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ARTICLES OF MERGER

of

"

SERIE]

STAT-LINE INDUSTRIES, INC.
a Florida corporation

JASSYHV TYL

3UVLS 40 AMVLTHI3S

with and into

nS:1 W4 L1I36LD

vaIyoid

LIBERTY AMBULANCE SERVICE, INC,
a Florida corporation

Pursuent to Section 607.1105 of the Florida Business Corporation Act, the
following Articles of Merger are adopted by STAT-LINE INDUSTRIES, INC,, a
Florida corporation (“Star-Line™), and LIBERTY AMBULANCE SERVICE, INC,, a

Florida corporation (“Liberty™.

l . 1. Liberty, the surviving corporation, and Stat-Line, the merging corporation,
| are both Florida corporations.

2. A true and correct copy of the Agreement and Plan of Merger (the “Plan
of Merger™) berween Stat-Line and Liberty is attached hereto as Exhibit A and
incorporated herein by reference.

L 3. The merger shall become effective upon filing of these Articles of Merper
. ‘'with the Florida Secretary of State.

4. The Plan of Merger is on file at the office of the surviving corporation
(Liberty) at the principal office address of 1626 Atlantic University Circle, Jacksonville,
Florlda 32207. The Plan of Merger will be provided to each constituent corporation.

5. Pursuant to the Plan of Merger, Stat-Line shall be merged with and into
- Liberty and Liberty shall be the surviving corporation.

6. The Plan of Merger was approved and adopted by unanimous written
consent of all the sharcholders and directors of Stat-Line on December 1, 2007, and by
unanimous written consent of all the shareholders and directors of Liberty on December
1, 2007, and in each case effective as of December 1, 2007, in accordance with each
corporation’s articles of incorporation, bylaws and applicable law. The number of votes
cast by the shareholders of Stat-Line and Liberty was sufficient for approval.

(Signatures Begin on Next Pages)
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IN WITNESS WHEREOF, the undersigned have caused these Articles of

Merger to be executed by their duly authorized officers as of this 1™ day of December,
2007,

STAT-LINE INDUSTRIES, INC.,
a Florida corporation

’«M/ -,.4//

Robert A, Assaf
President

LIBERTY AMBULANCE SERVICE,
INC.,, a Florida corporation

By: prLog e Q dﬂ&/
Barbara J, Assaf¢”
Vice-President

H07000300843 3
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AGREEMENT AND PLAN OF MERGER
by and among
STAT-LINE INDUSTRIES, INC.,
THE SHAREHOLDERS OF STAT-LINE INDUSTRIES, INC.,
LIBERTY AMBULANCE SERVICE, INC.,
and

THE SHAREHOLDERS OF LIBERTY AMBULANCE SERVICE, INC.

Dated as of December 1, 2007
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AGREEMENT AND ¥LAN OF MERGER

THIS AGREEMENT AND FLAN OF MERGER (the “Apgresment™) is entared into as
of December 1, 2007 by and among STAT-LINE INDUSTRIES, INC,, 2 Florida corporation
(“Stat-Line™), the ROBERT A. ASSAF LIVING TRUST DATED DECEMBER 12, 2003 as
the sole shareholder of Stat-Line (the “Stat-Line Owner”), LIBERTY AMBULANCE
SERVICE, INC., a Florida corporation ("Liberty™), and the BAREARA J. ASSAF LIVING
TRUST DATED DECEMBER 12, 2003 as the sole shareholder of Liberty (the “Liberty

Owner™).

WHEREAS, the Stat-Line Owmer, the Liberty Owner and the respective boards of
directors of Stat-Line and Liberty have approved, as in the best interests of the respective
companies and their shareholders, this Agreement and the transactions described herein; and

WHEREAS, this Agreement provides for the acquisition of Stat-Line by Liberty through
the merger of Stat-Line with and into Libarty (the “Merger™), upon the terms and subjsct to the
conditions hereinafter set forth; and .

WHEREAS, the parties intend that Liberty will be the surviving lagal entity, in which
case the separate corporate existence of Stat-Line shall cease and Liberty shall continue as the
surviving legal entity; and

WHEREAS, seven thousand five hundred shares of common stock of Stat-Line are
suthorized by its articles of incorporation and no other classes or types of stock are authorized;
and

WHEREAS, seven thousand five hundred shares of common stock of Liberty are
authorized by its articles of incorporation and no other classes or types of stock are authorized;
and

WHEREAS, there are curremuly issued and outstanding one hundred (100) shares of the
common stock of Stat-Line standing in the name of the Stat-Line Owner end represented by Stat-
Line stock certificate number 2 (the “Star-Line Stock™); and

WHEREAS, there are currently issued and outstanding one hundred (100) shares of the
common stock of Liberty standing in the name of the Liberty Owner and represented by Liberty
stock certificate number 4 (the “Liberty Stock™); and

WHEREAS, other than the Star-Line Stock and the Libarty Stock, there is no issued or
outstanding stock of either Liberty or Stat-Line; and

WHEREAS, pursuant to this Agreement the shares ¢f common stock of Stat-Line and
Liberty will be converted into the right to receive the consideration set forth in Anicle IV hereof;
and

WHEREAS, the purpese of this Merger is to achieve businass efficiencies and economies
of seale, improved customer care, and the strengthening of Liberty’s standing and reputation in
the community.

{IA3053875.)
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NOW THEREFORE, in consideration of the premises and the mutual covenants herein
contained, the parties hereto agree as follows:

ARTICLE
THE MERGER AND RELATED TRANSACTIONS

1.1 The Merger. Subject to the terms and conditions of this Agreement, at the
Effecive Time (as defined in_Seetiom 1.3 hereof), Stat-Line shall be merged with and imo
Liberty in accordance with the provisions of the Fiorida Business Corporation Act (the “Act™).
The separate existence of Stat-Line shall cease and Liberty shall continue as the surviving
company of the Merger (the “Surviving Company™) and shall continue, as Liberty, to be
governed by the Laws of the State of Florida.

1.2 Elage and Time of Closing. The ¢elosing of the transactions comeamplated by
this Agreement (the “Closing™) shall take place at the offices of Liberty on 2:00 p.m., December
1, 2007, or at such other tme, place and/or date as the Parties may agree to in writing (the

“Closing Date™).

13  Effective Time. The Merger shall become effective on the date and at the time
on which articles of merger containing the provisions required by, and exesuted in accordance
with, Section 607.1101 and 607.1105 of the Act (the “Articles of Merger”) shall have besn
accepted for filing by the Secretary of State of the State of Florida, or such later date and time as
may be specified in the Articles of Merger (the “Effactive Time").

14  Effect of the Merper. The Merger shall have the effect provided therefor by the
Act and, upon the effectiveness of the Merger, the Surviving Company shall pessess, without
limitation, all the rights, privileges, powers and franchises, and be subject to all the restrictions,
disabiliries and duties, of Stat-Line (the “Conatituent Companies™). Any and all of the rights,
privileges, powers and franchises of the Constituent Companies, and ai] property, real, persons)
and mixed, tangible and intangible, and all debts due to the Constituent Companies on whatever
accouny shall be vested in the Surviving Company. All property, rights, privileges, powets and
franchises, and all and every other interest of the Consrinient Companies shall be thereafter as
effectually the property of the Surviving Company as they were of the Constituent Comp#nies,
and the title to any real estate vesied by deed or otherwise in the Constituent Companies shall not
revert ar be in any way impaired by reason of the Merger. All rights of craditors and all liens
upon any property of the Constituent Companies shall be preserved unimpaired, and alj debts,
liabilities and duties of the Constituent Companies shall thenceforth attach to the Surviving
Company, and may be enforced agginst it to the same extent as if said debts, liabilities and duties
had been incurred or contracted by it,

ARTICLE I
ARTICLES, BYLAWS, AND
BOARD OF DIRECTORS OF THE SURVIVING COMPANY

2.1  Arficles of Incorporation. The articles of incorperation of Liberty in effset
immediately prior 10 the consummation of the Merger shall be the articles of incorporation of the

[IAJD4575.3)
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Surviving Company from and after the Effective Time, until thereafter amended or repealed in
accordance with the provisions thereof and as provided by the Laws of Florida,

2.2 Bylaws. The bylaws of Liberty in effect immediately prior to the consummation
of the Merger shall be the bylaws of the Surviving Company from and after the Effective Time,
uritil thereafier amended or repealed in accordance with the provisions thereof and as provided
by the Laws of Florlda.

2.3 Board of Directors. The hoard of directors of the Surviving Company shall be
Robert Assaf, Barbara Assaf and Michael Assaf, in each case until their successors are duly
slected and qualified.

ARTICLE I¥
MANNER OF CONVERTING SHARES

3.1  Conversion. Subject to the provisions of this Article 1T, at the Effective Time,
by virtue of the Merger and without any action on the part of the holders thereof, the Stat-Line
Stock and the Liberty Stock shall be converted as follows:

311 the Liberty Stock shall be cancelled and in nts place shall be issued
Liberty stock certificate number 5, representing 490 shares of the common stock of Liberty; and

312 the Swut-Line Stock shall be cancelled and in f1s place shall be issued
Liberty stock certificate number 6, representing 510 shares of the commton stock of Liberty.

3.2  Dissgnting Rights. The shareholders of Stat-Line who dissent from the Merger
described herein may be entitled, pursuant to Section 607.1320, Flarida Statutes, if they comply
with the provisions of the Act regarding the rights of dissenting sharsholders, to be paid the fair
value of their shares.

