (excluding -
traffic violations and other minor offenses); ' h -

(3) The subject of any order, judgment, or decree  _
not subsequently reversed, suspended or vacated, of any’
court of  compétent juriadictidn, permanently or - -
temporarily enjoining any of them from, or otherwise
limiting, any of the following activities:
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(i) acting as a futures commission merchant
introducing broker, commodity trading adV1sor,
commedity pool operator, floor -broker, leverage
transaction merchant, any other person regulated by
the Commodity Futures Trading Commission, or an
agsociated person of any of the foregoing, or as an ,
investment adviser, underwriter, broker or dealer T
in securities, or as an affiliated person, director Co-
or -employee of any investment company, bank,
savings and loan association or 1nsurance COMpParny,
or - engaging - in or continuing  any conduct or
practice in.connection with any such activity;

(ii) . engaging in any type of business -
practice; or . L S : L -

(iii)} engaging in any activity in connection
with the purchase or sale of any security or
commodity or in connection with any violation of
federal or state securities law or federal
commodity laws. ' o

(4) The subject of any order, judgment or decree,
not subsequently reversed, suspended or vacated of any ,
federal or state- authorlty barrlng, suspending or ..l
otherwise llmltlng for more than sixty (60) days their -
right to engage in any activity described in paragraph  ..._._
(3) (i) above, or be associated with persons engaged in
any such activity;

(5) Found by any court of competent jurisdiction in
a c¢ivil action or by the Securities and Exchange
Commission to have vwviolated any federal ' or state
gecurities law, and the judgment in such civil action or
finding by the Commission has not. been subsequently
reversed, suspended or vacated;

(6) Found by a court of competent Jjurisdiction in
a civil action or by the. Commodity Futures Trading
Commission to have violated any federal commodities law,
and the judgment in such civil action or £inding by the
Commodity Futures Trading Commission has not been
subsequently reversed, suspended or vacated.

(3) Neither the execution and delivery of this
Agreement, or any such other agreement or .instrument by
Newmarket, ner the @ consummation of the transaction
contempiated hereby or thereby, will (i) violate any
provisions of the Certificate of Incorporation or By-laws of
Newmarket, (ii} violate, conflict with or result in the breach
or termination of, or otherwise give any other contracting
party the right to terminate, or constitute a material default
under the terms of, any mortgage, bond, indenture or material
agreement to which Newmarket is a party or by which Newmarket
or any of its property or assets may be bound or materially
affected, (iii) wviolate "any judgment, order, injunction,
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decree or award of any ©burt,  administrative agency or ~-°
' governmental body against, or binding upon, Newmarket or upon
the securities, property or business. of Newmarket, or (iv)
constitute a violation by Newmarket of afy material applicable .
law or regulation of any jurisdiction as such law or B -
regulation relates to Newmarket or to the property or business

of Newmarket. R

{k} All requisite consents of third parties, including,

but not limited to, governmental or other regulatory agencies, o
federal state or municipal, required to be received by or on
the part of Newmarket in conjunction with the execution and
delivery of this Agreement and the performance of its
regpective obligations hereunder have been cbtained and are in ,
fuill force and effect. Newmarket has fully complied with all Lo
conditions of such congents. .. : - : ' :

(1) Newmarket has sufficient licenses, permits and other IO
governmental authorizations currently required for the conduct . .
of its business or the ownership of its property and is in all
material respects in compliance therewith and owns or
possesses adequate right to use all material patents, patent
applications, trademarks, . gsexrvice marks, trade-names,
trademark registrations,  service _mark registrations,
copyrights, and licenses necessary £for the conduct of such
business and has not received any notice of conflict with the
asserted rights of cthers in respect thereof. To the best of
Newmarket's knowledge, none of the activities or business of
Newmarket are in violation of, or cause Newmarket to vioclate,
any law, rule, regulation or order of the United States, any
state, county or locality, or of any agency or bedy of the
United States or of any state, county or locality, the
violation of which would have a material adverse impact upon
the condition (financial or othexrwise), business, property,
prospective results of operations, or net worth of Newmarket.

