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THRIRIS

August 18, 1999

Via Federal Express

Florida Department of State
409 East Gaines Street
Tallahassee, Florida 32399

Re:  Articles of Share Exchange - Miracom Corporation, a Nevada corporation and
Direct Touch Research, Inc., a Florida corporation

Dear Sir/Madam:

Enclosed please find one manually executed and one photo copy of the Articles of Share
Exchange for the above referenced entities. Also, enclosed please find a check in the amount of
$78.75 to cover the cost of filing fee and certified copy. Please file with the State as soon as
possible and return the certified copy to the attention of Michele Beal in the Greenberg Traurig
box in your office.

Thank you for your assistance with this matter. Please contact me if you have any
questions at (407) 418-2430.

Very truly yours,

Ml
Michele Turton
Paralegal

Encls.

cc: Jeft Bahnsen, Esq.

ORLANDOTURTONM/S 1200/ 1qnk0 1! DOC/B/18/99

GREENBERG TRAURIG, P A
P.0. Box 4923 ORLANDO, FLORIDA 32802-4923
407-420-1000 FAX 407-420-5909 www.gtlaw.com
111 NoRTH ORANGE AVENUE 20TH FLOOR ORLANDO, FLoRIDA 32801
Miami NEW YORK WasHINGTON, D.C. ATLANTA PHILADELPUHIA TYsonNs CORNER
FoRt LAUDERDALE WEST Paim BEacH ORpanno TantaHasskkE Boca RaTon
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State
August 19, 1999
GREENBERG TRAURIG

TALLAHASSEE, FL

SUBJECT: MIRACOM CORPORATION
Ref. Number: F98000006471

We have received your document for MIRACOM CORPCRATION and check(s)
totaling $78.75. However, the enclosed document has not been filed and is being

returned to you for the following reason(s):
You will need to send the plan of share exchange or title your document Share
Exchange and Plan.

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

If you have any questions concering the filing of your document, please call
(850) 487-6903.

Cheryl Coulliette
Document Specialist Letter Number: 499A00041789

0Ll 07 g3y 66

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

T b



STATE OF FLORIDA

ARTICLES OF SHARE EXCHANGE

by and among 24 S
o
)

DIRECT TOUCH RESEARCH, INC. =T g

a Florida corporation (PRS-

< ’:" ¢ [

and rtﬁ =

et -_:‘_.

MIRACOM CORPORATION FIL

a Nevada gorporation ESARNIRY
To the Secretary of State

State of Florida

Exchange:

Pursuant to the provisions of Sections 607.1105 and 607.1107 of the Florida Business
Corporation Act (the “Act”), the corporations herein named do hereby adopt these Articles of Share
1.

In accordance with the terms of the share exchange (the “Share Exchange™), the Board of
Directors of Direct Touch Research, Inc., a Florida corporation (“DTR”), and the Board of Directors of

Miracom Corporation (formally known as I.E.L.S., Inc.,) a Nevada corporation (“Miracom™), approved
the acquisition by Miracom of all of the issued and outstanding shares of common stock from the
shareholders of DTR in exchange for 5,542,000 shares of common stock of Miracom, such that DTR

the respective Boards of Directors of each of DTR and Miracom.
2.

shall become a wholly-owned subsidiary of Miracom as of and after approval of the Share Exchange by

The Share Exchange has been duly adopted and ratified by the Board of Directors and
Shareholders of DTR, and by the Board of Directors of Miracom, as of September 10, 1998; the approval

of the Share Exchange by the shareholders of Miracom, as the corporation that will acquire the shares of
DTR, is not required under Section 607.1103(3) of the Act.

3. The Share Exchange herein provided for took effect as of or on September 10, 1998, upon
receipt of requisite approval, as specified in the Act.

