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Dear Mr. Waddill,

In conrection with the above captioned transaction, I am enclosing an original Certificate of
merger to be filed with the Secretary of State, State of Florida. Please hold this in trust pending mv

telephonic and faxed confirmation to proceed with the filing. We enwision this to oecur on Wednesday
March 87, 2000. Upon my advise, you must immediately tender this to the Secretary of State office and

obtain a time stamped copy, Also I will need for you to obtain three certified true copies of same. Please
call me with the confirmation , and fax a copy of the time stamped instrument to Pzul Alfaks at 212-354-
8113. You may reach me at 212-819-8200 29 floor conference center. Please note that prior to filing you
must fill in the date. If you have any questions, please feel free to contact me at §13-612-5305.

Sincerely,
ﬂ_?cm /&/Mcw _
. £ :';’, .
Juanita M_Schuster _ e {,.';}, FéeiFf o/ 7 1
National Accounts Administrator s LY _ A

53922 Coconut Palm Dr., Suite 102 Tampa, FL 33619 Telephone 813-612-3600  Facsimile 813-612-9850
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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

EIN ACQUISITION CORP., a FL corp., P99000094844

INTO

ECHELON INTERNATIONAL CORPORATION, a Florida entity, H35216

File date: March 8, 2000

Corporate Specialist: Susan Payne

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



FILED
OCHMAR -8 &M 9: 05

STATE OF FLORIDA .
SMEOULGDA ey oo
ARTICLES OF MERGER » FLORIDA
OF
EIN ACQUISITION CORP.,

a Florida corporation
INTO

ECHELON INTERNATIONAL CORPORATION,
a Florida corporation

Pursuant to Section 607.1104 and 607.1105 of the Florida Business
Corporation Act, the undersigned entities adopt the following articles of merger:

FIRST: EIN Acquisition Corp., a Florida corporation (“Acquisition”)
shall be merged, in accordance with Section 607.1104 of the Florida Business
Corporation Act (the “FBCA”) with and into Echelon International Corporation, a
Florida corporation (“Echelon™), which shall be the surviving corporation (the
“Merger”).

SECOND: The Plan of Merger is set forth in the Agreement and Plan of
Merger, dated as of January 21, 2000, a copy of which is attached as Exhibit B
hereto and incorporated herein (the “Merger Agreement”).

THIRD: The manner and basis of converting the shares of common stock
of Acquisition into shares of common stock of Echelon, the manner and basis of
converting the shares of common stock of Echelon (other than shares held by
Acquisition or its affiliates) into cash, and the manner and basis of converting
rights to acquire shares of Echelon into cash is as set forth in Section 2.04 of the
Merger Agreement.

FOURTH: The pro rata issuance of shares of Echelon to the holders of the
shares of Acquisition upon surrender of any certificates is as set forth in Section
2.04 of the Merger Agreement.

FIFTH: Sharcholders of Echelon, who, except for the applicability of
Section 607.1104 of the FBCA would be entitled to vote for, and who dissent
from, the Merger pursuant to Section 607.1320 of the FBCA, may be entitled, if
they comply with the provisions of chapter 607 of the FBCA regarding the rights
of dissenting shareholders, to be paid the fair value of their shares.



SIXTH: The Articles of Incorporation of Echelon as in effect immediately
prior to the Effective Date of the Merger shall be the Articles of Incorporation of
the surviving corporation in the Merger. Immediately after the Effective Time,
the directors and officers of the surviving corporation in the Merger shall be as
set forth on Exhibit A attached hereto.

SEVENTH: The Merger Agreement was approved and adopted by the
Board of Directors and the sole shareholder of Acquisition as of the 21% day of
January, 2000, in accordance with Section 607.1104 of the FBCA. In accordance
with Section 607.1104 of the FBCA, the approval of the shareholders of Echelon
is not required.

FEIGHTH: The Effective Date of the Merger is the date on which these
Articles of Merger are filed with the Department of State of the State of Florida.

[SIGNATURES APPEAR ON FOLLOWING PAGE]



Signed this 8 day of March, 2000 o

EIN ACQUISITION CORP.,
a Florida corporation

33\9—’——9\

es Haber
' adent

ECHELON INTERNATIONAL
CORPORATION,
a Florida corporation

By:

Darryl A. LeClair
President

BRMFS1 183984.06



Vs el uu WED Z0-24 FaX 212 331 1788

Signed this £5_ day of March, 2000
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EIN ACQUISITION CORP.,
a Florida corporation

By:

James Haber
President

ECHELON INTERNATIONAL
CORPORATION,
a Flonda corporation
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Exhibit A
to
Articles of Merger
of EIN Acquisition Corp.
mto
Echelon International Corporation

Directors and Officers of Surviving Corporation

Directors of Surviving Corporation:

James Haber

950 Third Avenue

23" Floor

New York, New York 10021

Officers of Surviving Corporation:

President: James Haber
Secretary: James Haber
Treasurer: James Haber

BRMFSI 183984.09



EXHIBIT B

EXECUTION COPY

AGREEMENT AND PLAN OF MERGER
BY AND AMONG
ETAHOLDING LLC,

EIN ACQUISITION CORP.

AND

ECHELON INTERNATIONAL CORPORATION

Dated as of Jannary 21, 2000
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AGREEMENT AND PLAN OF MERGER . . . .

AGREEMENT AND PLAN OF MERGER, dated as of January 21, 2000 (this
“Agreement”), by and among ETA HOLDING LLC, a Delaware limited liability company
(“Parent”), EIN ACQUISITION CORP., a Florida corporation and a direct wholly-owned
subsidiary of Parent (“Sub”), and ECHELON INTERNATIONAL CORPORATION, a Florida
corporation (the “Company”).