{(m)} As of the Execution Date and through the Effective
Date, Newmarket (i)} will not have incurred any material
liabilities or obligations, direct or ¢ontingent, and has not , o
entered into and will not have entered into any material -
transactions other than in the ordinary course of business; S
(ii) will not have paid or declared any dividends or have made LS
any other distribution on its capital stock; (iii) not have
had any change in the capital stock of, or .any incurrence of . ___
long-term debt by Newmarket; (iv) will not have issued any
options, warrants or -other rights to purchase the capital
stock of Newmarket; and (v) will not have had any material
adverse change in the business, financial condition or results -
of ‘operations of Newmarket, or in the book value of the assets
of Newmarket, arising for any reason whatsoever.. o

2.03 Securitieg lLiaw. The parties will mutually arrange for T
and manage all necessary procedures under the requirements of R
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federal and Delaware securities laws and the related,superVLSory
‘commissions to the end that this plan is properly processed to
comply with registration formalities, or to take full advantage of
any appropriate exemptions from reglstratlon, and to otherwise be
in acceord with all anti-fraud. restrictions in this area.

ARTICLE III

COVENANTS, ACTIONS AND OBLIGATIONS
PRIOR TC THE EFFECTIVE DATE

3.01 terim Condu of Bugi imitatio Except as
limited by this paragraph 3.01, between the Execution Date and the
Effective Date, pending consummation of the merger, each of the T
constituent  corporations, will carry on its Dbusiness in
substantially the same wmanner as before and will use its .best
efforts to maintain its business organization intact, to retain its
present employees, and to maintain its relationships with suppllers
and other business contacts. Except with the pricr consent in
writing from the other, pending consummation of the merger, each of
the parties to this Agreement -shall not:

(a) declare or pay any leldend or make any other
distribution on its shares:;

(b} enter into any transaction other than those involved
in carrying on its ordinary course of business.

3.02 Submigsgsion to Shareholder. This Agreement shall be

submitted -separately to the shareholders of the constituent
corporations, if required,” in the mamner provided by the laws of
the state of Florida and Delaware for approval. o -

3.03 ¢ io de bliga ink. Except as
may be expressly waived in writing by Reink, all of the obligations
of Reink under this Agreement are subject to the satisfaction, on i}
the Execution Date and through the Effective Date, of each of the S
following conditions by Newmarket: e '

{2) The representations and warranties made by Newmarket .
to Reink in Section 2.02 of this Agreement and in any document
delivered pursuant to this Agreement shall be deemed to have
been made again on the Effective Date and shall then be true
and correct in all mate¥ial respects. If Newmarket shall have
discovered any material error, misstatement, or omission in
those  representations and warranties on or before the
Effective Date, it shall report that discovery immediately to : S
Reink and shall either correct the error, migstatement, or - - -
omission or cobtain a written waiver from Reink.

(b} Newmarket shall have performed and complied with all

representations, agreements and conditiofis required by this
Agreement to be performed and complied with by it prior to or .
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on the Effective Date - - [T L
(c) Newmarket shall certify to Reink that:

(1) Newmarket is a corporation duly organized,
validly existing, and in good standing under the laws of
the. State of Delaware, with full corporate power to carry
cn the business in which it ‘is engaged, and is legally
gualified to do business as a forelgn.corporatlon in good -
standing in each jurisdiction in which the nature of its .
business or the character or. location of its properties ST
requires such gqualification, except where failure to
qualify would materially and adversely affect the
business or propertles of Newmarket. Newmarket has no
subsidiaries. : - - B - ' Cee

(2) The execution, the delivery and the performance
of this Agreement by Newmarket has been duly authorized
and approved by reguisite corporate. action of Newmarket.