W
{signatures follow on next page}



DIRECT TOUCH RESEARCH, INC.,
a Florida corporation

B}’: m - %‘3{;&.; i T

Dave McComas, President

MIRACOM CORPORATION
a Nevada corporation

By: GE!% rz\-ezi:n 3

L]

Dave McComas, President



ACQUISITION AGREEMENT

Agrecment datod as of September 10, 1998 between IEL.S., Inc., a Nevada corporati:
(“Buyer”) on behalf of its sharcholders, and Direct Touch Research, Iuc.., a Neva
corporation {* Seller”) on behalf of its shareholders,

Ths parties wish to provide for Seller's sale of the Shares to Buyer and Buyer 's purchase
the Shares from Seller on the terms and conditions of this Agreement,

The parties agree as follows:

1. The Acquisition.

1.1

1.2

Purchase and Sale Subject to the terms and conditions of this Agreement,
the Closing to be held as provided in Section 2, Seller shall gell the Shar
to Buyer, and Buyer shall purchase the Shares from Seller, free and clear
all Encumbrances. Buoyer shall change its name to MIRACO
CORPORATION

Purchase Price. Purchaser will exchange 6,529,000 shares of its restrict
common stock for each share representing all of the outstanding capi:
stock or ownership interest of Direct Touch Research, Inc..

It is anticipated that this transaction is a non taxable shars exchange uné
Rule 368 of the Diternal Revepue Code.

2. The Closing.

2.1

2.2

Place and Time.The closig of the sale and purchase of the Shares (th.
“Closing™) shall take place at the offices of Shawn Hackeman, Esq. 1600 E
Desert Inn Rd. #102, Las Vegas, NV 89109 no later than tho close o
business (Las Vegas time) on 5/10/98, or at such other place, date an:
time as the parties may agree in writing.

Deliveries by Seller. At the Closing, Seller shalf deliver the following
Buyer:

(a) Certificates representing the Shares, duly endorsed for transfer to Buy
and accompanied by any applicable stock transfer tax stamps; Sel'
shall cause LE.L.S., Inc. to change those certificates for, xnd to deliv
to Buyer at the Closing, a certificate representing the Shares registered
the name of Buyer (without any legend or other reference to a
Epcumbrance).

(b) The documents contemplated by Section 3.

(¢) Al other documents, instruments and writings required by
Agreement to be delivered by Seller at the Closing and any ott
documents or records relating to Direct Touch Research, Inc.'s busine
reasonably xequested by Buyer in connection with this Agreement.



23 Deliveries by Buyer. At the Closing, Buyer shall deliver the following
Seller:

(a) The shares as contemplated by section 1.

(b) The documents contemplated by Section 4.

(¢) All other documents, instruments and writings required by -
Agreement to be delivered by Buyer af the Closing.

(d) A legal opinion certifying the Buyer representatives and warrentias
3. Conditions to Buyer 's Obligations.

The obligations of Buyer to effcct the Closing shall be subject to the satisfaction at or P
to the Closing of the following conditions, any one or more of which may be waived
Buyer:

3.1 Represcntations, Warranties and Agrecments.

(a) The representations and warranties of Seller set forth in this Agreen
shall be true and complete in all material respects as of the Clo:
Date as though made at such time, (b) Seller shall bave performed
complied in all material respects with the agreements contained in
Agreement required to be performed and complied with by it at or p
to the Closing and (<) Buyer shall have received a certificate 1o °
effect signed by an authorized representative of Seller.

3.2 Resignations of Directors. All directors of L.E.L.S., Inc. and its Subsidia:
whose resignations shall have been requested by Buyer not less than
Business Days before the Closing Date shall have submitted ¢
resignations or been removed cffective as of the Closing Date,

4. Conditions to Seller 's Obligations.

The obligations of Seller to effect the Closing shall be subjéctto the satisfaction at or P
to the Closing of the following conditions, any one or more of which may be waived
Seller:

4.1 Representations, Warmrantics and Agreements.

(a) Tbe representations and warranties of Buyer set forth in this Agreement .
be true and complete in all material respects as of the Closing Date
though made at such time, (b) Buyer shall have performed and compliec
all material respects with the agreements contained in this Agreem
required to be performed and complied with by it prior to or at the Clos

and (c) Seller shall have received a certificate to that effect signed by
officer of Buyer

3. Representations and Warranties of Seller.



Seller represents and wanants to Buyer that, to the Knowledge of Seller (which limita
shall not apply to Section 5.3), and except as sct foxth in the Disclostre Letter:

5.1

5.2

Organization of Seller; Authorization.Seller is a corporation duly organi
validly existing and in good standing under the laws of Nevada with

corporate power and aufhority to exccite and doliver this Agreement an
pecform its obligations hereunder, The execution, delivery and performs
of this Agreement have been duly authorized by all neoessary corpo
action of Seller and this Agreement constitutes a wvalid and binc
obligation of Seller, enforceable against it fn accordance with its terms.

Conflict as to Seller: Neither the execution and delivery of this Agrees
nor the pexformance of Buyer's obligations hereunder will (a) violate
provision of the certificate of incorporation or by-laws of Seller or

Violate any statute or law or any judgement, decree, order, regulation or ;
of any court or other Govemnmental Body applicable to Seller.

5.3 Ownpership of Shares. The delivery of certificates to Buyer and the payn

53

5.4

to Seller will result in Buyer's immediate acquisition of record and benef
ownezship of the Shares, free and clear of all Encumbrances. There ape
outstanding options, rights, conversion rights, agreements or commitme
of any kind relating to the issuance, sale or transfer of any Equity Securt.
or other securities of Direct Touch Research, Ine..

Financial Statements. Seller has delivered to Buyer: (a) consolidated bale
sheets of Dircct Touch Research, Inc. and its Subsidiaries as at 5/51/
and 5/31/98 and statements of income and changes in financial position

cach of the yecars in the three-year peried cnded 5/31/98, together with

report thereon of 5/31/98, and (b) an unaudited consolidated summ
balance shect of Direct Touch Research, Inc. and its Subsidiaries as
5/31/98 (the “Balance Sheet™), as well as consolidated summary stateme
of operating results and cash generation for the three months ending there
Such financial statements and notes fairly present the consolidated finane
condition and results of operations of Direct Touch Research, Inc. and
Subsidiaries as at the respective dates thereof.and for the periods ther
teferred ta, all in accordance with generally accepted United Sta
accounting principles consistently applied throughout the periods involv:
except as set forth in the notes thereto, except, in the case of the Balar
Sheet and the accompanying statements, for audit adjustments and
absence of footnotes.

Title to Propertics; Either Direct Touch Research, Inc. or one of

Subsidiaries owns all the material properties and assets that they purport
own (real, personal and mixed, tangible and intangible), including, withe
limitation, all the material properties and assets reflected in the Balar
Sheet (except for property sold since the date of the Balance Sheet in ¢
ordinary course of business or leased under capitalized leases), and all »
material properties and assets purchased or otherwise acquired by Dir



5.5

5.6

5.7

Touch Research, Ie. or any of its Subsidiaries since the date of the Bals
Shecet.

Buildings, Plants and Equipment. The bulldings, plants, structures
material items of cquipment and other personal propetty owned or leases
Direct Touch Rescarch, Iuc. or its Subsidiaries are, in afl TeEpects materds
the business or financial condition of Direst Touch Research, Inc, and
Subsidiarics, taken es & whole, in good operating condition and rc
(ordinary wear and tear excepted) and are adequate in all such respects
the purposes for which they are being used.