WHEREAS, the respective Boards of Directors of Parent, Sub and the Comnipany
have approved the acquisition of the Company’s capital stock by Parent on the terms and
conditions set forth herein;

WHEREAS, in contemplation thereof, it is proposed that Sub will make a tender
offer (the “Offer”) to purchase all the issued and outstanding shares of the Company’s common
stock, par value $0.01 per share, (the “Commen Stock™) and the associated preferred share
purchase rights (the “Rights”) issued pursuant to the Stockholder Rights Agreement, dated as of
November 15, 1996, by and between the Company and The First National Bank of Boston (the
“Rights Agreement”), at a purchase price of $34.00 per share (and associated Right) net to the
seller in cash, without interest thereon, (the “Offer Price™) on the terms and subject to the
conditions set forth in the Offer to Purchase referred to herein and in the related letter of
transmittal;

WHEREAS, to complete such acquisition, the respective Boards of Directors of
Parent and Sub have approved and adopted this Agreement and the plan of merger set forth
herein whereby Sub will merge with and into the Company, with the Company being the surviving
corporation (the “Merger™), on the terms and subject to the conditions of this Agreement:

WHEREAS, the Board of Directors of the Company has determined (i) that the
Offer 1s fair to, and in the best interests of, the holders of Common Stock, (ii) to approve the
Offer and (iit) to recommend the acceptance of the Offer by the shareholders of the Company;

WHEREAS, on or prior to the date hereof, a Purchase Agreement, in the form
attached hereto as Exhibit A (the “Tax Credit LP Interest Purchase Agreement”), has been
executed and delivered by each of the parties thereto pursuant to which the Company has agreed
to sell, transfer and assign all of its right, title and interest in and to the Partnership Interests (as
defined therein) pursuant to and in accordance with the terms and conditions thereof:

WHEREAS, concurrently herewith, a Purchase and Sale Agreement, in the form
attached hereto as Exhibit B (the “Purchase and Sale Agreement”), has been executed and
delivered by each of the parties thereto pursuant to which the Company has agreed to sell,
transfer and assign all of its right, title and interest in and to the Assets (as defined therein)
pursuant to and in accordance with the terms and conditions thereof:

WHEREAS, concurrently herewith, a Subscription Agreement, in the form
attached hereto as Exhibit C (the “Subscription Agreement”), has been executed and delivered
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by each of the parties thereto pursuant to which the Company has agreed to convey, transfer and
assign all of its right, title and interest in and to the Assets (as defined therein) pursuant to and in
accordance with the terms and conditions thereof (it being understood and agreed that for
purposes of this Agreement (other than the immediately preceding paragraph and the preceding
provisions of this paragraph), (i) “Real Estate Assets™ shall be deemed to be a collective reference
to the Assets (as defined in the Purchase and Sale Agreement) and the Assets (as defined in the
Subscription Agreement), (if) “Assets” shall be deemed to be a collective reference to the Real
Estate Assets and the Partnership Interests (as defined in the Tax Credit LP Interest Purchase
Agreement), so long as the transactions contemplated thereby have not been consummated, (iii)
“Real Estate Disposition Agreements” shall be deemed to be a collective reference to the
Purchase and Sale Agreement and the Subscription Agreement and (iv) “Asset Disposition .
Agreements” shall be deemed to be a collective reference to the Real Estate Disposition
Agreements and the Tax Credit LP Interest Purchase Agreement, so long as the transactions
contemplated thereby have not been consummated);

WHEREAS, concurrently herewith, an Escrow Agreement, in the form attached
hereto as Exhibit D (the “LandAmerica Escrow Agreement”), has been executed and delivered
by each of the parties thereto pursuant to which the Company has agreed to deposit certain funds
with the escrow agent thereunder relating to the transaction expenses to be incurred in connection
with the transactions contemplated hereby; and

WHEREAS, concurrently herewith, an Escrow Agreement, in the form attached
hereto as Exhibit E (the “Rabobank Escrow Agreement” and, together with the LandAmerica
Escrow Agreement, the “Escrow Agreements”), has been executed and delivered by each of the
parties thereto pursuant to which the Company has agreed to deposit certain funds with the
escrow agent thereunder until such time as when the transactions contemplated hereby shall have
been consumrmated;

NOW, THEREFORE, in consideration of the premises and of the mutual
covenants, representations, warranties and agreements herein contained, the parties hereto agree
as follows:

ARTICLET
THE OFFER,

1.01 The Offer. (a) Provided that this Agreement shall not have been
terminated in accordance with Article VI hereof and so long as none of the events set forth in
Annex A hereto (the “Tender Offer Conditions™) shall have occurred and be continuing, as
promptly as practicable, but in no event later than the fifth Business Day (as defined in Section
6.14 hereof) after the date of this Agreement, Sub shall, and Parent shall cause Sub to, commence
(within the meaning of Rule 14d-2 promulgated under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)) the Offer. The obligations of Sub to, and of Parent to cause Sub
to, accept for payment and to pay for any shares of Common Stock (and associated Rights)
tendered shall be subject only to the Tender Offer Conditions, any of which may be waived by
Parent or Sub; provided, that the Minimum Condition (as defined in Annex A hereto) may not be
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reserves the right to modify the terms of the Offer; provided, that, without the consent of the
Company, neither Parent nor Sub shall (i) reduce the number of shares of Common Stock to be
purchased in the Offer, (i) reduce the Offer Price, (iii) add to the Tender Offer Conditions, (iv)
modify the Tender Offer Conditions or any other term or condition of the Offer in a manger that is
adverse to the holders of Common Stock, (v) change the form of consideration payable in the
Offer or (vi) except as provided in the last two sentences of this subsection (a), extend the Offer
beyond any scheduled expiration date. Parent and Sub covenant and agree that, on the terms and
subject to the conditions of this Agreement, including, but not limited to, the Tender Offer
Conditions and the last sentence of this Section 1.01(a), unless the Company otherwise consents

the initial scheduled expiration date due to the failure of the Tender Offer Conditions set forth in
the first sentence of Annex A to be satisfied or waived, Sub shall, unless this Agreement has been
terminated in accordance with its terms, extend the Offer and set a subsequent scheduled

dates, until the termination of this Agreement in accordance with its terms; provided, that any
such extended expiration date shall not be later than the earlier of (%) 20 Business Days following