{3) This Agreement and instruments delivered to’
Newmarket under this Agreement have been duly and validly’
executed and delivered by Newmarket and constitute the. -
valid and binding obligations of Newmarket, enforceable .= . _ _
in accordance with their terms except as 11m1ted by the o '
laws of bankruptcy and insolvency.

(d) No action or proceeding by any governmental body or
agency shall have been Threatened, asserted, or instituted to
restrain or. prohibit the carrylng out of _the transactlons .. =
contemplated by this Agreement. .. - ]

(e} All corporate and other proceedings and action taken
in connection. with the ' transactions contemplated by this
Agreement and. all certificates, opinions, agreements,
instruments, and documenis shall be satlsfactory in form and
substance to counsel for Reink.

(£} Newmarket shall "have . delivered to Reink a oo
certificate dated the Effective Date executéd in its corporate .
name by its President or any Vice President, certifying to the )
satisfaction of the conditions specified in subparagraphs (a)
through (e} of this. paragraph 3.03. -

(g) As of the Effective Date, Newmarket shall have , -
raceived a written opinion from Feldman, Sherb, Ehrlich & Co., o
P.C. certifying that the exchange of ghares between Reink and —
Newmarket. is a “tax  £ree  exchange” pursuant to Section
368(a) (1) (A) of the Internal Revenue Code. . . . : —

{h} As of the Effective Date, Newmarket shall provide to .. =

Reink a Board of Directorg Resolution providing for the .
appointment of Thomas W. Lawrence, ' Thomas J. Irvine, and .
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Anthony M. Pallante as directors of Newmarket, and the
resignation of Alfred Shiffren as a director and officer of
Newmarket,

(1) At the Effective Date, Newmarket shall have -0-
agsets and -0- liabilities. - , ) -

3.04 Conditions Precedent to Obligations of Newmarket.
Bxcept as may be expressly waived in writing by Newmarket, all of
the obligations of Newmarket under this Agreement are subject to . .
the satisfaction, on the Execution Date and through the Effective —
Date, of each of the following conditions by Reink:

(a) The representations and warranties made by Reink and
Renewable to Newmarket in Section 2.01 of this Agreement and
in any document delivered pursuant to this Agreement shall be
deemed to have been made again on the Effective Date and shall
then be true and correct in all material respects. If Reink
and Renewable shall have discovered any material exrror,
misstatement, or omission in those xepresentations and
warranties on or before the Effective Date, it shall report
that discovery immediately to Newmarket and shall either
correct the error, misstatement, or omission or obtain a
written waiver from Newmarket. Co

(b) Reink and Renewable sghall have performed and
complied with all representations, agreements, and conditions
required by this Agreement to be performed and complied with
by it prior to or on the Effective Date.. .

{¢} Reink and Renewable shall certify to Newmarket that:

(1) (a) Reink is a corporation duly organized,
validly existing, and in good standing under the laws of
the State of Florida, with full corporate power to carry
on the business in which it is engaged, and is legally .
qualified to do business as a foreign corporation in good -
standing in each jurisdiction in which the nature of its
business or the character or location of its properties
requires such qualification, except where failure  to ,
qualify would materially and adversely affect the .
business or properties of Reink.

(b) Reink has only one subsidiary, Renewable
Resources, Inc., a New York corporation. Reink owns all 7
of the issued and outstanding securities of Renewable. I
Renewable is a .corperation duly organized, walidly ’
existing, and in good standing under the laws of the
State of New York, with full corporate power to carry on
the business in which it is engaged, and is legally
qualified to do business as a foreign corporation in good
standing in each jurisdiction in which the nature of its
business or the character or location of its properties
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requires such qualification, except where failure to
qualify would materially and adversely affect the
business or properties of Renewable. . : -

(2) The execution, the delivery and the performance
of this Agreement by Reink has been duly authorized and
approved by requisite corporate action of Reink.