33  Transfers. At the Effective Time, the stock transfer book of Stat-Line shall be
tlosed as 10 holders of Stat-Line shares of common stock immediately prior to the Effective
Time and no tansfers of Stat-Line shares of cormmon stock by any such holder shall thereafter be
made or recognized.

ARTICLE IV
EXCHANGE OF SHARES

4.1  Purchaser Units. Stat-Line and Liberry agree that Stephen G. Prom, Ezq. shall be
the exchange agent for the Merger (the “Exchange Agent'”). Liberty shall deposit, or tause to be
deposited, with the Exchange Agent at the Effective Time one thousand (1000) shares of Liberry
common stock (the *Payment Fund™). At Closing the Liberry Owner and the Stat-Line Owner
shall surrender the Liberty Stock and the Star-Line Stock and, upon the Effective Time, the
Exchange Agent shall cancel the Liberry Stock and the Smr-Line Stock and forward 1o sach
holder of record of the certificates of stock of Liberty as set forth in Segtion 3.1, Liberty shares
of stock delivered to the shareholders of upon the surrender of certiflcates i aceordance with the
terms hereof shall be deemed 10 have been fully paid, issued and distributed in full satisfaction of

{JA304575:3}
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all rights of the Stat-Line Shareholder in the shares of stock of Stat-Line and all rights of the
Liberty Shareholder in the shares of stock of Liberty,

4.2 ' Lost or Stolen Certificates. In the event any certificate shall have been lost,
stolen or destroyed, upon the making of an affidavit of that fact by the persen claiming such
certificate 1w be lost, stolen or desroyed and, if required by Liberty, the posting by such person
of a bond (the term of which bond shall not be for a period of time greater than one (1) year) in
such amount as Libarty may direct (bt in no event greater than the aggrepare per share purchase
price to be paid to such holder with respect to the certificate} as indemnity against any claim that
may be made against it with respect to such certificate, the Exchanpe Agent will issue in
exchange for such lost, stolen or destroyed certificats the Liberty shares of stock deliverable in
respect thereot pursuant to this Agreement.

ARTICLEV
REPRESENTATIONS AND WARRANTIES OF
STAT-LINE AND THE STAT-LINE OWNER

Stat-Line and the Star-Line Owner, jointly and severally, represent and warrant to Liberry
and the Liberty Qwner that on end as of the Effective Time and the Closing Dare the statements
in the following sentions are true, accurate and cotnplete: '

5.1 Organization, Authority and Capacity; Subsidiaries,

(&) Stat-Line i3 a ¢orporation duly organized, validly existing and in good standing
under the Laws of Florida, and has the full power and authority necessary to (i) execute, deliver
and perform its obligations under this Agreement and any other agreements contemplated herein
(collectively, the “Merger Docnments™) and (it) carry on ¥s business as it has been and is now
being conducted and to own and lease the properties and assers which it now owns or leases,
Stat-Line is duly gualified to do business and is in good standing in every jurisdiction in which
the faihure 1o be so qualified or in good standing would have a material adverse effect on (i) its
ability to perform its obligations under the Merger Documems oy (1i) the assets, financial
positlon, or results of operations of Swt-Line.

(t)  Sma-Line Owner is a revocable living trust and it has the power and authotity to
own the shares of stock of Stat-Line owned by it and 1o execute, deliver and perform the Merger
Documeants to which 1t is a party and 10 consummate the transactions hereby and thereby.

(¢)  Sw-Line does not own amy shares of any corporation or ather equity interest,
either of record, beneficially or equitably, in any association, partnership, limited lability
company, joint venture or other legal entity, or have any commitmeant to acquire any such
interest or to make any loans or capital contributions to any such erity.

5.2  Anthorization and Validity. The execution, delivery and performance of the
Marger Documents by Stat-Line heve been duly authorized by all necessary shareholder and
director action, The Merger Documents 1o be executed and deliverad by the Stat-Line Qwner
and $tat-Line have been or will be at Closing, as the case may be, duly executed and delivered
by Stat-Line and the Stat-Line Owner and constituta or will constitite at Clesing the [egal, valid
and binding obligations of the Stat-Line Owner and Stat-Line, emforceable in accordence with

fIa204575.3)
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thefr respective terms, except as may be limited by bankruptcy, insolvency, or other Laws
affecting crediters’ rights generally, or as may be modified by a court of equity.

53  Absence of Conflicting Acreements or Required Consents, The execution,
delivery and performance by the Stat-Line-Ovwner and Stat-Line of the Merger Documents to be
executed and delivered by the Stat-Lins Owner and Sim-Line: (i) does not require the consent of
or notice to any govemmemal or regulatory authority or any other third party; (i) will not
eonflict with any provision of organizational documents (including articles of incorporation and
bylaws) of Stat-Line; (iif) will not conflict with or result in & violation of any law, ordinance,
regulation, ruling, judgment, order or injunction of any court or governmental instrumentality 1o
which the Stat-Line Owner is subject or by which the Stat-Line Owner or Stat-Line or any of
their assets or properties are bound; (iv) will not conflict with, constitute grounds for termination
of, result in a breach of, constimte a defanlt under, requira any notice under, or accelerate or
permit the acceleration of any performance required by the terms of any agreement, instrument,
license or permit to which any Stat-Line Owner or Stat-Line is a party or by which the Star-Lins
Owner or Siat-Line or any of thefr respective properties ere bound; and (v) will not create any
Encumbrances upon the assets or properties of the Stat-Line Owner or Stat-Lins,

54  Governing Docnments. True and correct copies of the articles of incorporation
and all amendments thereto and the bylaws, as amended, of Stat-Line have been made avallable
to Liberty, Liberty has previously bean provided with access 1o Srat-Line’s books and records
and minutes, and such minutes accurately reflect in all material respects the proceedings of the
board of directors and shareholders of Stat-Line. The record books of Star-Line, including
without limitation, the books of account and minute books, are complate and correct in all
respects,

5.5 Ownership of Shares.

(a)  As of the Closing Date, one hundred (100) shares of common stoek of Stat-Line
have been duly and validly issued and are outstanding and fully paid and non-assessable.

(b}  The shares of stock of Stat-Line are owned by the Stat-Line Owner free and clear
of all liens, charges, security interests or other encumbrances of any nature whatsocver
{“Encumbrances™).

(¢}  There is (i) no subscription, wamant, option, copvertible security or other right
(contingent or other) to purchase or acquire any shares of stock of Stat-Line authorized or
owstanding, (ii) there is not any commimment of Stat-Line to issue any units, shares, warrants,
oprions or other such rights or to distribute to holders of any class of its shares of stock any
evidences of indebtedness or assers, and (i) Stat-Line does not have an obligation (contingent or
other) to purchase, redeem or otherwise acquire any shares of its stock or any interest therein or
1o pay any dividend or make any other distribution in respect thersof.

5.6 Financinl Stataments.

(a) Stat-Line has made available the (un)audited financial statemnents of Stat-Lina for
the years ended December 31, 2004, December 31, 2005 and December 31, 2006, which reflect
the results of operations and financis) condition of $tet-Line for such periods and ar such dates

1JA304575:3}
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(collectively, the “Stat-].ine Finaneial Statements™). The Stat-Line Finantial Statements have
been prepared in accordance ‘with generally accepred accounting principles consistenttly epplied
(“GAAP"). The Stat-Line Financial Statsments present fairly in all material respects the
financial position of Stat-Line as of the dates indicated and present fairly in all material respects
the results of the operations of Stat-Line for the perlods then ended, and are in accordance with
the books and records of Swt-Line which have been properly maintained and are complete and
correct in all material respects.

{(b)  Naither the Star-Line QOwner nor Stat-Line have admitied in writing its inability to
pay its debts, generally as they become due; filed or consented to the filing againat it respectively
of a petition in bankruptcy or a pstition to take advantage of an insolvency act; made an
assignment for the benefit of its creditors; consented to the appointment of a receiver for itself
respectively or for the whole or any substantial part of itz property; had a petition in bankruptcy
filed against it; been adiudped bankrupt or filed a petition or answar seeking reorganization or
arrangement under the federal bankruptcy Laws or any Law or statute of the Uinited States of
America or any other jurisdiction.

5.7  No_ Undisclosed Liabilities. FExcept as reflected in the Stat-Line Financia)
Statements, Stat-Line has no Liabilities or obligations, whether aocrued, absolute, contingent or
otherwise, that are greater than Five Thousand and No/100 Dollars (35,000.00) in the aggregate,
except for Liabilities arising in the ordinary course of business consistent with past practice.

5.8  Litipation, gfe. There are no claims, Jawsuits, actions, arbirations, adminismradve
or other proceedings pending against Stat-Line. To the knowledge of the Stat-Line Owner and
Stat-Line (1) no such mattar described in the previons sentencs is threatened and there is o basig
for any such action, and (ii) there are no governmemal or adminisiative investigations or
inquiries pending that involve Stat-Line, There are no judgments against or consent decrees
binding on Stat-Line.

59  No Violation of Law, To the knowledgs of the Stat-Line Owner or Stat-Line,
neither the Stat-Line Owner nor Stzt-Line have been or is currertly in material violation of any
applicable local, state or federal Law, order, injunction or decree, or any other requirsment of
any goverrynemal body, agency or Regulatory Authority or court binding on it, or retating to its
property or business or its advertising, sales or pricing practices. Neither the Stat-Line Owner
nor Stat-Line is currently subject to any material fine, penalty, liability or disability as the result
of a failure to comply with any requirement of federal, state or Jocal Law, nor has the Stat-Line
Owmer or Stat-Line received any notice of such noncompliance.