(b)  Assoonas reasonably practicable on the date that the Offer is commenced,
Parent and Sub shall file, and Parent shall cause Sub to file, with the Securities and Exchange
Commission (the “Commission”) a Tender Offer Statement on Schedule TQO (together with all
amendments and supplements thereto, the “Schedule TO”) with respect to the Offer. The
Schedule TO shall contain (included as an exhibit) or shall incorporate by reference an offer to
purchase (the “Offer to Purchase”) and a form of the related letter of transmittal (the “Letter of
Transmittal”), as well as all other information and exhibits required by law (which Schedule TO,

to make the statements therein, in light of the circumstances under which they are made, not
misleading, except that no Tepresentation is made by Parent or Sub with respect to any
information supplied by the Company or its officers, directors or affiliates in writing for inclusion
in the Offer Documents, If, at any time prior to the completion, expiration or termination of the
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applicable laws. Prior to its filing with the Commission, the amendment or supplement shall be
delivered to the Company and its counse] and the Company and its counsel shall be given the
opportunity to comment thereon. The written information supplied or to be supplied by Parent
and Sub for inclusion in the Schedule 14D-9 (as defined in Section 1.02 hereof) of the Company
will not contain any untrue statement of a material fact or omit to state any material fact necessary
in order to make the statements made, in light of the circumstances under which they are made,
not misleading. Each of Parent and Sub agrees to provide the Company and its counsel with
copies of any written comments Parent and Sub or their counsel may receive from the
Commission or its staff with respect to the Offer Documents promptly after the receipt of such
comments and shall provide the Company and its counsel an opportunity to participate, including
by way of discussions with the Commission or its staff, in the response of Parent and Sub to such
comments.

1.02  Company Actions. The Company hereby approves of and consents to the
Offer and represents that: (a) its Board of Directors (at a meeting duly called and held) has )]
determined that the Offer is fair to, and in the best interests of, the holders of Common Stock, (i)
approved the Offer and (iif) determined to recommend the acceptance of the Offer by the
shareholders of the Company; provided, however, that such recommendation or other action may
be withdrawn, modified or amended at any time or from time to time in a manner adverse to
Parent and Sub so long as the Company has complied with Section 4.06 hereof and
(b) Donaldson, Lufkin & Jenrette Securities Corporation has delivered to the Board of Directors
of the Company its opinion that the consideration to be received by the holders of Common Stock
(other than Parent and Sub) pursuant to the Offer and the Merger is fair to the holders of
Common Stock from a financial point of view, subject to the assumptions and qualifications
contained in such opinion. The Company shall file with the Commission, as soon as practicable
after the date of the commencement of the Offer, a Solicitation/Recommendation Statement on
Schedule 14D-9 (together with all amendments and supplements thereto, the “Schedule 14D-97)
containing the recommendations referred to in clause (a) of the preceding sentence and shall
disseminate the Schedule 14D-9 as required by Rule 14d-9 under the Exchange Act; provided,
however, that such recommendation or other action may be withdrawn, modified or amended at
any time or from time to time in a manner adverse to Parent and Sub so long as the Company has
complied with Section 4.06 hereof. Parent and Sub and their counsel shall be given the
opportunity to review and comment on the Schedule 14D-9 prior to its filing with the
Commission. The Company represents and warrants that the Schedule 14D-9 will comply in all
material respects with the provisions of applicable federal securities laws and, on the date filed
with the Commission and on the date first published, sent or given to the Company’s
shareholders, shall not contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary inorder to make the statements therein, in light of
the circumstances under which they were made, not misleading, except that no representation is
made by the Company with respect to information supplied by Parent or Sub or their officers,
directors or affiliates in writing for inclusion in the Schedule 14D-9. If at any time prior to the
completion, expiration or termination of the Offer, any event occurs which should be described in
an amendment or supplement to the Schedule 14D-9 or any amendment or supplement thereto,
the Company will file and disseminate, as required, an amendment or supplement which complies
in all material respects with the Exchange Act and the rules and regulations thereunder and any
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other applicable laws, Prior to its filing with the Commission, the amendment or supplement shall
be delivered to Parent and its counsel and Parent and its counsel shall be given the opportunity to
comment thereon. The written information supplied or to be supplied by the Company for
inclusion in the Offer Documents will not contain any untrue statement of a material fact or omit
to state any material fact necessary in order to make the statements made, in light of the
circumstances under which they are made, not misleading. The Company agrees to provide
Parent and its counsel with any comments the Company or its counsel may receive from the
Commission or its staff with respect to the Schedule 14D-9 promptly after the receipt of such
comments and shall provide Parent and its counsel an opportunity to participate, including by way
of discussions with the Commission or its staff, in the response of the Company to such
comments.

In connection with the Offer, the Company will promptly furnish Sub with mailing
labels, security position listings and any available listing or computer list containing the names and
addresses of the record holders of the Common Stock as of the most recent practicable date and
shall furnish Sub with such additional information (including, but not limited to, updated lists of
holders of Common Stock and their addresses, mailing labels and lists of security positions) and
such other assistance as Sub or its agents may reasonably request in communicating the Offer to
the Company’s shareholders. Subject to the requirements of applicable law, and except for such
steps as are necessary to disseminate the Offer Documents and any other documents necessary to
consummate the Merger, Parent, Sub and their respective affiliates, associates, agents, and
advisors, shall keep confidential and use the information contained in any such labels, listings and
files only in connection with the Offer and the Merger and, if this Agreement shall be terminated,
will deliver to the Company all copies of such information then in their possession.

ARTICLE II
THE MERGER AND RELATED MATTERS -

201 The Merger. (a) On the terms and subject to the conditions of this
Agreement and subject to, and in accordance with, the applicable provisions of the Florida
Business Corporation Act (the “FBCA™), at the Effective Time (as defined in Section 2.02
hereof), Sub shall be merged with and. into the Company and the separate corporate existence of
Sub shall cease, and the Company shall continue as the surviving corporation under the laws of
the State of Florida under the name of “Echelon International Corporation” (together with its
successors, the “Surviving Corporation”). |

2.02 Effective Time. On the date of acceptance for payment and immediately
following payment to the paying agent designated in the Offer Documents for not less than 80%
of all the shares of Common Stock outstanding (calculated on a fully diluted basis) in accordance
with the Offer, Sub will cause articles of merger (the “Articles of Merger”) to be filed pursuant
to the LandAmerica Escrow Agreement with the office of the Department of State of the State of
Florida in the manner required by Section 607.1105 of the FBCA and shall take such other and
further actions as may be required by law to make the Merger effective. The Merger shall become
effective at the time when the Articles of Merger have been duly filed with the Department of
State of the State of Florida. The time and the date as of which the Merger becomes effective in
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accordance with applicable law is referred to as the “Effective Time” or the “Effective Date”, as
applicable.