{3} This Agreement and instruments delivered to ’ =
Newmarket under this Agreement have been duly and validly
executed and delivered by Reink and constitute the valid
and binding obligations of Reink, enforceable in i
accordance with their terms except as llmlted by the laws . ..
of bankruptcy and insolvency. -

(d) No action or proceeding by any governmental body ox R
agency shall have been threatened, asserted, or instituted to o
restrain .or prohibit the carrying out of .the transactions . . ..
contemplated by this Agreement. , :

(@) All corporate and other proceedings and action taken e
in connection with the transactions contemplated by this
Agréement and .all . certificates, opinions, agreements, ]
instruments, and documents shall be satlsfactory in form and -
substance to Newmarket. e . S, o

(£} Reink shall have delivered to Newmarket a . .._—
certificate dated the Effective Date executed in its corporate
name by its President or any Vice President, certifying to the . _ .-
satisfaction of the conditions specified in subparagraphs (a)
through (e) of thig paragraph 3.03. S

(g) As of the Effective Date, each stockholder of Reink
shall have delivered .a Subscription Agreement certifying
ownership of the Reink sghares to be exchanged for Newmarket
shares. : o .

ARTICLE IV
MANNER OF CONVERTING SIHARES

4.01 Manner. The holders of shares of Reink shall surrender -
their shares to the surviving corporation pursuant to an Exchange ,
Offer promptly after the Effective Date, in exchange for shares of T s
the Surviving Corporation to.which they are ~entitled under . this )
Article IV.

4.02 . Bagisg. The sharseholders of Reink shall be entitled to
receive 7,700,000 shares of Common Stock of "the Surviving
Corporation, each of §.001 par. value.

4.03 Shares of Surviveor. The currently outstanding 2,000,000

ghares of Common Stock of Newmarket, each of $.001 par value, shall

Page 16 of _21




remain outstandlng as common stock, each of $.001 par value, of the R
‘Surviving Corporation. .- . )

ARTICLE V
DIRECTORS AND OFFICERS

5.01 ¥Yacancy. If a vacdncy shkall exist &8 the RBoard of
Directors of the Surviving Corporation on the Effective Date of the L
merger,” the vacancy may be filled as prov1ded in the By- laws of the" ' '
Surviving Corporation. - : g _

5.02 ire rs an icer urviv On the Effective
Date, the current director and cfficer of Newmarket will resign and —
appoint the following directors and principal officers of the . ..
Surviving Corporatlon who shall hold office until the next annual -
meeting of the shareholders of the Surviving Corporation or until
their respective successcrs have. been elected or appointed and

gualified:
Directors: Thomas W. Lawrence - )
Thomag J. Irvine -
Anthony M. Pallante - - -
Officers: Thomas J. Izxvine, President and CEQ
Thomas W. Lawrence, Executive Vice President
William M. Smith, Executive Vice President and
Chief Financial Officer -
Robert W. Zolg, Executive Vice .Presgident Production
ARTICLE VI
BY-LAWS
6.01 By-lawg of Surviver. The By-laws of Newmarket, as

existing on the Effective Date of the merger, shall continue in = = .
full force as the By-laws of the Surviving Corporation until R
altered, amended, or repealed as provided in the By-laws or as
provided by law. '

ARTICLE VII

POST-EFFECTIVE DATE MATTERS

7.01 gegig;;ixe_ue;;_gg Subsequent to the Effectlve Date of_ S

the Agreement, the surviving corporation shall:

(a} prepare = and disseminate . to the surviving L
corporation's shareholders .the . : necessary information L
concerning the merger; - '

(b) prepare and f£ile a Form 10-5SB Registration Statement
with the Securities and Exchange Commission;
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(¢) make application to effec¢t a listing in Standard &
PooT's Corporation and/or Mcody's Service; .