510 Real and Personal Property.

(2) Stat-Line (i) has good and valid title to all of the personal and mixed, tangible and
intangible property, rights and assets (“Stat-Line Rights and Agsets™) which it purperts to own,
and (if) owns such rights, assets and personal property free and clear of all Liens (except for
currem year ad valorem taxes.) All of the Stat-Line Rights and Assets, whether owned or leased,
are {n the possession and control of Stat-Line. No affiliate of Star-Line has any claim or intarest
in any of the rights or assets that are used or useful in the business conducted by Stat-Line or in

(JA3045753}
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any operatiops that are similar 1o or competitive with that business, even if’ geographically
distant.

(b)  Smt-Line does not cwn any real property, Stat-Line has made #vailable a true and
correct deseription of all real property leased by Swat-Line. To the knowledge of the Sta-Line
Owner or Stat-Line, there are no encroachuments, leages, easements, covenarts, restrictons,
reservations or other burdens of any nature which might impair in any material respect the use of
any such leased real property in 2 manner consistent with past pracrices nor does any part of any
building sructure or any other improvement thereon encroach on any other propesty.

(t)  The present zoning, subdivision, bujlding and ether ordinances and regulations
applicable 1o the leasad real property permit the continued operation, use, occupancy and
enjoyment of such real property consistemt with past practices, and, with respect to such leased
real property, Stat-Lire is in compliance in all material respscts with, and have received no
notices of violations of, any applicable zoning, subdivisicn or bullding ragulation, ordinance or
other Law, regulation, or requirement. Stat-Ling has all rights and easements necessary for public
ingress thereto and egress therefrom and for the provisien of all utllity services thereto, including
any required curb cut or street opening permits or licenses for vehicolar access over presently
existing roads and driveways. No portion of the leased real property or any bullding, structure,
fixture or unprovement thereon, 13 the subject of, or affected by, any condemnation, taking,
eminent domain or inverse condemnation proceeding currently instinited or pending.

{d} The Swat-Line Rights and Assets and the leased premises s which Stat-Line
operates its business are in good operating condition and repair, ordinary wear and tear excepted,
and the Star-Line Rights and Assets include all rights, properties, interests in propertieg, and
assets necessary to permit Liberty to continue Stat-Line's busmass after the Closing Date ag
presently conducted, ,

(¢}  Stat-Line has rade available to Liberty a complete and correct list of all
trademarks, trade names, service marks, service names, brand names, copyrights, technology
rights and licenses, Jmow-how, sofiware and patents, registrations thereof and applications
therefor, and any other inteliectual property used by Stat-Line, together with a complete list of all
licenses granted by or 1o the Star-Line Owner or Sat-Line with respect to any of the foregoing.
Neither the Stat-Line Owner nor Stat-Line is in receipt of any norise of any violation of the
rights of others with respect to any such matrer,

(f)  The operating and applications computer software programs and databases used
by Srat-Line in the conduct of its business (collectively, the “Stat-Line Sofiware™) have been
made available to Liberty, Stat-Line holds valid Hcenses to all copies of such software marterial
10 its business, and hes not sold, licensed, leased or otherwise transferred or granted any interest
or rights to any thereof. None of the software owned by Stat-Line infringes upon or violates any
patent, copyright, trade secret or other proprictary right of any other person and no claim with
respect to any such infringement or violarion is threatened,

(g) Upon consummation of the transactions contemplated by this Agreement, with

respect to all agreements for the lease or license of Swt-Line Software which require consent or
other actions as a result of the consummation of the transactions contemplated by this Agreement

{1A304575,.3)
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in order for Likerty 1o use and aperate such Stat-Line Software after the Closing Date, Stet-Line
will have obtained such consents or taken such other actions so required except where the failure
to obtain such consent would not have s material adverse effect on Liberty,

5.11 Contraets and Commitments. Stat-Line has made gvailable to Liberty true and
complete coples of all of the contracts, agreements, commitments and instrumems (whether
written or oral, contingent or otherwise) of Stat-Line (the “Stat-Line Agresments™). The Stat-
Line Agreements are valid and effective in ascordance with their terms, and there is not under
any of such Star-Line Agreements (i) any existing or claimed material default by Stat-Line or
event which, with the notice or lapse of time, or both, would constitite 2 material defanit by Star-
Line, or (i) to the knowledge of the Swat-Line Owner or Stat-Line, any existing or claimed
material default by any other party or event which with notice or lapse of time, or both, would
constitute & material defanlt by any such party. The Merger will not result in & breach of or
default under, or reguire the consent of any other party to, or give rise to a right of termination by
any other party 1o, any of the Stat-Line Agreements. There is no actual or, to the knowledge of
the Stat-Line Owner or Stat-Line, threatened termination, cancellation or limitation of any Stat-
Line Agreements that would have a material adverse effect on Stat-Line, jis business, finances or
otherwise, To the knowledge of the Stat-Line Owner or Stat-Line, there is no pending or
threatened bankruptcy, insolvency or similar proceeding with respect to any other party to the
Stat-Line Agreements,

5.12 Employment and Lahor Maiters.

(2) Stat-Line has made avallable to Liberty a list of a1l current and former (within the
last 12 months) full-time and part-time employees or consultants of Stat-Line, broken down by
location and which includes the name, title or position, years in service with Star-Line, salary,
tonus and benefits information for each such person (the “Stat-Line Businssg Emplovess™).

(b)  Stat-Line is in compliance in el material respects with all applicable Laws
regpacting employment and employmem practices, terms and conditions of employment, wagaes
and hours, occupational safery and health, including Laws concerning unfair labor practices
within the meaning of Section 8 of the National Labor Relations Act, and ths employment of
non-residents under the Immigration Reform and Control Act of 1986.

{c) There are no charges, governmental audits, Investigations, administrative
proceadings or complainis concerning the employment prastices of Stat-Line pending or, to the
knowledge of the Stat-Line Owner or Stat-Ling, threatened before any federal, srate or local
agency or court that could reasonably be expeciad to have a material adverse effect on Stat-Line
or its business ¢r the Stat-Line Rights and Assets, financial or otherwise, and, to the knowledge
of the Stat~Line Owner and Stat-Line, no basls for any such matier exists.

(d) To the knowledge of the Stat-Line Owner and Stat-Line, there are no inquiries,
investigations or monitoring of activities of any licensed, registered, or certified professjonal

personnel employed by, credentialed or privileged by, or otharwise effiliated with Stat-Line
pending or threatened,

[TA304575:3}
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() Stat-Line will not incur any liability or obligation to any Sta-Line Business
Employees or violate any applicable Laws respecting employment and employment practices as
a result of the Merger.,

5.13 Insurance Policies.

(8}  All of the Stat-Line Rights and Assets and the operations of Star-Line of an
insursble naturs and of 2 character usually insured by companies of similar size and in similar
businesses are insured by Stat-Line in such amounts and against such losses, casualties or risks
ag is (§) required by any Law applicable to Star-Line, or (ii) required by any contract or
agreement entered into by Star-Line. Correct and complete eopies of certificates of insurance for

all such policies have baen delivered or made available to Liberty by Stat-Line on or before the -

date of this Agreememt. All such policies are In full force and effect and enforceable in
accordance with thelr 1erms. Stat-Line ig not in default regarding the provisions of any such
policy, including, without limitation, failure to make timely payment of all premiums due
thereon, and it has not failed to file any notice or present any claim thersunder in due and timely
fashion. Stat-Line has not been refused, or denied renewal of, any insurance coverage by
insurance companies offering such insurance,

(b)  Since it8 organizadon, Stat-Line has contiouously maintained workers
compensation and employer liability, commercial property, general liability, commercial auto,
commercial excess liability and wnbrella liability and general professional liability (Including
completed operations hazard endorsement), insurance coverage on an occurrénce basis, or on a
claims made basis with tail coverage upon each change in carrier,

5.14 Environmental Matters. There are no present or past Environmental
Conditions relating to or which could in any way materially and adversely affect Stat-Line or the
Swat-Line Rigins and Assets, For the purposes of this Agreement, “Environmental Condition™
means (a) the introduction into the environment of any pollution, including without limitation
any contaminant, irritant or pollutant or other toxi¢ or hazardous substance, in violation of any
federal, state or loeal Law, ordinance or governmental rule or regniations, as a result of any spil,
discharpe, leak, emission, escape, injection, dumping or releass of any kind whatsoever of any
substance or exposure of any typs in any work places or to any medium, including without
limitation air, land, surface waters or ground watets, or from any generation, fransportation,
treatment, discharge, storage or disposal of waste matetials, raw materials, hazardous materials,
toxic materigls or products of any kind or from the storage, use or handling of any hazardous or
toxic materials or other substances, and (b) any noncompliance with any federal, siate or local
environmental Law or order as a result of or in connection with any of the foregoing.

