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Merger Sheet :

MERGING:

I\H/léJSLg'g-DIMENSIONAL INTERNATIONAL CONSULTANTS, INC., a Fla corp.
7

MULTE-DIMENSIONAL INTERNATIONAL CONSULTANTS I, INC. a Virginia
corporation not authorized to transact business in Florida

INTO
MDI ACQUISITION CORP., an Ohio corporation not qualified in Florida.

File date: April 2, 1998

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 . . .
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’ WE ‘
FLORIDA DEPARTMENT OF STATE o

Sandra B. Mortham
Secretary of State

April 2, 1998

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

SUBJECT: MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS, INC.
Ref. Number: H28937

We have received your document for MULTI-DIMENSIONAL INTERNATIONAL
CONSULTANTS, INC. and your check(s) totaling $105.00. However, the
enclosed document has not been filed and is being returned for the following
correction(s):

All Exhibits or schedules referenced as attached to the Plan of Merger must be
attached or the reference to them being attached. removed. In lieu of attaching
these documents or removing the reference you may submit the document with a
written statement that the referenced documents are supporting documents and
are not considered a part of the "Plan of Merger" as required by Florida Statutes.
Please correct the name of the Florida corporation on the signature pages to
read "Muiti-Dimensional International Consultants, Inc." (pleas correct page 2 of
the Articles and page S2).

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

(850) 487-6907.
" Annette Hogan
Corporate Specialist Letter Number: 588A00017715
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DOMESTIC CORPORATION AND FOREIGN CORPORATION

ARTICLES OF MERGER
ida Business L

The undersigned corporations, pursuant to Section 607.1107 of the Flor

Corporation Act hereby execute the following Articles of Merger:
The names of the corporations proposing to merge and the names of the

FIRST:
states or countries under the laws of which such corporations are organized are as follows:
_ State/country of incorporation ‘

Name of corporation
Multi-Dimensional International Florida
Consultants, Inc.
-—-i
R I e
. e T oo
Multi-Dimensional International Virginia [ o
- T,
Consultants II, Inc. S =z -
. . el -f:
MDI Acquisition Corp. Ohio , o N o
' ‘ T oy
: = =
SECOND: . The laws of the state or country under which such foreign corporatiofig)are ¢y .
organized permit such merger and such foreign corporations are complying with those laﬁs‘;ih N
effecting the merger. td o
THIRD: The foreign corporation complies with Section 607.1105 F.S. if it is the
surviving corporation of the merger; and each domestic corporation complies with the applicabie
provisions of Sections 607.1101 - 607.1104F and, if it is the surviving corporation of the
merger, with Section 607.1105 F.S. ' '
FOURTH: The plan of merger is as follows:
The plan of merger is set forth in the Agreement of Merger attached hereto as
Exhibit A and made a part hereof.
FIFTH: The effective date of the certificate of merger shall be da"ﬁé’ o7 %2//';('; -
1998. </ o
SIXTH: If shareholder approval was not required, a provision to that effect is as
follows:

Not applicable.




SEVENTH: The plan of merger was adopted by the shareholders of Multi-Dimensional
International Consultants, Inc. and Multi-Dimensional International Consultants I, Inc. on

[t 3/

on

laie b B/

, 1998 and was adopted by the sharcholders of MDI Acquisition Corp.
, 1998,

Signed this?/ & day of //ﬂ/% , 1998.

MDI ACQUISITION CO

Kéith W. Reeves, President

MULTI-DIMENSIONAL
INTERNATIONAIL CONSULTANTS, INC.

By:

MULTI-DIMENSIONAL .
INIERNATIONAL CONSULTANTS ITI,

o AL ﬂ ﬁwﬁj’”
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AGREEMENT AND PLAN OF MERGER

BY AND AMONG CENTURY BUSINESS SERVICES, INC.,
MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS, LTD. ("MDI"},
MDI ACQUISITION CORP.,

MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS, INC. ("MDI INC."}
MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS II, INC. ("MDI 1I")
AND THE SHAREHOLDERS OF MDI INC. AND MDI I

D01:{00302.D0CS.8K004041]MDI-AGR-PLAN-033198.
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AGREEMENT AND PLAN OF MERGER"

This Agreement and Plan of Merger (the "Agreement") is made and
entered into as of this 31st day of March, 1998, by and among Century Business
Services, Inc., a Delaware corporation ("Century”), MDI Acquisition Corp, an Ohio
corporation {"Merger Sub”), Multi-Dimensional International Consultants, Ltd., a
Florida limited partnership ("MDI"), Multi-Dimensional International Consultants, Inc.,
a Florida corporation {"MDI Inc."), Multi-Dimensional International Consuitants I, Inc.,
a Virginia corporation {"MD! 11"} and those persons listed on Exhibit A attached hereto
{collectively, the "Shareholders").

RECOTALS

1. MDI Inc. and MDI Il are the owners of all of the outstanding
partnership interests of MDI. The Shareholders own all of the outstanding capital
stock of MDI Inc. and MDI |l {collectively, the "Shares").

2. The Shareholders desire to sell to Century and Century desires to
purchase the Shares from the Shareholders on the terms set forth in this Agreement.

3. In order to consummate the transactions contemplated herein, the
Merger Sub has been formed and MDI Inc. and MDI Il will be merged with and into the
Merger Sub (with the Merger Sub as the surviving corporation), all as specified in this
Agreement. .

4, These transactions shall constitute a plan of reorganization within
the meaning of Section 368(a){(1){A) by apphcatlon of Section 368(a){2}{(D) of the
Internal Revenue Code of 1986, as amended.

ARTICLE 1
MERGER

1.1 The Merger. Subject to the terms and conditions of this
Agreement and in accordance with the Ohio General Corporation Law (the "OGCL"),
the Florida Business Corporation Act ("FBCA") and the Virginia Stock Corporation Act
("VSCA") at the Effective Time (as defined in Article 2 hereof} MDI inc. and MDI 1l will
be merged with and into the Merger Sub (the "Merger") and the separate existence
of MDI Inc. and MDI Il will cease and the Merger Sub will continue as the surviving
corporation {the "Surviving Corporation”}.

1.2  Effect of the Merger. The Merger will have the effect set forth in
Section 1701.82 of the OGCL, Section 607.1106 of the FBCA and Section 13.1-721
of the VSCA. -

D01:[00302.00CS.SK00404 1 IMDI-AGR-PLAN-033198.




. 1.3 Articles of Incorporation and Regulations; Name. At the Effective
Time, the Articles of Incorporation and the Regulations of the Merger Sub prior to the
Effective Time, including all amendments thereto made prior to the Effective Time, will
be the Articles of incorporation and Regulations of the Surviving Corporation. At the
Effective Time, the name of the Surviving Corporatlon will be changed to "Multi-
Dimensicnal International Consultants, Inc.”

1.4 Directors. Each person serving as a director of MDI Inc. or MDI 1]
prior to the Effective Time will tender a letter of resignation effective as of the
Effective Time. Keith W. Reeves will become the initial director of the Surviving
Corporation, to hold office in accordance with the Articles of Incorporation until his
respective successor is duly elected or appointed and qualified or until his earlier
death, resignation or removal.

1.5  Officers. Each person serving as an officer of MDI Inc. prior to the
Effective Time will become the initial officers of the Surviving Corporation, each to
hold office in accordance with the Articles of Incorporation until his or her respective
successor is duly elected or appointed and qualified or until their earlier death,
resignation or removal.

1.6 Merger Consideration; Conversion of Securities. At the Effective
Time, by virtue of the Merger and without any action on the part of the parties or the
holders of any of the respective securities:

1.6.1 The Shares will be converted into the right to receive, on
the Closing Date (as hereinafter defined}, a combination of cash and
Century common stock, par value $.01 per share ("Century Stock"). The
merger consideration ("Merger Consideration”) will consist off Five
Million Two Hundred Nine Thousand Five Hundred and Twenty-One
Doliars and Eighty-Eight Cents {$5,209,521.88) in cash via wire transfer
of immediately available funds to an account designated prior to Closing
and 459,662 shares of Century Stock (the "Closing Date Payment”). In
addition, the Shareholders will have the opportunity to receive a
combination of cash and Century Stock based upon the earn-out formula
set forth on Exhibit B attached hereto and made a part hereof {the "Earn- -
out Payment”}. The Century Stock that constitutes the Closing Date
Payment shall be paid in accordance with Section 8.1 hereof. The
number of shares of Century Stock issuable to the Shareholders was
determined based upon the closing price of Century Stock on the
NASDAQ System on February 12, 1998. The Closing Date Payment will
be delivered to the Shareholders in the respective amounts set forth
opposite each Shareholder’'s name on Exhibit A.

1.6.2 The Shares will be canceled immediately following the
payment of the Closing Date Payment. Each common share of MD! Inc.
and MDI It held in the treasury of MDI Inc. or MDI !l will automatically be
canceled and retired without any conversion thereof.

-2- . R
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1.6.3 The Earn-out Payment shall be determined and shall be
payable in accordance with the provisions of Exhibit B hereto. It is
understood and agreed that there shall be one Earn-out Payment payable
with respect to the transactions contemplated by this Agreement and the
transactions contemplated by that certain Agreement and Plan of Merger
dated of even date herewith with respect to the Continuous Learning
Group, Inc. {"CLG"} and Envision Development Group, Inc. ("EDG").

1.7 Closing Date Net Worth.

1.7.1 The cash portion of the Closing Date Payment payable to
the Shareholders hereunder shall be reduced on a doliar-for-dollar basis
in the event that the Estimated Clasing Date Net Worth (as hereinafter
defined) of MDI is less than $166,667.

1.7.2 At Closing, MDI will deliver to Century an estimate of the
components of its aggregate net worth as of the Closing, determined on
an accrual basis including provisions for all income taxes {current and
deferred) in accordance with generally accepted accounting principles
consistently applied ("GAAP”) (the "Estimated Closing Date Net Worth").
To the extent that the Estimated Closing Date Net Worth is less than
$166,667 {(plus any earnings since February 1, 1998 as specified in
Section 3.2.6 hereof), such difference (the "Estimated Closing Date Net
Worth Deficiency"”} shall be deducted from the Closing Date Payment.

1.7.2A Century, at its option, may have an audit performed with
respect to CLG and EDG with respect to 1997.

1.7.3 As promptly as practicable (but in no event later than 60
business days after the Closing Date), the Shareholders shall deliver to
Century (i) a balance sheet of MDI dated as of the close of business on
the Closing ({the "Closing Date Balance Sheet") prepared on an accrual
basis (including provisions for all income taxes {current and deferred} in
accordance with GAAP and (ii} an accompanying closing statement (the
"Closing Statement") reasonably detailing the Shareholders’
determination of MDI's net worth as of the Closing {the "Closing Date
Net Worth"). Century must, within ten (10) business days after
Century’s receipt of the Closing Date Balance Sheet and Closing
Statement, give written notice (the "Notice”) to the Shareholders
specifying in reasonable detail Century’s objections, if any, with respect
thereto or the Sharsholders’ determination of the Closing Date Balance
Sheet and the Closing Date Net Worth shall be final, binding and
conclusive on the parties. With respect to any disputed amounts, the
parties shall meet in person and negotiate in good faith during the ten
(10) business day period (the "Resolution Period”} after the date of the
Shareholders’ receipt of the Notice to resolve any such disputes. If the
parties are unable to resoclve all such disputes within the Resolution

-3-
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Period, then within five {5) business days after the expiration of the
Resolution Period, all disputes shall be submitted to a mutuaily agreed
upon independent accountant {the "Independent Accountant”) who shall
be engaged to provide a final and conclusive resolution of all unresslved
disputes within fifteen (15) business days after such engagement. The
determination of the Independent Accountant shall be final, binding and
conclusive on the parties hereto, and the fees and expenses of the
Independent Accountant shall be borne by the party that the Independent
Accountant determines is the non-prevailing party.

1.7.4 To the extent the Closing Date Net Worth is less than the
Estimated Closing Date Net Worth, the Shareholders shall pay such
deficiency {together with interest at the rate of nine percent (9%) from
the Closing Date) to Century within five (5) business days after its final
determination pursuant to this Section 1.7, To the extent the Closung
Date Net Worth is greater than $166,667 (plus any earnings since -
February 1, 1998 as specified in Section 3.2.6 hereof), Century shall pay
such excess (together with interest at the rate of nine percent (9%) from
the Closing Date} to the Shareholders within five {5) business days after
its final determination pursuant to this Section 1.7.

ARTICLE 2
CONSUMMATION OF MERGER

The Closing ("Closing") will take place on the Closing Date at the offices .
of Squire, Sanders & Dempsey L.L.P., 4900 Key Tower, 127 Public Square, Cleveland,
Ghio 44114 {or such other place as the parties may agree) at 9:00 a.m. on March 31,
1998, or at or on such other time, date and place as shall be mutually agreed to by
Century and the Shareholders. (The date and time of the Closing are hereinafter
referred to as the "Closing Date"). At the time of the Closing, the parties will cause
the Merger to be consummated by filing (i) a Certificate of Merger with the Secretary
.of State of Ohio, (ii} Articles of Merger with the Secretary of the State of Florida and
(iii) Articles of Merger with the Secretary of the State of Virginia, in such form as
required by and executed in accordance with the OGCL, FBCA and VSCA. The date
and time of such filing will be the Effective Time.

-

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF
MDI AND THE SHAREHOLDERS '

3.1 Representations and Warranties of the Shareholders. Each of the

Shareholders represents and warrants to Century that:
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3.1.1 Authority. The Shareholder has the right, power, authority
and legal capacity to enter into and perform such Shareholder’'s
obligations under this Agreement and to consummate the transactions
contemplated hereby to be performed by such Shareholder without any
breach of any agreement by which such Shareholder is bound. This
Agreement has been, and each other document ancillary to this
Agreement to which Shareholder is a party, will be at the Closing, duly
executed and delivered by such Shareholder and constitute, or will when
delivered, constitute, the legal, valid and binding obligations of such
Shareholders, enforceable against such Shareholder, in accordance with
their respective terms, except as may be [imited by bankruptcy,
insolvency, reorganization, moratorium, and other similar laws and
equitable principles relating to or limiting creditors’ rights generally.

3.1.2 Title to the Shares. MDI Inc. and MDI Il are the owners of
all the outstanding partnership interests in MDI. D. Larry Lemasters is
the owner of all of the issued and outstanding shares of capital stock of
MDI Inc. The Tara Ann Lemasters 1927 Trust, the David Larry
Lemasters, Jr. 1997 Trust and the Dirken Edgar Lemasters 1997 Trust
(the "Trusts"} are the owners of all the of the issued and outstanding
shares of capital stock of MDI Il. D. Larry Lemasters is the sole trustee
of each of the Trusts. Each of the Shareholders owns, of record and
beneficially, all of the Shares set forth cpposite his or her name on
Exhibit A hereto, free and clear of all liens, encumbrances, taxes,
security interests, options, warrants and restrictions on transfer of
whatsoever nature or kind.

3.1.3 No Brokers. The Shareholder has not employed any broker
or finder or incurred any liability for any brokerage fees, commissions or
finders’ fees in connection with the transactions contemplated hereby for
which any of the Shareholders, MDI, MDI Inc., MD! Il or Century may be
responsible.

3.1.4 Affiliated Transactions. Except as specifically set forth
(including dollar amounts) on Schedule 3.1.4 as of the date hereof,
neither the Shareholder nor any Affiliate of the Shareholder {(as defined
below) is indebted to, or is a creditor of, or a guarantor of any obligation
of, or a party to any contract, agreement, license, option, commitment
or other arrangement, written or oral, express or implied with MD!, MDI
Inc. or MDI Il. For purposes of this Section, an "Affiliate of the
Shareholder" means any employee, officer or director of the Shareholder,
any spouse or family member {including in-laws} of the Shareholder, or
any corporation, partnership or other entity in which the Shareholder (or
spouse or family member) has an equity or ownership interest exceeding
twenty percent (in the aggregate).
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3.2 Representations and Warranties of MDI, MDI Inc., MDI Il and the
Shareholders. Shareholders, and Shareholders jointly with MDI, MDI Inc. and MDI I
hereby represent and warrant to Century that, except as described in the disclosure
schedules attached hereto and made a part hereof (the "Schedules"):

3.2.1 Organization and Qualification. MDI Inc. is a corporation
duly organized, validly existing and in good standing under the laws of
the State of Florida with full power and authority to own, lease and
operate its properties and to carry on its business as now being and as
heretofore conducted. MDI Il is a corporation duly organized, validly
existing and in good standing under the laws of the State of Virginia.
MDI is a limited partnership duly organized, validly existing and in good
standing under the laws of the State of Florida with full power and
authority to own, lease and coperate its properties and to carry on its
business as now being and as heretofore conducted. Each of MDI, MDI
Inc. and MDI Il is duly qualified and in good standing in each jurisdiction
in which the nature of its business or ownership or leasing of its
properties makes such qualifications necessary, as set forth in Schedule
3.2.1 hereto.

3.2.2 Authority. The execution, delivery and performance by
MDI, MDI Inc. and MDI Il of this Agreement and the consummation of
the transactions contemplated by this Agreement have been duly
authorized by all necessary corporate action by MDI, MDI Inc. and MDI
ll. This Agreement has been,and each other document ancillary to this
Agreement to which any of MDI, MDI Inc. or MDI il is a party will be at
the Closing, duly executed and delivered by MDI, MDI Inc. or MDI Il and
constitutes, or will when delivered, constitute, the legal, valid and
binding obligation of MDI, MDI Inc. or MDI Il enforceable against it in
accordance with their respective terms, except as may be limited by
bankruptcy, insclvency, reorganization, moratorium, and other similar
laws and equitable principles relating to or limiting creditors’ rights
generally. This Agreement and the other transactions contemplated
hereby have been approved and adopted by the Board of Directors of
MDI, MD! Inc. and MDI Il.

3.2.3 Partnership Interests; Capitalization of General Partners.
The authorized capital stock of MDI Inc. and MDI |l consists of 7,500
shares of common stock with a par value of $1.00 per share, and 5,000
shares of common stock with a par value of $1.00 per share,
respectively, of which the Shares constitute all of the outstanding capital
stock of MD! Inc. and MDI Il. The Shares have been duly authorized and
are validly issued, fully paid and nonassessable, and there are no
outstanding rights, subscriptions, warrants, calls, options or other
agreements or commitments of any kind or character to purchase or
otherwise to acquire from MDI any of its unissued shares of capital stock
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or any other security of MDI. MDI Inc, and MDI H own all of the
outstanding partnership interests in MDI.

3.2.4 Financial Statements. Attached hereto as Schedule 3.2.4
are true and correct copies, with respect to MDI, of (a) an internally
prepared balance sheet statement and related statement of income for
the fiscal year ended December 31, 1997, (b) the estimate of MDI’s net
worth required pursuant to Section 1.7.2 hereof, (c) the balance sheet
statements and income statements for each of the fiscal years 1994,
1985 and 1986, and {d) the 1998 pro forma financial information and
projections provided to Century by MD{ pursuant to that certain Letter
Agreement dated March 12, 1998. Each of (a), {b), (c) and {(d)
(collectively, the "Financial Statements”), are true and correct, are in
accordance with the internal books and records of MDI, fairly present the
financial condition and results of operations of MD{ as of and at the
respective dates and for the respective periods covered thereby and were
prepared in conformity with generally accepted accounting principles
("GAAP") (other than the requirements with respect to footnote
disclosure) consistently applied over the periods referenced and from
period to period. MDI and the Shareholders further represent and
warrant that the actual gross revenues and earnings before income taxes -
(after a mutually agreed upon one-time, non-recurring adjustment of
$282,000} of MDI for the fiscal year ended December 31, 1997,
determined on an accrual basis in accordance with GAAP were at least
$8,428,892 and $2,574,8986, respectively. o

3.2.5 Absence of Certain Changes or Events. S'ince,January 1,
1998, each of MDI, MDI inc. and MDI Il (i} has operated its business in

the usual and ordinary course consistent with past practice, has not sold
or otherwise disposed of any assets (other than the sale of services or
collection of receivables in the ordinary course of its business); (ii) except
as described on Schedule 3.2.5, has not declared or paid any dividends,
or made any other distributions on its capital stock or partnership
interests or repurchased or agreed to repurchase any of its capital stock;
(iii} there has been no adverse change in the business, results of
operations, assets, liabilities, financial condition or overall prospects of
MDI; and (iv) has not incurred any damage, destruction or loss (whether
or not covered by insurance) to its owned or leased property or Assets
(as defined in Section 3.2.15 hereof).