Litigation.There is o action, suit, inquiry, proceeding or investigation by
before any court or Govemmental Body pending or threatensd in writ
against or involving Direct Touch Research, Inc. or any of its Subsidia
which is likely to have a material adverse effect on the business or inan
condition of IE.IL.S., Inc. and its Subsidiaries, raken as whole, ar wi
would requirc 8 payment by IEL.S., Inc. or its subsidiaties In exces:
32000 in the aggregate or which questions or challenges the validity of -
Agreement. Neijther Direct Touch Research, Inc. nor any or its Subsidia:
is subject 1o any judgment, oxder or decres that is likely to have & mate
adverse effect on the business or financial condition of IEL.S,, Inc. and
Subsidiaries, taken as a whole, or which would require a payment
LE.L.S., Inc. or its snbsidiacics in excess of $2000 in the agpregate,

Absence of Certain Changes. Sincs the date of the Balance Sheet, ‘neit

" Direct Touch Research, Inc. nor any of its Subsidiaries has:

(8) suffered the damage or destruction of any of its properties or ass
(whether or not covered by insurance) which is materially adverse
the business or financial condition of Direct Touch Research, Inc., ¢
its Subsidiaries, taken as a whole, or made any disposition of any of
material properties or assets other than in the ordinary course
business; '

(b) made any change or amendment in it certificits of incorporation
by-laws, ar other governing instruments:

(¢) issued or sold any Equity Securities or other securities, acquir
directly or indirectly, by redemption or otherwise, any such Equ
Securities, reclassified, split-up or otherwise changed any such Equ
Security, or grauted or eatered into any options, warrants, calls
comrnitments of any kind with respect thereto:

(d) paid, discharged or satisfied any material claim, liability or obligati
(absolute, accrued, contingent or otherwise), other than in the ordiu:
coursc of business;

(¢} prepaid any mawdal obligation having a maturity of more than 90 d:
from the date such obligation was issued or incurred:



5.8

5.9

(0 cancelled any msterial debts or waived any material claims or rig
except in the ordinary course of business;

(&) madc any capital expenditures or additions to property, plant
cquipment or acquired asy other property or assets (other than
materials and supplies) at a cost in excess of $2000 in the aggregate

(h) written off or been required to write off any motes or accol
receivable in an aggregate amount in excess of $2000,

No Marerial Adverse Change. Since the date of the Balance Sheet, theye
not been any material adverse change in the business or financial condy
of Direet Touch Research, Inc. and its Subsidiarics taken as a whole, o
than changes resulting from ecanomic conditions prevailing in the Un
States.

Brokers or Finders. Seller has not cmployed any broker or finder or incu
any liability for any brokerage or finder's fees or commissions or sin
payments in connection with the sale of the Shares to Buyer.

5.10 Transactions with Directors and Officers. Direct Touch Research, Inc.

its Subsidiarics do not engage in business with any Person (other .
Seller) in which any of Direct Touch Research, Inc.'s directors ar offi
has. a material equity interest. No director or officer of Direct Tc
Research, Inc. owns any property, asset or right which is material to
business of Direct Touch Research, Inc. and its Subsidiaries, taken
whole.

6. Representations and Warranties of Buyer.

Buyer represents and wanants to Seller as follows:

6.1

6.2

6.3

Orpanization of Buyer; Authorization. Buyer is a corporation
orgenized, validly cxisting and in good stapding under the laws of Nev
with full corporste power and authority to execute and deliver
Agreement and ta perform its obligations hereunder. The execution, deli
and performance of this Agreement have been duly authorized by
necessary corporate action of Buyer and this Agreement constitutes a
and binding obligation of Buyer, enforceable against it in accordance
its terms.

Brokers or Finders. Buyer has not employed any broker or finder or inci
any liability for any brokerage or finder’s fees or commissjons or sit
payments in connection with any of the transactions contemplated hereb

Purchase for Investment. Buyer is purchasing the shares solely for its
account for the purpose of investment and not with a view to, or for sa
connection with, any distribution of any portion thercof in violation o?
applicable securitics law. .



6.4

6.5

6.6

6.7

6.8

6.9

Conflict as to Buyer. Nelther the execution and delivery of this Agreem.
nor the performance of Buyer’s obligations hereunder will (a) wviolate ¢
provision of the certificate of incorporation or by-laws of Buyer or
violaté any statutc or law or any judgment, decree, order, regulation or r
of any court or other Governmental Body applicable to Buyex.