2.03 Effect of Merger. From and after the Effective Time, the Merger shall
have the effects set forth in Section 607.1106 of the FBCA.

2.04 Conversion of Stock. At the Effective Time:

(a)  Each share of Common Stock then issued and outstanding (other than (1)
any shares of Common Stock which are held by any Subsidiary of the Company or in the treasury
of the Company, or which are held, directly or indirectly, by Parent or any direct or indirect
substdiary of Parent (including Sub), all of which shall be canceled and none of which shall receive
any payment with respect thereto and (ii) shares of Common Stock held by Dissenting
Shareholders (as defined in Section 2.05 hereof)) shall, by virtue of the Merger and without any
action on the part of the holder thereof, be converted into and represent the right to receive an
amount in cash, without interest, equal to the price paid for each share of Common Stock (and
associated Right) pursuant to the Offer (the “Merger Consideration™), upon surrender, in the
manner provided in Section 2.06 hereof, of the certificate that formerly evidenced such share ot
Common Stock; and

(o)) Each share of common stock, par value $0.01 per share, of Sub then issued
and outstanding shall, by virtue of the Merger and without any action on the part of the holder
thereof, become one fully paid and nonassessable share of common stock, par value $0.01 per
share, of the Surviving Corporation. S

2.05 Dissenting Stock. Notwithstanding anything in this Agreement to the
contrary (including, without limitation, Section 2.04 hereof) but only to the extent required by the
FBCA, shares of Common Stock that are issued and outstanding immediately prior o the
Effective Time and are held by holders of Common Stock who comply with all the provisions of
the FBCA concerning the right of holders of Common Stock to dissent from the Merger and
require an appraisal of their shares of Common Stock (the “Dissenting Shareholders™) shall not
be converted into the right to receive the Merger Consideration but shall become the right to
receive such consideration as may be determined to be due such Dissenting Shareholder pursuant
to Section 607.1320 of the FBCA; provided, that (i) if any Dissenting Shareholder shall
subsequently deliver a written withdrawal of his or her demand for appraisal (with the written
approval of the Surviving Corporation, to the extent permitted by the FBCA), or (ii) if any
Dissenting Shareholder fails to establish and perfect, or shall have effectively withdrawn or lost,
his or her entitlement to appraisal rights as provided by applicable law or (i) to the extent
permitted by the FBCA, if within the time period prescribed by the FBCA neither any Dissenting
Shareholder nor the Surviving Corporation has filed a petition demanding a determination cf the
value of the shares of Common Stock outstanding at the Effective Time and held by Dissenting
Shareholders, in accordance with applicable law, then such Dissenting Shareholder or
Shareholders, as the case may be, shall forfeit the right to appraisal of such shares and such shares
shall thereupon be deemed to have been converted into the right to receive, as of the Effective
Time, the Merger Consideration, without interest, The Company shall give Parent and Sub (A)
notice of any written demands for appraisal, withdrawals of demands for appraisal and any other
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related instruments received by the Company and (B) the opportunity to direct all negotiations _

and proceedings with respect to demands for appraisal. The Company will not voluntarily make
any payment with respect to any demands for appraisal and will not, except with the prior written
consent of Parent, settle or offer to settle any demand.

2.06 Surrender of Certificates. (a) Concurrently with or prior to the Effective
Time, Parent shall designate a bank or trust company located in the United States anc reasonably
acceptable to the Company to act as paying agent (the “Paying Agent”) for purposes of making

the cash payments contemplated hereby. As soon as practicable after the Effective Time, Parent

shall or shall cause the Paying Agent to mail and/or make available to each holder of a certificate
theretofore evidencing shares of Common Stock (other than those which are held by any
Subsidiary of the Company or in the treasury of the Company or which are held directly or
indirectly by Parent or any direct or indirect subsidiary of Parent (including Sub)) a notice and
letter of transmittal advising such holder of the effectiveness of the Merger and the procedure for
surrendering to the Paying Agent such certificate or certificates which immediately prior to the
Effective Time represented outstanding Common Stock (the “Certificates™) in exchange for the
Merger Consideration deliverable in respect thereof pursuant to this Article II. Upon the
surrender for cancellation to the Paying Agent of such Certificates, together with a letter of

transmittal, duly executed and completed in accordance with the instructions thereon, and any

other items specified by the letter of transmittal, the Paying Agent shall promptly pay to the
Person (as defined in Section 6.14 hereof) entitled thereto the Merger Consideration deliverable in
respect thereof. Until so surrendered, each Certificate shall be deemed, for all corporate
purposes, to evidence only the right to receive upon such surrender the Merger Consideration
deliverable in respect thereof to which such Person is entitled pursuant to this Article II. No
interest shall be paid or accrued in respect of such cash payments.

'(3)] If the Merger Consideration (or any portion thereof) is to be delivered to a
Person other than the Person in whose name the Certificates surrendered in exchange therefor are
registered, it shall be a condition to the payment of the Merger Consideration that the Certificates
so surrendered shall be properly endorsed or accompanied by appropriate stock powers and
otherwise in proper form for transfer, that such transfer otherwise be proper and that the Person
requesting such transfer pay to the Paying Agent any transfer or other taxes payable by reason of
the foregoing or establish to the satisfaction of the Paying Agent that such taxes have been paid or
are not required to be paid.