{d) not reverse split the common stock for a period of -
two (2) years from the Effective Date of this Agreement; and

(2) shall not have more than 11,500,000 shares issued
and outstanding after the Private Placement Offering referred
toc in sub-paragraph 7.02(a) below is completed, and shall not
issue any additional shares of its Common Stock for less than
$1.25 per share (U.S.) until such time as a Form 211 is filed
and effective with the NASD. After a public market develops
for the Company's Common Stock and until two (2) vears from
the Effective Date, the Company shall not issue any additiconal _
shares of Common Stock for less than £ifty percent {50%) of -~
the then current market price per share. , . T

7.02 "Begit Efforts Matters. Subsequent to the Effective Date
of the Agreement, the surviving corporation shall use its best
efforts to: - T L C

(a2} =sell 1,600,000 shares of tréasury stock through a
Private Placement coffering pursuant to Rule 506 of Regulation o
D under the Securities Act of 1933, as amended, at $1.25 per = “.
share (U.S.) to raise $2,000,000 (U.S.);

(b) effect the filing of a Form 211 by a member firm of . ..
the National Asscciation of Securities Dealers, Inc.; :

(¢} timely file all tax returns and pay all taxes; and

{d}) timely file all necessary SEC Reports.

ARTICLE VIIXY

NATURE AND SURVIVAL OF WARRANTIES, INDEMNIFICATION,
AND EXPENSES OF NONSURVIVOR

8.01 - ra i of Repr tation and War ios.
All statements contained in any memorandum, certificate, letter,
document, or other instrument delivered by or on behalf of Reirnk,
Newmarket -or the stockholders pursuant to this Agreement shall be -
deemed representations and warranties made by the respective . C
parties tc each other under this Agreement. The covenants, .
representatlons, arid warranties of the parties and the stockholders
shall survive for a period of three years after the Effective Date.
No inspection, examination or audit made on behalf of the parties
or the stockheolders shall act.as a walver of any representation oxr. . -
warranty made undeyx this Agreement. S e ,

8.02 Expenseg. If the transactions contemplated by this
Agreement are not consummated, Reink shall pay such expenses cof
Reink, Newmarket shall bear those expenses incurred by it in
connection with this Agreement and the transactlons contemplated by
this Agreement. . _ . - . .
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- " ARTICLE IX ' SR
TERMINATION -

$.01 Circumstances. This Agreement may be terminated and the )
merger may be abandoned at any time prior to the filing of the - -~ _
Articles of Merger with the Secretary of State, notwithstanding the: :
approval of the shareholders of either "of the constituent
corporations: ' S

(a) By mutual consent of the Board of Directors of the
constituent corporations;

(b} At the election of the Board of Directors of either Lo
constituent corporation if: . e e B

(1) The number - of . shareholders of either = -
constituent corporation, or of both, dissenting from the N
merger shall be so large as to make the merger, in the opinion 7
of either Board of Directors, inadvisable or undesirable. -

{2) Any material litigation or proceeding shall be -
instituted or threatened against either . constituent . L
corporation, or any of its assets, that, in the opinion of :
either Board of Directors, renders the merger inadvisable or -

undesirable, - S T

(3} Any legislation shall be enacted that, in the
opinion._. of either Board of Directors, renders the merger = —
inadvisable or undesirable. . . R

{4) Between the Execution Date. and the Effective e
Date, there shall have been, in the opinion of either Board of ’ T
Directors, any materially adverse change in the business or
condition, financial or otherwise, of either constituent :
corporation. - I ' o ' T

{5) The provisions of 3.03(b) or 3.04(b) have not ;
been complied with at the Effective Date. . ) -

(c) In the. event the merger will neot qualify as a _
reorganization under Section 368(a) (1) (a) of the Internal Revenue SR
Code for federal income tax purposes and that no gain or loss will
be recognized to the shareholders of Reink on the exchange of their
common stock for stock of the Surviving Corporation.