515 JYaxes.

(2) Except as reflected in the Stat-Line Flnancial Statements, ne Lien or other
encumbrances for Taxes will anaeh to Stat-Line or any of the Stat-Line Rights and Assets other
than Taxes not yet dus and payable and for which adequate accruals have been mada in the Stat-
Line Financial Sratemems. All Tax Returns required to be filed prior to the date heraof by Stat-
Line have been filed (other than Tax Returns for which extensions to file have been granted)
with the appropriate povernmental sgencles in ell jurisdictions in which such Tax Returns are

{1A304%253)

F-054

HO07000300843 3



2007-12-17  02:18PM  FROM-Akarman Senterfitt, P.A. 9043533665 T-720  P.014/030 F-064
H07000300843 3

required to be filed, all of which wers correct and complete in all material respects, and all
amounts shown as owing thereon have been paid.

(b)  Neither the Stat-Line Owner nor Stat-Iine has received written notice of any Tax
claims being asserted or any proposed assessmednt by any taxing authority and no Tax Returns of
Stat-Line have been audited by the Internal Revenue Service (the “TIRS™) or the appropriate state
agencies for any fiscal year or period ended prior to the date hereof, and Swat-Line is not
presently under, nor has it received written notice of any, contemplared investigation or audit by
the IRS or any state agency conceming any fiscal year or period ended prior 1o the date hersof,
Srat-Line has not executed amy extension or waivers of any sianne of limharons on the
2ssessment or collection of any Tax due that js etrrently in effect,

516 Ligenses and Authorizations.

(a)  Stwat-Line bolds all valid licenses and other rights, acereditations, permits and
authorizations required by Law, ordinance, regulation or ruling of any governmental regulatory
authority necessary o operate thelr business as now conducted, Stat-Line has made available to
Liberty & comreet and complete list of such licepses, accredimations, permits and other
authorizations, complew and correct copies of which have been provided to Liberty.

(b)  Tothe knowledge of Stat-Line or the Stat-Line Owner, no viclation, default, order
or deficiency exists with respect to any licenses or authorizations. Neither Siat-Line nor the Stat-
Line Owner has received any notice of any action pending or recomunendsd by any state or
federal agencies having jurisdiction over its licenses ar suthorizations, either to revoke, withdraw
or suspend any license, right or suthorization. To the knowledge of the Stat-Line Owner or S1at-
Line, no event has occurred which, with the glving of notice, the passage of time, or both, would
congtitute grounds for a material violation, order or deficiency with respect to any of it Jicenses
or authorizations, or to revoke, withdraw or suspend any such licenss, No consent or approval
of, prior filing with or notice o, or any action by, any governmental body or agency or any other
third party is required in connection with any such license, right or authorization, by reeson of
the Merger,

5.17 Changes in Laws. To the knowledge of the Stat-Line Owner or Stat-Line, there
are no pending changes in applicable Law or regulations that would prevent Liberty from
conducting Stat-Line's business in substantially the same manner as its business is curremly
conducted prior to the Closing Date.

5.18 Controlled Substances. To the knowledge of the Stat-Line Owner or Stat-Line,
neither Smat-Line nor its managers, officers, directors, and employees and persons who provide
services o ot on behalf of Stat-Line have, in connection with their actjvities directly or indirectly
related to Stat-Line, engaged in any activities which are prohibited under the Federal Controlled
Substances Act, 21 U.S.C. § 801 et seq. or the regulations promulgared pursuant to such statute
or any related state or locel statutes or regulations conceming the dispensing and sale of
contrelled substances,

5.19 Inventories. All items of inventory of Star-Line constst, and will consist of items
of a quality and quanrdty usable and saleable in the ordinary eourse of buginess and econform to

1JA304575.3}
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generally accepted standardg In the industry. Since Decernber 31, 2006, no inventory items have
been so0ld or disposed of, except throngh sales in the ordinary course of business, and in no event
at prices less than book valus of such inventary items as of Decamber 31, 2006. The inventory
of Swt-Line as reflecied in the Star-Line Financial Statements is net of adequate reserves for
damages, eXcess, slow moving, obsaolete and unsaleable items a3 determined in aceerdance with
GAAP, Purchase commitments are nin materially in #xcess of norms) requirements, and none of
such purchase commitments is at a price in excess of the prevailing merket prices at the time of
the purchase.

520 Accounts Receivable, The accoumts receivable reflected in the most recens
halance sheet for Sat-Line, separately included in the Stat-Line Financial Statements referred wo
in Section 5.6 herecf, and all accounts receivable arising between December 31, 2006 and the
date hereof, arose from bona fide ransactions in the ordinary course of business. The accounts
receivable reflected on such balance sheet, have been properly recorded and reserved againgt
consistent with past practice. Mo such account receivable has been assigned or pledged 10 any
other person, firm or corporation.

521 Siatements Trye and Correct. No representation or warranty made hersin by
the Stat-Line Owner, nor in any statement, certificate or instrument executed and delivered to

Liberty by Stat-Line or the Stat-Line Owner pursuant to any Merger Documennt, containg or will
contain any unrus statement of material fact or omite or will omit to state & material fart
necessary 1o mske these staraments contained herein and therein not misleading in light of the
circumstances in which they were made.

ARTICLE VI .
REPRESENTATIONS AND WARRANTIES
OF LIBERTY AND LIBERTY OWNER

Liberty and the Liberty Owner, jointly and severally, represent and warrant to Stat-Line
and the Stat-Line Owner that on and as of the Effective Time and the Closing Date the
statements in the following sections are true, aceurate and complete;

6.1 Orpanization, Authority and Canacity; Subsidiaries.

(a) Liberty is a corporation duly organized, validly existing and in good standing
under the Laws of Florlda, and has the full power end authority necessary to (i) execute, deliver
and perform its obligations under this Agreement and the Merger Documents and {JI) cairy on its
business as it has been and 13 now being conducted and to own and lease the properties and
assets which it now owns or leases. Liberty is duly qualified 10 do business and is in good
standing in every jurisdiction in which the failure to be 50 qualified or in good standing would
have a material adverse effect on (i) its ability 1o perfornm its obligations under the Merger
Documents or (ii) the assets, financial position, or results of operations of Liberty.

() Liberty Owner is a revacable living wust and it has the power and awhority 1o
own the shares of stock of Liberty owned by it and to execute, deliver and perform the Merger

Documents to which it s a parry and to consummarte the transactions contemplated hereby and
thereby.

{IA304875;3)
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(¢)  Liberty does not own any shares of any corporation or other equity interesr, either
of record, beneficially or equitably, in any assocjation, partnership, limited )iability company,
joint venture or other legal entity, or have any commitment to acquire any such interest or to
make any loans or capital contributions to any such entity.

6.2  Authorization and Validity, The execution, delivery and performance of the
Merger Documents by Liberty have been duly authorized by all necessary shareholder and
director action. The Merger Dosuments 10 be executed and deljverad by the Liberty Owner and
Liberty have been or will ba at Closing, as the case may be, duly executed and delivered by
Liberty and the Liberty Owner and constitte or will constinne at Closing the legel, valid and
binding obligations of the Liberty Owner and Liberty, enforceable in accordance with thejr
respective terms, except as may be limited by bankruptcy, insolvency, or other Laws affesting
creditors' rights generally, or as may be modified by a court of equity.

6.3  Abgence of Conflicting Agreernents or Reguired Consents. The execution,
delivery and performance by the Liberty Owner and Liberty of the Merger Documents to be
executed and delivered by the Liberty Owner and Liberty: (i) does tiot require the consent of or
notlcs 10 any governmental or regulatory authority or any other third party; (ii) will not conflict
with any provision of organizationa! documents {including articles of incorporation and bylaws)
of Liberty; (iii) will not confliet with or result in & violation of any Law, ordinance, regulation,
ruling, judgment, order or injunction of any court or governmental instrumemality 1o which the
Liberty Owner Is subject or by which the Liberty Owner or Liberty or any of their assets or
properties are bound; (iv) will not conflict with, comstitute grounds for terminaton of, result in &
breach of, constinute a default under, require any notice under, or accelerate or permit the
acceleration of any performance required by the terms of any agresment, Inswument, license or
permit to which the Liberty Owner aor Liberty is a party or by which the Liberty Owner or
Liberty or any of their respective properties are bound; and (v) will not create any Encumbrances
upon the assets or properties of the Liberty Ownier or Liberty.

6.4  Governing Documents, True and cormrect copies of the articles of Incorporation
and s}l amendments thereto md the bylaws, as amended, of Liberty have been made available to
Stat-Line. Stat-Line has previously been provided with accass 1w Liberty’s books and records
and minutes, and such minutes accurately reflect In al! material respects the proceedings of the
board of diregtors and shareholders of Liberty. The record books of Libarty, including without
limitation, the books of account and minite books, are complete and comeet in all respects.

6.5 Owaership of Shares.

(a8}  As of the Cloging Date, one hundred {100} shares of common stock of Liberty
have besn duly and validly issued and are outstanding and fully paid and non-assessable.

(b)  The shares of swck of Liberty are owned by tha Liberty Owner free and clear of
all Encumbrances.