(c)  In the event any Certificate shall have been lost, stolen or destroyed, upon
the making of an affidavit of that fact by the Person claiming such Certificate to be lost, stolen or
destroyed, the Paying Agent will issue in exchange for such lost, stolen or destroyed Certificate
the Merger Consideration deliverable in respect thereof as determined in accordance with this
Article II; provided that, the Person to whom the Merger Consideration is paid shall, as a
condition precedent to the payment thereof, give the Surviving Corporation a bond in such sum as
it may direct or otherwise indemnify the Surviving Corporation in a manner satisfactory to it
against any claim that may be made against the Surviving Corporation with respect to the
Certificate claimed to have been lost, stolen or destroyed.
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2.07 Payment. Concurrently with or immediately prior to the Effective Time,
Parent or Sub shall deposit, or cause to be deposited, in trust with the Paying Agent cash in
United States dollars in an aggregate amount equal to the product of (i) the number of shares of
Common Stock outstanding immediately prior to the Effective Time (other than shares of
Common Stock which are held by any Subsidiary of the Company or in the treasury of the
Company or which are held directly or indirectly by Parent or any direct or indirect subsidiary of
Parent (including Sub) or a Person known at the time of such deposit to be a Dissenting
Shareholder) and (ii) the Merger Consideration (such amount being hereinafter referred to as the
“Payment Fund”). The Payment Fund shall be invested by the Paying Agent as directed by
Parent in direct obligations of the United States, obligations for which the full faith and credit of
the United States is pledged to provide for the payment of principal and interest, commercial
paper rated of the highest quality by Moody’s Investors Services, Inc. or Standard & Poor’s
Ratings Group or certificates of deposit, bank repurchase agreements or bankers’ acceptances of
a commercial bank having at least $1,000,000,000 in assets (collectively, “Permitted
Investments™”) or in money market funds which are invested in Permitted Investments, and any
net earnings with respect thereto shall be paid to Parent as and when requested by Parent. The
Paying Agent shall, pursuant to irrevocable instructions, make the payments referred to in Section
2.04(a) hereof out of the Payment Fund. The Payment Fund shall not be used for any other
purpose except as otherwise agreed to by Parent. Promptly following the date which is six

months after the Effective Time, the Paymc Agent shall return to the Surviving Corporation all

cash, certificates and other instruments in its possession that constitute any portion of the
Payment Fund, and the Paying Agent’s duties shall terminate. Thereafter, each holder of a
Certificate may surrender such Certificate to the Surviving Corporation and (subject to applicable

abandoned property, escheat and similar laws) receive in exchange therefor the Merger

Consideration, without interest, but shall have no greater rights against the Surviving Corporation
or Parent than may be accorded to general creditors of the Surviving Corporation or Parent under
applicable law. Notwithstanding the foregoing, neither the Paying Agent nor any party hereto
shall be liable to a holder of shares of Common Stock for any Merger Consideration delivered to a
public official pursuant to applicable abandoned property, escheat and similar laws.

2.08 No Further Richts of Transfers. At and after the Effective Time, each
holder of a Certificate shall cease to have any rights as a shareholder of the Company, except for,
in the case of a holder of a Certificate (other than shares to be canceled pursuant to Section
2.04(a) hereof and other than shares held by Dissenting Shareholders), the right to surrender his.
or her Certificate in exchange for payment of the Merger Consideration or, in_the case of a
Dissenting Shareholder, to perfect his or her right to receive payment for his or her shares
pursuant to the FBCA if such holder has validly perfected and not withdrawn his or her right to
receive payment for his or her shares, and no transfer of shares of Commeon Stock shall be made
on the stock transfer books of the Surviving Corporation. Certificates presented to the Surviving
Corporation after the Effective Time shall be canceled and exchanged for cash as provided in this
Article 1. At the close of business on the day of the Effective Time the stock ledger of the
Company with respect to Common Stock shall be closed. _ .

2.09  Stock Option and Other Plans. Prior to the Effective Time, the Board of
Directors of the Company (or, if appropriate, any committee thereof) shall adopt appropriate
resolutions and use its reasonable best efforts to take all other actions necessary to provide for the
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cancellation, effective at the Effective Time, of all the outstanding stock options to purchase
Common Stock (the “Options”) heretofore granted under any stock option plan of the Company
(the “Stock Plans”). Immediately prior to the Effective Time, the Company shall use its
reasonable best efforts to ensure that (i) each Option, whether or not then vested or exercisable,
shall no longer be exercisable for the purchase of shares of Common Stock but shall entitle each
holder thereof, in cancellation and settlement therefor, to payments by the Company in cash
(subject to any applicable withholding taxes, the “Cash Payment™), at the Effective Time, equal
to the product of (x) the total number of shares of Common Stock subject to such Option as to
which such Option could have been exercised as of the Effective Date and (y) the excess of the
Merger Consideration over the exercise price per share of Common Stock subject to such Option,
each such Cash Payment to be paid to each holder of an outstanding Option at the Effective Time
and (ii) each share of Common Stock previously issued in the form of grants of restricted stock or
grants of contingent or bonus shares, and not vested prior to the Effective Time, shall fully vest
and be paid by the Company in cash at the Effective Time in an amount equal to the Merger
Consideration (subject to applicable withholding taxes) and otherwise in accordance with their
respective terms. Prior to the Effective Time, the Board of Directors of the Company shall adopt
appropriate resolutions and use its reasonable best efforts to take all other actions necessary to

provide for the purchase prior to the Effective Time of shares of Common Stock covered by
subscriptions outstanding under the Echelon International Corporation 1996 Employee Stock

Purchase Plan. As provided herein, the Company shall use its reasonable best efforts to ensure
that the Stock Plans shall terminate as of the Effective Time and the provisions of any Employee

Benefit Plan (as defined in Section 3.01(j) hereof) providing for the issuance or grant of shares of _
the capital stock of the Company shall be deleted as of the Effective, Time. The Company will

take all reasonable steps to ensure that neither the Company nor any of its Subsidiaries is or will

be bound by any Options, other options, warrants, rights or agreements which would entitle any

Person, other than Parent or its affiliates, to own or purchase any capital stock of the Surviving
Corporation or any of its subsidiaries. The Company will use its reasonable best efforts to obtain

any necessary consents to ensure that after the Effective Time, the only rights of the holders of
Options, in respect of such Options, will be to receive the Cash Payment in cancellation and
settlement thereof.