3.2.6 Net Worth and Earnings. Shareholders represent and
warrant that MDI’s tangible net worth, determined on an accrual basis
including provision for all income taxes (current and deferred) in
accordance with GAAP (i} as of January 31, 1998 was at least
$166,667 and (ii) on the Closing Date will be at least 166,667 (plus
any earnings since February 1, 1998 as specified below); subject,
however, to the provisions of Section 1.7.1 hereof. It is understood and
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agreed that the Shareholders will be entitled to retain any amounts in
excess of the Closing Date Net Worth specified in (ii} above {other than
as a resuit of earnings since February 1, 1998 as specified below). It is
further understood and agreed that all earnings of MDI from and after
February 1, 1998 shall be retained by MDI for the benefit of Century
{less any tax liability of the Shareholders with respect to such earnings).

3.2.7 Subsidiaries. MDI, MDI Inc. and MDI il have no
subsidiaries.

3.2.8 Organizational Documents and Corporate Records. The
copies of the Articles of Incorporation and By-laws of MDI Inc. and MDI
il and the limited partnership agreement of MDI heretofore delivered to
Century are correct and complete. The stock transfer, minute books,
corporate records and limited partnership documents and certificate of
limited partnership of MDI, MDI inc. and MDI I, as applicable, all of
which have been made available to Century, are correct and complete
and constitute the only written records and minutes of the meetings,
proceedings, and other actions of the shareholders, the partners and the
Board of Directors (including any committees thereof) of MDI, MDI Inc.
and MDI Il from the date of its organization to the date hereof. Each of
MDI, MDI Inc. and MDI H has made available to Century all accounting,
corporate and financial books and records which relate to the business
of MDIL.

3.2.9 Consents. Except as set forth on Schedule 3.2.9, no
consent, order, license, approval or authorization of, or exemption by, or
registration or declaration or filing with, any governmental authority,
bureau or agency, and no consent or approval of any other person, is
required to be obtained or made in connection with the transactions
contemplated by this Agreement.

3.2.10 Ng Breach. Neither the execution and delivery of this
Agreement and the other documents and agreements contemplated
hereby, nor the consummation of the transactions contemplated hereby
or thereby will (i} violate any provision of any charter document or
partnership agreement, as applicable, of MDI, MDI Inc. or MDI 1I; {ii)
violate, conflict with or result in the breach or termination of, or
constitute an amendment to, or otherwise give any person the right to
terminate, or constitute (or with notice or lapse of time or both would
constitute) a default (by way of substitution, novation or otherwise)
under the terms of, any contract, mortgage, lease, bond, indenture,
agreement, franchise or other instrument or obligation to which MDI, MDI
Inc. or MDI Hl is a party or by which MDI, MD! Inc. or MDI I or any of
their respective Assets or properties are bound or affected; {jii) result in
the creation of any liens upon, the properties or assets of MDI, MDI inc.
or MDI Il pursuant to the terms of any contract, mortgage, lease, bond,

-8-

DO1:{00302.00CS. 500404 11MDI-AGR-PLAN-033198.




" indenture, agreement, franchise or other instrument or obligation; {iv)
violate any judgment, order, injunction, decree or award of any court,
arbitrator, administrative agency or governmental or regulatory body
against, or binding upon, MDI, MDI Inc. or MDI Il or any of their
respective securities, properties, Assets or business; {v)} constitute a
violation by MDI, MDI Inc. or MDI Il of any statute, law, rule or regulation
of any jurisdiction as such statute, law, rule or regulation relates to MDI,
MDI Inc. or MDI Il or to any of their respective securities, properties,
Assets or business; or (vi) violate any of the Permits (as defined in
Section 3.2.19 hereof}.

3.2.11 Accounts Receivable. The accounts receivable and
unbilled work in process of MDI as reflected on the Closing Date Balance
Sheet are actual and bona fide accounts receivable and unbilled work in
process which arose in the ordinary and usual course of MDi’s, business,
represents valid obligations due to MDI, are collectible in the aggregate
recorded amounts thereof on the books of MDI and will be fully collected
in the ordinary course, except to the extent reflected in the allowance for
doubtful accounts. '

3.2.12 Other Tangible Property. MDI has good and marketable
title to all of the Assets reflected on its books and records and on the
Balance Sheet, free and clear of all liens, other than those set forth on
Schedule 3.2.12. To the best knowledge of MDI, the owned tangible
personal property material to the business of MDI is in good operating
condition and repair, ordinary wear and tear excepted. . .

3.2.13 Leasehold Interests. MDI has a good and valid leasehold
interest in all personal property which is leased for use in its business
{the "Leasehold Interests”). All Leasehold Interests are used and
operated in compliance and conformity with all lease agreements creating
such Leasehold Interests. MDI has not been notified in writing of any
claim that there is under any leasehold interest, any existing default
{including, but not limited to any payment default or event of default or
event that would with the passage of time or the giving of notice
constitute such default) and to the best knowledge of the Shareholders
and MD!, MDI is not in default. No items of personal property under
lease agreements are subject to any charges for excessive usage or wear
and tear {or would be subject to such charges if the current rate of usage
continued for the remainder of the term of such lease agreement(s))}.

3.2.14 Beal Property. MDI does not own any real property.
Scheduie 3.2.14 sets forth a true and correct list of all leases, subleases
or other agreements under which MDI is a lessee or lessor of any real
property or has any interest in real property and, except as set forth in
Schedule 3.2.14, there are no rights or options held by MDI, or any
contractual obligations on its part, to purchase or otherwise acquire
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(including by way of lease or sublease) any interest in or use of any real
property, nor any rights or options granted by MDI, or any contractual
.obligations entered into by it, to sell or otherwise dispose of {(including
by way of lease or sublease) any interest in or use of any real property.
All such leases, subleases and other agreements grant the leasehold
estates or other interests they purport to grant with the right to quiet
possession, are in full force and effect and constitute legal, valid and
binding obligations of the respective parties hereto, with no existing or
claimed default or event of defauit (or event which with notice or lapse
of time or both would constitute a default or event of default) by MDI or
by any other party thereto. MDI is not'in violation of any building,
zoning, health, safety, environmental or other law, rule or regulation and
no notice from any person has been served upon MDI claiming any such
violation.

3.2.15 Assets. The assets described in Section 3.2.12 and the
leaseholds described in Sections 3.2.13 and 3.2.14, respectively,
(collectively, the "Assets"), constitute all of the assets and propertzes
used by and necessary for the operations of MDI.

3.2.16 Intellectual Property. Schedule 3.2.16 contains a
complete list of MDI’s, MDI Inc.’s and MDI lI's Intellectual Property (as
defined herein). Except as listed on Schedule 3.2.16, no person has
made or to the best knowledge of MDI, MDI Inc., MBI Il and the
Shareholders, threatened to make any claim that the operations of MDI,
MDI Inc. and MDI Il are in violation or infringement of any patent, patent
licenses, trade name, trademark, service mark, copyright, software
license, know-how or other proprietary or trade rights (collectively,
"Intellectual Property") of any third party. Except as listed on Schedule
3.2.16, each of MDI, MDI Inc. and MDI 1l owns or has the right to use
ali trademarks, trade names, trade secrets, computer software, patents,
inventions, processes, copyrights, or other intellectual property (or
appllcatlons therefor) used in the conduct of its business.

3.2.17 Tax Matters. Except _as disclosed on Schedule 3.2.17
hereto, each of MDI, MDI Inc. and MDI Il has timely filed all federal,
state, county and local tax returns, estimates and reports {collectively,
"Returns™) required to be filed by it through the date hereof, copies of
which have been made available to Century for its inspection and review,
which Returns accurately reflect the taxes due for the periods indicated;
and each of MDI, MDI Inc. and MDI [l has paid in full all income, gross
receipts, value added, excise, property, franchise, sales, use,
employment, payroll and other taxes of any kind whatsoever
{collectively, "Taxes") shown to be due by such Returns. The liabilities,
if any, for Taxes accrued for operations of each of MDI, MDi Inc. and
MDI [l since December 31, 1997 through the Closing Date are reflected
on the Closing Date Balance Sheet. There is no unassessed deficiency

-10 -

Dot :[00302.DOCS.SK004041]MDI-AG.R-PLAN-0331 9B,




for Taxes proposed to the best knowledge of MDI and the Shareholiders,
threatened against MDI, MDI inc. or MDI II, and no taxing authority has
raised any issue with respect to MDI, MDI Inc, or MDi Il which, if
adversely determined, would result in a liability for any Tax. There are
not in force any extensions with respect to the dates on which any
Return was or is due to be filed by MDI, MDI Inc. or MDI Il or any
waivers or agreements by MDI, MDI Inc., or MDI [l for the extension of
time for the assessment or payment of any Taxes. Each of MDI, MDI
Inc. and MDI Il has not been, and currently is not being, audited by any
federal, state or local tax authority.

3.2.18 Compliance with Laws. Each of MDI, MDI Ine. and MD!
Il is not in violation of any applicable law, rule or regulation, the violation
of which could adversely affect its assets, properties, liabilities, business,
results of operations, or conditions (financial or otherwise).

3.2.19 Permits. Each of MDI, MDI inc. and MDI Il (including,
without limitation, its employees} has duly obtained and holds in full
force and effect all consents, authorizations, permits, licenses, orders or
approvals of, and has made all declarations and filings with, all federal,
state or local governmental or regulatory bodies that are material or
necessary in or to the conduct of its business (collectively, the
"Permits”); all of the Permits were duly obtained and are in full force and
effect; no violations are or have been recorded in respect of any such
Permit and no proceeding is pending or, to the best knowledge of MD],
MDI Inc. and MDI Il and the Shareholders, threatened to revoke, deny or
limit any such Permit.

3.2.20 Contracts and Agreements. Schedule 3.2.20 contains an
accurate and complete list and description of all plans, arrangements,
leases, contracts, licenses and agreements (collectively, the "Contracts”)
to which MDI, MDI Inc. or MDi Il is a party, by which its property is
bound or affecting its business, whether written or oral, express or
implied or having any other legally binding basis, including:

{a) any contract involving commitments to make expenditures,
purchases or sales, any supplier contracts, any client service contracts,
broker contracts and marketing agreements;

{(b) any contract relating to any direct or indirect indebtedness for
borrowed money or securing the repayment thereof;

{c) any contract directly or indirectly benefiting any Affiliate of
MD1 or the Shareholders;

{d) any collective bargaining, union, employment, or consulting
contract; )
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{e} any pension, stock option, bonus, incentive compensation,
retirement, employee stock purchase, stock ownership, profit sharing,
fringe benefit, severance pay, welfare, heaith, death benefit, disability,
dental or any other employee benefit contract;

(f) any contract containing covenants limiting the freedom of MDI
to compete in any line of business, with any person or entity, or in any
territory;

{g) any contract relating to patents, trademarks, trade names or
other intellectual property;

{h} any executory contract with any sales agent, manufacturer,
dealer, distributor or licensee of any products sold by MDI, restricting the
rights, operations or business of MDI, or containing a grant of rights to
or by MDI;

(i) any tax-sharing contract;
(i} any indemnity or hold harmiess contract;

(k} any contract relating to the lease or sale to or by others of any
of real property;

() any contract relating to any account listed in Schedule 3.2.21
hereof;

{m) any contract relating to equipment purchases or capital
expenditures; and

(n) any other contract not in the ordinary course.

True, complete and correct copies of all written contracts and summaries
of all oral or implied contracts listed on Schedule 3.2.20 hereto and
samples of each type of client service contract of MDI have been
delivered to Century. All Contracts constitute legal, valid and binding -
obligations of MDi, MDI Inc. or MDI I, as the case may be, and are in full
force and effect on the date hereof, and MDI has paid in full all amounts
due thereunder which are currently due and payable and is not in default
under any of them nor, to the best knowledge of MDI, MDI Inc. or MDI
I1, is any other party to any such contract or other agreement in default
thereunder, nor, to the best knowledge of MDi, MDI Inc. or MDI i, does
any condition exist that with notice or lapse of time or both would
constitute a default or event of default thereunder by MDI, MDI Inc. or
MDI Il or by any other Person. Except as set forth in Schedule 3.2.9, no
Contract requires the consent or approval of a third party in connection
with the transactions contemplated by this Agreement.
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3.2.21 Customers. The customer list attached hereto as
Schedule 3.2.21 contains a listing of the twenty largest customers {in
dollar volume)} of each of MDI, MDI Inc. and MDI il for the 12 months
ended December 31, 1997. Except as described in Schedule 3.2.21,
nane of MDI, MDI Inc. or MD! [l is aware of any existing or anticipated
changes in the policies or conditions, financial or otherwise, of any of
such customers, which will adversely affect MDI|’s business.

3.2.22 Qutstanding Commitments. To the best knowledge of
MDI, MDI Inc. and MDI Il and the Shareholders, each of MDI, MDI Inc.
and MDI Il is not bound by any commitments for the performance of
services or delivery of products in excess of its ability to provide such
services or deliver such products during the time avaiiable to satisfy such
commitments and all outstanding commitments for the performance of
services or delivery of products were made on a basis calculated to
produce a profit under the circumstances prevailing when such
commitments were made.

3.2.23 Labor Matters: Emplovees.

3.2.23.1 Each of MDI, MDlI Inc. and MDI il is in compliance, in all
material respects, with all federal, state and local laws respecting
employment and employment practices (including the Americans with
Disabilities Act and the Family and Medical Leave Act), terms and
conditions of employment, wages and hours, and nondiscrimination in
employment, and has not and is not engaged in any unfair labor practice.

3.2.23.2 In connection with the operations of its business, each
of MDI, MDI Inc. and MDI Il is not a party to, or subject to any
obligation, liability or commitment with respect to any written or oral
employment, compensation, consulting, severance pay or similar
agreement other than the agreements listed on Schedule 3.2.23.
Schedule 3.2.23 sets forth a payroll list as of January 1, 1998, showing
as of such date, each employee of MDI, MDI Inc. and MD} 1l, his or her
social security number, annual salary and date of hire.

'3.2.23.3 None of MDI, MDI Inc. and MD1 Il or the Shareholders
know of any employee who Intends to terminate his or her employment
with MDI, MDI Inc. and MDI Il prior to or following the Closing Date.

3.2.24 Emplovee Benefits.

3.2.24.1 Séhedule 3.2.24 contains a list of all "employee pension
benefit plans” (as defined in Section 3({2) of the Employee Retirement
Income Security Act of 1974, as amended ("ERISA") ("Pension Plans")},
"employee weifare benefit plans” {as defined in Section 3{1) of ERISA},
bonus, incentive, stock option, stock purchase, life (including any
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individual life insurance policy as to which MDI or any ERISA Affiliate is
owner, beneficiary, or both of such policy), deferred compensation plans
or arrangements, excess benefit plans, severance pay, holiday pay,
vacation pay, “"cafeteria” or "flexible benefit" plans, fringe benefits,
perquisites, and other employee benefit plans, arrangements,
agreements, trusts, contracts, policies, or commitments (all the
foregoing, including the Pension Plans, being herein called "Benefit
Plans”) now or heretofore maintained, or contributed to, by MDI or by
any ERISA Affiliate for the benefit of any present or former employees,
officers, directors, or other persons. As used herein, "ERISA Affiliate"
means any subsidiary of MDI, MDI [nc. and MDI Il and any trade or
business (whether or notincorporated) that is part of the same controlled
group, or under common control with, or part of an affiliated service
group that includes, MD! within the meaning of Code (as defined below)
Sections 414(b), (c), {m) or {0). MDI has delivered to Century true,
complete and correct copies of (i} each Benefit Plan {or, in the case of
any unwritten Benefit Plans, descriptions thereof); {ii) the most recent
summary plan description for each Benefit Plan for which such a
summary plan description is required; (iii) each trust agreement, group
annuity contract or other funding and financing arrangement relating to
any Benefit Plan, if any such arrangement was required or maintained:
{(iv) all determination letters and letter rulings received from, and
applications pending with, the Internal Revenue Service ("IRS") with
respect to Benefit Plans; and (v} all prohibited transaction exemptions
received from the Departient of Labor with respect to Benefit Plans.

3.2.24.2 Except as disclosed in Schedule 3.2.24, with respect to
the Benefit Plans: (i) there are no Benefit Plans which are multiemployer
plans as defined in Section 3(37) of ERISA; (i) there is no ERISA Title IV
liability incurred or pending; (/) there are no Benefit Plans which promise
or provide health or life benefits to retirees or former employees of MD!
or any ERISA Affiliate other than as required by Section 602 of ERISA or
Section 4980B of the Internal Revenue Code of 1986, as amended
{"Code"); fiv) to the best knowledge of MDI and the Shareholders, each
Benefit Plan has at all times been operated and administered in
compliance with the applicable requirements of ERISA, the Code and all
other Laws (including regulations and rulings thereunder}, and its terms; .
fv) each Pension Plan has received a favorable determination letter from
the IRS stating that such Pension Plan meets all the requirements of the
Codse, and that any trust or trusts associated with such Pension Plan are
tax exempt under Section 501(a) of the Code; (vi/ there is no reason why
the tax-qualified status of any such Pension Plan should be revoked,
whether retroactively or prospectively, by the IRS: (vii) all amendments
to the Pension Plans which were required to be made through the date
hereof and the Closing Date under Section 401{a) of the Code, and all
other Laws, subsequent to the issuance of each such Pension Plan's IRS
determination letter have been made; and there ars no amendments
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which are required to be made to such Pension Plans which adversely
affect, or may result in the revocation or discontinuance of, the
continuing tax-qualification status of such Pension Plans under the Code;
fviii) no actual or threatened disputes, lawsuits, claims (other than
routine claims for benefits), investigations, audits or complaints to, or by,
any person or governmental entity have been filed or are pending or
threatened with respect to any Benefit Plan or its sponsor or any ERISA
Affiliates, or the fiduciaries responsible for such Benefit Plan, and no
state of facts or conditions exist which reasonably could be expected to
subject MDI or any ERISA Affiliate to any liability (other than routine
claims for benefits) in accordance with the terms of such Benefit Plan or
pursuant to any Laws; fix) all filings, notices, and disclosures, required
by ERISA, the Code or any other applicable laws have been timely filed
and made; {x) with respect to each Benefit Plan, there has not occurred,
and no person or entity is contractually bound to enter into, any
nonexempt "prohibited transaction” within the meaning of Section 4975
of the Code or Section 406 of ERISA; (xi) no payment that is owed or
may become due to any current or former director, officer, employee or
agent of MDI and its ERISA Affiliates is subject to, and none shall result
in the imposition of, tax under Section 280(G) or 4999 of the Code, nor
is MDI obligated, orally or in writing, to "gross up" or otherwise
compensate any such person due to the imposition of an excise or similar
tax on payments made to such person by MDI or its ERISA Affiliates; (xii)
the consummation of the transactions contemplated by this Agreement
will not accelerate or terminate, nor does there exist any basis for the
acceleration or termination of, (1) benefits payable to current or former
employees of, or other compensated personnel at, MDI or an ERISA
Affiliate under any Benefit Plan, or other plan, arrangement, contract or
agreement, written or oral, (2) a participant’s vesting credits or years of
service under any Benefit Plan, or (3) accruals with respect to any other
benefits or amounts reserved under any such Benefit Plan or other plan,
arrangement, contract or agreement; and (xiii} only current and former
employees (excluding "leased employees” as defined in Code Section
414(nH2)) of MD! and its ERISA Affiliates participate in, and are entitled
to receive benefits from, the Benefit Plans.

3.2.25 Employee Compensation. Each of MDI, MDI Inc. and MDI
[I has made available to Century for its inspection and review the
permanent files of ali its employees, together with payroll information
pertinent to such employees. : : B . -

3.2.26 Insurance. Schedule 3.2.26 lists all policies of property,
theft, fire, liability, workers’ compensation, title, professional liability or
life insurance or reinsurance or any other insurance owned or maintained
by MDI, MDI Ine. and MDI Il or in which MD}, MDI Inc. and MDI li is a
named insured or on which MDI, MD! inc. and MDI Il is paying any
premiums, true and complete copies of which have been provided to
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Century. All such policies are in full force and effect at the date hereof,
and none of the insured parties thereunder is in default with respect to
any provision contained in any such insurance policy nor failed to give
any notice or present any claim thereunder in due and timely fashion.
Schedule 3.2.26 sets forth a summary of the claims history for MDI, MD]
[nc. and MDI Il under such policies sihce its organization and, except as
set forth on Schedule 3.2.26, there are no claims outstanding under any
such policies.