() There iz (1) no subscription, warrant, opiion, convertible security or other riglt
(contingent or other) to purchase or acquire any shares of stock of Liberty authorized or
oumstanding, (ii) there is not any commitment of Liberty to issue eny units, shares, wamants,

{1A3044953)
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options or ather such rights or to distribute to holders of any class of its shares of stock any
evidences of indebtedness or assets, and (iii) Liberty does not have an obligation (contingent or
other) to purchase, redeem or otherwise acquire any shares of its stock or any interest therein or
10 pay any dividend or make any other dispribution in respect thereof. '

66  Financial Statements,

(2}  Liberty has made available the (un)audited financial statements of Liberty for the
years ended April 30, 2004, April 30, 2005, April 30, 2006, and April 30, 2007 and unaudited
interim financial statements for the four month period ending August 31, 2007, which reflect the
results of operations and finenclal condition of Liberty for such periods and at such dates
(collectively, the “Liberty Financial Staternents™), The Financla) Statements have been prepared
in accordance with GAAT, except with respect to the interim financial statements as of and for
the four month period ending August 31, 2007 for (i) the omission of notes to unaudited Liberty
Financial Statements, (i) the fact that interirmn financial statement is subject to normal and
customary year-end adjustments which will not, in the aggregate, be material and (iii) any
exceptions that may be indicated in the notes to such Liberty Financial Statements. The Liberty
Financial Statementa present fairly in all marerial respects the financial positon of Liberty as of
the dates indicated and present fairly in all material respects the results of the operations of
Liberty for the periods then ended, and are in accordance with the books and records of Liberty
which have been properly maintained and are complste and correst in all material respects.

{(b)  Neither the Liberty Owner nor Liberty has admined in writng its inability w pay
its dabts, generally as they become due; filed or consented 10 the filing against it respectively of a
petition in bankruptcy or a petition 1o take advantage of an insolvency act; made an assignment
for the benefit of its creditors; consemed to the appointment of a receiver for itself respectively
¢or for the whole or any substantial pent of iis property; had a pmition in bankrupicy filed against
i, been adjudged bankrupt or filed a pedtion or answer seeking reorganization or arrangement
under the fedsral bankruptcy Laws or any Law or statute of the United States of America or any
other jurisdiction.

6.7 No_Undisclosed Liabiljtics. Except as reflected in the Liberty Financial
Statements, Liberty hac no Liabilities or abllgations, whether accrued, absolute, contingent or
otherwise, that aye greater than Five Thousand and No/100 Dollars ($5,000.00) in the aggregate,
except for Liabilities arising in the ordinary eourse of business consistent with past practice.

6.8  Litigntion, ete. There are no claims, lawsuits, actions, arbitrations, administrative
or other proceedings pending against Liberty. To the knowledge of the Liberty Owner and
Liberty (i) no such matter deseribed in the previous sentence is threatened and there is no basis
for any such action, and (i) there are no governmental or administrative investigations or
inquiries pending thar Involve Liberty.

6.9 Nn Viclation of Law, To the knowledge of the Liberty Owner or Liberty, neither
the Liberty Owner nor Libery has been or is currently in materizl viclation of any applicable
local, state or federal Law, order, injunction or decree, or mny other requirement of any
governmental body, agency or Regulatory Authority or court binding on it, or relating to its
property or business or its advertising, sales or pricing practices. Neither the Liberty Owner nor

(1A304313,3)
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Liberty is currently subject to aty material fine, penalty, liability or disability as the result of a
failure to comply with any requirement of federal, state or local Law, nor has the Liberty Owner
or Liberty recelved any notice of such noncompliance.

6.10 Real and Peraonal Property.

(a)  Liberty (i) has good and valid title to all of the personal and mixed, tangible and
intangible property, rights and assets (“Liberty Rigins and Assets™) which it purports to own, and
(i} owns such rights, assets and personal property free and clear of all Liens (except for currem
year ad valorem taxes.) All of the Liberty Rights and Assets, whether owned or leaseq, are in the
possession and comtrol of Liberty. No afflliate of Liberty has any claim or interest in any of the
rights or.assets that are used or useful in the business conducted by Liberty or in any operations
that are similar to or competitive with that business, even if geographically distant.

(b)  Liberty has made available a true and comrect description of all real property
owned by Liberty. Liberty has made available a true and correct description of al] real property
leased by Liberty. To the knowledge of the Liberty Owner or Liberty, there are no
encroachments, leases, easements, covenams, restrictions, reservations or other burdens of any
nature which might impair in any meaterial respect the use of any such owned or leased real
property in a manner consistent with past practices nor does any part of any building structure or
any other improvement thereon eneroach an any other property.

(c)  The present zoning, subdivision, building and other ordinances and regulations
applicable to the leased real property permit the continued operation, use, occupancy and
enjoyment of such real property consistent with past practices, and, with respect to such leased
real property, Liberty is in compliance in all material respects with, and have receivad no netices
of violations of, any applicable zoning, subdivision or bullding regulation, ordinance or other
Law, regularion, or requirement. Liberty has all rights and easements necessary for public ingress
thereto and egress therefrom and for the provision of all willity services thersto, including any
required eurb cut or streer opéning permits or licenses for vehicular access over presently
existing roads and driveways. Ne portion of the leased real property or any building, structure,
fixwure or improvement thereon, is the subject of, or affected by, any condemnation, taking,
eminent domain or inverse condernnation proceeding currently instituted or pending.

(d)  The Liberty Rights and Assets and the lensed premises at which Liberty operates
its business are in good operating ¢ondition and repair, ordinary weer and tear excepted, and the
Liberty Rights and Assets include all rights, properties, interests in properties, and assers
necessary to permit Liberty to continue Liberty's business after the Closing Date as presently
condueted,

(¢)  Liberty has made available to Stat-Line & complete and correct list of all
wademerks, trade names, service marks, service names, brand names, copyrights, technology
rights and licenses, know-how, software and patents, registrations thereof and applications
therefor, and any other intellectual property used by Liberty, together with a complete list of all
licenses granted by or to the Liberty Owner or Liberty with respect to any of the foregoing.
Neither the Liberty Owner nor Liberty is in receipt of any notlce of any violation of the rights of
others with respect 10 amy such matter.

{IA1D4575.}
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({fy  The operating end applications computer software programs and datebases used
by Liberty in the conduct of its business (collectively, the “Liberty Software®) have been mada
available to Stat-Line. Liberty holds valid licenses 10 all coples of such software material 1o its
business, and has pot sold, licensed, leased or otherwise transferred or gramted any interest or
rights 1o any thereof, None of the software owned by Liberty infringes upon or violates any
patent, copyright, trade seeret or other proprietasy right of any other person and no elaim with
Tespect ta any such infringement or violation is threatened.

6.11 Contrnets and Commitments. Liberty has made available to Stat-Line true and
complete copies of all of the contracts, agreements, comminments and Instruments (whether
written or oral, contingent or otherwise) of Liberty (the “Libertv Agrgements™). The Liberty
Agreements are valid and effertive in accordance with their terms, and there is not under any of
such Liberty Agreemants (i) any existing or claimed material defanlt by Liberty ar event which,
with the notice or lapse of titne, or both, would constinne & material defauls by Liberty, or (i) 1o
the knowledge of the Liberty Owner or Liberty, any existing or claimed materia] default by any
other party or event which with notice or lapse of time, or both, would constinute s material
default by any such party. The Merger will not result in a breach of or default under, or require
the consent of any other party to, or give rise to a right of termination by any other party 1o, any
of the Liberty Apreemems. There is no acrual or, to the knowledge of the Liberty Owner or
Liberty, threateéned termination, cancellation or limitation of any Liberty Agreements that would
have a material adverse effect on Liberty, [ts business, finances or otherwise. To the knowledge
of the Liberty Owner or Liberty, there is no pending or threatened bankruptcy, insolvency or
similar proceeding with respect to any other party to the Liberty Agreements.

6.12 Emplovment and I.ahor Matters.

(a) Liberty has made available 1o Stat-Line a list of all current and former (within
the jast 12 months) full-time and part-time employaes or consultants of Liberty, broken down by
location and which includes the name, title or position, years in service with Liberty, selary,
bonus and benefits information for each such person {the “Liberty Business Enployees™).

(b)  Liberty is in compliance In all material respects with all applicable Laws
respecting employment and employment practices, 1erms and conditions of employment, wages
and hours, occupational safety and health, including Laws concerning unfair lebor practices
within the meaning of Section 8 of the National Labor Relations Act, and the employment of
non-residents under the Immigration Reform and Comrol Act of 1986,

() There ere no charges, governmental audits, investigations, administrative
proceedings or complaints conceming the employment practices of Liberty pending or, to the
knowledge of the Liberty Owner or Liberty, threatened before any federal, state or locs) agency
or court that could reasonably be expected to have a material adverse effect on Liberty or its
business or the Liberty Righis and Assets, financial or otherwise, and, to the knowledge of ths
Liberty Owner and Liberty, no basis for any such marter exisis.

(&) To the knowledge of the Liberty Owner and Liberty, there are no inguires,
Invesrigations or monitoring of activities of any licensed, registered, or certdfied professional

17A3045752)
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personnel employed by, credentialed or privilegsd by, or otherwise affiliated with Liberty
_ pending or threatened. _

(&) Liberty will not incur any liability or obligation to any Liberty Business
Employees or violate any applicable Laws respecting employment and employment practicss as
aresult of the Merger.

6.13 Insurance Policles.

(a)  All of the Liberty Rights and Assets and the operationg of Liberty of an insurable
nature and of a character usually insured by companies of similar size and in similar businesses
are insured by Liberty in such amounts and against such losses, casuaities or risks as is (i)
required by any Law applicabla ro Liberty, or (1) required by any contract or agresment entered
into by Liberty. Carrect and complete copies of certificates of insurance for all such policies
have been delivered or made available to Stat-Line by Liberty on or before the date of this
Agreement.  All such policies are in full force and effect and enforceable in accordance with
their terms. Liberty is not In default regarding the provisions of any such policy, including,
without limitation, failurs to make timely payment of all premiums dus therson, and it has not
failed io file any notice or present any claim thersunder in due and timely fashjon. Liberty has
not been refused, or denied renewnl of, any msurance coverage by insurance companies offering
such insurance.