2.10  Articles of Incorporation of the Surviving Corporation; Use of “Echelon”
Name. The Amended and Restated Articles of Incorporation of the Company, as in effect
immediately prior to the Effective Time, shall be the Articles of Incorporation of the Surviving
Corporation until thereafter duly amended as provided by law and such Articles of Incorporation,
provided, that such Articles of Incorporation shall at all times be in accordance with the
provisions of Section 4.10 hereof. For a period of 180 days after the Effective Time, the
Surviving Corporation shall have the right to use the word “Echelon” as its tradename, but only
for the purposes of identifying itself as the appropriate business entity in dealing with third parties
1o facilitate the sale of the Real Estate Assets pursuant to the Real Estate Disposition Agreements
and in connection with the management of, and any sale to any third party purchaser of, any asset
subject to any lease in the Leveraged Lease Portfolio (as defined in Section 3.01(g)(iii) hereof)
and not for any other purpose, including, without limitation, use of “Echelon” as a trademark for
the purpose of marketing or promoting any product or service.
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2.11  By-Laws of the Survivine Corporation. The By-Laws of the Company, as
in effect immediately prior to the Effective Time, shall be the By-Laws of the Surviving
Corporation until thereafter duly amended as provided by law and such By-Laws.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

3.01 Representations and Warranties of the Company. In connection with the
transactions contemplated by this Agreement, the Company hereby represents and warrants to
Parent and. Sub as follows:

(a) Due Organization. Good Standing and Power. Each of the Company and
its Subsidiaries is an entity duly organized, validly existing and in good standing under the laws of
the jurisdiction of jts organization and each such entity has all requisite corporate, partnership or
limited Liability company power and authority to own, lease and operate its properties and to carry

Disclosure Letter (as defined in Section 6.14 hereof), each of the Company and its Subsidiaries is
duly qualified or licensed to do business and is in good standing in each jurisdiction in which the
property owned, leased or operated by it or the nature of the business conducted by it makes such
qualification fecessary, except where such failure to be so qualified or licensed and in good
standing would not have g material adverse effect on the business, results of operations or
financial condition (collectively, but afier giving effect to the immediately succeeding provisos, the
“Condition™) of the Company and its Subsidiaries taken as a whole; provided that, for purposes
of this Agreement, in no event shall any events, facts or circumstances (including any material
adverse effect) with respect to the Assets (including Assets acquired pursuant {o the provisions of
Section 4.03), individually or in the aggregate, be deemed to have a material adverse effect on the
business, results of operations or financial condition of the Company and its Subsidiaries taken as
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a whole, so long as each of the Asset Disposition Agreements shall at all times be in full force and
effect and the purchase price or transfer value, as the case may be, thereunder shall not have been
reduced; provided, further, that, for purposes of this Agreement, “material” shall mean material
with respect to the Leveraged Lease Portfolio taken as a whole and not with respect to the
Company and its Subsidiaries taken as a whole.

(b) Authorization and Validity of Agreement. The Company has the corporate
power and authority to execute and deliver this Agreement, to perform its obligations hereunder

and, subject only to compliance with Section 607.1104 of the FBCA, to consummate the
transactions contemplated hereby. The execution, delivery and performance of this Agreement by
the Company, and the consummation by it of the transactions contemplated hereby, have been
duly authorized by its Board of Directors and no other corporate action on the part of the
Company is necessary to authorize the execution, delivery and performance of this Agreement by
the Company and the consummation of the transactions contemplated hereby (other than (i)
compliance with Section 607.1104 of the FBCA and (ii) the filing and recordation of appropriate
merger documents as required by the FBCA). This Agreement has been duly executed and
delivered by the Company and, assuming that this Agreement constitutes a valid and binding
obligation of Parent and Sub, is a valid and binding obligation of the Company enforceable against
the Company in accordance with its terms, except to the extent that its ‘enforceability may be
subject to applicable bankruptcy, insolvency, reorganization, fraudulent transfer, moratorium and

similar laws affecting the enforcement of creditors’ rights generally and by general equltabler

principles.

(c) Capitalization. (i) The authorized capital stock of the Company consists
of 25,000,000 shares of Common Stock and 10,000,000 shares of preferred stock of the
Company (“Company Preferred Stock”), par value $0.01 per share (of which 250,000 shares
have been designated as Series A Junior Participating Preferred Stock (the “Series A Junior
Participating Preferred Stock™)). As of December 31, 1999, (1) 6,946,523 shares of Common
Stock were issued, of which 6,719,938 were outstanding and 6,121 shares were canceled, (2)
514,340 shares of Common Stock and no shares of Company Preferred Stock were reserved for
issuance pursuant to outstanding Options granted under the Stock Plans, (3) 220,464 shares of
Common Stock and no shares of Company Preferred Stock were held in the Company’s treasury,
(4) no shares of Company Preferred Stock were issued and outstanding and (5) no shares of
Common Stock and no shares of Company Preferred Stock are held by any of the Company’s
Subsidiaries. All issued and outstanding shares of Common Stock have been duly authorized,
validly issued and are fully paid and nonassessable and are not subject to, nor were they 1ssued in

violation of, any preemptive rights. Except as set forth in this Section 3. 01(c) or in Section

3.01{c)(i) of the Company Disclosure Letter, (x) there are no shares of capital stock of the
Company authorized or, as of the date hereof, issued or outstanding and (y) there are not as of the
date hereof, and at the Effective Time there ‘will not be, any outstanding or authorized options,
warrants, rights, subscriptions, claims of any character, agreements, rights of redemption,
convertible or exchangeable securities, or other commitments, contingent or otherwise, relating to
Common Stock or any other shares of capital stock of the Company, pursuant to which the
Company is or may become obligated to issue shares of Common Stock, any other shares of its

capital stock or any securities convertible into, exchangeable for, or evidencing the night to