3.2.27 Absence of Undisclosed Liabilities. Schedule 3.2.27 séts
forth a true, complete and accurate list of all liabilities involving in excess
of $5,000 as of the Closing Date, including all liens on any of MDI’s,
MDI inc.”s or MDI ll's Assets and any and all other liabilities, whether or
not contingent. Except as set forth on Schedule 3.2.27, as of the
Closing Date, each of MDI, MD! Inc. and MDI Il has no liabilities in
excess of $5,000 arising from or relating to its respective business or
operations of any nature (whether absolute, accrued, fixed, contingent,
liquidated, unliquidated or otherwise and whether due or to become due)
and any and all liabilities or obligations incurred since December 31,
1987 were incurred in the ordinary course of business and consistent
with past practice.

3.2.28 Actions and Proceedings. Except as provided on Schedule
3.2.28, there are no claims, actions, suits, arbitrations, proceedings,
investigations or inquiries, whether atlaw or in equity and whether or not
before any court, private body or group, governmental department,
commission, board, agency or instrumentality {collectively "Actions"),
pending, or to the best knowledge of MDI, MDI inc., MDI Il and the
Shareholders, threatened against MDI, MDI inc. or MDI 1l of any of the
Assets, whether or not fully or partially covered by insurance, or which
would give rise to any right of indemnification by any person from MD],
MDI Inc. or MDI Il and there are no outstanding orders, writs, injunctions,
awards, sentences or decrees of any court, private body or group,
governmental department, commission, board, agency or instrumentality
against, involving or affecting MDI, MDI Inc. or MDI II. Neither MDI, MDI
Ine., MDI 1l nor the Shareholders has knowledge of any fact or
circumstance which could reasonably be expected to result in any claim,
action, suit, inquiry or order being filed against MDI, MDI Inc. or MDI Il
which might have an adverse effect on the business, operations or
Assets of MDI, MDI Inc. or MDI I,

3.2.29 Bank Accounts, Guarantees and Powers. Schedule 3.2.29
sets forth (i) a list of all accounts and deposit boxes maintained by MDI,
MDI Inc. or MDI il at any bank or other financial institution and the
names of the person authorized to effect transactions in such acecounts,
to borrow pursuant to any resolutions creating such authorizations and
. with access to such boxes: (ii) all agreements or commitments.of MDI,

- 16 -

DO01:f00302.DOCS.SK004041)MDI-AGR-PLAN-033198.




[T - e s

MDI Inc. or MDI Hl guaranteeing the payment of money or the
performance of other'contracts by any third persons; and (iii) the names
of all persons, firms, associations, corporations, or business
organizations holding general or special powers of attorney from MDI,
MDI Inc. or MDI I, together with a summary of the terms thereof.

3.2.30 Environmental and_Safety Matters. The business and
operations of each of MDI, MDI Inc. and MDI [l have been conducted and
are now being conducted in compliance with all laws, whether federal,
state or local, generally relating to protection of the health, safety or the
environment ("Environmental and Safety Laws") and there are no
environmental conditions on any real property used by MDI{, MD! Inc. or
MDI il that could reasonably be expected to give rise to any cleanup
obligations under any Environmental and Safety Laws. None of MDI,
MD! Inc. and MDI i has never received any written notification of any
violation of any Environmental and Safety Laws.

3.2.31 Absence of Changes. Since December 31, 1997, each of
MDI, MDI Inc. and MDI Il has carried on its business in the ordinary
course, and except as set forth on Schedule 3.2.31 hereto, there has not
been:

3.2.31.1 any adverse change in its business condition
{financial or otherwise), results of operations or liabilities; -

3.2.31.2 any pending or, to the best knowledge of MDI,
MDI Inc., MDI 1l and the Shareholders, threatened amendment,
modification, or termination of any agreement, license or permit
which is material to its business: :

3.2.31.3 any change in its method of accounting or any
election relating to taxes, settlement of any claims, audits, etc.:

3.2.31.4 any disposition or acquisition of any of its
Assets or properties other than in the ordinary course;

3.2.31.5 any damage, destruction or other casualty loss
(whether or not covered by insurance) adversely affecting or that
could reasonably be expected to adversely affect its business or
assets;

3.2.31.6 any increase in the compensation payable or to
become payable to any director, officer, manager or employee or
any grant of any severance or termination pay or any employment
agreement entered into with any director, officer or employee or
an adoption of or amendment of any employee benefit plan or
arrangement; or
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3.2.31.7 exceptin the ordinary course, any obligation or
liability incurred.

3.2.32 Disclosure. Each of MDI, MDI Inc. and MD! N has
disclosed to Century any and all facts which are material to its respective
business, results of operations, assets, liabilities, and financial condition.
No representation or warranty by MDI, MDI Inc. and MDI Il or the
Shareholders in this Agreement and no statement by MD!, MD! Inc. and
MDI It or the Sharehoelders in any of the other documents or agreements
previously disclosed to Century contains any untrue statement of a
material fact or omits to state any material fact necessary in order to
make the statements made herein or therein, in light of the
circumstances under which they were made, not misleading.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF CENTURY

Century represents and warrants to the Shareholders and MDI that:

4.1 Organization. Century is a corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware and has full
power and authority to own, lease and operate its properties and to carry on its
business as now being and as heretofore conducted by it, and is duly qualified or
otherwise authorized as a foreign corporation to transact business and is in good
standing in each jurisdiction in which it is required to be so qualified or authorized.

4.2  Authority. This Agreement has been duly authorized, executed and
delivered by Century and is the valid and binding agreement of Century enforceable
against Century in accordance with its terms. This Agreement has been, and each
other document ancillary to this Agreement to which Century is a party will be at the
Closing, duly executed and delivered by Century and constitute, or will when
delivered, constitute, the legal, valid and binding obligations of each of Century
enforceable against Century in accordance with their respective terms, except as may
be limited by bankruptcy, insolvency, reorganization, moratorium, and other similar
laws and equitable principles relating to or limiting creditors’ rights generally, This
Agreement and other transactions contemplated hereby have been approved and
adopted by the Board of Directors of Century.

4.3 The Century Stock. The Century Stock being delivered pﬁrsuant
to this Agreement is validly issued, fully paid and non-assessable.

4.4 No Breach. The authorization, execution, delivery and performance
of this Agreement by Century will not violate any provision of its certificate of
incorporation or by-laws or violate, conflict with or result in the breach or termination
of, or otherwise give any Person the right to terminate, any agreement to which it is

a party.
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4.5 Documents Delivered. Century has delivered to the Shareholders
Century’s Quarterly Reports on Form 10-Q for the quarters ended March 31 1997 and
June 30, 1997 and September 30, 1997, and its Annual Report on Form 10-K for the
fiscal year ended December 31, 1997 (collectively the "SEC Documents"). The SEC
Documents were true and complete in all material respects as at their respective dates,
did not cdntain any untrue statement of a material fact nor omit to state any material
fact required to be stated therein or necessary to make the statements contained
therein, in light of the circumstances under which they were made, not misleading,
and since the filing of Form 10-K for the fiscal year ended December 31, 1997, there
has not been any material adverse change in Century’s business condition {financial
or otherwise), results of operations or liabilities, not reflected in the SEC Documents.

4.6  Continuity of Business Enterprise. Itis the present intention of the
Merger Sub, as the surviving corporation, to continue at least one significant historic
business line of MDI, or to use at least a significant portion of MDI’s respective
historic business assets in a business, in each case within the meaning of Treasury
Regulation §1.368-1(d) promulgated under the Internal Revenue Code.

ARTICLE 5 :
. CONDITIONS PRECEDENT TO CLOSING .

5.1 Century’s Conditions Precedent to Closing. The obligation of
Century to close the transactions herein contemplated is subject to the following
express conditions precedent:

5.1.1 Representations and Warranties. The representations and

warranties set forth in Article 3 of this Agreement shall be true and
correct in all material respects at and as of the Closing Date.

5.1.2 Covenants. MDI and the Shareholders shall have
performed and complied with all of their covenants under this Agreement
in all material respects through the Closing Date.

5.1.3 Satisfactory Performance. All actions to be taken by MD!
and the Shareholders in connection with consummation of the
transactions contemplated hereby and all certificates, instruments, and
other documents required to effect the transactions contemplated hereby
have been completed in a manner which is reasonably satisfactory in
form and substance to Century.

5.1.4 Continuation of Business. Between December 31, 1897
and the Closing Date, except as otherwise provided herein, MDI has been
operated in the normal course, consistent with prior practice, and has not
suffered any damage, destruction, loss or occurrence, whether covered
by insurance or not, which may adversely affect the value of MDI.
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5.1.5 Legal Actions. No suit, action, or other proceeding shall
be pending or threatened before any court or governmental agency
seeking to restrain, prohibit or obtain damages or other relief in
connection with this Agreement or the consummation of the transactions
contemplated herein and there shall have been no investigation or inquiry
made or commenced by any governmental agency in connection with
this Agreement or the transactions contemplated herein.

5.1.6 Employment Agreement and Noncompetition Agreements. i

D. Larry Lemasters shall have signed and delivered an employment
agreement (containing a five (5) year non-competition provision following
the termination of employment and non-interference provisions based on
the applicable statute of limitations} substantially in the form of Exhibit
C attached hereto {the "Employment Agreement") and the beneficiaries
of the Shareholder Trusts created by D. Larry Lemasters shall have
signed and delivered a three {3) year secrecy and noncompete agreement
substantially in the form of Exhibit D attached hereto {the "Noncompete
Agreement),

5.1.7 Legal Limitations on Closing. There shall not be in effect

any statute, rule or regulation which makes it illegal for Century to
consummate the transactions contemplated herein or any order, decree
or judgment which enjoins Century from consummating the transactions
contemplated hereby.

5.1.8 Deliveries by Shareholders. Shareholders will have
delivered the stock certificates representing the Shares, duly endorsed
for transfer, the written resignations of the directors of MDI, MDI Inc.
and MDI Il requested by Century and the Lock-up Agreement
contemplated by Section 6.6 of this Agreement and in the form attached
hereto as Exhibit E. )

5.1.9 Deliveries by MDI. Each of MDI, MDI Inc. and MDI I} wili
have delivered its minute book, stock book and stock ledger, and a good
standing certificate, dated as of a date not more than three (3} days prior
to the Closing Date as to corporate existence and good standing, as
certified by the Secretary of State of the State of Florida and the
Secretary of State of the State of Virginia. ' N

5.1.10 Concurrent Closing of CLG and EDG. Concurrent with the
closing of this transaction, Century shall alsc consummate its purchase
of CLG and EDG.

5.1.11 Waivers. Century may waive one or more of said
conditions but such waiver shall be effective only if in writing and signed -
on behalf of Century by one of its duly authorized officers and may be
conditioned in any manner Century sees fit. :
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5.2 MDI’s and Shareholders’ Conditions Precedent to Closinga. The
obligation of MD! and the Shareholders to close the transactions herein contemplated
is subject to the following express conditions precedent:

5.2.1 Representations and Warranties. Representations and

warranties set forth in Article 4 of this Agreement shall be true and
correct in all material respects at and as of the Closing Date.

5.2.2 Covenants. Century will have performed and complied
with all of its covenants under this Agreement in all material respects
through the Closing Date.

5.2.3 Employment Agreement; Noncompetition Agreement.
Century will have caused to be signed and delivered to D. Larry
L.emasters the Employment Agreementand to the remaining Shareholders
the Noncompetition Agreement.

‘ 5.2.4 Legal Limitations on Closing. There shall not be in effect
any statute, rule or regulation which makes it illegal for MDI, MDI Inc. or
MD Il or the Shareholders to consumrnate the transactions contemplated
herein or any order, decree or judgment which enjoins MDI or the
Shareholders from consummating the transactions contemplated hereby .-

5.2.5 Legal Actions. No suit, action, or other proceeding shall
be pending or threatened before any court or governmental agency
seeking to restrain, prohibit or obtain damages or other relief in
connection with this Agreement or the consummation of the transactions
contemplated herein and there shall have been no investigation or inquiry
made or commenced by any governmental agency in connection with
this Agreement or the transactions contemplated herein.

5.2.6 Satisfactory Performance. All actions to be taken by
Century in connection with consummation of the transactions
contemplated hereby and all certificates, instruments, and other
documents required to effect the transactions contemplated hereby have
been completed in a manner which is reasonably satisfactory in form and
substance to MD! and the Shareholders.

5.2.7 Waijver. MDI and the Shareholders may waive one or
more of the foregoing conditions but such waiver shall only be effective
if in writing and signed by MDI and the Shareholders and may be
conditioned in any manner as the Shareholders see fit.
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ARTICLE 6
CENTURY STOCK, REGISTRATION RIGHTS AND LOCK-UP

6.1 Century Stock Not Registered. FEach of the Shareholders
acknowledges that the Century Stock has not been registered under the Securities Act
(as herein defined) and cannot be sold, transferred, pledged or otherwise distributed
by Shareholders unless a registration statement registering such Century Stock has
been filed and becomes effective or unless the Century Stock is sold or distributed in
a transaction in respect of which Century has previously received an opinion of
counsel, reasonably satisfactory to Century, as the issuer of such Century Stock (for
purposes of Article 6 hereof the "Issuer"}, stating that such transaction is in
conformity with the Securities Act of 1933 as amended, and the rules and regulations
promulgated thereunder (the "Securities Act").

6.2 Legend. Any certificate or certificates representing Century Stock
will bear the following legend unless and until removal thereof is permitted pursuant
to the terms of this Agreement:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT ~~ ~+
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "ACT") OR UNDER ANY APPLICABLE STATE
SECURITIES LAW AND MAY NOT BE SOLD, TRANSFERRED OR
ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE ACT FOR THESE SHARES OR AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE -
ISSUER THAT REGISTRATION 1S NOT REQUIRED UNDER THE .
ACT AND THE RULES AND REGULATIONS PROMULGATED
THEREUNDER OR UNDER APPLICABLE STATE SECURITIES

LAWS. SUCH SECURITIES ARE SUBJECT TO THE
RESTRICTIONS SPECIFIED IN THE LOCK-UP AGREEMENT DATED

AS OF MARCH 31, 1998 BETWEEN CENTURY BUSINESS
SERVICES, INC. AND THE INITIAL HOLDER OF THE SECURITIES

NAMED THEREIN, A COPY OF WHICH WILL BE FURNISHED
WITHOUT CHARGE. TO THE HOLDER HEREOF UPON WRITTEN
REQUEST, AND THE HOLDER OF THIS CERTIFICATE AGREES TO

BE BOUND THEREBY.

6.3 Removal of Legend. Upon any transfer permitted by Section 6.1
above, which transfer does not require the legend in Section 6.2 above, Issuer agrees
to cause the removal of such legend for any Century Stock so transferred upon their
reissuance to the transferee.

6.4 Examination and Investment Representation. Each of the.
Shareholders, severally, represents and warrants to Century that each of them:

i is acquiring the Century Stock for his or her own account for
investrment within the contemplation of the Securities Act and not
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with a view to the transfer or resale thereof, except to the extent
otherwise expressly permitted by the Securities Act;

ii. has been advised by counsel of the legal implications and effect
of the foregoing Sections 6.1, 6.2 and 6.3 under the Securities
Act and of the circumstances under which he may dispose of its
Century Stock under the Securities Act:

iii. has examined [ssuer’s Quarterly Reports on Form 10-Q for the
quarters ended March 31, 1897, June 30, 1997 and September
30, 1997 and its Annual Report on Form 10-K for the fiscal year
ended December 31, 1897, including the financial statements
contained therein;

iv. has sufficient knowledge and experience in business and
“financial matters as to be capable of evaluating the merits and
risks of an investment in Century;

V. prior to signing this Agreement, was given access to and
information regarding Century and the Century Stock to the extent
the Shareholder believes is necessary in connection with the
Shareholder’s decision to invest in the Century Stock and was
given the opportunity to ask detailed questions and receive
satisfactory answers concerning (i) the terms and conditions of Co—
this Agreement pursuant to which Century is offering to sell
Century Stock to Shareholder, and (ii) Century, its business and
the risks associated with Century and an investment in the
Century Stock. All such questions have been answered to
Shareholder’s satisfaction, and Shareholder has been supplied with
all additional information and documents requested and deemed
necessary by Shareholder to make an investment decision with
respect to the Century Stock being acquired pursuant to this
Agreement; and

vi. prior to signing this Agreement, Shareholder had the
opportunity to consult with Shareholder’s legal counsel or other
advisors to the extent desired by Shareholder as to Shareholder’s
investment in the Century Stock.

6.5 Regisfration Rights. Each of the Shareholders shall have the
following registration rights with respect to the Century Stock:

6.5.1 Required Registration. The Issuer agrees to promptly
register pursuant to a registration statement on Form S-3, of if Form S-3
is not available to the Issuer, on such form as is available (the
"Registration Statement") upon demand, any Registrable Securities {as
such term is defined in Section 6.5.8 hereof), issued in connection with
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the transactions contemplated by this Agreement, provided that such
demand may not be made with respect to any such Registrable Securities
earlier than one (1) month prior to the date such Registrable Securities
are free from the restriction on sale described in Section 6.6 below.

6.5.2 Transfer of Registration Rights. Each of the Shareholders
may assign his/her registration rights with respect to the Century Stock
to any party or parties to which he may from time to time transfer the
Century Stock. Upon assignment of any registration rights pursuant to
this Section 6.5.2, Shareholders shall deliver to [ssuer a notice of such
assignment which includes the identity and address of any assignee
{collectively, Shareholders and each such subsequent holder is referred
to as a "Holder").

6.5.3 Timing of Regqistration. issuer shall use its best efforts to
cause the Registration Statement to be declared effective as quickly as
practicable after the period of time or demand described in Section 6.5.1
above, and to maintain the effectiveness of the Registration Statement
until such time as Issuer reasonably determines based on an opinion of
counsel that the Holders will be eligible to sell all of the Registrable
Securities then owned by the Holders without the need for continued
registration of the Century Stock in the three-month period immediately
following the termination of the effectiveness of the Registration
Statement. Issuer’s obligations contained in Section 6.5 shall terminate
on the third anniversary of the Closing Date, or in the case of Registrable
Securities issued as part of the Earn-out Payment, on the first
anniversary of the termination of the Lock-up Agreement with respectto
such Registrable Securities, provided that if Issuer has not fulfilled its
obligations with respect to any demand made before such date, its
obligations will continue with respect to such demand until satisfied or
registration is no longer required to sell Registrable Securities covered by
such demand. :

6.5.4 Registration Procedures. In case of each registration,
qualification or compliance effected by Issuer subject to this Section 8.5,
issuer shall keep Holder advised in writing as to the initiation of each
such registration, qualification and compliance and as to the completion
thereof. In addition, Issuer shall at its own expense:

(1) subject to this Section 6.5.4, before filing a registration or
prospectus or any amendment or supplements thereto, furnish to
counsel selected by Holder copies of all such documents proposed
to be filed and the portions of such documents provided in writing
by Holder for use therein, subject to such Helder’s approval, and
with respect to which Holder shall indemnify Issuer;
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(2)  prepare and file with the SEC such amendments and supplements
to the Registration Statement as may be necessary to keep the
Registration Statement effective and comply with provisions of the
Securities Act with respect to the disposition of all securities
covered thereby during the period referred to in Section 6.5.3
above; )

(3) update, correct, amend and supplementthe Registration Statement
as necessary,;

(4)  if such offering is to be underwritten, in whole or in part, enter into
a written agreement in form and substance reasonably satisfactory
to the managing underwriter and the registering Holder;

(8)  furnish to Holder such number of prospectuses, including
preliminary prospectuses, and other documents that are included
in the Registration Statement as Holder may reasonably request
from time to time;

(6) use its best efforts to register to qualify such Registrable Securities -
under such other securities or blue sky laws of such jurisdictions
of the United States as Holder may request to enable it to
consummate the disposition in such jurisdiction of the Registrable
Securities (provided that Issuer will not be required to qualify
generally to do business in any jurisdiction where it would not
otherwise be required to qualify but for this Section 6.5);

{7) notify holder, at any time when the prospectus included the
Registration Statement relating to the Registrable Securities is
required to be delivered under the Securities Act, of the happening
of any event which would cause such prospectus to contain an

. untrue statement of a material fact or omit any fact necessary to
make the statement therein in light of the circumstances under
which they are made not misleading and, at the request of Holder,
prepare a supplement or amendment to such prospectus, so that,
as thereafter delivered to purchasers of such shares, such
prospectus will not contain any untrue statements of a material
fact or omit to state any fact necessary to make the statements
therein in light of the circumstances under which they are made
not misleading;

{8) use its best efforts to cause all such Regisirable Securities to be
listed on each securities exchange on which similar securities
issued by Issuer are then listed and obtain all necessary approvals
from the exchange or the National Association of Securities
Dealers for trading thereon; and
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(9) upon the sale of any Registrable Securities pursuant to the
Registration, remove all restrictive legends from all certificates or
other instruments evidencing such Registrable Securities (to the
extend permitted by the Securities Act).