)] Since its organization, Liberty has continuously maintained workers
compensation and employer liability, commercial property, general Habllity, commercial amo,
commepcial excess lability and umbrella liability end general professional lability {including
completed operations hazard endorsement), insurance coverage on an accurrencs basis, or on a
claima made basiz with tail coverage upon each change in carrier.

6,14 Environmental Matters, There are no present or pest Environmeantal
Conditions relating to or which could in any way materially and adversely affect Liberty or the
Liberty Rights and Assets.

6.15 Taxes.

(2)  Except as reflecied in the Liberty Financial Statements, no Lien or other
encumbrance for Taxes will attach to Liberty or any of the Liberty Rights and Assets cther than
Taxes not yet due and payable and for which adequate aceruals have been made in the Liberty
Financlal Statemenrs. All Tax Retumns requirsd 10 be filed prior 1o the date hereof by Liberty
have been filed {ather than Tax Returns for which extensions 1o file have been granted) with the
appropriate govemmental agencies in all jurisdistions in which such Tax Returns are required 1o
be filed, all of which were correct and complets in all materfal respects, and all amounts shown
as owing thereon have been paid.

(b)  Neither the Liberty Owner nor Liberty has received written notice of any Tax
¢laims being asserted or any proposed assessment by any taxing authority and no Tax Returns of
Libarty have been audited by the IRS or the appropriate state agencies for any fiscal year or
period ended prior 1o the date hereof, and Liberty {5 not presently under, nor has it recejved
written notice of any, cemternplated investigation or audit by the IRS or any state agency
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eonceming any fiscal year or period ended prior 10 the date hereof. Liberty has not executed any
extension or waivers of any stanue of limitations on the assessment or collection of any Tax due
that is currently in effect.

6.6 Licenses and Authorizations.

() Liberty holds all valid licenses and other rights, accreditations, permits and
authorizations required by Law, ordinance, regulation or ruling of any governmental reguiatory
authority necessary 1o operate their business as now conducted. Liberty has made available to
Stat-Line a correct and complete list of such licenses, acereditations, permits and other
authorizations, complete and correct copies of which have been provided 1o Sta-Line.

(b) To the knowledge of Liberty or the Liberty Owner, no violation, default, order or
deficiency exists with respect to any licsnses or awthorizations. Nejther Liberty nor the Liverty
Owner has recelved any notice of any action pending or recommended by any state or federal
agencies having jurisdiction over itz licenses or authorizations, either to revoke, withdraw or
suspend any licénse. To the knowledge of the Liberty Owner or Liberty, no event has oceurred
which, with the giving of notice, the paszage of time, or both, would constitute grounds for a
material violation, order or deficiency with respect 1o any of its licenses or authorizations or 1o
revoke, withdraw or suspend any such license. No consent or approval of, prior filing with or
notice to, or any acticn by, any govemmental body or agency or any other third panty is required
in connection with any such license, right or authorization by reason of the Merger.

€17 Chapges jn Laws. To the knowledge of the Liberty Owner or Liberty, there ars
no pending changes in applicable Law or regulations that would prevent Liberty from conducting
its business in substantially the same mamner as jts business is curremly conducted prior to the
Closing Date.

6.18 Controllad Substances. To the knowledge of the Liberty Owner or Liberty,
neither Liberty nor its managers, offlcers, directors, and employees and persons who provide
services 10 or on behalf of Liberty have, in connection with their activities directly or indireetly
related to Liberty, engaged in any activities which are prohibited under the Federal Controlled
Substances Act, 21 U.S.C. § 801 2t seq. or the regulations promulgated pursuant to such statute
or any related state or local stanmes or regulations concemning the dispensing and sale of
controtled substances.

6.19 Inventories. All items of Inventory of Liberty consist, and will consist of items
of a quality and quantity usable and saleable in the ordinary course of business and conform to
generally accepted standards in the industry. Since December 31, 2006, no inventory items have
been sold or disposed of, except through sales in the ordinary eourse of business, and in no event
at prices less than book value of such inventory items as of December 31, 2006. The inventory
of Liberty as reflected in the Liberty Financial Statements is net of adequate reserves for
damages, excess, slow moving, obsolete and unsaleable items as determinad in accordance with
GAAP. Purchace commitments are not materially in axcess of normal requiremeants, and none of
such purchase commitments is at & prica in excess of the prevailing market prices at the time of
the purchase,
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6.20 Accounts Rececivable. The accounts receivable reflected in the most recent
balance shest for Liberty, separately included in the Liberty Financial Staternents referred 10 in
Section 6.6 hereof, and all accounts receivable arising between December 31, 2006 and the date
hereof, arase from bona fide transactions in the ordinary course of business. The accounts
receivable reflected on such balance sheet, have been properly recorded and reservad against
consistant with past practice. No such account receivable has been assigned or pledged to any
other person, firm or corporation.

621 Statements True and Correct. No representation of warranty made herein by
the Libarry Owner, nor in any statemnent, certificats or instrument executed and delivered 10 Stat-
Line by Libetty or the Liberty Owner pursuant to any Merger Docunent, contains or will contain
any untrue statement of marerial fact or omits or will omit to state a material fact necessary to
make these statements contained herein and therein not misleading in light of the circumstances
In which they were made.

ARTICLE VII
ADDITIONAL AGREEMENTS

7.1  Access to Information, Afrer the Closing, Stat-Line will afford Liberty access
upen reasonable notice to all applicable books and resords of Stat-Line and will furnish such
parties with such additional financial, operating and other information ag to¢ the business and
properties of Stat-Line &s such parties may from time to time reasonably request for purposes of
filing Tax Returns, responding te claims, investigations or audits. Liberty shall also be allowed
access, upon réasonable notice and as shall be mutually agreeable, to consult with the officers,
employees, managers, accountants, counsel and agents of Stat-Line in that regard.

72  Lease of Space. It is agreed that at Closing, the existing leases for the space and
all subleases shall either be terminated and Liberty shall enter into new leases or Stat-Line shall
assign such leases to Liberty at Closing,

7.3 Transfer Taxes. Stat-Line and Liberty shall each pay one-half of (a) all ransfer
and documentary taxes and fees imposed, if any, with respect to instruments of conveyance in
the wansaction contemplated hereby and (b) 21l sales, excise and other transfer or similar Taxes
on the transfer of the shares of stock comemplated hereunder, if any. Liberty and Stat-Line shall
cooperate with one another in promptly making any filings in connection with any such Taxes.
Liberty or Stat-Line, a3 the case may be, shall execute and deliver 10 each other, ar Cloging any
certificates or other documents es the other may reasonably request 1o perfect any exemption
from any such wransfer, documentary sales, or excise tay,

ARTICLE VIl
INDEMNIFICATION

B.] Survival of Reprasentations and Warranties. All eovenams, representations
and warranties made by the parties hereto in this Agreemem or pursuant hereto or in any

certificate delivered pursuant hereto SHALL SURVIVE the Closing Date for the 1ime periods
indicated in this Article VIII. The representations, warranties, covenants and agreements made

(A3B45753}
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by any of the parties hereto shall not be affected or deemed waived by reason of the fact that the
other parties or their represcotatives should have known that any such representations,
warranties, covenants or agreements are or might be inaccurate in any respect. Except as set forth
in this Agreement, any fumishing of information to any party hereto by any other perty hereto,
pursuznt 1o, or otherwise in connection with, this Agreement shall not waive any such other
party's right to rely on any representation, warranty, covenant or agreement made by the party
making such representation or warranty.

82 Tax Indemnity.

(a) On the terms and subject 1o the limivations herein, The Stat-Line Owner shall
indemnify and hold harmless Liberty, its managers, officers and directors and the Liberty Owner
(collectively the “Liberty Indemnitess"), from and against any and all income taxes or related
costs (i) imposed on or incurred by the Stat-Line Owner or Stat-Line for any taxable year or
taxable period ending on or prior 1o the close of the Effective Date, and (i) imposed on or
incurred by Liberty, with respect to reasonable antorneys’ fees and expenses with respect to
contesting any of the Indemnifled Taxes referred 1o in clause (3), above incurred by Liberty, ag
well as any applicable interest, penalty or additional charge with raspeet to such income taxes.