subscribe for, any shares of the capital stock of the Company.
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(ir) Section 3.01(c)(ii) of the Company Disclosure Letter lists all of the
Company’s Subsidiaries. All of the outstanding shares of capital stock or other equity interests of
each of the Company’s Subsidiaries have been duly authorized and validly issued, are fully paid
and nonassessable, are not subject to, nor were they issued in violation of, any preemptive rights,
and are owned, of record and beneficially, by the Company or one of its direct or indirect
Subsidiaries, free and clear of all liens, encumbrances, options or claims whatsoever except as set
forth in Section 3.01(c)(ii) of the Company Disclosure Letter. No shares of capital stock of any
of the Company’s Subsidiaries are reserved for issuance and there are no outstanding or
authorized options, warrants, rights, subscriptions, claims of any character, agreements,
obligations, rights of redemption, convertible or exchangeable securities, or other commitments,
contingent or otherwise, relating to the capital stock of any Subsidiary of the Company, pursuant
to which such Subsidiary is or may become obligated to issue any shares of capital stock of such .
Subsidiary or any securities convertible into, exchangeable for, or evidencing the right to
subscribe for, any shares of such Subsidiary. Except for restrictions under applicable law or as set
forth in Section 3.01(c)(ii) of the Company Disclosure Letter, there are no restrictions of any kind
which prevent the payment of dividends by any of the Company’s Subsidiaries. Except for the
Subsidiaries listed in Section 3.01(c)(ii) of the Company Disclosure Letter, the Company does not
own, directly or indirectly, any capital stock or other equity interest in any Person or have any
direct or indirect equity or ownership interest in any Person and neither the Company nor any of
its Subsidiaries is subject to any obligation or requirement to provide funds for or to make any
investment (in the form of a loan or capital contribution) to or in any Person.

(d)  Consents and Approvals; No Violations. Assuming (i) any filings required
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”),
are made and any applicable waiting period thereunder has been terminated or has expired, (ii) the
requirements of the Exchange Act relating to the Offer are met, (i) the filing of the Articles of
Merger and other appropriate merger documents, if any, as required by the FBCA are made and
(iv) any required approval by the Company’s shareholders in connection with the consummation
of the Merger is received, the execution and delivery of this Agreement by the Company and the
consummation by the Company of the transactions contemplated hereby will not: (1) violate any
provision of the Amended and Restated Asticles of Incorporation or By-Laws of the Company or
the comparable governing documents of any of its Subsidiaries, in each case, as amended; (2)
violate any law, statute, ordinance, rule, regulation, order or decree of any court or of any
governmental or regulatory body, agency or authority applicable to the Company or any of its
Subsidiaries or by which any of their respective properties or assets may be bound; (3) except as
set forth in Section 3.01(d) of the Company Disclosure Letter, require any filing with, or permit,
consent or approval of, or the giving of any notice to, any governmental or regulatory body,
agency or authority; or (4) except as set forth in Section 3.01(d) of the Company Disclosure
Letter, result in a violation or breach of, conflict with, constitute {with or without due notice or
lapse of time or both) a default (or give rise to any right of termination, cancellation, payment,

purchase, sale or acceleration) under, or result in the creation of any lien, security interest,

mortgage, charge or encumbrance (each, an “Encumbrance”) upon any of the properties or
assets of the Company or any of its Subsidiaries under, any of the terms, conditions or provisions
of, any note, bond, mortgage, indenture, license, franchise, permit, agreement, lease, franchise
agreement or other instrument or obligation to which the Company or any of its Subsidiaries is a
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party, or by which it or any of their respective properties or assets are bound except, in the case of
clauses (2), (3) and (4) above, for any such filing, permit, consent, approval, notice, the failure to
obtain or make which, and except for any breach, violation or Encumbrance which, would not
have a material adverse effect on the Condition of the Company and its Subsidiaries taken as a
whole or would not prevent consummation of the transactions contemplated by this Agreement.

(e) Company Reports and Financial Statements. (1} Since December 18, 1996
the Company has filed all forms, reports and documents with the Commission required to be filed

by it pursuant to the federal securities laws and the Commission rules and regulations thereunder,
and all forms, reports and documents filed with the Commission by the Company have complied
in all material respects with all applicable requirements of the federal securities laws and the
Commission rules and regulations promulgated thereunder. The Company has, prior to the date
of this Agreement, made available to Parent true and complete copies of all forms, reports,
registration statements and other filings filed by the Company with the Commission since
December 18, 1996 (such forms, reports, registration statements and other filings, together with
any exhibits, any amendments thereto and information incorporated by reference therein, are
sometimes collectively referred to as the “Commission Filings™). Except to the extent amended
or superseded by a subsequent filing with the Commission made prior to the date hereof, as of
their respective dates, the Commission Filings did not contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading.
The audited consolidated balance sheets (and related audited consolidated statements of
operations, audited consolidated statement of shareholders’ equity and audited consolidated
statement of cash flows) for each of the years in the two-year period ended December 31, 1998
and the unaudited consolidated balance sheet {and related consolidated statement of operations,
consolidated statement of shareholders’ equity and consolidated statement of cash flows) as of
September 30, 1999 (such statements, collectively, the “Financial Statements”), included in the
Commission Filings, were prepared in accordance with generally accepted accounting principles
(“GAAP”) (as in effect from time to time) applied on a consistent basis in all material respects,
(except as may be indicated therein or in the notes or schedules thereto) and fairly present, in all
material respects, the consolidated financial position of the Company and its consolidated
Subsidiaries as of the dates thereof and the results of their operations and changes in cash flows
for the periods then ended (subject, in the case of unaudited statements, to the absence of notes
and normal year-end adjustments).

(i) Section 3.01(e)(ii) of the Company Disclosure Letter sets forth the trial
balance of the assets, liabilities and shareholders’ equity accounts of the Company and its
consolidated Subsidiaries as of September 30, 1999. Each such account reflected on the trial
balance has been included in or allocated between (a) the Company’s leveraged lease portfolio
and (b) the Company’s real estate portfolio, as agreed to by the parties hereto. Since September
30, 1999, the Company has consistently allocated all of its known liabilities consistent with the
trial balance set forth on Section 3.01(e)(ii) of the Company Disclosure Letter and in accordance
with GAAP.

(i)} Section 3.01(e)(iii) of the Company Disclosure Letter sets forth the

condensed consolidated financial statements of the Company and its consolidated Subsidiaries as =
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of and for the three and nine month periods ended September 30, 1999 together with the report of
KPMG LLP dated October 15, 1999. The balance sheet included in such condensed consclidated

financial statements was prepared from and is consistent with the trial balance referred to in

Section 3.01(e)(ii) above.