Buyer is a publicly traded company which trades on the OTC:BB under
ticker symbel IELL. Buyer has properly filed all documentation with -
SEC, NASD or other applicable bodies necessary to become and remai:
publicly traded company.

There are no pending or threatened legal or regulatory claims, demands
liabilities of any kind or nature against buyers of it assets.

Buyer hes filed all federal, state and local income or other tax retumns
required by law, and has paid all taxes which are due, and has no
delinquencies of any kind.

There are currently 4,200,000 shares issued and outstanding in Buyer, w
2,590,000 frecly tradable. The shares, when issued were properly distribu
wmnder applicable sccuritics laws, and Buyer has taken no action to canse s
stock to lose its free trading status. There are no wamants, opt
agreements or pending subscription agrecments whereby Buyer is obliga
to issue any additional stock to any person. Buyer will, at closing, cause
be cancelled all certificates representing the current insider stock (1,610,
shares) or transferred.

Upon on closing, seller’s shareholders will receive a controlling interest
and complete management confrol over Buyer by virtue of their st
ownership, and there are no sharcholder rights or agreements, or other le
impediments to the transfer of management control of Buyers.

. Access and Reporting; Filings With Govenumental Authoritics.

7.1

7.2

Access.Between the date of this Agreement and the Closing Dats, Se
shall, and shall cause Direct Touch Research, Inc. to, (2) give Buyer and
authorized representatives reasonable access to all plants, offices, wareho
and other facilities and properties of Direct Touch Research, Inc. and
Subsidiaries and to the books and records of Direct Touch Research, !
and its Subsidiaries, (b) permit Buyer to make inspections thereof, and
cause its officers and its advisors to furnish Buyer with such financial
opcrating data and other information with respect to the business
propercties of Direct Touch Research, Inc. and its Subsidiaries and to disc
with Buyer and its authorized rcpresentatives the affairs of Direct To
Research, Inc, and its Subsidiarics, all as Buyer may from time to v
reasonably request.

Exclusivity.From the date bersof until the carlier of the Closing or
termination of this Agreamecnt, Seller shall not solicit or negotiate or ¢
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into any agreement with any other Person with respect to or in fartheranc:
any proposal for a merger or business combination involving, or acquisit
of any interest in, or (except in the ordinaxy course of business) salec of as:
by, Direct Touch Research, Inc., except for the acquisition of the Shares
Buyer. '

Publicity.Between the date of this Agreement and the Closing Date, Se
and Buyex shall, and Seller and Buyer shall causs LE.L.S., Inc. to, disc
and coordinate with respect to any public filing or announcement or
internal or privatc announcement (including any general announcemen:
employees) concerning the contemplated transaction.

Confidentiality.Prior to the Closing Date (or at any time if the Closing ¢
not occur) Buyer shall keep confidential and not disclosc to any Per
(other than its cmployess, attomeys, accountants and advisors) or
(txcept in connection with the transactions contemplated hereby) all n
public information obtained by Buyer pursuant to Section 7.1. Following
Closing, Seller shall keep confideatial and not discloss to any Person (ot
than its employces, attorneys, accountants and advisors) or use (except
connection with preparing Tax Returns and conducting proceeds relating
Taxes) any nompublic information relating to LE.LS. Inc. and
Subsidiaries. This Section 7.7 shall not be violated by disclosure pursuan
court order or as othcrwise required by law, on condition that notice of
requirement for such disclosure is given the other party prior to making .
disclosure and the party subject to such requirement cooperates as the ot
may reasonably request in resisting it. If the Closing does not occur, Bu
shall retumn to Seller, or destroy, all information it shall have received fr
Seller or Direct Touch Research, Inc. in connection with this Agreement :
the transactions contemplated hereby, together with any copies or summa:
thereof or extracts therefrom. Seller and Buyer shall nse their best effort:
cause their respective representatives, employees, attomeys, accountants :
advisors to whom information is disclosed pursuant to Sections 7.1 and
to comply with the provisions of this Section 7.7.