()] The Stat-Line Owner shall not be required to indemnify the Indemnitses in
respect of any imcome tax or related costs untl there oecurs a Final Determination (as defined
below) of the liability of the Liberty Indemnitees for the Tax (and any Interest, penglries and
additions to the Tax) asserted to be payable as a result of any proposad adjusument, unless the
Stat-Line Owner elects not to contest or defend against the proposed adjusiment of the Tex, A
“Final Deterpination” shall mean (i) a decision, judgment decree or other order by any court of
competent jusisdiction, which decision, judgment, or decree or other order has become final after
all allowable appeals by sither party to the action have been exhausted or the time for filing such
appeal has expired, (ii) a closing agreement entered into under Sectdon 712]1 of the Imearnal
Revenwe Code or other State authority, or any other semlament agresment entered into in
connection with an administrative or judicial proceeding with the consemt of the Stat-Line
Owner, or (iii) the expiration of the time for instituting a ¢laim for refund, or if such claim was
filed, the expiration of the time for instituting a suit with respect thereto. If'the Stat-Line Owner
elects to protest a proposed adjustment and payment is required in order to coniest the
adjustment, the Stat-Line Owner shall deposit an amount equal to the Taxes in dispute with the
Indemniteeg (a “Tax Daposit™), and the Liberty Indemnitees shall, upon the receipt of such Tax
Deposit from the Stat-Line Owner, promptly remit such Tax Deposit 10 the Tax authority or
court, as requested by Stat-Line Owner, and properly designate the nature of such amount. Any
interest expense which is stopped as a result of such Tax Deposit shall be far the account of the
Swat-Line Owner. If the Liberty Indemnlitees subsequently receive a refund, in whole or in pan,
of the Tax Deposit or interest, penalties, or additions 1 Tax paid with fimds advanced by the
Stat-Line Owner, the Liberty Indemnitees shall within ten (10) days of such receipt pay to the
Stat-Line Owner the amount of such refund, plus the amount of any additional interest raceived
from the Internal Revenue Service thereon, Within thirty (30) days after a Final Datermination
of, or the election of the Stat-Line Owner not to contest or defend against, the liability of the
Indemmitees for which the Stt-Line Owner is required to make an indemnity payment hereunder
the Stat-Line Owner shall pay the Liberty Indemnitees any excess of such full amount due over
any advances or Tax Deposits previously made by the Stat-Line Owrner (net of any prior return to
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the Stat-Line Owner of such advances or Tax Deposits) pursuant to this indemnity and any other
payments previously mede by the Star-Line Owner with respect to such Taxes. Liberty shall
cooperate fully with the Stat-Line Owner In obtaining any refund or retmim of any Tax Depaosits
previously made by the Stat-Line Owner where so requegiad by the Stat-Line Owner. In the
event that any Tax Deposit made by the Star-Line Owner has been applied 1o any Taxes payable
by Liberty which are not subject to indemnificstion under this Section 8.2, Liberty shall pay to
the Sta-Line Owner an amount equal to the portion of the Tax Deposit so applied, together with
any applicable interest savings actually realized by Liberty as a result of such application of the
Tax Deposit, within ten (10) days following the day on which such Taxes would have otherwise
been paid, but for the application of such Tax Deposit, by Liberiy.

() Anything in this Agreement to the contrary notwithstanding, the provisions of
Section 5.15 (Taxes) and this Section 8.2 shall survive until the expiration of the applicable Tax
statute of limitation period (including any extensions thereof provided that Liberty will nat apply
for or consent to the extension of the statine of limitations without the Stat-Line Owner’s
consent, such consem not to be unreasenably withheld) for the Taxes referred to herein, and any
Taxes subject to indemnification under this Saction 8.2 shall not be subject 1o the provisions of
Section 8.3 and Section 8.4 heraof.

8.3  Stat-Line Owner's General Indemuity. Subject to the terms and conditions of
this Article VITT, the Stat-Line Owner will indemnify, defend and hold the Liberty Indemnitees
hermless from and against all demands, claims, actions or causes of actions, assessments, losses,
damages (including special and cansequential damages), liabilities, costs and expenses, including
without limitation, interest, penalties and reasonable attormey fees and expenses (hereinafter
collectively called “Damages™), asserted against, resulting to, imposed upon or incurred by the
Liberty Indemnitees resulting from or arising out of () a breach of any of the representations and
warranties made by Siat-Line or the Stwt-Line Owner herein (except that those represantations
and warranties listed in Section 8:2 shell be excluded from this Sastion 8,3 and paverned instead
by the provisions of Sectigp_8.2), or (ii) the nonfulfillment of any undersking, agreement or
covenant an the part of Stat-Line or the Stat-Line Owner hereunder. The obligations of the Stat-
Line Qwher under this Secton 8.3 shall survive and shell terminate at the close of business on
the expiration of the second anniversary of the Closing Date (the “Indemniry Period"), except
that the Stat-Line Owner shall continue to be responsible after such date for those specific claims
and losses of which any Liberty Indemnitee shall have piven the Stat-Line Owner the notices
required by this Article VITl prior to the end of the Indemnity Period referred 1o herein,

8.4  General Liberty Owner’s Indemnity.  Subject to the terms and conditions of
this Article VTII, the Liberty Owner will indemnify, defend and hold the Stat-Line QOwner
harmless from and against all Damages asserted against, resulting to, imposed upon or incurred
by the Stat-Line Owner resulting from or arising out of, (i) 2 breach of any of the represantations
and warrantes made by Liberty or the Liberty Owmer herein, or (ii} the nonfulfillment of any
undertaking, agreement or covenant on the part of Liberty or the Liberty Owner hereunder. The
obligations of the Liberty Owner under this Sectlon 8.4 shall survive and shall terminete at the
close of business on the expiration of the Indemnity Period, except that the Liberty Owner shall
continue to be responsible after such date for those specific claims and losses of which the Stat-
Line Owner shall have given the Liberty Owner the notices required by this Amicle VIII prior to
the end of the Indemnity Period referred to herein.
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8.5 Conditions of Tndemnification. The obligations end liabilities of the Stat-Line
Owner and the Liberty Owner, respectively (hersin sometimes called the “Indemnifying Party™),
to the Liberty Indemnitees or the Stat-Line Owner, respectively (herein sometimes collectively
called the “Indemnified Parry™) under Sections 8.2, 8,3 and 8.4 hereof with respect to claims
resulting from the assertion of liability by third parties shall be subject to the following terms and
conditions:

(a)  within 20 days after receipt of notice of (i) conunencement of any action or (i)
the assertion of any claim by a third party, or (i) the Indemnified Party obtains actual
knowledge that an event giving rise to an indemnity obligation has arisen, the Indemnified Party
shal] give the Indemnifying Party written notice thereof specifying the factual basis of the claim
in reascnable detail to the extent then imown to the Indemnified Party, together with a copy of
such claim, process or other legal pleading, if applicable, and the Indemnifying Party shall have
the right to undertake the defense thereof by representatives of its own choasing who shall be
reasonably satisfactory to the Indemnified Party;

(b)  inthe case of a third party claim, in the evenr that the Indemnifying Party, by the
30th day after receipt of notice of any such claim (or, if earlier, by the tenth day preceding the
day on which an answer or other plezding must be served in order to prevent judgment by defanlt
in favor of the person asserting such claim) does not elect to defend against such claim, the
Indemnified Party will {upon further notice to the Indemnifying Party) have the right 1o
undertake the defense through legal counsel reasonably satisfactory to the Indemnifving Party,
and, with consent of the Indemnifying Party (which shall not be unreasonably withheld),
compromise or sertle such claim on behalf of and for the accoumt of the Indemnifying Party,
subject to the right of the Indemnifying Party, with the consent of the Indemnified Party, to
assume the defense of such claim at any time prior o setrlemems, compromise or. final
detarmination thereof;

(c) anything in this Section B.5 10 the contrary notwithstanding, (i) if there is a
reasonable probability that a claim for injunction, specific performence or similar equitable
remedy other than money damages which may materfally and adversely affect the business or
operations of Indemnified Party, the Indernnified Party shall have the right, at its own cost and
expense, to compromise or settle such claim, n# (ii) the Indemnified Party shall not, without the
prior written consent of the Indemnifying Party, settle or compromise any claim or consent to the
entry of any judgment which does not include as an unconditional term thersof the giving by the
claimant or the plaintiff to the Indemnifying Party a release from all liability in respect of such
claim; and

(d)  in connection with any such indemnification, the Indemnified Party will cooperate
in all reasonabie requests of the Indemnifying Party.

(e) the giving of any notice of any claim or event giving rise to indemnity shall not
excuse the obligation to give notice of any subsequent claim or event giving rise 1 indemnity.

8.6  General Provisions Relating to Indemnification. The party emtitled to

indemnification shall take all reasenable steps to mitigate al} Damages upon and after becoming
aware of any event which could reasonably be expected to give rise to any liabilitles or damages
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that are indemnifiable hereunder. No party shall be entitled 10 indemnification to the extent of
any insurance, federal or state income tax deductions or credits arising from the indemnifiable
evem (to the extemt that any savings from such deduction or credit is actually realized) or net
proceeds of actions against third partdes by Liberty based on pre-Closing Date facts; such
Indemnified Parry agrees to timely notify the insurance carrier and diligemly prosecute claims
against the insurance carrier without regard 1o the possibility of indemnificaton hersunder,

8.7  Exclisive Remedies. The righis provided in this Article VIII shall be the
exclusive remedy of these parties pursuant to this Agreement with respect 1o any ¢laim or dispute
arising out of or related 1o this Agresment, except for (a) the right to seek specific performance
of any of the agresments contained herein, or (b) in any case where one party has been puilty of
fraud in connection with this transaction. As used herein, fraud shall be construed as actual fraud
end deceit as determined by applicable Law, and shall exclude conduet which would only give
rise to & claim for negligent misrepresentarion. No provision contained in this Article 11 shall
apply to a breach of the terms of any other Merger Documents, and the parties 1o the other
Merger Documents shall have all rights and remedies provided to them by Law or equity withew
limitation. Subject only to those indemnity claims for which notice has besn given within the
Indernnity Period, upon expiration of the applicable Indemnity Period, the obligations for
indemnity under this Agreement shall be discharged and extinguished,

ARTICLE IX
CERTAIN DEFINITIONS

9.1 (2) Except as otherwise provided herein, the capitalized terms set forth below
shall have the following meaninps:

“Affiliats” of any party shall mean: (1) any other Person directly, or indirectly through
one or more intermediarics, controlling, controlled by or under common control with such party;
() eny cfficer, director, partner, employer or direct or indirect beneficial owner of any ten
percent (10%) or greater equiry or voting interest of such party; or (iii} any other Person for
which & Person described in clanse (ii) above acts in any such capacity. For purposes of the
foregoing, “contro]” shall have the meaning provided by Rule 405 of the Securities Act of 1933,
as amended, or any successor rule thereto,

“Code”™ shall mean the Internal Revenue Code of 1986, as amendad, and the rules and
regulations promulgated thereunder.