6.5.5 Delay and Suspension. If Issuer is aware of any event
which has occurred or which it reasonably expects might occur within
the next ninety days, and such event would cause (or Issuer believes
might cause) the Registration Statement (or any prospectus)} to contain
any untrue statements of a material fact or omit to state any fact
necessary to make the statements therein in light of the circumstances
under which they are made not misleading, or if Issuer, in its discretion,
makes a determination that a Registration Statement should not be filed,
then notwithstanding any other provision of this Section 6.5, Issuer,
upon notice to Holder, may delay filing any Registration Statement
otherwise required hereunder or may withdraw or suspend any then
pending Registration Statement. Upon any such delay or suspension no
further demand need be made with respect to those Registrable
Securities subject to such delay or suspension, and the periods with
respect to Issuer's obligation to maintain the effectiveness of a
Registration Statement set forth in Section 6.5.3 will be extended with
respect to such Registrable Securities for the period of such delay or
suspension.

6.5.6 Expenses. Except as required by law, all expenses incurred
by in complying with this Section 6.5, including but not limited to, all
registration, qualification and filing fees, printing expenses, fees and
disbursements of counsel and accountants for Issuer, blue sky fees and
expenses (including fees and disbursements of counsel related to all blue
sky matters} ("Registration Expenses”) incurred in connection with any
registration, qualification or compliance pursuant this Section 6.5 will be
borne by Issuer. All underwriting discounts and selling commissions and
any fees of Holder’s own attorneys or other advisors applicable to a sale
incurred in connection with any registration of Registrable Shares shalil
be borne by Holder.

6.5.7 Eurther information. If Registrable Securities owned by
Holder are included in any registration, such Holder shall use reasonable
efforts to cooperate with Issuer and shall furnish Issuer such information
regarding itself as Issuer may reasonably request and as shali be required
in connection with any registration, qualification or compliance referred
to in this Agreement.

6.5.8 Definition. For purposes of this Section 6.5, "Registrable
Securities™ will mean the Century Stock and all common stock or other
securities issued in respect of such Century Stock by way of a stock
dividend or stock split or in conniection with a combination or subdivision
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of shares, recapitalization, merger or consolidation or reorganization, and
any securities issued in respect of the Century Stock by way of stock
dividend or stock split or in connection with any combination or
subdivision of shares, recapitalization, merger or consolidation or
reorganization; provided, however, as to any particular Registrable
Securities, such Registrable Securities will cease to be subject to this
Article when they have been sold pursuant to an effective registration
statement or in a transaction exempt from the registration and
prospectus delivery requirements of the Securities Act under Section 4{1)
thereof, with the result that all transfer restrictions and restrictive
legends with respect thereto are removed upon the consummation of
such sale after the purchaser and seller have received an opinion of
counsel from the seller or the purchaser, which opinion shall be in form
and substance reasonably satisfactory to the other party and Issuer and
their respective counsel, to the effect that such stock in the hands of the
purchaser is freely transferable without restriction or registration under
the Securities Act in any public or private transaction.

6.5.9 Indemnity. lIssuer shall indemnify Shareholders from and
against any and all liabilities to which they may become subject as a
result of any untrue statement or alleged untrue statement of a material
fact contained in the related registration statement, or the omission or
alleged omission to state therein a material fact required to be stated
therein or necessary to make the statement therein not misleading, other
than a statement or omission made in reliance on and consistent with
information furnished in writing by the Shareholders for use in such
registration statement, provided, however, that each Shareholder shail
indemnify Issuer and the underwriters of any offering, if any, from and
against any and all liabilities to which Issuer may become subject as a
result of any untrue statement or alleged untrue statement of a material
fact contained in the related registration statement, or the omission or
alleged omissions to state theréin a material fact required to be stated
therein or necessary to make the statement not misleading, but only
insofar as such statement or omission was made in reliance by Issuer on
and consistent with information furnished in writing by such Shareholder.

If the indemnification provided for in this Section 6.5.9 is held by

a court of competent jurisdiction to be unavailable to an indemnified
party with respect to any loss, liability, claim, damage, or expense
referred to therein, then the indemnifying party, in lieu of indemnifying
such indemnified party hereunder, shall contribute to the amount paid or
payable by such indemnified party as a result of such loss, liability, claim,
damage or expense in such proportion as is appropriate to reflect the
relative fault of the indemnifying party on the one hand and of the
indemnified party on the other in connection with the statements or
- omissions that resulted in such loss, liability, claim, damage, or expense
as well as any other relevant equitable considerations. The relative fauit
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of the indemnifying party and of the indemnified party shall be
determined by reference to, among other things, whether the untrue or
alleged untrue statement of a material fact or the omission to state a
material fact relates to information supplied by the indemnifying party or
by the indemnified party and the parties’ relative intent, knowledge,

" access to information, and opportunity to correct or prevent such
statementi or omission.

6.5.10 Documents. Issuer shall furnish to the Shareholders one
copy of the registration statement and any amendments thereto and such
number of copies of the final prospectus as they may reasonably request,
and shall deliver to the appropriate exchange such number of copies of
the final prospectus required to comply with the prospectus delivery
requirements and permit the sale of the registered Century Stock on such
exchange. '

6.6 Lock-Up. E‘ach Shareholder agrees that he:

6.6.1 subject to the exceptions set forth in the Lock-Up
Agreement, will not sell, transfer, pledge, engage in any hedging
transaction with respect to, or otherwise dispose of the Century Stock
prior to {i} with respect to the Century Stock included in the Closing Date
Payment, the expiration of a twenty-four {24} month period following the
Closing Date and {ii) with respect to any Century Stock paid pursuant to
the Earn-out Payment, the expiration of a twelve {12) month period
following the issuance thereof to the ‘Shareholders.

6.6.2 on the Closing Date, will enter into a Lock-Up Agreement
in the form set forth in Exhibit E hereto.

ARTICLE 7
OTHER COVENANTS

P

7.1  Announcements. Prior to the Closing, none of the parties will
make any public release of information regarding this Agreement or the transactions
contemplated hereto, except that it is understood and agreed that Century may issue
a press release, to be mutually agreed upon, following (i) the execution of this
Agreement, (i} the Closing and (iii) as otherwise required by law.

7.2 Conduct of Business. During the period from the date hereof to
the Closing Date, unless Century consents otherwise in writing (which consent will

not be unreasonably withheld), and except as otherwise provided in this Agrsement
or disclosed in the Schedules, each of MDI, MD! Inc. and MDI 1 will:
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: 7.2.1 conduct its business only in the ordinary course of
business consistent with past practice, except as contemplated by this
Agreement;

7.2.2 use its best efforts to preserve the goodwill of those
suppliers, customers, clients and distributors having business relations
with it;

7.2.3 maintain any insurance coverages as of the date of this
Agreement against loss or damage to the Assets;

7.2.4 nottransfer or encumber any of the Assets except for the
transfer in the ordinary course of business; . . e

7.2.5 maintain the Assets in conditions comparable to their
current condition, reasconable wear and tear excepted, except for these
Assets sold or consumed during the ordinary course of business;

7.2.6 notcreate, incur, assume, or guarantee any indebtedness,
inctuding capitalized [ease obligations;

7.2.7 not make capital expenditures or series of related capital
expenditures, or make any capital investment in, any loan to, or any
acquisition of the securities or assets of any other person or entity or
persens or entities;

7.2.8 not make or pledge to make any charitable contribution
{(including for capital or building purposes) in amounts or to types of
organizations not consistent with past practice;

7.2.9 not make any recapitalization, reorganization, merger,
consolidation, reclassification (voting or nonvoting), dissolution or
liguidation of MDI, or sale of a substantial portion of the assets of MDI
outside the ordinary course of its respective business;

7.2.10 not pay any bonuses or any other extraordinary
compensation unless the amount thereof has actually been paid or
accrued as a liability of MDI.

7.3 Cooperation. Each party hereto agrees that before and after the
Closing to execute any and all further documents and writings and to perform such
other reasonable actions which may be or become necessary or expedlent to
effectuate and carry out this Agreément,

7.4 Tax Matters. After Closing, MDI, MDl Inc., MDl It and Cenfury will
coordinate the preparation of all necessary tax returns. Each party agrees to timely
furnish to the other any records and other information reasonably requested by it in
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connection therewith. MDI, MDI Inc. and MDI I will be responsible for the cost of
preparing tax returns for the fiscal year ended December 31, 1997. Notwithstanding
anything in this Agreement to the contrary, the Shareholders will remain solely liable
for any tax consequences to them as a result of the transactions contemplated by this
Agreement. It is the intent of the parties that the exchange of the Shares for the
Century Stock be a tax free reorganization under Section 368 of the Internal Revenue
Code of 1986, as amended. Century will use all reasonable efforts to consummate
the Merger in such fashion, but Century makes no representation as to the tax
treatment of the Shareholders or any agreement with respect to refraining from taking
any future action which could adversely affect the tax treatment of this transaction,
Notwithstanding anything in this Agreement to the contrary, the Shareholders will
remain solely liable for any tax consequences to them a result of the transactions
contemplated by this Agreement,

7.5  Access to Information. MDI! will, during ordinary business hours
and upon reasonable notice from Century, permit Century and its authorized
representatives to have access to all assets, personnel books, records, accounts,
documents and other materials relating in any way to its respective business. MDI will
furnish to Century such information in possession of its respective officers, employees
and the Shareholders as Century may from time to time reasonably request. MDI will
otherwise cooperate in the examination of MDI by Century.

7.6 Confidentiality. L

7.6.1  Any non-public information received by any party hereto
as a result of discussions and investigations pursuant to orin furtherance
of this Agreement or otherwise received prior to the Closing Date, will be .
kept confidential by the recipient and will be used only for the purposes
of evaluating the transactions contemplated herein. The parties may
make disclosure information available to attorneys, accountants and
advisors, provided such parties agree to be bound by the terms of this
Section 7.6.

7.6.2 MDI will not disclose any confidential information of its
clients to Century unless such information is necessary for the evaluation
of the transactions contemplated herein. If any such information is
disclosed, Century, and their respective employees and agents agree that
such information will not be given to any employee or agent who does
not have a need to know, will not be disclosed to any third party
whatsoever {(unless required by law) and will not be used for any purpose
other than the evaluation of the transactions contemplated by this
Agreement, and will be returned to MDI upon completion of such
evaluation.

. 7.6.3 If this Agreement is terminated for any reason, the parties
wilt promptly return any copies of confidential information to the person
who supplied it.
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7.7 Noninterference. Each of the Shareholders severally agrees that
he or she will not at any time, without the prior written consent of Century, either
directly or indirectly (i} solicit {or attempt to solicit), induce (or attempt to induce),
cause, or facilitate any employee, director, agent, consuitant, independent contractor,
representative or associate of Century or Century’s subsidiaries and affiliates
including, without limitation, MDI, MDI Inc. and MDI Hll {collectively, the "Century
Group") to terminate or change his, her or its employment or services to, or
relationship with the Century Group, or (i) solicit {or attempt to solicit}, induce (or
attempt to induce), cause, or facilitate any supplier of services or products to the
Century Group to terminate or change his, her or its relationship with the Century
Group, or otherwise interfere with any relationship by the Century Group and any of
its suppliers, (iii) have any Customer become a client or customer of any Shareholder
(or any family member of Shareholder) or of any entity that any Shareholder {or any
family member of Shareholder) renders services to or owns, in whole or in part; or
solicit {or attempt _to solicit), induce (or attempt to induce), cause or facilitate any
customer, or client, or prospective customer or client of the Century Group
("Customer{s)™) to terminate or change his, her, or its relationship with the Century
Group, or take away, attempt to take away, or otherwise interfere with the Century
Group’s relationship with any Customer; or {iv) will not (except as required by law or
as authorized in writing by Century) directly or indirectly copy, disseminate or use for
the Sharehoider’s personal benefit or for the benefit of any third party, any information
or knowledge belonging to, used by, or which is in the possession of the Century
Group relating to the Century Group’s business, business plans, strategies, pricing,
sales methods, customers or prospective customers, technology, programs, finances,
costs, employees, employee compensation rates or policies, marketing plans,
development plans, computer programs, computer systems, inventions, developments,
trade secrets, know how or confidences of the Century Group or its businesses,
without regard to whether any of such information may be deemed confidential or
material to any third party. All of the Shareholders acknowledge and agree that all
Customers {and the income generated from rendering services thereto} are important
assets of the business of the Century Group, and that Century has agreed to pay the
Merger Consideration on the condition that Customers, including, without limitation,
Customers of MDI, MD! Inc. and MDI |l, shall continue to be Customers of the Century
Group. If any Shareholder violates the provisions of subparagraph (iii) above and a
Customer ceases to be a Customer of the Century Group, in addition to any legal or
equitable remedy available to Century and the Century Group, under this Agreement
or otherwise, each of the Shareholders severally agrees to pay to Century a cash
amount equal to the greater of {(a) one hundred percent (100%) of the gross revenues,
commissions, payments and/or fees earned with respect to a Customer {whether or
not collected as of the end of the period specified in this subsection (a)} by the MDI,
MDI Inc. and MDI II and the Century Group during the twenty-four (24) month period
preceding the date such Customer ceases to be a Customer of the Century Group, or

- {b) an amount equal to one hundred percent (100%) of the gross revenues,
commissions, payments or fees earned with respect to a Customer (whether or not
collected as of the end of the period specified in this subsection (b)) received by such
Shareholder {or any Family Member of Shareholder as herein defined), or by an entity
that Shareholder (or any Family Member of Shareholder as herein defined) renders

--31-

001:[00302.00CS.SK004041 IMDI-AGR-PLAN-033198,




services to or that is owned, in whole or in part, by Shareholder (or any family

. member of Shareholder), during the twenty-four (24) month period following the date
such Customer ceases to be a Customer of the Century Group. For purposes of this
Section 7.7, it is understood and agreed that the term “Family Member™ shall mean
a Sharehoelder’s spouse, child, parent or sibling.

7.8 Securities-Trading. During the period from the date of the
Agreement to the Closing Date, each of MDI, MDI Inc. and MDI! Il and the
Shareholders agree to refrain, and will use its/his/her respective best efforts to cause
MDi, MDPI Inc. and MDI H and its affiliates to refrain from any securities trading
activities with respect to the securities of Century.

7.9 Waivers. Prior to the Closing Date, the Shareholders shall have
waived their respective rights of first refusal under Article 5 of the MDI Inc. and MDI _
il Articles of Incorporation.

ARTICLE 8
CERTAIN DELIVERIES AND TERMINATION

8.1 Delivery of Century Stock. Century will deliver the Century Stock
to the Shareholders within thirty {30) days of the Closing Date.

8.2 Termination. This Agreement may be terminated at any time on
or prior to the Effective Time: :

8.2.1 by Century or by MDI if any court of competent
jurisdiction issues any order (other than temporary restraining order)
restraining, enjoining or prohibiting the transactions:

8.2.2 by mutual written agreement of Century and MDI;

'8.2.3 by Century or by MDI if the Closing Date will not have
occurred on or before July 31, 1998, time being of the essence:
provided that the right to terminate this Agreement pursuant to this
section will not be available to any party whose failure to fulfill any
obligation of this Agreement has been the cause or resulted in the failure
of the Closing Date to occur on or before such date;

8.2.4 Breach by MDI or Shareholders. By Century if there has -
been a material breach on the part of MDI or the Shareholders in its
respective representations, warranties or covenants set forth herein,
provided however that if such breach is susceptible to cure, then MDI
will have 30 days after receipt of written notice from Century, of their
intent to terminate this Agreement, in which to cure such breach; and

8.2.5 Breach by Century. By MDI and Shareholders if there has
been a material breach on the part of Century in its respective
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répresentations, warranties or covenants set forth herein, provided
however that if such breach is susceptible to cure, then Century will
have 30 days after receipt of written notice from MDI and the
Shareholders of their intent to terminate this Agreement, in which to cure
such breach.

8.3 Effect of Termination. If this Agreement is terminated pursuant to
this Article, all obligations of the parties under this Agreement will terminate (except
for this Article and Section 7.6}, and no party hereto will have any further liability to
the other parties hereto, except that such termination will be without prejudice to any
claim which a party may have against another for breach of this Agreement that
occurred prior to the date of termination.

ARTICLE @
SURVIVAL, INDEMNIFICATION AND LIMITATION OF LIABILITY

9.1 Survival. All of the representations or warranties contained in
Articles 3 and 4 hereof will survive until May 30, 2001 and will then expire. Upon the.
expiration of representations and warranties pursuant to this section, unless written
notice of a claim based on such representations and warranty specifying in reasonable
detail the facts on which the claim is based will have been delivered to the
indemnifying party prior to expiration of such representation and warranty, such
representation and warranty will be of no further force or effect, as if never made and
no action may be brought based on the same, whether for breach of contract or any
other legal theory; provided, however, that claims based on fraud, willful
misrepresentation or with respect to the representations and warranties set forth in
Section 3.1.1 and 3.1.2 may be asserted at any time within one year after Century
learns of such fraud, willful misrepresentation or breach. Notwithstanding the
foregoing or any provision of this Agreement to the contrary, the covenants contained
in Section 7.7 shall survive for a period of ten (10) years after the Closing Date. -

9.2  Nature of Indemnity: Losses. Each of the Shareholders, severally
(each an "Indemnifying Party"} agrees to indemnify, defend and hold Century and its
respective employees, directors, officers, shareholders and agents (collectively, the
"Century Indemnified Parties"), harmless from and against all Losses (as defined
herein) incurred by the Century Indemnified Parties resulting from or on accountof a
breach of any representation, warranty or covenant of MD! and the Shareholders made
in this Agreement. "Losses" shall include any and all expenses, losses, costs,
deficiencies, liabilities and damages, including, but not limited to, legal and
professional fees and expenses suffered or incurred in any manner, including
investigation and defense of claims. To the extent that the Shareholders are required
to indemnify any of the Century Indemnified Parties hereunder, such indemnification
shall be satisfied in cash and any Losses in excess of the cash received by the
Shareholders hereunder shall be payable at Century’s option in cash or Century Stock
upon termination of the Lock-Up Agreements. . : R
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9.3 Limit of Liability. The Shareholders will be severaily liable to the
Century Indemnified Parties under this Agreement, for Losses of up to an aggregate
of the Merger Consideration and Earn-out Payment {collectively, the "Limit"}; provided,
however, that Sharehoiders will not be liable for Losses hereunder rules and until a
Loss or series thereof exceed(s) $33,334 (the "Basket"); and provided further that in
the event of a Loss or series thereof exceed(s) the Basket, the Century Indemnified
Parties will be entitled to be indemnified for all Losses up to the Limit (less the Basket)
and further provided that the Century Indemnified Parties will have a right of set off
against the Earn-out Payment in connection with any Losses incurred hereunder.

9.4 Conditions of Indemnification. The respective obligations and
liabilities of the indemnifying parties to the indemnified party under this Article will be
subject to the following terms and conditions:

9.4.1 Notice. Within 15 days after receipt of notice of
commencement of any action or the assertion of any claim by a third
party (but in any event at least 10 days preceding the date on which an
answer or other pleading must be served in order to prevent a judgment
by default in favor of the parties asserting the claim), the Century
Indemnified Parties will give the Indemnifying Party written notice
thereof, together with a copy of such claim, process or other legal
pleading and the indemnifying Party will have the right to undertake
defense thereof, by representatives of his or her'own choosing, that are
reasonably satisfactory to the Century Indemnified Parties.
Notwithstanding the Indemnifying Party’s undertaking of such defense,
the Century Indemnified Parties will have the right to engage its own
counsel, at its own expense and participate in the defense of claims;
provided, however that the Indemnifying Party will retain the right in its
sole and absolute discretion to make all decisions with respect to the
defense, settlement or compromise of such claim, provided that the
indemnifying party remains liable for any payments due under any such
settlement or compromise.