8. Conduct of Direct Touch Research, Inc.'s Business Prior to the Closing.

8.1

8.2

Operation in Ordinary Course. Between the date of this Agreement and
Closing Date, Sclier shall cause Direct Touch Research, Inc. and
Subsidiaries to conduct their businesses in all material respects in
ordinary course.

Business Organization. Between the date of this Agreement and the Clos
Date, Scller shall use its reasonable efforts, and shall cause Direct Ton
Research, Inc. and each of its Subsidiaries to usc its respective rcasona
efforts, to (a) prescrve substantially intact the business organization
Dircct Touch Research, Inc. and each of its Subsidiaries and keep availa
the services of the present officers and cmployees of Direct Touch Resew
Inc. and each of its Subsidiaries, and (b) preserve in all material respects



8.3

present business relationships and good will of Direct Touch Rescarch, .
and each of its Subsidiaries.

Corporate Organization, Between the date of this Agrecement and
Closing Date, neither Buyer or Seller shall not cause or penmit
amendment of the certificate of incorparation or by-laws (or other govers
instrument) of Direct Touch Research, Inc, or eny of its Subsidiaries, :
shall cause Dircet Touch Research, Inc. and each of its Subsidiaries not ¢

(g) issue, sell or otherwise dispose of any of its Equity Securities, or cre
sell or otherwise dispose of any options, rights, conversion rights
other agreements or commitments of any kind relating to the issuar
sale or disposition of any of its Equity Securities;

(b) scll or otherwise dispose of any Bquity Securitics of Direct Tor
Rescarch, Inc. or any of its Subsidiarics, or create or suffer to
created any Encumbrance thereon, or create, scll or otherwise disp.
of any options, rights, conversion rights or other agreements
commitments of any kind refating to the sale or disposition of :
Equity Securities of Direct Touch Rescarch, Inc. or any of
Subsidiaries;

(c) reclassify, split up or otherwisc change any of its Equity Securities;
(d) be party to any merger, consolidation or other business combination;

(e) sell, lcase, license or otherwise dispose of any of its properties or ass
(inchnding, but not limited 1o dghts with respect to patents ¢
registered trademarks and copyrights or other proprietary rights), in
amount which is material to the business or financja] condition
Direct Touch Research, Inc. and its Subsidiaries, taken as a who
except in the ordinary course of business.

8. Survival of Representations and Warranties; Indemnification.

8.1

8.2

SurvivalNo representation or warranty contalned in this Agreement or
any certificate or document delivered pursuant hereto shall survive 1
Closing, except for those¢ contained in Sections 5.1, 5.2, 5.3(only as
Seller), 5.10, 6.1, 6.2, 6.3, 6.4(the “Surviving Representations a
Warranties ™).

Indemnification by Seller. Seller shall indemnify and hold barmiess Buy
and LE.L.S., Inc., and shall reimburse Buyer and [E.L.S., Inc. for, any lo.
liability, damage or expense (including reasonable aftomeys fec
(collectively, “Damages™) arising from or in connection with (a) &
inaccuracy in any of the Surviving Represcatations and Warranties of Sel
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in this Agrecment or (b) any failure by Seller to perform or comply with a
_ agrecment in this Agreement.

, 83 Indemnification by Buyer. Buycr shall indemnify and bold harmless Sell:
and shall reimburse Seller for, any Damages axising from ar in connectl,
with (a) any inaccuracy in any of the Surviving Representations &
‘Warranties of Buyer in this Agreement, (b) any failure by Buyer to perfo:
or comply with any agreement in this Agrcoment, except that after t
Closing no claim shall be made with respect to the failure to perform
comply with any agreement required to have been performed or compli
with prior to the Closing Date, (c) any claims arising from the conduct of't
business of Direct Touch Research, Inc; and the Subsidiarics after t
Closing and (d) any payments made by Scller afler the Closing pursuant
any gnaranty by Seller of any obligation of 1EL.S., Inc. or amy of
Subsidiarics (other than as contemplated by Section 2.4). Buyer shall use
bast efforts to obtain Seller's release from any such guaranties.