(d) As of the Effective Date, if without the prior
written .consent in writing of Newmarket, Reink ghall have:

(1) Declared or paid a cash dividend on its common
stock or declared or paid any other dividend or made any other
distribution on. its shares. . s -

(2) Created or issued any indebtedness for borrowed
money other than in the ordinary course cof business.

Page 19 of 212 .. . T . . S




(3) Entered inte any transaction other than those - ... _
involved in carrying on its business in the usual manner. T

9.02 i and T.i ity on T i ion. If an election
is made to terminate this Agreement and abandon the merger: -

(a} The President oxr any Vice - President of. the -~ . . _
constituent corporation whose -Board of Directors has made the = . -
eélection shall give immediate written notice of the election to "~ ..
terminate to the other constituent corporation and set forth the -
reason (s} for such termination. - : -

(b) The constituent corporation which has received the
written notice of termination shall have thirty (30) days from the
recelpt of the written notice to cure. the def1c1ency that regulted -
in the notice ™of fermination. - - -

(¢} On the giving and receipt of notice as provided in
subparagraph (a) and failure to-cure as provided in subparagraph
{b), this Agreement shall terminate and the proposed merger shall
be abandoned, and except for payment of its own costs and expenses
incident of this Agreement, there shall be no liability on the part
of either constituent corporation as a result of the termination
and abandonment.

ARTICLE X
INTERPRETATION AND ENFORCEMENT

10.01 Further Aggurances. Reink agrees that from time to
time, as and when requested by the Surviving Corporation or by its
successors or asgigns, it will &xXediite and deliver or cause to be | . _
executed and delivered all deeds and other instruments. Reink .
further agrees to take or cause to be taken any further or other Lo
actions as the Surv1v1ng Corporatlon may deem necessary or @ 7
desirable to-vest in, to perfect. in, or to confirm of record or R
otherwise to the Surviving Corporation title to and possession of o
all the property, rights, privileges, powers, and franchises
referred to in Article I of this Agreement, and otherwise to carry
cut the intent and purposés of -this Agreement. -

106.02 - Notigceg. Any notice or other communication
required or permitted under this Agreement shall be properly given
when depcosited with the ~United. .States . Postal Sexvice for
transmittal by certified or reglstered mail, postage prepaid,
addressed as follows: ' o B

If to Reink: . ) Thomas J. Irvine . e o
Reink Corp.
21301 Powerline Road Suite 301 o
Boca Raton, Florida 334332 E

With a copy to:: - David A. Carter, P.A.

2300 Glades Road,” Sdilte 210W
Boca Raton, Florida 33431 T

Page 20 of 21 . _




ARTICLE IX
TERMINATION

.01 Circumgtancesg. This Agreement may be terminated and the C e
merger may be abandoned at any time prior to the filing of the -
Articles of Merger with the Secretary of State, notwithstanding the _ - :
approval of the shareholders .of either of the constituent
corpoxrations:

(a) By mutual consent of the Board of Directors of the
constituent. corporations;

{(b} At the election of the Board of Directors of either
constituent corporation if: S , - -

{1} The number of  shareholders of either. o
constituent corporation, or of beoth, dlssentlng from the :
merger shall be so large as to make the merger, in the opinion
of either Board of Directors, inadvisable or.undesirable. -

(2) Any material litigation or.proceeding shall be Ll
instituted or . threatened against either constituent :
corporaticn, or any of its assets, that, in the opinion of

either Board of Directors, renders the merger inadvisable or
undesirable.

{3) Any legislation shall be enacted that, in the
opinion of either Board of Directors, renders the mergexr,
inadvisable or undesirable. - D o

(4) Between the Execution Date and the Effective
Date, there shall have been, in the opinion of either Board of
Directors, any materially adverse change. in the business or
condition, f£financial or. otherwise, of &ither constituent
corporaticn. _ ) ] - .