9.4.2 Failure to Assume Defense. If the Indemnifying Party by
the 15th day after receipt of notice of such claim (or if earlier by the 5th
day preceding the day on which the answer or other pleading must be
filed in order to prevent judgment by default in favor of the person
asserting such claim), does not elect to defend against such claim, the
indemnified party will {(upon further notice to Indemnifying Party) have
the right to undertake defense, compromise or settlement of such claim
on behalf of and for the account and risk of the Indemnifying Party;
provided however, that the Century Indemnified Parties will not settle or
compromise such claim without the Indemnifying Party’s consent, which
consent will not be unreasonably withheld; and provided further, that the
Indemnifying Party will have the right to assume the defense of such
ctaim with counsel of its own choosing at any time prior to settlement,
compromise or final terminatioh thereof.
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9.4.3 Cooperation. In connection with any indemnification, the
indemnified party will cooperate with all reasonable requests of the
indemnifying party, and will be reimbursed all its out of pocket expenses.

ARTICLE 10
MISCELLANEQUS PROVISIONS , e

. 10.1 Amendment and Modification. This Agreement may be amended,
modified and supplemented only by a writing signed by Century, MDI and the
Shareholders.

10.2 Waiver of Compliance. Any failure of Century, MDI or the
Shareholders to comply with any obligation, covenant, agreement or condition herein
contained may only be waived in writing by (i) Century in the case of any failure of
MDI or the Shareholders or (i) MD! and the Shareholders in the case of any failure of
Century. Such waiver shall be effective only in the specific instance and for the
specific purpose for which made or given.

10.3 Expenses. Each party will pay its own expenses incurred in
connection with this Agreement or any transaction contemplated by this Agreement. =
The foregoing shall not be construed as limiting any other rights which any party may
have as a result of misrepresentation of or breach by any other party.

10.4 Notices. All notices, requests, demands and other communications
required or permitted hereunder shall be in writing and shall be deemed to have been
duly given when delivered by hand, or when mailed by certified or registered mail
(return receipt requested)}, postage prepaid or when delivered by fax {evidenced by
confirmation of successful transmission), as follows:

A. If to Century: |

! Century Business Services, Inc.
10055 Sweet Valley Drive
Valley View, Ohio 44125
Phone: (218) 447-9000; Fax: (216) 447-9137
Attn: Keith W. Reeves, Senior Vice President

With a copy to:

Squire, Sanders & Dempsey L.L.P.
4900 Key Tower '

127 Pubiic Square

Cleveland, Ohio 44114-1304
{216) 479-8500

Attn: M. Patricia Oliver, Esq.
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or to such other person or place as Century shall designate by notice in the manner
provided in this Section 10.4: )

B. if to Shareholders or to MDI:

Multi-Dimensional International Consultants, Ltd.
221 Deer Haven Drive

Ponte Vedra Beach, Florida 32082

(904) 273-4435

Attn: D. Larry Lemasters, President

With a copy to:

Foley & Lardner

P.O. Box 240

The Greenleaf Buiiding

200 Laura Street

Jacksonville, FL 32202-3510
(904} 359-2000

Attn: Robert S. Bernstein, Esq.

or to such other person as the Sharehoiders shall designate by notice in the manner
provided in this Section 10.4.

10.5 Assignment. This Agreement shall be binding upon and inure to
the benefit of Century and its successors and assigns, and to Shareholders and their
respective heirs and executors, as the case may be, but neither this Agreement nor
any of the rights, interests and obligations hereunder shall be assigned by any of the
parties without the prior written consent of all of the other parties.

10.6 Third Parties. This Agreement is not intended to and shall not be
construed to give any person other than the parties hereto any interest or rights
{including, without limitation, any third party beneficiary rights) with respect to or in
connection with this Agreement or any provision contained herein or contemplated
hereby.

10.7 Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Ohio, without regard to
principles of conflicts of laws. Century and the Shareholders hereby irrevocably
submit to the jurisdiction of the courts of the State of Ohio, with venue in Cuyahoga
County, over any dispute arising out of this Agreement and agree that all claims in
respect of such dispute or proceeding shall be heard and determined in such court.
Century and the Shareholders hereby irrevocably waive, to the fullest extent permitted
by applicable law, any objection which they may have to the venue of any such
dispute brought in such court or any defense of inconvenient forum for the
~maintenance of such dispute. Century and the Shareholders hereby consent to process
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being served by them in any suit, action or proceeding by delivering it in the manner
specified by the provisions of Section 10.4 of this Agreement.

10.8 Severability. The invalidity or unenforceability in whole or in part
of any covenant, promise or undertaking, or any section, subsection, sentence, clause,
phrase, word, or any of the provisions of this Agreement will not affect the validity
or enforceabthty of the remaining portions of this Agreement. If for any reason, any
provision is determined to be invalid or in conflict with any existing, or future law or
regulation by a court or agency having valid jurisdiction, such will not impair the
operation or have any other effect upon such other provisions of this Agreement as
may remain otherwise valid, and the latter will contmue to be given full force and
effect and bind the parties hereto.

10.9 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which taken
together shall constitute one and the same instrument.

10.10 Headings. The headings of the sections, schedules and articles
of this Agreement are inserted for the sake of convenlence only and shall not
constitute a part hereof.

10.11 Disclosures. Any disclosure in any Schedule to this Agreement
wiil be deemed a disclosure for all purposes under this Agreement and shall be
considered a disclosure under all other schedutes of this Agreement; provided,
however, that information in documents referenced in but not included as part of a
schedule will not be deemed d:sc!osure for purposes of thts section and this
Agreement, ’

10.12 Knowledge. Whenever a representation or warranty is made
herein as being to the "best knowledge of" a party, it is understood that such persons
have made or caused to be made (and the results thereof reported to them) an
investigation which provides them with a reasonable basis upon which to determine
the accuracy of such representation or warranty by personnel or representatives

- competent to determine the accuracy thereof.

10.13 Entire Agreement. This Agreement, including the schedules and
exhibits, contains the entire understanding of the parties in respect of the subject
matter contained herein and therein and there are no other terms or conditions,
representations or warranties, written or oral, express or implied, except as set forth
herein.

[The remainder of this page has been left blank intentionally]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be
duly executed as of the day and year above written.

CENTURY }WWES, INC.
By: / -

rles %amm, Jr., Senior Vice President
and Chief Financial Officer

MDI ACQUISITION %@RP.

Kefth W. Reeves, President

PARTNERS OF MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS, LTD.
Muiti-Dimensional International Consultants, Inc.

By:

D. Larry Lemasters, President
Multi-Dimensional International Consultants I, Inc.

By:

D. Larry Lemasters, President

SHAREHOLDER OF MULTI-DIMENSIONAL INTERNATIOCNAL CONSULTANTS, INC.

By:

D. Larry Lemasters
SHAREHOLDERS OF MULTI-DIMENSIONAL INTERNATICNAL CONSULTANTSI, INC.

Trust FBO David Larry Lemasters, Jr., pursuant to Trust Agreement dated October
1, 1897.

By:

D. Larry Lemasters, Trustee

Trust FBO Tara Ann Lemasters, pursuant to Trust Agreement dated October 1,
1897.

By:

D. Larry Lemasters, Trustee

Trust FBO Dirkin Edgar Lemasters, pursuant to Trust Agreement dated October 1,
1997. - :

By:

D. Larry Lemasters, Trustee
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03/31/98 TUE 22:04 FAX 904 359 8700

FOLEY & LARDNER Qoos

IN WITNESS WHEREOQF, the parties have caused this Agreement to be
duly executed as of the day and year above written.

CENTURY BUSINESS SERVICES, INC.
By:

Charles D. Hamm, Jr., Senior Vice President
and Chief Financial Officer

MD! ACQUISITION CORP.

By:

Keith W. Reevas, President

PARTNERS OF MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS, LTD.

Multi—Dinz?Zié%ter ational Consultants, Inc.
By: K M )

D. Larry Lemasfers, President

Multi- Wmtezj(al Consuitants I, Inc.

D Larry Lemgsters, President N - -

SHAREHOLDjﬂULTIﬁTSIONA INTERNATIONAL CONSULTANTS, INC.

D. Larry Lemasters

SHAREHOLDERS OF MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS I, INC.

Trust FBO David Larry Lem

ers, Jr., pursuant to Trust Agreement dated October
1, 199 '

oM Ly ot

D Larry Lemasters, Trustee

Trust FBO Tara Ann Lemasters, pursuant to Trust Agreement dated October 1,
1997. ' ' )

By:
D. Larry Lemasfers, Trustee

Trust FBO Dirkin Edgar Lemasters, pursuant to Trust Agreement dated October 1,

AT

D Larry Lemagters, Trustee - - - N
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This page sball conatitute 2 signatues page to that certain Agreement and Plan of Merger
by and smong Centary Business Services, Inc., Mult-Dimensional Iaternational Consultants,
Lid.. MDI Acquisition Corp., Multi-Dimensionat [nternational Congultants, Inc. ("MDI fnc. "3,
Muld-Dimensionsl Drernational Consuliots IT. Inc, ("MDI II") and the Shareholdars of MDI
Inc. and MDI 11, dated as of Maxch 31, 1998, and shail be deemex! a part thersof.

Jolir' M. Kealey




EXHIBIT A
TO

AGREEMENT AND PLAN OF MERGER

NUMBER CLOSING CLOSING DATE
OF DATE CENTURY
SHAREHOLDERS SHARES CASH STOCK
Shares
MDI INC.
B, Larry Lemasters 4000 $3,601,082.18 321,764
John M. Kealey/CFOs, Inc. 1 $65,118.77 -0-
MDI NI

Tara Ann Lemasters 1287 333.33 $514,440.31 45,966
Trust
David Larry Lemasters Jr. 333.33 $514,440.31 45,966
1997 Trust
Dirkin Edgar Lemasters 333.34 $514,440.31 45,966
1997 Trust

Total $5,209,521.88 459,662
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"EXHIBIT B

EARN-OUT FORMULA

1. General. In addition to the Merger Consideration payable to the
Shareholders of CLG, EDG and MDI {collectively, the "Shareholders"), as set forth in
each of the respective Agreements, up to $4,799,290 in cash and $7,200,010 in
aggregate value of CENTURY Stock (i.e. 423,530 shares based upon an agreed price
of $17.00 per share} (the "Earn-Out") is payable pursuant to an Earn-Out formula
based on CLG, EDG and MDI (i.e., in each case, the surviving entities in the Mergers),
achieving certain agreed upon consolidated, cumulative increases in earnings before
income taxes during the three year period commencing February 1, 1998 {the "Earn-
Out Period"}. The Earn-Out will be distributable among the Shareholders on May 30,
2001, in accordance with the provisions of this Exhibit B. In the event the Earn-Out
is earned by the Shareholders (in whole or in part), the Shareholders shall agree as to
how to allocate the Earn-Out among themselves and shall advise CENTURY of such
allocation in writing.

2. Calculation of Farnings Before Income Taxes.

{a} The independent auditors regularly employed by CENTURY shall conduct
an audit of the financial statements {which will be prepared in accordance with
generally accepted accounting principles on a consolidated basis with appropriate
intercompany eliminations) of CLG, EDG and MDI for each of the calendar years 1997,
1998, 1999, and 2000 and the month of January, 2001. Such audit shall be
conducted in accordance with generally accepted auditing standards. In connection
therewith, the auditors shall prepare a report (the "Report”) setting forth the
consolidated earnings before income taxes ("EBIT"} of CLG and EDG and of MDI for
each twelve {12) month period, and adding back purchase price goodwill amortization
of the acquisitions of CLG, EDG and MDI and any other overhead or charges (other

than charges that would have normally been incurred in the ordinary course of
business, which shall be passed through at cost) from CENTURY. [tis understood and
agreed that services provided by CLG, EDG and MDI to Century will be rendered at
market rates (less a 50% discount} and 50% of the service fees will be included in
EBIT during each twelve (12) month period in the Earnout Period. It is further
understood and agreed that CLG, EDG and/or MDI, as applicable, will accrue certain
expenses as of January 31, 1998, in connection with the closing of these transactions
with respect to payments made to John M. Kealey, Stephen V. Jacobs and William K.
Redmon.

{b) Earnings before income taxes from any acquisition of a business by CLG,
| EDG and/or MDI (an "Acquired Business") shall be included in (or subtracted from, as
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the case may be) the CLG, EDG and MDI consolidated EBIT only after CENTURY has
been repaid an amount equal to 20% in annualized return on all cash and the face
value (as of the date of pricing of the acquisition) of all common stock used in such

acquisition{s).

{c} The Report shall be delivered simultaneously to (i) D. Larry Lemasters
{the "Shareholder Representative”) and {ii} a representative of CENTURY and shall be
final, binding and conclusive upon the parties unless the CENTURY representative or
the Shareholders” Representative notifies the other in writing of an objection within
five (b} days after delivery of the Report. In that event, the CENTURY representative
and the Shareholder Representative shall, in good faith, attempt to settle the objection.
If settlement cannot be achieved within a fifteen (15) day period, the matter shall be
submitted to a mutually agreed upon independent accounting firm, which shall render
a final and binding decision with respect to specific items in dispute within ten {10)
days. The Shareholders agree to indemnify and hold CENTURY harmless in connection
with any disputes between or among the Sharehoclders in connection with the Earn-Qut
determination or the allocation or distribution thereof.

3. Calculation of Earn-Out

The determination of the amount of the Earn-Out payable to the Shareholders
shall be calculated by the CENTURY representative and the Shareholder Representative
on the basis of the Report, as follows:

(a) If the consolidated EBIT of CLG, EDG and MDI for each of the twelve
month periods in the Earn-Out Period exceeds the consolidated EBIT for
the immediately preceding twelve month period by at least 25% per
annum compounded, then the Shareholders will be entitled to receive the

. maximum Earn-Out (which in no event shall exceed, in the aggregate,
$4,799,290 in cash and 423,530 shares of CENTURY Stock}. Based
upon 1997 consolidated EBIT of $7,710,5886, the 25% twelve month
EBIT growth specified above will be considered to have been achieved
if the targeted consolidated EBITS set forth in 4(i) below are reached.
It is understood and agreed that any excess EBIT (i.e. any amount above
the 25% twelve month EBIT growth level set forth above) may be
applied to make up a deficiency in any other period in the Earn-Out
Period in which 25% twelve month EBIT growth was not achieved and
that any such excess EBIT shall be for the benefit of CENTURY and shall
not result in the payment of any additional Earn-Out.

(b) In the event that there is any shortage in CLG, EDG and MDI
consolidated EBIT for any twelve month period in the Earn-Out Period
(i.e. below the 25% twelve month EBIT growth level specified above]),

B-2 —-
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(i}

(i}
(iii)
(iv)

{(v)

For example:

50% of Earn-

(423,530 x .

the Earn-Out will be earned by the Shareholders on a prorata basis based
upon the amount by which the actual combined cumulative EBIT of CLG,
EDG and MDI during the Earn-Out Period exceeds the cumulative base
EBIT established using the 1997 combined EBIT of CLG and EDG and
MD! on a consolidated basis. (See lllustration below}).

Hustration of Earn-Out Calculation , } e

Based on 1987 consolidated EBIT of $7,710,586, CLG, EDG and MDI
target consolidated EBIT shall be as follows: $9,638,232 for the twelve
month period ending January 31, 1999, $12,047,790 for the twelve
month period ending January 31, 2000 and $15,059,738 for the twelve
month period ending January 31, 2001, for a total of $36,745,885 in
target cumulative EBIT ("Target Cumulative EBIT™)

1987 Base EBIT is $7,710,586 x Earn-Out Period (i.e., 3 years) =
$23,131,758 ("Base Cumulative EBIT")

Target Cumulative EBIT - Base Cumulative EBIT = X;
$36,745,885 - $23,131,758 = $13,614,127: X = $13,614.127 -

Actual Combined Cumulative EBIT - Base Cumulative EBIT {i.e.
$23,131,758) = Y

(Y/X) x % .= the Percentage of the Earn-Out earned by the
Shareholders (of which 40% will be paid in cash and 60% will be paid
in CENTURY Stock and which can be no greater than 100%)

Assume Actual Combined Cumulative EBIT of CLG, EDG and MDI
= %29,938,822 S ..

{Actual) (Base)

$29,938,822 - $23,131,758 = Y

Y = $ 6,807,064 -
X = 813,614,127

$ 6,807,064 —

$13,614,127 x % = 50% of Earh-Oljt is payéble to the Shareholders

Outis comprised of $2,399,995 ($4,799,890 x .5) in cash and 21 1,176
5) shares of CENTURY Stock to be allocated among the Shareholders.

DO1:{00302.00CS, SK004041]MDI1-AGR-PLAN-023198.
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Schedule 3.1.4'

Affiliated Transactions - . . -

None

' The mformatonconmmnd on each of the followmg schedul&s relams to mh of MDI o
MDI, Inc. and MDI I, unless otherwise specified... ;. = . -, 0 7 : e e e

.
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T : Schedule 3.2.1

* Organization and Qualification S .

MDI is in good standing in Florida, the state of its formation. y -

MDI Inc. is in good standing in Florida, the state of its formation.

MDI I is in good standing in Virginia, the state of its formation.
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Schednle 3.2.4

Financial Staternents -

December 31, 1997 balance sheet and income statement for MDI, Inc. and MDI (Consolidated)
are attached hereto..

December 31, 1996 balance sheet, income statement and cash flow statement for MDI are
attached hereto (no 1994 or 1993 information or statements are available).

MDI Estimate of Net Worth

1998 Pro-forma financial information and projections
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ALFRED A,COHEN Cohoadult 524

CERTIFIED PIBLIC ACCOUNTANT
52 N. MAIN STREET

MARLBOQRO, N1. 67746

(732) $7171-7300 {800) 577-9304

FAX (732) 577-1248

D. Larry LeMasteis
Nutti Dimsnsionsal Intzfnational Inc.:
Ponee Yerda, FL

1 have compiled the ascompanying balance sheet of Multi Dimentionat International Inc. (an S corporation) as of
Decembeg 31, 1957, and the related statement of income, cxpensas, and retained camings, for (he year shea ended,
in accordance with Sutsments on Standaxds for Accouniing and Review Services issued by the American Instinate
af Certificd Pubiic Acgountants.

A compilation i limited to presznting in the form of financia) stalements infarmation it is the represcotation of the
swner. [ have net andited of reviewed the accormpanying financinl stacements and, nccordingly, da nol cxpresa an
apinion or any other form of assutaaca an them.

The cwner has elected to omit tubstaniially all of the dixclosures required by generally accepted actounting
princigles. If the omitted disclosures wers included i the financial statements, they might infJuence the usEr's
conclusicns about ths Company's assets, lahilities, cquity, incoms, and cxpenses. Accordingly, these [inancial
atatemnents are not designed for thase who are not informed about much rragtery,

Generally ncscpred acconnting principles regnire that (ixed ausats e depreciated over their estimatad useful lives,
The Company has computcd depreciation on fixed assels in accardance with the Modified Accelerated Caost
Recuvery System required for federal income tax pitrpodes, which does not sliasnte depreciation 1o expense over the
cstimated nsefidl Yives of the assets. The cffects of this departure from generally nceepted sccounting principles on
finaneial position, results of eperations, and cash Haws have not heen determined,

The Comgany, wilh the consent of it ahareholder, has elected under the Intemnal Revenue Codk o bean 8
cerporation. In licu of corporation income taxes, the sharchelders of an S corporation aze axed on their
piopartionate share of the Company’s wxable ineeme, Therefors, no provision o¢ fisbility for fedceal income taxes
has Been mcluded in these financial staements.

o A

February 4, 1998
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MULT} DIMENSIONAL INTERNATIONAL INC.

) BALANCE SHEET
. _DECEMBER 31, 187
ASSETS
Current Assetx -
Cash -3 140,235
Acconnes Reecivable 250,600
: 5. 490,838 .
Fixed Ascty
Furniture and Fixmes _ 69,739
T ennsportation Equipment 46,4312
l.cagehold Improvements A7,113
143,336
Lesy: Accurmilated Depreciation 43,250
114,088
Onther Asscts - Q
§ 604,971
e ——————
LIABILITIES
Current T labilities
Agcounls Fayeble s 32,683
Current Potfion of Debt 14,674
CfMicer Loant i3.014
5 66,276
Other Lishiiltiey
Long Term Debt 26,031 -
! 26431
92,307 -
Capial Stock 1,900
Retained Earnings 111,614
512,614 -

s . sosszl. ‘ o o
t— , . .