“Exhiblts” shall mean the Bxhibits so marked, copies of which are attached 1o this
Agreement. Such Exhibits are hereby incorporated by reference hereln and made a part hereof,
and may be referred 1o in this Agreement and any other related instrument or document without
being attached thareto,

“Knowlsdes” of any Owner or words 1o that effect shall mean, include and refer 1o, such
knowledge as (i) Is actually possessed by any Owner, (i) which any such Person should be
possessed of through the exercise of reasonable inquiry and diligence, (iii) is contained in the
books and records of Stat-Line or Liberty, or (iv).is actually or constructively possessed by any
officer, manager or director of Swt-Line or Liberty.

WAIO45753)
22

H07000300843 3



2007-12-17

02:24PM  FROMeAkerman Sentarfitt, P.A. 9043533665 T=T20 P.G27/030

F-Dg4

H07000300843 3

“Law™ shall mean sny code, law, ordinance, regulavion, reporting or licensing
requirement, mle, or statute applicable to a person or its assets, Liabilities or business, including
those promulgated, interpreted or enforced by any Regulatory Authority.

“Liability” shall mean any direct or Indirect, primary or secondary, liabillty,
indebtedness, abligation, penalty, cost or expense (including cosrs of investigation, collection
and defense), claim, deficiency, guaranty or endorsement of or by any Person (other than
endorsements of notes, bills, checks, and drafts presented for collection or deposit in the ordinary
course of business) of any type, whether accrued, absolwe or contingent, liquidated or
unliquidated, matured or unmatured, or otherwise.

“Merpger Documeants” shall mean this Agreement and the other documents and
instruments to be delivered pursuant to this Agreement.

“Person™ shall mean a natural person or any legal, commercial or governmental entity,
such as, but not limited 10, & corporation, general partnership, joint venture, limited partnership,
limited liability company, wust, business association, group acting in concert, or any person
acting In a representarive capacity.

“Regulatory Authorities™ shall mean, collectively, all federal and state regulatory
agencies having jurisdiction over the Parties and their respective affiliates. . ,

“Taxes” shall mean any federal, state, coumty, local, foreign or other tax, charge,
imposition or other levy (inchuding interest or penaities theareon) in¢luding without limitation,
income taxes, estimated raxes, excise taxes, sales taxes, use taxes, gross receipts taxes, franchise
1axes, taxes on earnings and profits, employment and payroll related taxes, property mxes, real
property transfer taxes, Federal Insurance Contributions Act taxes, any taxes or fees related to
unclaimed property, taxes on value added and import dutles, whether or not measured in whole
of in part by net income, imposed by the United States or any political subdivision thereof or by
any jurisdiction other than the United States or any political subdivision thereof.

“Tax Retum'™ shall mean any and all returns, reports, filings, declarations and starements
relating to Taxes that are required to be filed, recorded, or deposited with any Regolatory
Authority, including any attachment thereto or amendment thereof.

(b)  Any singular term in this Agreement shall be deemed to include the plural,
and any plural term the singular. Whenever the words “include,” *includes™ ar “including” are
used in this Agreement, they shall be deemed followed by the words *without limitation.”

ARTICLE X
MISCELLANEOUS PROVISIONS

10.1 Notices.

()  Any notlce sent in accordance with the provisions of this Segtion 10.) shall be
deemed to have been received (even if delivery is refused or uncleired) on the date which is: (i}
the date of proper posting, if sent by cenified U.S. mail or by Express U.S. mail or private
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overnight courier; or (ii) the date on which sem, if sent by facsimile transmission, with
confirmation and with the original to be sent by certified U.S. mail, addressed as follows:

Ifto Stat-Line and Srat-Line Industries, Inc.
the Stat-Line Owner: 1626 Atlantic University Circle
Jacksonville, FL 32207

Attention: Robert A. Assaf
Facsimile Number: (904) 724-0226

If to Liberty and Liberty Ambulance Service, Ine.
the Liberty Owner: 1626 Atlantic University Circle
Jacksonville, FL 32207
Attention: Barbara J. Assaf
Facsimile Number: (904) 724-0226

(b) Any party hereto may change jts address gpecified for notices herein by
designating a new address by notice in accordance with this Section 10.1.

10.2 Expengeg, Except as otherwise provided herein, each of the parties hereto shall
bear and pay all ¢osts and expenses incurred by it or on its behelf in connection with the
transactions contemplated hereunder, including but not being limited to, the fees of anomeys and
accountants retained by that party incident to the negotiation, preparation and execution of this
Agreement,

103  Further Agsurances. Each party covenants that at any time, and from time to
time, after the Closing, it will execute such additional instrumments and take such actions as may
be reasonably requested by the other parties to confirm or perfect or otherwise to carry out the
intent and purposes of this Agreement,

104 Waiver. Any failure on the part of any party 1o comply with any of its
obligations, agreements or conditions hereunder may be waived by any other patty 1o whom such
compliance is owed. No waiver of any provision of this Agreement shall be deemed, or shall
constitute, 8 walver of any other provision, whether or not similar, nor shall any waijver
constitute a continning waiver.

10.5 Assignment, This Agreament shall not be assignable by any of the partiez hereto
without the written consent of all other parties. -

10.6 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hersto and their respective heirs, legal representatives, execitors, administrators,
successors and agsigns. This A greemaent shall survive the Closing and not be merged therein,

10.7 Headines. The section and other headings in this Agreement are inserted solely
as a matier of convenience and for reference, and are not a part of this Agreement.

{IA3048575:3)
24
H07000300843 3



2007-12-17  02:25P4  FROM-Akerman Senterfitt, P.A. 8043533665 T-T20  P.028/030 F-064

' ~ 7107000300843

10.8 Entire Agreemnent. Al Schedules and Exhibits attached to this Agreement are
by reference made a part hereof. This Agreement and the Exhibits, Schedules, certificates and
other dotwments delivered pursuant hereto or incorporated herein by reference, contain and
constitute the entirs agreement among the parties and supersede and cancel any prior agreements,
representations, warrantlss, or communieations, whether oral or written, among the parties
relating to the wansactions contemplated by this Agreemenr. Neither this Agreement nor any
provision hereof may be changed, waived, discharged or terminared orally, but only by an
agreement in writing signed by the party agalnst whom or which the enforcement of such
change, walver, discharge or termunation is sought.

10.9 Governing Law; Severability. This Apgrezment shall be governad by and
construed in accordance with the Laws of the State of Florida, without regerd to any applicable
conflicts of Laws. The provisions of this Agreement are severzble and the invalidity of one or
ruore of the provigions herein shall net hinve any effect upon the validity or enforceability of any
other provision. Each party hereby irrevocably submits to the non-exclusive jurisdiction of the
United States District Court for the Northern Diswict of Florida or any court of the State of
Florida located in the City of Jacksonville in any such action, suit or proceeding, and agrees that
any such action, suit or procesding shall be brougit only in such court (and waives any objection
based on forum non conveniens or any other objection to venue therein), provided, however, that
such consent ta jurisdietion is solely for the purpose referred to in this Section and shali not be
deemed t be a general submission to the jurisdiction of sald eounts or in the State of Florida
other than for such purpose., Nothing herein shall affect the right of any party ta serve pracess in
any other manner permitted by Law or to commence legal proceedings or mherwisc proceed
againgzt the other in any other jurisdiction.

10.10 Counterparts. This Agresment may be execited in one or more counterparts,
cach of which shall be deemed an original, but al] of which together shall constitute ong and the
same instrument.

10.11 Brokers, Each party shall Jointly and severally indemnify, hold harmless and
defend the other parties and their affiliates from and against the payment of any and all broker's
and finder's expenses, commissions, fees or other forms of compensation which may be due or
payable from or by the indemnifying party, or which may have been earned by any third party
acting on behalf of the indemnifying party in connection with the negotiation, axecution and
consummation of the wansactions contemplated hereby.

10.12 No Intention to Benefit Third Parties. Nothing in this Agreasment is intended to
and shall not bensfit any Person other than the parties hereto create any third party beneficiary
right in any such other Person,
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IN WITNESS WHEREOQF, each of the parties has caused this Agreement 1o be
executed on its behalf and its corporate seal to be hereunto affixed and atested by officers
thereunto as of the day and year first above written,

LIBERTY AMBULANCE SERVICE, INC,,
a Floride corporation

St 2

Print Name: Si
Print Title:_ P RFA: p e

STAT-LINE INDUSTRIES, INC.,,
& Florida corporation

Primt Tiﬂe;_lP_EB_Lﬂ_HlL_.

ROBERT A. ASSAF LIVING TRUST DATED
DECEMBER 12, 2003

Robert A. Assafy Trustes

BARBARA J. ASSAF LIVING TRUST DATED
DECEMBER 12, 2003

By aa%
Barbara J. Assaf, ‘fmstee
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