(5) The provisions of 3.03{(b) or 3. 04(b) have not
been complied with at the Effective Date. ] L

(c) In the event the merger will pot gqualify as a
reorganization under Section 368(a) (1) (a) of the Internal Revenue R
Code for federal income tax purposes and that #o gain or loss will .-
be recognized to the shareholders of Reink on the exchange of thelr .
common stock for stock of the Surviving Corporation. - - - )

{(d) BAs of the -Effective. Date; 1f without the prlor
written cconsent in writing of Newmarket, Reink shall have:

(1) Declared or paid a cash dividend on its common
stock or declared or paid any other d1v1dend or made any other . S
distribution on its shares. : - : -

(2) Created or igsued any indebtedness for borrowed
woney cother than in the ordinary course of ‘business.
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(3) Enterad into any transacticn other than those
invelved in carrying on its business in the usual manner.

.02 ©Notice of and Liability on Termination. If an election

is made to terminate this Agreement and abandon the merger:

(a) The President or arny Vice President of: the  _ - _.°
constituent corporation whose Beard of Directors has _made the T
election shall give immediate.written notice. of. the election to . S
terminate to the other constituent ¢orporatlon and set forth the = .
reascn(s) for such termination. - : -

(b} The constituent corporation which has received the
written notice of termination shall have thirty (30Y days from the LI
receipt of the written notice to cure the deficiene¢y that resulted -
in the notice of termination. . . oL , L

{(c) On the giving and receipt of notice as provided. in
subparagraph (a) and failure to cure as prdovided in subparagraph . ... -
(b), this Agreement shall terminate and the proposed merger shall
be abandoned, and except for payment of its own CoOsSts and expenses’
incident. of this Agreement, there shall be no liability on the part
of either constituent corporatlon as- a result of the termination
and abandonment.

ARTICLE X o
INTERPRETATION AND ENFORCEMENT

10.01 Further Agsurances. Reink agrees that from time to Lo
time, as and when requested by the Surviving Corporation or by its -
Successors or asgigns, it will execute and deliver or cause to be
executed and delivered all deeds and other instruments. Reink
further agrees to take or cause to be taken any further or other . - . _ .
actions as the Surviving Corporation may deem necessary or -
desirable to west in, to perfect in, or to confirm of record or”
otherwise to the Surviving Corporation title to and possession of
all the :property, rights, privileges, powers, and franchises
referred to in Article I of this Agreement, and otherwise to carry .
out the intent and purposes of this Agreement. _ - ) Lo

10.02 Neotices. Any notice. or other communication : o
required or permitted under this Agreement shall be properly given
when deposited with the TUnited .States Postal Sexvice for
transmittal by certified or registered mail, postage prepaid,
addressed as follows: .
If to Reink: . Thomas J. Irvine
Reink Corp.
21301 Powerline Road, Suikte 301L. "7 ..
Boca Raton, Florida 33433 " - -

With a copy to:: ' David A. Carter, P.A.
2300 Glades Road, Suite 210W
Boeca Raton, Florida 33431

Page 20 of 21




- +

If to Newmarket: . Alfred Schiffren
. 6760 South Grande Drive
Boca Raton, Florida 33433

10.03 Entire Agreement; Counterpart. This Agreement and

the exhibits to this Agreement contain the entire agreement between
the parties with respect to the contemplated transaction. This .
Agreement may be executed in any number of counterparts, all of
which taken together shall be deemed one original. o

10.04 Controlling Law. This Agreement shall be governed
by and construed in accordance with the laws of the State of
Florida applicable to contracts made and to be performed entirely
within the State of Florida. The parties agree that any action "
brought by any party agalnst another party in connection with any
rights or obllgatlons arising out of this Agreement shall be
instituted properly in a federal or state court of competent
jurlsdlctlon with wvenue only in the Fifteenth Judicial Circuit
Court in and for Palm Beach County, Florida or the United States
District Court for the Scuthern District of Florida, West Palm
Beach Division. A party to this Agreement named as a Defendant in
any action brought in connection with this Agreement in any court
cutside of the above named designated county or district shall have
the right to have the venue of said action changed teo the above
designated county or district or, if necessary, have the case
dismissed, requiring the other party to refile such action in an
appropriate court in the above de51gnated county or federal
district. ——

IN WITNESS WHEREOF, the parties hereto have executed this .
Agreement thig 19th day of May, 1999. ' -

REINK CORP.