SEE ACCOMPANYING ACCOUNTANT'S COMPILATION REPORT

" ALERED A. COHEN. CP.A,
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MULTI DIMENSIONAL INTERNATIONAL INC.
STATEMENT OF INCOME ond RETAINED EARNINGS
FOR THE YEAR ENDED DEC. 31, 1997 '

INCOME $ R.42833862
COSTOFSALES. -

Conxultsniz £ 1313362

Software Purchases 4,600,000
GROES PROFIT ] 2.517.010
EX.PENSES

Advertising 5 1.750

Depreclation 23,6689

Taterest 5094

Office 13,118

Profcisionnt 21,398

Repairs and Maintensncs 5,143

Telephans 15,568

“Travel and Entertninment 7516

Tatal Expentex , 224,086
NET INCOME BEFORE INCOME TAXES 2,292,944
INCOME TAXES

Federal 0

Sizte | 3,284 1284
NET INCOME 1.23_9.560
RETATNED EARNINGS - Beginning of Period 227,81}
DISTRIBUTIONS . 2,005,477
RETATNED EARNINGS - End of Petiod 5 511614

SEE ACCOMPANYING ACCOUNTANTS COMPI!ATION REPORT. =~ aoom SETT T

. ALFRED a. COMEN, C.P.A.
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CERTIFIED PUBLIC ACCOUNTANT
52 N. MAIN STREET -

MARLBORG, N.J. 0746

(732) 577-9300 (860) 577-9304

FAX (732) 8771248

D. Lary LeMasters
Muiti Dirnensional International Inc..
Poemte Verds, Fl.

[ have compiled the accompanying balance sheet of Multi Dimensional Internatienal Inc. (an S corporation} as of
December 31, 1996, and the related statement of incoms, expenses, refained samings, and cash flow foor the year
then cnded, in accordance with Statements on Standards for Accounting and Review Services issaed by the
American Institute of Certified Public Accountanrs,

A compilation ia limited to presenting in the form of financiel sintements information that is the representation of thes
owaer. I have not audited or reviewed the accompanying financial starcments and, accordingly, do not express an
opinion or any other form of assnrsnce on themn, .

The owner has elacted to omit substzndally all of the disclosuras required by generally accepted accounting
pripciples. If the omitted disclosures were incinded in the financial statements, they might influence the user's
conclusions about the Company’'s assaety, Habilities, equity, income, smnd expegses. Accordingly, these financial
statements ave not designed for those whe are net infermed abaut such matters.

Generally accepted aceounting principles require that fixed ascets be depreciated over their estimated useful lives,
The Caxopany has copputed depreciation on Sxed z2ssets jn accordance with the Madified Accelarated Cost
Recovery System requined for fadeta] incorne tag purposes, which does nat allocate depreciation to expense over the
estimated ucefil lives of the asscts, The effects of this deparhwe from generally accepted accounting principles on
financial position, results of opcrations, and cash flows have not been determined.

.Tha Company, with the consent of its shareholder, bax clested under the Intemal Revenue Codeto be an S

carporation. Tn li=u of corporation incoma taxes, the sharcholders of an 8 corparution are taxed on their
proportionats share of the Company's taxable inceme. Therzfore, no provision ar lishility for federal income tuxes
has been inciuded in thesa finaneial statements.

s A

Decamber 1, 1997
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MULTI DIMENSIONAL INTERNATIONAL INC.

; BALANCE SHEET
-DECEMBER 31, 19968°
ASSETS
Carrent Assets
Cash s 21,035
Arcounts Recetvable 391,768
. 5 412,803
Fixed Assets
Forniture and Fixtures 33,789
Lesg: Actummalated Depreciation {20,581}
' 13,208
Other Assets 1]
s 426,011
LIABILITIES
Current Ligbilities
Accountz Payable s 30,053
Carrent Portion. of Dabt 151,000
Officer Loans 16,127
$ 197,180
Other Liabilittes
_ bt 0
197,180
STOCKHOLDER'S EQUITY o
Capital Stock 1,000
Retained Bamings 227,831
228,831 , R
$ 426,011

R-418 Job-398

T,

SEE ACCOMPANYING ACCQUNTANT'S COMPILATION REPORT ™

ALFRED A, CQHEN, C.PA.

N
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MULTI DIMENSIONAL INTERNATIONAL INC.
STATEMENT OF INCOMFE and RETAINED EARNINGS
FORTHE YEAR ENDED DECEMBER 31, 1996

INCOME : s 2,428,547 ‘
COST OF SALES .

Consultants 1,631,051
GROSS PROFIT 797,496,
BXPENSES

Advertising $ 2,455

Buank Charges 1,350

Continuing Education ~ 22,209

Depreciation and Amoxization 18,701

Insurance 250

Intsrest 11,652

Officc 13,670

Other . 7,000 .

Professicnal ' 6,990

Repairs sod Maintzomes 4,113

Telephons 10,783

Travel aud Entertainment . 47122 )

"Total Expenses 147,434
NET INCOME BEFORE INCOME TAXES 650,062
INCOME TAXES. - ‘ 0
NET INCOME - - , 650,062
RETAINED HARNINGS - Beginniog of Pesiod 18,995
DISTRIBUTIONS ) __an2e
RETAINED BEARNINGS - End of Pericd . 3 227831

K T —.

SEE ACCOMPANYING ACCOUNTANTS CGMPILAT!ON REPGRT'

5 ALFRED A CDHEN C.P.A.
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MULT! DIMENSIONAL INTERNATIONAL INC,
STATEMENT OF CASH FLOW. ,
FOR THE YEAR ENDED DECEMBER 31, 1996

CASH FLOW FROM OPERATING ACTIVITIES . -
Net Income . A 650,062
Adjnstments to recancile net income to
net cash provided by operations:

Depreciation . 5 19,701
(Increase)Decreass in:
Accounts Receivable . (391,768}
Ticiease(Decronse) in: ’
Accoumts Payetblo . 30,053
NET CASH PROVIDED FROM OPERATIONS (342,014)
CASH FLOW FROM INVESTING OPERATIONS
Purchase of Fixed Asgets 32,909
CASH USED BY INVESTING ACTIVITIES - {32,909)
CASH FLOW FROM FINANCING OPERATIONS
New Barrowing 151,000
Dividends 441,225
NET CASHE USED BY FINANCING
ACTIVITIES : (290,226) _
NET INCREASE {(DECREASE) IN CASH © {15,087
CASH BALANCE - Beginning of Period : 36,122
CASH BALANCE - End of Period ' s 21,035
——
SUPPLEMENTAL DISCLOSURES
Interest Paid 3 11,652
Tnecoma Tax Paid |
Federal s o
T
Stzte s 0

SEE ACCOMPANYING ACCOUNTANT'S COMPILATION REPORT

ALFRED A, COHEN, CP.A.

.
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Continuous Learning Group
1948 Projection Raport

2/5/94
CLENT Tst QIR Znd Qb 3rd Qrr GEh QU 7998 Totdl ERIT

Cayer NEQ 131880 92400 224200
Bayer-S50 83100 77900/ 161000
gayar Micdis Mgt 35000 3040¢ 30R00 95000
Bayor Cxas Prog BO0G0 1 00000 225000 225000 510060
Bayer SSH lmplem 225000 2A5000 450000
92~ GBS High Parf 406065 947485 37soni kY EGGT 21035850
a-Long Dissance 250000 2s5agaa
Efistol- Myars 15306000 150060 BCODD] 9000 300000
Chawen Chemical 500000 50000 $0000D 5Qo00a 2000000
Chavron CITC 130000} 45000 175000
Chevron CRTC ] 117500 65000 182500
Chauron Corp 25000 2500g] 25000 75000
Chevron Adtitional 1 000Q0; 250000 560000 500008 1350000
Chawton HRSC - 133600 200000 300000 1950060 2395040
Chevron Intl 30099 39000 40000 100000
Chavron Froducts 40000 67030 56000 27500 2000049
Calomal 50000 50000} 100000

" |ElectroTest jfa]vlr 4] 75000 78000 200000
Gap 250000 35000 99900 a34aca 547000
(TPS 25000 5004 . 36000
Lucens 152300 197920 347700 324860 1022850
Mclunkin $id ytate 0000 s604a0 50000 15990¢
MedGo (Nextfra) 300800 200000 200000 500000
NYNEX / Sell Ad 75000 125000 206480 4080000
SFG (Ned Marzs} 25000/ S00Q0 59004 ) 5Q600 175000
Siorra Pac teain B 276600 414000 630006]
Sigrma P2 trin © 145300 2348aC 440000}
200 30000 30003 30000 20000
Toxacs soonn 1Qoood 1G0000 100000 350000
Union Carbide 3750 3750 3750 3750 15000
Unurn 75600 75080 75000 75000 200000
LIPS . 31000 91909 41000 22000 265000
UPS-if L 75000 7000 150000
LS Wast 130060 150000 380000

TOTAL FEE
Production :554?04 388795 324825 316320 1297244
Traval AADSAT 5G5568 496345 4B57E3 1974843
GRAMND TUTA! 3640766 5285588 4544520 4521513 18457187 $5.740,185 | B
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ACQUISIION O & { ] .un.nm[

Q@ P & Acqulsltion Cow ,
375,000/ 750,000

AcUlsmON 1 1 T 375.000)

ENVISION DEVELOPMENT GROUP, INC. - Ravised 3/23/93

BILLER THRY CLG Gda, 261 935,843 821,570| 30,183 3.201,587
BILLED T LG - 195,000} 195,066 195,006 195,300| 780,000
|aiu.in TS Contury ' 250,000 356,000 400,208 1,000,
a0 1HRU OFG 100300 112.000 100,804 320,000
[Fu.sn TO oTHER 300,000 300,000 3011502 300,800 1,200,900
1.139.251 1,730,363 1,778,870 1,802,103 6,401,587 1.033.542
v D 1978 - Revisod 3/23/98
FRC 4,142,008 §1.450.000 )
ATS 500,000 115,002 B
Baft Allontic 675,008 {235,000
J.5. Atsocicies - ' 400,000 4190,000
'W.3, Aseoclgies 1,200,000 $360,000
Addifional 290,000 475.000
Avalen Graug : 1.047.200 (430,000
Holbrools 2513.000 100,000
Chamiodin Roformols 431,200 S1340,000
Small & Madiurm ALQ 956 1Z23c.000
Acsulsiian Cant (5aD0,000)
9.775.388 $2,540.000
Trewal Expbridas 629,400 sa |
10,404,783 52,940,000
‘ CLA f MD] Joint » Revisad
Mid-3ize Markat 306,000 300,000 103,000 00,000
_CLG, MDLand ENwsrcN comamso OPERATIONS FOR 1998

10,297,737
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MDI 1996-1998 Financial Overview

1sae 1987 1938
Revanues £2.428,547 $8,428,892 59,333,559
Earnings Befare Interest & Taxes $660,062 $2 574,896  $3,709,802
Margin 28.8% - 39.7%.
2/15/98 " Confidentlal

Track
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1998 Projection Report
2/24108

MDI 1998 Revenue Plan
CLIENT ’ 14998 Total

PRC
Atlantic Teleservices

I TMJ

Bell Atiantic

Strategic Acquisition
§£_nalUMedium Business Initiatives
Flow Through - Trave! & Lodging

$3,380.8586
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o Revised 1998 Prujection Report
are/nmas

'MD1i 1998 Revenue Plan

CLIENT 1998 Total
PRC ' 44 8%
Atlaniic Teleservices 5.4%
Bell Attartic 7.3%
Strategic Acquisition 6.5%

Sirateqic Relationships
Small/Medium Business |nitiatives
Flow Through - Travel & Lodging

CLIENT

FRC
Chevron
Total Fulfillment & Marketing Serv.
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i Revised 1998 Projection Report
3/16/98
MDI 19598 Revenue Plan
CLIENT 1898 Total EBIT

PRC . 4,142,080 -

Atlantic Teleservices 500,000

Bell Atlantic 675,000

Strategic Acquisition 500,000

Strategic Relationships 2,048,400

Small/Medium Business Initiatives 659,308

Flow Through - Travel & Lodging 629,400

Total $8,254,788 $3,239,176
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CONTRACT WORK

PRC
Replacement Training (for existing staff) $650,000,00
Project Training (additional to backlog) $1,300,000.00
Supervisory Training ) ' $225,000.00
Consulting : . $255,000.00
$3,430,000 00

STRATEGIC ACQUISITIONS

1.8. & Associates (Techno Service Div.) $600,000,00
$600,060.00

STRATEGIC RELATIONSHITS

Avaion Group $1,067,200.00
Chevron Leadership

Holbrook & Associates $300,000.00
(120 days @ $2,500 per day)
Entergy, Chevron Leadetship, UPS
AT&T Alliapce, Century

Chamberlin & Associates $431,200.00
(308 days @ $1,400 per day)
Tyecor

Techno Service Division ' $250,000.00

$2,048,400.00

Job-898

21033

PAGE. 18"

C-)
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BACKLOG B
PRC

Project A 1200 people ta be trained
400 x 10 days = 4,000 days
800 x 20 days = 16,000 days
Total = 20,000 days .
20,000 days = 20 students per clasg = 1,000 trainer days
1,000 trainer days x §570* =  $570,000.00
Supervision/Project Management/Development - $200,000.00.
Materials & Supplies Expenses = $67,080.00 7 =

$837,080.00
Project B | 1,100 trainer days x §570=  $627,000.00
Supervision/Project Management/Development  $198,000.00
Materials & Supplies Expenses = $50,000.00 S o
$875,000.00.

990 trainer days x $380=  $376,260.00

70 Consulting days x $1,500 =  $105,000.00
Materinls & Supplies Expenses=  $18,800.00
$500,600.00

Avalon Group )
485 copsulting & training days x avg. $2,200= $1,067,200.00

Holbrook & Assnciates ,
120 consulting days x 32,500 =  $300,000.00

PRC Contract Work
Other than project work described above = $2,430,000.00

$6,009,280.00
e

* This assumes that 50% of the wark — MDD is not provided a 2 week Icad tune.
Histoncally,av:ttheMZyms,&nshasappmmmamdmﬁ% :

-
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Scheduale 3.2.5

Absence of Certain Changes or Events

On Jamary 1, 1998, the Shareholders (which were trasts for D. Larry Lemasters’ three children)
transferred. all of the limited partnership interests in MDI to MDI 1L

Attached are Bills of Sale from each of the 3 trusts to MDI IT; stock transfer assignment from

D. Larry Lemasters to each of the 3 trusts for all of the shares of MDI I, and Written Consent
of all parties.
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- BILL OF SALE

BILL 0i= SALE execz_xted as of January 1, 1998, by D. LARRY LEMASTERS,
TRUSTEE of the D-AVID LARRY LEMASTERS, JR. 1997 TRUST, referred to as "Seller, "
to MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS K, INC., a Virginia.
corporation, referred to as "Buyer”.

In' consideration of the sum of Ter and No/100. Dollars ($10.00) and other good and:
valuable consideration, receipt of which is acknowledged, Seller, the owmer of certain
partnership interests in Mulb-Dimensional International Consultants Limited Partnership
("Partnership™) that represent ten percent (10%) of the Units in the Partnership, hereby sells
and transfers to Buyer all of Seller's right, title and fnterest in and o said Tirmited partnership
intérests, and certifies that such items are not subject to any security interest or other
encumbrance.

IN WITNESS WHEREOQF, the parties have executed this Bill of Sale at Ponte Vedra

Beach, Florida the day and year first above written.

MULTI-DIMENSIONAL INTERNATIONAL — z
CONSULTANTS 1I, INC




amta

STATE OF FLORIDA )

— ) ss
COUNTY OF _S7- Jow¥s)

“" .~ The foregoing instrument was acknowledged before me this [E-'f' day of
ey, - 1998, by D. Larry Lemasters, in his capacities as Trustee of fhe David Larry
Lemasters, Jr. 1997 Trust and Presideqt of Muiti-Dimensional International Consultants 11, Inc_.
D. Larry Lemasters did take an oath and: . (norary must check applicable box)

is/are personally known to me.
produced a current Florida driver’s license as identification.
1 pradueed as identification,

Notary Seal must be affixed (]M %- - #J

Signature of Notary

ety Prggs 5o
‘ 1y Public, Stats of Florida " N
My Comm. expires Jan. 19, z0n2 Name of Notary aypeq, Printed or Stampea
M. No. CC 703155 + Commission Number Uf not legible on seal: . -

My commission Expires {If not legibie on seal):




MAR-31-98 1G:&7 904 359 8700 P.37 R-413 Joh-888 BoaT
03/31/98 TUE 16:57 TEL 504 353 8700 FOLEY & LARDNER . 7

)

w .

BILL OF SALE

-

BILL OF SALE executed as of January 1, 1998, by D. LARRY LEMASTERS,
TRUSTEE of the DIRKEN EDGAR LEMASTERS 1997 TRUST, referred to as "Seller,” to
MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS @I, INC., a. Vicginia .
corporation, referred to as "Buyer*.

In consideration. of the sum of Ten and No/100 Doliars ($10.00) and other good and -
vatuable consideration, receipt of which is acknowledged, Seller, the owner of certain Brujted
partnership interests in Multi-Dimensional International Consultants Limited Partnership
(" Partnership”) that represent ten percent (10%) of the Units in the Partoership, hereby sells
and transfers to Buyer all of Seller’s right, title and interest in and to said lmuted partnership

. interests, and certifies that such items are not subject to any security interest or other
encumbrance.

IN WITNESS WHEREQF, the parties have executed this Bill of Sale at Ponte Vedra
Beach, Florida the day and year first above written,

the Dirken Edgar

MULTI-DIMENSIONAL INTERNATIONAL

CONSULTANTS 0, INC. - -
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STATE OF FLORIDA )

- . ) 55
COUNTY OF SF-Jrn's )

- The  foregoing instrument was acknowledged before me this 3 day of

e » 1998, by D. Larry Lemasters, in his capacities as Trustee of the Dirken
Edgar masters 1997 Trust and President of Multi-Dimensional International Consuitants o,
Inc. .- s S .

D. Lary Lemasters did take an oath and: {rrotary must check applicable box)
R is/are personally known to me. :

[ produced a current Florida driver’s license as identification.

(| produced as identification.

Notary Sea! must be affixed I).--UL-O— ﬁ_ﬁ&af

Signature of Notary
VERA 6. GRANT

Notary Public, State of Florida
My Com. expwes jan. 19, 2002
Lo Ho CL.yhr-- 7

Name of Notary (Tvped, Printad ar Stamped)

Commiission Number ¢f not legible onseah: C "7 8 2 1 52~

‘MY Commission Expires (if nog legible on seal;

T BOCRQSSTILEMASTIROS[CUZAARIVHODESIREMENRIT ™. i m #2750 . s e

2 o _ _
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BILL OF SALE

BILL OF SALE executed as of January 1, 1998, by D. LARRY LEMASTERS,
TRUSTEE of the TARA ANN LEMAS_"I‘ERS 1997 TRUST, referrad to as "Seller," ta MULTI-
DIMENSIONAL INTERNATIONAL .CONSULTANTS II, INC., a .Virginia corporarion,

referred to as "Buyer"”.

In' consideration of the sum of Ten and No/100 Dollars ($10.00) ‘and other good and

valuable consideration, receipt of which is acknowledged, Seller, the owner of certain limited
partmership interests in Mult-Dimensional International Copsultants Limited Parrgership
("Parinership”) that represent ten percent (10%) of the Units in the Partnership, hereby sells
and transfers to Buyer all of Seller’s right, title and interest in and to said limited partnership
interests, and certifies that such items are not subject to amy security imterest or other

encinbrance,

IN WITNESS WHEREOF, the parties have executed this Bill of Sale at Ponte Vedra
Beach, Florida the day and year first 2bove written.