9. Termination.

Termination. This Agreement may be terminated before the Closing ccc
only as follows:

(z) By written agresment of Seller and Buyer at any time.

() By Seller, by notice to Buyer at agy time, if one or more of ¢
conditions specified in Section 4 is not satisfied at the time at-wh
the Closing (as it may be deferred pursuant to Section 2.1) wor
otherwise occur or if satisfaction of such a condition is or becon
impossible.

(c) By Buyer, by notice to Scller at any time, if one or more of ¢
canditions specified in Section 3 is not satisfied at the time at wh
the Closing (as it may be deferred pursuant to Section 2.1), wor
otherwise occur of if satisfaction of such a condition is or becon
impossible.

(@) By Buyer or Seller, by notice to the other at any time after 12.17-97.
10. Effect of Termination.

If this Agrcement is tenminated pursuant to Section 12.1, this Agrecment s}
terminate without any liability or further obligation of any party to nother.

11. Wotices,

All notices, consents, assignments and other communications under this Agrecment shall
in writing and shall be deemed to have been duly given when (a) delivered by hand, (b) s
by telex or telecopier (with yeceipt confirmed), provided that a copy is mailed by registe
mail, return receipt requested, or (c) received by the delivery service (recoipt requested)
each case to the appropriate addresses, telex numbers and tefecopier ‘numbers sct f



below (or to such other addresses, telex numbers and telecopier numbers as a party m:
(designate as to itself by notice to the other parties).

(a)If to Buyer: (b)If to Scller:
¢/o Shawn F. Hackman, Esq. Shawn Lucas
1600 E. Desest Inn Rd. #206-A.
Las Vegas, NV 89109
Telecopier No.: 702-732-2253 Telecopier No.:
Aftteation: Shavn F, Hackman Attention: Shawn Lucas
12.  Miscellancous.

12.1 Expenses.Each party shall bear its own expenses incident to the preparatio
negotiation, execution and delivery of this Agresment and the pexforman:
of its abligations hereunder.

12.2 Captions.The captions in this Agreement are for convenience of refereny
only and shall not be given any cffect in the interpretation of this agreemen

12.3 No Waiver. The failure of a party to insist upon strict adhcrense to any ter,
of this Agreement on any occasion shall not be considercd a waiver
deprive that party of the right thersafter 1o insist upon strict adherence to th,
term or any other term of this Agreement. Any waiver must be in writing,

12.4 Exclusive Agreement; Amendment. This Agreement supersedes all pric
agreements among the parfies with respect to ifs subject matter and
intended (with the documents referred to herein) as a complets and exclusiv
statement of the terms of the agreement among the parties with Tespe:
thereto and cannot be changed or terminated orally.

12.5 Counterparts. This Agresment may be executed in two or more counterpart
cach of which shall be considered an original, but all of which together sha
coustitute the same instrument.

126 Goveming Law. This Agreement and (unless otherwise provided) a
amendmeats hereof and waivers and consents hereunder shall be govemed t
the internal law of the State of Nevada, without regard to the conflicts of Ja:
principles thereof,



12.7 Binding Effect. This Agreement shall inure to the benefit of and be bine
upon the parties hereto and their respective successors and assi.
provided that neither party may assign its rights hereunder without
consent of the other except that Buyer may assign its rights (but no
obligations) under this Agreement to jts wholly-owned Subsidiary witl
the consent of Seller, provided that, after the Closing, no consent of S

shall be needed in connection with any merger or consolidation of Bt
‘with ar into another entity.

Direct Touch Research, Ing,

M
By S4svzn o VI~ TN