Anthony M, Pillante ' o , , i - S

NEWMARKET STRATEGIC :
DEVELOPMENT CORP. T

qé?
Alfr&d Sc?lffren, Pres1dent

By:

WITNESS:

SLeoac %’1 MMO%\

Susan M. Massinger

reink\mezrger.,agr
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FIRST MODIFICATION TO PLAN AND AGREEMENT OF REORGANIZATION
BY MERGER OF REINK CCRP. WITH AND INTO
NEWMARKET STRATEGIC DEVELOPMENT CORP.
UNDER THE NAME OF REINK CORP.

This First Modification To Plan and Agreement of
Reorganization By Merger of Reink Corp. With and Into Newmarket
Strateglic Development Co £ Urider the Name of Reink Corp. is made
and entered into this day of June, 1299, by and between Reink
Corp. (“Reink”) and’ "Newmarket Strategic Development Corp.
(“Newmarket”) .

WHEREAS, Reink and Newmarket entered into a Plan and Agreement

-of Reorganization By Merger of Reink Coxp. With and Into Newmarket

Strateglc Development Corp. Under the Name of Relnk Corp. (the
‘“Agreement”) on May 12, 1999; and

WHEREAS, the parties are desirous of modifying the Agreement,
ag follows: : ’ o : ) S

1. Paragraph 2.01(b) shall be modified and the following
paragraph substituted in its place, ag follows: .
(b) Reink has an authorized capitalization of
$10,000.00 consisting of 10,000,000 shares of
Commen Stock, each ¢f $.001 par wvalue, of which

7,800,000 . shares are = validly issued  and
cutstanding, fully paid, and non-assessable as of
the date of this Agreement.  Renewable has an

authorized capitalization consisting of 200 shares
of Common Stock, each of no par value per share, of
which 100 shares ~are “validly  issued and
outstanding, fully paild, and non-assessable as of
the date of this Agreement. There are no
subscriptions, options or other agreements or
commitments obligating Reink or Renewable to issue
any shares of capital stock or securities
convertible into ite capital stock. There are no
other securities of either Reink or Renewable
issued and outstanding. : ;

2. Paragraph 4.02 shall be modified and the following
paragraph substituted in its place, as follows:

4.02 Bagig. The shareholders of Reink shall
be entitled to receive 7,900,000 shares of Common

Stock of the Surviving Corporatlon, each of $.001

par value.
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3. Paragraph 7.0l1(e) shall be modified and the following -
paragraph substituted in its place, as follows: '

(e) shall not have moxre than 12,000,000
shares issued and outstanding after the Private
Placement Offering referred to in sub-paragraph
7.02(a) below is completed, and shall not issue any
additional shares of its Common Stock for less than
$1.25 per share (U.S.) until such time as a Form
211 is filed and effective with the NASD. After &
public market develops for the Company's Common
Stock and until two (2) vears from the Effective
Date, the Company shall not issue any additiomal
shares of Common Stock for less than fifty percent
(50%) of the then current market price per share. -

4. All other paragraphs of the Agreement shall remain
unchanged. h o '
5. This First Modification may be signed in counterparts.

Dated this ,2&{ day of June, 19959.

REINK CORP.

President

hnzﬁbny M. [Pdllante

NEWMARKET STRATEGIC
DEVELOPMENT CORP.

/I

Alfred Schjffrin, President L

D 0. ook

David A. Carter

reink\moedification. 001
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