D. Larry Lemastersf Trustee of the Tara Ann
Lemasters 1997 Tryst

MULTI-DIMENSIONAL INTERNATIONAL
CONSULTANTS II, INC

By:
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' STATE OF FLORIDA )
e ) ss
COUNTY OF ST ms )

— The forcgoing instrumemt was acknowledged before me this /57 day of

o Crnssin . 1998, by D. Larry Lemasters, in his capacities as Trustee of the Tara Ann
Lemasters 1997 Trust and President of Multi-Dimensional International Consultants I, Inc.
D. Larry Lemasters did take an oath and:. (notary must check applicable box)

o is/are personally known to me.
4 produced a current Florida driver’s license as identification,
] produced as identification. _

Notary Seal must be affixed ’7/411/,_, C;& ,E_‘(J'éz amf'

Signature of Notary

X VERA G. GRANT
ofary Public, State i
exI;:ms ,afg“ggz Name of Notary Tvped, Printed or Stamped)
Cemm, No. CC 709155

Commission Number f not legible on sead:

My Commission Expires {If not leglble an seab-:

DOCTQESTIL EMASTL DO LU VEONCE | REBENRIE 257" . oub, 25,0 a0l 0 ~sb "™ o w T B B T VL IR L S P e
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- - STOCK TRANSFER ASSIGNMENT™

FOR VALUE RECEIVED, D. Larry Lemasters does hereby sell, assign and transfer
unto the following named trusts the number of shares set forth opposite the trust’s name of the
Common Stock, $1.00 par value, of MULTI-DIMENSIONAL INTERNATIONAL i .
CONSULTANTSII, INC. (the "Company") standing in his name on the books of said Company T L
represented by Certificate No. 1:

Tara Aon Lemasters 1997 Tmst three hundred thirty-three and 33.3333/100 (333.3333) shares,
plus one-third of any other shares of Multi-Dimeusional
Internaticnat Consulants IT, Tnc. which he now owns or which
will be the subject of this Stock Transfer Assigmment -

David Larcy Lemasters, Jr. 1997 Trust  three hundred thirty-three and 33.3333/100 {333.3333) shares,
plus one-third of any other shares of Multi-Dimensional
Tnrernational Consultants IT, Inc. which he now owns or which
will be the subject of this Stock Trausfer Assignment

Dirken Edgar Lemasters 1997 Trust three hundred thirty-three and 33.3333/100 (333.3333) shares,
plos ope-third of any other shares of Multi-Dimensional
Internationsl Consultaats IE, Inc. which he now owns or which
will be the subject of this Stock Transfer Assignment

and does hereby irrevocably constitute and appoeint Robert S. Bernstein attorney to transfer said
stock on the books of the within named Company with full power of substitution in the premises,

J@%@L
D. LARRY STERS

Dated: f! ! , 1998

In the presence of:

(uY oo P

PR

DOCSQSST\STOOKP2 LEM |(/24/98| VEODGE| RSBE- VAL ) e
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= . W’RI’ITEN CONSEN'I' TO RESOLUI‘IONS
: , . IN LIEU OF MEETING OF
_ BOARD OF DIRECTOR AND. SHAREHOLDER.. -
OF : ‘
MULTI DE/IENSIONAL INTERNATIONAL CONSULTANT S, INC -

CONSENT OF GENERAL PARTNER OF . '
MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS LIMITED PARTNERSHEIP

AND CONSENT OF TRUSTEE

Purseant to the anthority contained in Sections 607.0821 and 607.0704 of the Florida
Business Corporation Act, the adoption of the following resolution is consented to by the
undersigned, being the sole Director and Shareholder of this Corporation, in lieu of a formal
meeting; joined by the undersigned in his capacities of (1) President of Multi-Dimensional
Imternational Consultants, Inc., the sole General Partner of Multi-Dimensional International
Cousultants Limited Partoership (the "Partnership”) and (2) sole Trustee of the ‘Tara Ann
Lemasters 1997 Trust, the David Larry Lemasters, Jr. 1997 Trust and the Dirken Edgar

Lemasters 1997 Trust (the "Trusts"):

RESOLVED, that the undersigned approves the transfer of the
limited pariner units and interests by the Trusts to Multi-
Dimensional International Consultants I, Inc. ("MDI II™), consents
to the admission of MDI II as a substiture limited partaer in the
Partnership, and waives the right of first refusal contained in. the
Limited Partnership Agreement of the Partnership with respect to
the proposed transfer of the interests to MDI II.

IN WITNESS WHEREOF, the undersigned Director, Sharcholder, General Partmer and

Trustee have executed this Written Consext as of the 1st day of Jamuary, 1998.

MULTI-DIMENSIONAL INTERNATIONAL
CONSULTANTS LIMITED PARTNERSHIP

Muln-Dxmcnsmnal Intemanonal )
Consultants, Inc., its sole Gf:ueral Partner
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TARA ANN LEMASTERS 1997 TRUST

By: {ﬂ'wﬁ
D. Larry Lemasters,/ltustee

DAVID LARRY LEMASTERS, JR. 1997 TRUST

By:

DIRKEN EDGAR LEMASTERS 1997 TRUST

7ot S
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Schedule 3.2.9 -

Consents

Precision Response Corporation ("PRC™) has consented to the assignment of MDI’s interest in
its contract as evidenced by the attached letter dated March 30, 1998 from David Epstein.
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SaéeodJe 3.2.9

PRECISION
RESPONSE o
CORPORATION o

DAVID EPSTEIN
PRESIOENT

Marclr 30, 1998

Mr. Lary LeMasters

Muitt Dimensional Intematxoual
221 Deerhaven Drive

Ponte Verdra, FL 32082

Dear Larry:

Enclosed are two copies of the Services Agreement executed by me. Please
execute both, returning a copy to me.

Looking forward, PRC is excited to continue what has been a terrific worldng
relationship. 1 understand that MDI is in the process of potentially joining Century

Business Services, [nc. and I am Iookmg forward to that bringing even more value to our
relationship.

Regards] /
David Epstein

DLE/cs

Enclosure

1505 NW 167TH STREET » MiaMi, FL 33169 » PHONE: (305) 626-4518 » FAX: {305) 626-4652
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- Schedule 3.2.12

Other Tangible Properiy

One Valley Bank - General UCC/Security Agreement for lines of credit for CL.G and EDG. - -~ - -
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- Schednle 3.2,14
MDI = o _
Lease dated September 15, 1996 with D. Larry Lemasters © 7 (attached)
221 Deer Haven Drive, Ponte Vedra Beach, Florida 32082
MDI Inc. .
None o
MDI It

" None




R-413 Job-388

MAR-31-98 16:57 304 353 8700 P45
03/31/88 TUE 16:39 TEL 904 359 3700 FOLEY & LARDNER

Ho45
. ES;i;éA&“QRE§:Z?’£%,; Eié{ -

LEASE AGREBMENT

PV

- a0 wow

. THIS LEASE AGREEMENT, Mada thie 15th day of Septawber,
1996, by and between D. Larry Lemasters, lessor, and Multi- i *
Dimensional International Cemsultants, Inc., lessee; |

WITNESSETH, That the said lessor does hereby leasz unto
the said lsssee, the rfollowing described property, to wits

office space for non-exclusive use by Multi-Dimensional
International Consultants, Inc., comprising approximatsly
1,100 square feet.

=

, . O HOLD the premises hereby leased unto the: said -
lessee, from the 15th day of Septamber, 1996, for the term 1
.of five (5} years, paying therefor during said term a
"monthly rental of One Thousand Dollars ($1,000.00), paysable
in wonthly installments with a ten percent (10%) increisa
artar three (3) years beginning the 1i5th day of September,
19%9. T

Said premises are to be used by the lessee as office
space for Multi-Dimensicnal International ¢consultants, Inc.
and all prior leases are hereby terminated.

et Emal v awe e EmEm =

The lessee shall not sublet said premises or any part
thereof without the previous consent in writing of the
lessor, and will at the expiration of sald term, deliver up
to the lessor the said premices in as good condition as said
premises are now in, less ordinary wear and depreciation.

The said lessee agress to be responsible for any damage
caused by their act or neglect,

Rents. are to be paid at the office of the lessor or his
agent. MNo unlawful business of any kind or character shall .
be done, carried on, or permitted on said premises. !

Ayt e memrpcAY S

- The lessor in person or by agent shall at all {
réasopable times have the right to enter and view the i
condition of the premises, and to show the sawe to
prospactive purchasers and ranters.

The leassee does hereby covenant with the lessor that
they will, during said term. pay, the rent at the time and in
the manner aforesaid. .

Provided always, and these prasants are upon thia '

- condition, that if and whenever any part of the rent hereby '
reserved shall be in arrears, whather the same shall have

boon logully demanded or. mot, or if and whenasver there shall

_
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be a breach of any of the covenants by the lassee
‘hereinbsfore contained, the lessor. may re—enkter upon said
premises and thereupon the said term shall absolutely
delormine. :

The lessee hereby waives demand or notice and agrees to
give ppssession at any time any of the above covenants have
been broken by them.

B— o —

WITNESS the following signaturaes and seals:

(b d—

arry Lepasters, Lessor

(SEAZ)

ﬁULTI-DIHENSIGNAL INTERNATIONAL
CONSULTANTS, INC., Lassea

QMWMOA&E?‘D (.sm'.‘.,)b

By: CFGC_#_MQIL

4+ memmw— -y W WP LA O

™IS INSTHUHENT PREPARED BY:
U $. VANDERVORT

ATTORNEY Al LA

NEEDER, SHUMAN & WILEY

P. 0, JUX 342

MORGANTUWK, WV 20507- 08862
kmfielgileasendl fin

es 4 mmme—se aue  Ams EamlE RtA

JOTAL PR3
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- Schedule 3.2.16
Intellectual Property

None
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- Schedule 3.2.17

The following 1997 income tax refurns have been extended to September 15, 1968:

MDI Inc:

MDI L. -
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- - Schedule 3.2.20-
Contracts and Agresments
1. Inc. o B ]
Precision Response Corporation (attached)
Bell Atlantic - proposal for training (attached)
Levi Strauss & Co. - pending (attached}
Atlantic TeleServices - oral agreement.. (attached)

for traiming, no signed contract’

Lease - see Schedule 3.2.14

Contribution Agreement - MD], Inc., (attached)
D. Latry Lemasters and MDI
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o Setetude. 3.2,245.

N ' Service Agreement

This Service Agreement (“Agreement”) is made effective as of April [, '
1998, by and between MULTI-DIMENSIONAL INTERNATIONAL, INC., of 221 Deer -
Haven Drive, Ponte Vedra, Florida 32082, hereinafter referred to as MIDI, and
PRECISION RESPONSE CORPORATION, of 1505 N.W. 167* Street, Miami, Florida
33169, hereinafter referred to as PRC.

Recitals

‘Whereas MDI has business improvement and training design and delivery
expertisc that is pertinent to PRC’s teleservices business interests, and is willing to
provide professional services to PRC based on this expertise;

‘Whereas PRC desires to have services provided by MDI;

Now, therefore, for good and valuable consideration, the sufficiency and receipt
of which is hereby acknowledged, the parties agree as follows:

1. DESCRIFTION OF SERVICES. Beginning on May 1, 1998, MDI will upon
PRC’s request, provide the following servicas (collectively, the “Services™), to
fulfill PRC’s management development requirements going forward: (1)
management of PRC’s training and development activities; (2) provision of
training design and delivery resources; (3) production of training courseware and
tools; (4) regular evaluation of agent and call center management competencies,
as well as training effectiveness; and (5) performance consulting.

2. NON-EXCLUSIVITY. PRC shall not be obligated to use MDI as PRC’s
exclusive provider of services such as the Services, and PRC is free to engage any
other company to perform (or to perform itself) any types of services or activities
in the nature of the Services both during the performance, and following
termination, of the Services. Furthermore, PRC does not represent, warrant or
guarantee that MDI will perform any minimum amount of Services on PRC’s
behalf during the term of this Agreement.

3. . NEW REQUIREMENTS. Upon request, designated PRC and MDI ,
representatives will meet to review expected future training and enhancement
review requirements, and to develop appropriate quarter by quarter Action Plans
to fulfill these requirements. PRC and MDI shall concur on each quarter’s Action
Plan prior to their implementation. From time to time, the current quarter’s
Action Plan may require modification to fit the changing needs of PRC’s
business. In such circumstances, MDI shall make every reasonable effort fo
afjust the Action Plan. . ~
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4.

NON-SOLICITATION OF EMPLOYEES. As long as the Services are being

performed, and for a period of six (6) menths following the date that all Services
have ceased being performed:

(a) MDI shall not, without the prior consent of PRC, solicit any
employee of PRC to become an employze or independent

contractor of MDI or any competitor of PRC, or otherwise

encourage any PRC employee or contractor to leave his or her '
employ or other business relationship with PRC or to cease

performing services for PRC, or hire or otherwise engage any such

PRC employee or contractor in any capacity similar or related ta

such person's capacity at or on behalf of PRC.. ‘

B PRC shall not, without the prior consent of MDI, solicit any
employes of MDI to become an employee or independent
contractor of PRC or any competitor of MDI, or otherwise
encourage any MDI employee or contractor to leave his or her
employ or other business relationship with MDI or to cease
performing services for MDI, or hire or otherwise engage any such
MDI employee or contractor in any capacity similar or related to
such person's capacity at or on behalf of MDL

(c) I£ MDI or PRC inadvertently hires or
engages a parson in violation of these provisions, it shall not be in
breach hereof as long as no damages have been sustained and it
cures such viclation promptly following receipt of writien notice
thereof. None of the resirictions contained in sections 4(a} or 4(b)
shail apply to any general solicitation for hire that MDI or PRC
may make that is not specifically directed to the employees or
contractors of the other.

PERFORMANCE OF SERVICES. The manner in which the Services are to be
performed, the specific hours to be worked by MDI resources, the deployment of
all resources, and the utilization of training materials shall be determined by
mutual agreement of the parties consistent with PRC declared objectives. PRC
will rely on MDI to work as many hours as may be reasonably necessary to futfill
MDIs obligation under this Agreement so long as PRC has approved, in advance
of MDI’s commencement of work, those work hours which will exceed any
established estimate or budget. . ’

JOINT MARKETING. The parties agree that from timne to time it may be

mutually beneficial to jointly market their respective services. In such

circumstances, the parties agree to reduce to writing their Jomt marketingplans, . ... .
andxmplemmtsmhplanmtdmg,{y A N R

"mT'.’ [N B R S B

3|
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7. SERVICES TO THIRD PARTIES. MDI is not prohibited fromz providing -
services identical or similar to those provided to PRC to any other entity.

8. O'WNERSHIP OF ORIGTANL. MATERIALS. Any materials not specifically
developed for PRC by MD)I, including, but not limited to courseware, assessment
tools, job aids, project management schedules, performance consnlting and
training process documentation, and performance management models and
metrics, shafl be owned by MDI and usable by MDI in any manner that it chooses,
with the exception of materials that contain proprietary PRC information, as
addressed in Paragraph 16 below. Any materials developed by MDI specifically
for PRC hereunder, including, but not limited fo courseware, assessment tools, job
aids, project management schedules, performance consnlting and training process
documentation, and performance management models and metrics, shail be
owned by PRC and usable by PRC within its own business, with the exception of
materials that contain proprietary MDI Information, as addressed in Paragraph 16
below.

Q. FEES. PRC will pay fees to MDI for the Services it provides in accordance with
the attached Schedule of Fees and monthly statements of time and materials
utilized for all periods and for Services rendered to PRC, or on its behalf, in the
prior month. MDI shall invoice PRC no later than the tenth day of each month for
the Services performed. PRC shall pay the entire amount of the invoice within
forty-five (45) days following its receipt of the invoice so long as PRC does not
dispute the invoice or any part thereof. In order to dispute an invoice, or any part
thereof, PRC must set forth in writing the amount(s) disputed and the specific
basis or reason for the dispute, which shall be reasonably detailed and not general
or speculative in nature (“Dispute Notice"). The Dispute Notice shall be sent by
PRC so that it is received by MDI on or prior to the due date of the invoice
disputed. Upon compliance by PRC with the two (2) foregoing sentences, PRC
may withhold payment of the disputed amount(s) of the inveice, and shall remit to
MDI the undisputed amount(s) in a timely manner. Upon receipt of the Dispute
Notice, both parties shall make reasonable, diligent, good faith efforts to resolve
the dispute within ten (10) business days following the date of the Dispute Notice.
If the dispute is not resolved within such period, the dispute shall be subsmitted to
mediation in Miami, Florida before a mediator certified by the State of Florida to
mediate commercial disputes who is reasonably acceptable to the parties. MDI
shall continue to perform the Services during the pendency of any such dispute.

Upon termination of this Agreement, payméfnts. under this paregraph shall cease;
provided, however, that MDI has received payment for its Services through the
effective date of termination.
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On May 1, 2000, the fees in the attached Schedule will be adjusted by an inflation...
factor that is equal to the percent change between the CPI as reported in the Wall

_ Street Journal on that date and the CPI reported on May 1, 1998. The Schedule

10.

11.

12,

13.

Of Fees will be similarly adjusted every year thereafter on the anniversary date of
this Agreement in accordance with the change in the CPI since the last
anniversary date. ’ '

MDI shall maintain, for a period of one (1) year from the date of the invoice
therefor, complete accounting records fo substantiate its fees and complete records
of all staff time and all billable costs and expenses incurred on behalf of PRC sct
forth in such invoice. Upor PRC’s request and sole expense, MDI shall allow
PRC to andit the relevant books, ledgers and other pertinent records relating to.
any invoice sent to PRC by MDI. If; as'a result of such audit, PRC determines and
MDI concurs that MD] has overcharged PRC, MDI shall either credit the next
invoice to PRC or make payment to PRC within 10 days, at PRC’s option, the
amount of the overcharge. If, as a result of such audit, PRC determines and MDI
concurs that MDI has undercharged PRC, MDI shall debit the next invoice to
PRC by the amount of the undercharge. In the event any such audit reveals an

overcharge to FRC, MDI shall reimburse PRC for the reasonable cost of such
andit.

EXPENSE REIMBURSEMENT. Though MDI will make every effort to
minimize travel and living expenses, MDI shall receive reimbursement from PRC,
under the same terms as in Paragraph 9 above, for the following reasonable “out-
of-pocket” expenses as they are incurred by authorized MDI employees and
contractors, and documented in written invoices: (1) travel and transportation
expenses; (2) meals and lodging; and (3) incidental expenses.

SUPPORT SERVICES. PRC will provide suitable access to the following
support services to enable MDI to properly provide Services: (1) work space; (2)
office supplies; and (3) computing, copying, facsimile and telephone equipment.

TERM OF AGREEMENT. The term of this agrecment shall be three (3) years’
unless terminated early in accordance with Paragraph 17. At the end of the term,
this Agreement will terminate unless the parties agree in writing to extend the
term of this Agreement.

RELATIONSHIP OF PARTIES. It is understood by the parties that MDI is an
independent contractor with respect to PRC, and its employees and contractors are
not cmployees of PRC. PRC will not provide fringe benefits, including heatth
insurance benefits, paid vacation, workers compensation, or any other employee
benefits, for the benefit of MDI employees or contractors.
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INJURIES AND INSURANCE COVERAGE. MDI kereby represents that it has
necessary insurance coverage in prudent limits. MDI waives any rights to
recovery from PRC for any injuries that MDI and/or MDI’s employees or
contractors may sustain while performing services under this Agreement.
Notwithstanding the foregoing, where injury or damage results solely from the

negligent actions of PRC or PRC's employees, PRC shall be liable for the injuries
or damages.

ASSIGNMENT. MDI’s obligations under this Apreement may not be assigned or
transferred to any other person, firm, or corporation without the prior written
consent of PRC, except that written consent will not be required when MDI is
combined with another corporation in a tax-free reorganization. This paragraph
will not prevent the assignment by MDI of this Agreement to any entity owned or
controlled by MDI.

CONFIDENTIALITY.

a)

b)

MD! recognizes that PRC has and will have product, service, price,
cost, plan, trade secret, customer, contractual and other proprietary
information (collectively, “PRC Information™) which are valuable, special
and unique assets of PRC, and which need to be protected from improper
disclosure. MDI agrees that MDI will not at any time, OF In any manner, °
either directly or indirectly, use any PRC Information for MDI's own
benefit, or divulge, disclose, or communicate in any manner any PRC
Information to any third party without the prior written consent of PRC.
MDI will protect the PRC Information that MDI has knowledge of, and
treat it as strictly confidential.

PRC recognizes that MDI has and will have training material,
evaluation and service, price, cost, plan, trade secrets, customer and
business relationship, contractual and other proprietary information
(collectively, “MDI Information™) which are valuable, special and unique
assets of MDI, and which need to be protected from improper disclosure.
PRC agrees that PRC will fot at any time, or in any manner, cither directly

or indirectly, use any MDI Information for PRC's own benpefit, or divulge, -

disclose, or communicate in 2ny manner any MDI Information to any third
party without the prior written consent of MDI. PRC will protect the MDI
Information that PRC has knowledge of, and treat it as strictly confideniial

k-3
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c) - Tf it appears that either party has disclosed, or threatened to ‘
disclose, Information in violation of this Agrecment, the other party shall
be entitled to an injunction to restrain disclosure, in whole or in part, of
such Information, or from providing any services to any party to whom
such Information has been or may be disclosed. Neither party shall be
prohibited by this provision from pursuing other remedies, including a
claim for losses and damages. :

d) The confidentiality provisions herein shall remain in full force and
effect after the termination of this Agreement.

17. © TERMINATION. This Agreement may be terminated by either party, for any
reason or no reason, upon thirty (30) days prior written notice to that effect to the
other party. In the event that either party commits a material breach, the other
party shall give such party thirty (30) days written notice to correct the breach.

18. RETURN QF RECORDS. Upon termination of this Agreement, MDI shall
deliver all records, notes, data, memoranda, models, and equipment of any nature
that are in MDI’s possession or under MDI’s control, and that are PRC's property
or relate to PRC's business. .

- 19. NOTICES. All notices required or permitied under this Agreement shallbe in
' writing and shall be deemed delivered when delivered in person or deposited in
the United States mail, postage prepaid, addressed as follows:

IF for PRC:

David Epstein

President .

Precision Response Corporation
1505 N.W. 167" Street, 4® Floor
Miami, Florida 33169

IF for MDI:

D. Larry Lemasters

Chief Executive Officer -
Multi-Dimensional Intemnational, Inc.
221 Deer Haven Drive '

Popte Vedra, Florida 32082

Such address may be changed from time to time by either party by providing
written notice to the other in the manner set forth aboye.,_ . :

“ e e e s L PTTE= e
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20.. ARBITRATION. If any dispute arises and it cannot be resolved between the. .
parties, the dispute shall be resolved by arbitration, with PRC appointing one
arbitrator, MDI appointing one arbitrator, and the two arbitrators appointing
another arbitrator, who shatl be a licensed attorney-at-law. The decision of the '
arbitrators shall be binding on the parties and cannot be made the subject of any

litigation whatsoever. The expense of arbitration shall be shared equally between
the parties.

The arbitrators, when duly appointed, shall have access to any books and records
necessary for them to make a determination; and they may take evidence and
excamine withesses. The arbitrators shall render their decision within sixty (60)
days after the matter is submitted to arbitration. When the arbitrators have passed
upon matters in dispute between the parties, they shall notify each party in writing:
of their decision, and their decision shall be final and binding upon the parties.

No party will have any appeal right whatsoever with regard to the decision of the
arbitrators.

In Lieu of arbitration the parties may agree to use mediation.

21. ENTIRE AGREEMENT. This Agreement contains the entire agreement of the
parties and there are not other promises or conditions in any other agreement
whether oral or written. This Agreement supersedes any prior written or oral
apreements between the parties.

7.  AMENDMENT. This Agreement may be modified or amended, only if an
amendment is made in writing apd is signed by the parties to this Agreement.

23. SEVERABILITY. If any provision of this Agreement shall be held to be invalid
or unenforceable for any reason, the remaining provisions shall continue to be
valid and enforceable. If a court finds that any provision of this Agreement is
invalid or unenforceable, but that by limiting such provision it would become
valid and enforceable, then such provision shall be deemed to be written,
construed, and enforced as so lirnited. '

24. WAIVER OF CONTRACTUAL RIGHT. The failure of either party to enforce
any provision of this Agreement shall not be construed as a waiver or limitation of
that party’s right to subsequently enforce and compel strict compliance with every
provision of this Agreement.

-

5.  GOVERNING LAW. This Agreement and the performance thereunder shall be
governed, interpreted, construed and regulated according to the laws of the State
of Florida, without regard to its choice of law rules.
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76.. ATTORNEY FEES AND COSTS. The parties agree that in the event that legal
action becomes necessary to enforce the terms of this Agreement, the prevailing .
party shall be entitled to reimbursement of all costs and expenses, including
reasonable attorneys fees, whether such action is pursued by filing a suit or
otherwise, and whether such costs and expenses are incurred with or without suit,

before or after judgment.
IN ‘WITNESS WHEREOQF, the partics have executed this Agreement on the day and year
fixst written above.
Party receiving Services:- - Party providing Services:
Precision Re / 72&)“ ~ Multi-Dimensional Infe g
By: éc // By: __ A ;
" David Epstefn +
President C'mcf Executive Officer

Dae: ___Z ) nAcN , Date:, _24435\3_2___
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Attachment
Service Agreement
Schedule of Fees
MDI Service Rates (US 3)
— Management Of PRC Training & Development
Activities
a) Managing Director & Support Staff No Separate fee.

b} Director of Training Design & Quailty
¢} Director of Training Delivery .
Provision Of Training Design & De!wery Resources
a) Project Management
h) Training Designers
c) Trainers - Replacement of Regular Staif
- Project Training
- Project Training with less than 2
weeks advance notice
Production Of Training Courseware & Tools

Evaluation Of Agent & Management
Competencies/Training Effectiveness
Performance Consulting

1,250 Per Day
1,250 Per Day .

150 Per Person Per Hour
150 Per Person Per Hour
47.50 Per Person Per Hour
57.50 Per Person Per Hour
115 Per Person Per Hour

500.00 Estimated Per
Class
150 Per Perscon Per Hour

Negotiated By Project

B
HA
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MDD finds ways to mgaﬁ how people, processes and a%uo_cm% come together to yield client mmcwmmocop P
financial Em_%m and aﬁu_oﬁm mmaﬂﬁpcu

B
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P

SALES CUSTOMER CARE || ADMINISTRATION

{e Product o Inbound Sales » Forecasling « PBX/ACD/VRSICTI | |.
Knowledge o Quibound Sales » Scheduling o Network/RDEMB v

« Process » Rapid Program  Training '» Workstalions
Knowledge Depioyment o Porformance « Disaster Recovery

« |eadership s Fulfiliment Management « Prediclive Diallng
Effacliveness o Recruiting & + Scriptiist Mgl

s Conlinuous Selection o Remote Monitoring || =~ . .
Improvemient | F » Resulls Reportin « ComputerBased ||

» Cross-Organiza- ‘ Training A7
tion Alignmenl + Order Processing _

s Communicalions o Account [nguiry
Effecliveness « Complaints & Commendations

CLIENT SATISFACTION | [ FINANCIAL RESULTS [EMPLOYEE SATISFACTION

Copyright @ 1087 by MULTH-DIMENSIONAL INTERNATIONAL, ING.
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~ Levi Strauss & Co.
Call Center Benchmarking Study

Purpose.

Levi Strauss & Co. is interested in sponsoring a call center benchmarking
study to measure the relative quality of its performance vig-2-vis leading
retail goods manufacturers, with in-house call center-based sefvices.
Inasmach as the desired benchroark information is not generally available,
Levi Stranss has asked Multi-Dimensional International, Inc. (MD]) to
propose a custom design for such a stady.

This study is not expressly imtended to isolate best practices that may
represent approptiate methods for closing revealed performance gaps;
though research along these lines may be commissioned following the
study. Nevertheless, the study findings will enable Levi Strauss to
establish challenging, yet realistic goals for its call center operations.

Study Concept & Approach

MDI proposes to conduct a Call Center Performance Benchmarking Study
for Levi Strauss among a select group of approximatcly ten leading retail
goods mannfacturers, that nse in-house call centers to service their
customers aud/or agents. Target compamies wmay inchude Dell, Clairol,
The GAP, Nike, Calvin Xlein, and American Express.

MDI will dedicate a qualified performance consultant to develop 2 suitable
survey instrument, instructions and related carrespondence, in conjunction
with Levi Strauss’ call center leadesship, for this purpose. MDI's
cansultant will also contact the target companies, secure their call cemter
leadership’s commitment to participating in this study, administer the
survey, sugment the survey results with additional research as may be
available publicly, and summarize and disseminate the findings.

Every effort will be made to assure the comparability of terms used by the
study participants, and confidentiality of sources for specific information
will be maintained by MDI. In keeping with this objective, MDI wili
clarify inputs and elaborate ‘on survey answers through follow-on
telephone interviews with the participants, Site visits are not proposed at
this tima. '
It is expected that it will take a mininum of eight weeks 10 complete Levi
Strauss’ Call Center Parformance Renchmarking Study. This estimate is
_ based on: two weeks of preparation, incloding the initial prioritization = . -
meeting. strvey development and participant solicitation, three weeks for--47 -

Copyright @ 1897 Multi-Dimensiona! Intematianal, inc.

_
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the distribution, completion and submission of the surveys, as well as a
literature search; two weeks of follow-on imterviews; and one week of
summarization and presentation of findings.

Suggested Survey Tepics

MDI suggests a process-oriented approach to Levi Strauss® Call Center
Performance Benchmarking Study. That is, in addition to 2 profile of each
of the study participants to capturc the types of services offered, the namyre
of customer trapsactions, volimes of business, etc., the study should
examine the process outcome measures.

A suggested list of these measures is attached in the Exhibit, as a starting
point, Recognizing that some of these measures may not be tracked by all
participants and Levi Strauss may wish to add wo this fist, certain
modifications to it may be required.

Deliverables

The expected output of this study will be a final written report that
summarizes the survey results and draws appropriate conchisions given
the participant profiles. This report will not divalge the identity of the
partcipants except to list their names as parficipants. In addition, MDI's
petformance consultant will be azvailable to discuss the results and
' corchisions upan the presentation of the final report.

Any further work in this regard will be contracted separately.

The MD! Advantage

MDI brings substantisl knowledge and relevant performance improvement
experience to Levi Strauss’ Call Center Performance Benchmarking
Study. Tts performance consuitants are trained i Total . Quality
Management techuiques, including benchmarkiog. In addition, they have
considerable background in teleservices leadership.

With MDI’s support, Levi Strauss will gain a cogent perspective into the
performance of comparable, high quality call center operations. With this
information, Levi Strauss’ call center leadership will be better able to set
appropriate goals for their call center service quality.

Professional Fees & Terms

MDI will conduct the Levi Strauss’ Call Cemter Performance
Benchmarking Study described above for a total fee of $100,000.00, :

payable in two. payments: one for $10,000.00 st the start of the project, .. .55 oun
and ope for $90,000,00 at the completion of the project. If any travel is '

-

Copyright @ 1997 Multi-Dimensional Intethational, Inc... . - .
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‘required, the travel and Lving expemses incwzed will be reimbursed

separately upon the receipt of MDY’s invoice for these expenses,

The survey instrument developed for this study, the information gathered,
and the firal guxrvey report will remain the property of M1, and may be
shared by MDI, at its discretion, with other parties a3 long as the
confidentiality of the sources of the information is maintained.

Approval

Cathy Cholenski

(Title)
Levi Strauss & Co.

Date: _ ‘ o ) I

Copyright & 1667 Multi-Dimensional international, Inc. .- .
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Performance Benchmarks

Key Call Center Processes

Pracess Outcome Msasures

Outbound Salss
(if applicable)

% Sales Conversion

Average Revenue Per Sales Cali

Call Handling Time Per On-Line Hour
Complatad Order Accuracy

Customer Satisfaction As Measured By Survey

inbound Sales
(if applicable}

Average Spead of Answer

% Calls Answered Within 20 Secands
Abandanment Rata

Average Revenue Per Sales Call

Ratio Of Sales Ta Inbound Sales Calls

Cali Handling Time Per On-Line Hour
Completad QOrder Accuracy

Customer Satisfaction As Measured By Survey
Average # Transfers Per Call

Inbournd Customer Cars

Average Speed of Answer

% Calls Answared Within 20 Seconds
Abandonment Rate

% Customer Request Met On First Contact

%, Calls Answered By VRL}

Call Handling Time Per On-Line Hour
Customer Satisfaction As Measured By Survey
Average # Transfers Per Call

Leadership & Teaming

Employee Satisfactiont A3 Measured By Survey

| Agent & Management Competency

Commitment fo Continuous Improvement
Leadership Readiness To Lead Change

Rapid Program Deployment

Time To Market
o4, Failuras To Maet Work Specifications
% Agents Certified On 1st Test

Technology Deployment

Feature/Functionality :
Agent Satisfaction w/ System & Equipmen
Client Satisfaction w/ Reporiing & Analysis

Performance Management

Employea Turnover

% Req'd Hrs To Process All Calls Of Total On-Line Hrs
Ratio Of On-Line To Total Paid Hours

Compensatior By Paygrade

% Employees Earning Incentivas & Bonuses

Supporting Precesses

Recruiting Quality

Training Quality

Coaching Quality
Forecast/Schedule Accuracy
Schedula Adherance

2/3/98

o I\ﬁ:lﬁ-Dimexisianal I.utanatmnal: Inc.

Facilities Utiiization Quality

. @o11
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Atlantic TeleServices is a new call enter expectsd fo grow 1o 500 seats with 1000 agerts via
multiple shifts. ATS is located in Jacksonville, Flodda,

MD1 approached David Brown. the ATS chainmsn, and offered o provide project-oriented trairing
support. A project was inttiated in January 1968 to offer training and team leader services for a

fund-raising project for the Alabama Reputlican Party. Three to six MD1 rescurces are deployed
weekly depending on demand.

As Atlantic TeleServices grows and develops its core competensies, Multi-Dimensional

International, Incorporated proposas to offer the following services to ATS on an exclushve basis:
= management of ATS' training and devolopment activitias;

provision of training deslign and defvery rasources;

production of training courseware and taals;

eoaching .

evaluation of communication consultant and cail center rnanagement competencias; and

= evaluation of training effeclivenass

in addition, MD3 proposes ta offer anhancement reviews of the business at the requast of ATS.

Atlantic TeieSeivicas can gain eompetiive edvantage through this partnership with MDL:

=  ATS can focus on the core competencies esserntial to operational affactiveniese. in effect,
ATS can focus on hiring the best management and communicatian consuttant talent
possible, while MDE provides a complement of training and development resoLices.

»  ATS reduce overhead narmally asseciated with dedicated, permanent training positions.
ATS will not need to retain full time fraining resourcas.

= ATS only pays only for resources whan they are needed. MDD} fraining and coaching
resources operate on a fiexible schedule.

= ATS can get the mast qualified raining resources to match each project's needs through
MDI which offers experignced, competent resources.

« ATS can tap into & proven network of wraining tools and techniques

in addition, MD! brings the following assets to the partnership:
= MDI speciabzes in the telemarketing arena .
= MDI has experienca handfirg very large, complex training and coaching engagemesnts.
~  MDI has established a base of local resources that can be compiimented with outside
resources when needed.
MDI I committed to maintaining state of the ant approaches to optimize adult leaming.
MDi can extend 10 ATS its growing library of courseware and taols
MO can offer objective feedback to your managemant {eam :
MD!I focuses on transfeming our perfoimance technology to your managament taam

e
L

o1z
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CONTRIBUTION AGREEMENT
by and among
MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS, INC.,

and
D. LARRY LEMASTERS

MULTI-DIMENSIONAL INTERNATIONAL CONSULTANTS
LIMITED PARTNERSHIP ’ = o

Dated as of Ochben 7 |, 1597

This CONTRIBUTION AGREEMENT (this "Agreement") is entered into, this f‘r day
of ocbobe~ , 1997, by and between Multi-Dimensional International Consultants, Inc.,
a Florida corporanon (the "Compagy™), and D. Larry Lemasters, its sole shareholder

(hereinafter "Lemasters”), and Multi- Dimensional International Consultants Limited Partnership,
a Florida limited partnership (the "Parmership”).

RECITALS

1. The Company owns certam assets which it wishes to contribute to the Partnership
(the "Assets™).

2. The parties mutually desire that: (a) the Company shall contribute the Assets to
the Partnership in exchange for a general partnership interest ia the Partnership that represents
70% of the Units (as defined in the Multi-Dimensional International Consultants Limited
Partnership Agreement) in the Partnership, and shall thereupon become the sole general parmer
in the Partnership; and (b) effective immediately upon the completion of the transactions
described in clause (2). Trusts established for the henefit of D. Larry Lemasters’ children shall

be issued limited partnership interests in the Parmership that represeot 30% of the Units in the
Partnership.

In consideration of the foregoing and the mutual representations, warranties, covenaats,
anct agreemenis herein contained, the parties agree as follows:

PR . . P ™
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- ARTICLE I ,
- CONTRIBUTION OF ASSETS BY THE COMPANY

1.1  Contribution of Assets. Subject to the terms and conditions of this Agreement,
effective on the date hereof, the Company hereby assigns, transfers, and delivers to the
Partnership, as a contribution to the capital of the Partnership, subject to all title defects,
objections, liens, pledges, claims, rights of first refusal, options, charges, security interests,
mortgages, or other encurmnbrances of any nature whatsoever (collectively, "Encumbrances™) all
of the assets, properties, and business of every kind and description, wherever located, real,
personal, or mixed, tanglble or intangible, owned or held by the Company, excluding any cash,
accoums receivable existing as of the date hereof, and accounts receivable which will arise from
work completed but unbilled as of the date hereof (collectively, the “Assers™).

1.2 Conveyance [nstruments. In order to effectuate the contribution of the Assets as
contemplated by this Article 1, the Company has, or will hereafter, execute and deliver, or cause
to be executed and delivered, all such documents or instruments of assipnment, transfer, or
conveyance, in each case dated as of the dare hereof (collectively, the "Conveyance
Insruments”), as the parties and their respective counsel shall reasonably deem necessary or
appropriate 1o vest in or confirm title to the Assets in the Partnership.

1.3 Assumed Lisbilities. Subject to the terms and conditions of this Agreement and
of the Limited Parmership Agreemenr, in reliance on the representations, warranties, covenants,

and agreements of the parties contained herein, the Partnership hereby assumes and agrees to
pay. dlscharwe or fulfill Encumbrances. :

ARTICLE 2
MISCELLANEQUS PROVISIONS

2.1 - Amendment and Modificatiog. This Agreement may be amended, modified, or
supplemented only by written agreement of the parties herer.o.

22 Governing Taw. This Agreement shall be govermed by and construed in
accordance with the laws of the State of Florida (without regard to its conflicts of law doctrines).

2.3  Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which tdgether shall constitute one and the same
instrument and shall become a binding Apreement when one or more of the counterparts have
been signed by each of the parties and delivered to the other party.

2.4° Headings. The article and scction headings contained in this Agreement are for

reference purposes cmly and shall not affect in any way the meaning or mccrpremnon of ﬂus-_ L T
Agreement. © ... " . -

@or4
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2.5  Emire Agreement.. This Apreement; including the exhibits, schedules, and other
documents and instruments referred to herein, together with the Limited Partuaership Agreement,
- embodies the entire agreement apd understanding of the parties herato in respect of the subject

matter contained hercin. This Agreement supersedes all prior agreements and understandings
between the parties with respect to such subject martter,

2.6  Sevembilitv. If any one Or more provisions contained in this Agreement shall,
for any reason, be held to be invalid, illegal, or unenforceabie in anay respect, such invalidity,
illegality, or unenforceability shall not affect any other provision of this Agreement, but this

Agreement shall be construed as if such invalid, illegal, or unenforceable provision had never
been contained herein.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first above writterr. * - .

MULTI-DIMENSIONAL INTERNATIONAL
CONSULTANTS, INC.

a Florida corporation

Title: President

WA

D. Tarry Lemadtess, individually

MULTI-DIMENSIONAL INTERNATIONAL
CONSULTANTS LIMITED PARTNERSHIP,
a Florida limited parraership, by
MULTI-DIMENSIONAL INTERNATIONAL
CONSULTANTS. INC., its general partuer

STARIAY-

|

Name; D. LP.rry Lemasters
Title: President ’

c\mi\mcammmasmmumnl IRWTT RSBE: [ -
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- Schedule 3.2.21

Customers 1997

Precision Response Corporation )
Total Fulfillment and Marketing Services, Inc. (software sale)
Atlantic Telemarketing Services . _

CLG

Island Title
United Parcel Services -
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Schedule 3.2.23
Employees , :
See attached
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Sub-Contractors Since 1/1/98

-
-

Name S5#
Baroch, Dge 265-55-1731
Bertrand, Vands 433-98-0245
Chamberlin, Larry ~ 55-3445245
Clapp, Nancy 212-58-6125
Conklny, Torr 322-46-3657
Grant, Aun 266-87-1972

_ Grant, Vera 234-54-6457
Holbrook, Dick 352-48-4429 -
Horstroan, Mark  74-2818602
Kealey, John 223-50-3939
Koperski, Sara Jane  22-3449310
Lemasters, Dirk 301-66-2581
Lumymus, John 265-04-6218
O, Anne 130-424397
Smith, John 521-76-3806
Waters, Karen 262-75-4553

&FMG 3,

2232
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i Schedule 3.2.24

Emplovee Benefits

=
a

None
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Insurance o
None
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- Schedule 3.2.27

Absence of Undisclosed Liabilities

None

. ’.‘
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Actions and Proceedings

None

»
-
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. Schednle 3.2.29. .

Bank Accounts, Guarantees and Powers

MDI Inc.

Checking Account #2192006108 - Barnett Bank, Marsh Landing Parkway Branch, Florida

Authorized signers: D. Larry Lemasters
Aonn M. Grant

Checking Account #0002016508 - One Valley Bank, Morgantown, West Virginia

Authorized signers: D. Larry Lemasters
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i Schedule 3.2.31
Ahsence of Changes _ . .

None
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