® Absence of Certain Changes. =~ Except as previously disclosed in the
Commission Filings, as set forth in Section 3.01(f) of the Company Disclosure Letter or as
otherwise contemplated by this Agreement, since September 30, 1999 (i) there has not been any
material adverse change in the Condition of the Company and its Subsidiaries taken as a whole, in
each case other than any change (x) arising in the ordinary course of business, (v) arising out of
changes in general economic, regulatory or political conditions or (z) arising out of changes which
affect the markets in which the Company operates, in general and (ii) the businesses of the
Company and each of its Subsidiaries (including, without limitation, with respect to the Leveraged

Lease Portfolio have been conducted only in the ordinary course.

(g) Title to Properties; Encumbrances. (i) Except as set forth in Section
3.01(g)() of the Company Disclosure Letter, the Company and each of its Subsidiaries and each
Relevant Entity (as defined in Section 3.01(g)(iii) hereof) has good title to (A) all of its material
tangible properties and assets (real and personal), including, without limitation, all the properties
and assets reflected in the consolidated balance sheet as of September 30, 1999 except as
indicated in the notes thereto and except for properties and assets reflected in the consolidated
balance sheet as of September 30, 1999 which have been sold or otherwise disposed of in the
ordinary course of business after such date, and (B) alt the material tangible properties and assets
purchased by the Company and any of its Subsidiaries and each Relevant Entity since September
30, 1999 except for such properties and assets which have been scld or otherwise disposed of in
the ordinary course of business; in each case subject to no Encumbrance, except for (1)
Encumbrances reflected in the consolidated balance sheet as of September 30, 1999 (including the
notes thereto), (2) Encumbrances consisting of zoning or planning restrictions, easements, permits
and other restrictions or limitations on the use of real property or irregularities in title thereto
which do not materially detract from the value of, or materially impair the use of, such property
by the Company or any of its Subsidiaries in the operation of its respective business, (3) statutory
liens or liens of landlords, carrers, warehousemen, mechanics, suppliers, materialmen or
repairmen arising in the ordinary course of business, (4) Encumbrances for current taxes,
assessments or governmental charges or levies on property not yet due and delinquent and (5)
such Encumbrances as would not have a material adverse effect on the Condition of the Company
and its Subsidiaries taken as a whole.

(i)  Leases. Section 3.01(g)(ii) of the Company Disclosure Letter contains a
list of all leases of real property (with an annual base rental amount (not including variable
payments) in excess of $50,000) to which the Company or any of its Subsidiaries 15 a party
(collectively, “Real Property Leases”). To the Company’s knowledge, except as set forth n
Section 3.01(g)(ii) of the Company Disclosure Letter or as disclosed in the Commission Filings,
(1) each lease set forth in Section 3.01(g)(ii) of the Company Disclosure Letter is in full force and
effect, (2) all rents and additional rents due to date on each such lease have been paid (other than
for amounts not exceeding $25,000 in the aggregate with respect to each such lease) and (3)

neither the Company nor any of its Subsidiaries has received written notice that it is in default
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thereunder, except to the extent that the failure to be in full force and effect or pay such rents or
such default would not have a material adverse effect on the Condition of the Company and its
Subsidiaries taken as a whole.

(i)  Leveraged Lease Portfolio. Section 3.01(g)(iii) of the Company Disclosure
Letter including the detailed sections referred to therein contains a list of all leveraged and
operating leases of personal property other than personal property included in or underlying the
Real Property Leases and certain real property (collectively, the “Leveraged Lease Portfolie™),
including all material amendments, extensions and waivers thereto to which the Company cr any
of its Subsidiaries, or the trust of which the Company or the relevant Subsidiary of the Company
is the beneficiary (such entity, the “Relevant Entity”), is a party. Except as set forth in Section
3.01(g)(iii) of the Company Disclosure Letter or as disclosed in the Commission Filings, (1) each
lease set forth in Section 3.01(g)(iii) of the Company Disclosure Letter is in full force and effeci
and constitutes the valid and enforceable right and obligation of the Relevant Entity and, to the
Company’s knowledge, the other parties thereto and there are no amendments, extensions, or
waivers of any of the terms thereof, or agreements among the parties thereto to which the
Relevant Entity is also a party relating to any of such matters (including, without limitation,
residual sharing, tax sharing, remarketing or similar agreements) that are not disclosed in Section
3.01(g)(iii) of the Company Disclosure Letter, (2) there has not occurred any event which
constitutes a default or event of default by the Relevant Entity or, to the Company’s knowledge,
by the lessee under any lease in the Leveraged Lease Portfolio or other default with respect to the
repair of, or modifications or improvements to, the assets subject to any such lease (mcludmg with
respect to any airworthiness directives or manufacturer service bulletin) that is presently
continuing, or, to the Company’s knowledge, any event of loss, casualty or similar occurrence
thereunder, (3) to the Company’s knowledge, all rents and additional rents, or amounts payable in
lieu of or supplemental to rent, due to date under each such lease have been paid, and there are no
prepayments or overpayments of such rents or amounts (other than with respect to the unexpired
portion of any rent payment period thereto paid in advance), (4) the Relevant Entity has not
received payment in respect of any indemnity obligation of any lessee thereunder, including any
tax indemnity, other than reimbursement of out-of-pocket expenses related to the performance or
enforceiment of any term or condition of any such lease, and no tax indemnity claim has been
made by the Relevant Entity party thereto under any such lease or related agreement and, to the
Company’s knowledge, there is no basis for any such claim against any lessee, and (5) none of the
Company, any of its Subsidiaries or, to the Company’s knowledge, any Relevant Entity has
received written notice of (x) any default or event which, with or without the giving of notice or
the passage of time or both, or otherwise, would constitute a default under any lease in the
Leveraged Lease Portfolio or any loan agreement, indenture or other financing instrument related
thereto, except such as has been cured within any applicable grace period thereunder, (y) the
exercise by any lessee of any purchase or renewal option provided by any such lease or (z) the
exercise by any lessee of any early termination option provided therein or the assertion of any
right or claim by any lessee to cancel, terminate or modify any such lease. To the Compaiiy’s
knowledge, there are no duplicate or executed original counterparts of any Jease in the Leveraged
Lease Portfolio other than those marked “duplicate” or a counterpart number other than the
counterpart delivered to the holder of any non-recourse debt with respect thereto and there exists
no offset, counterclaim, right of recoupment or abatement or other defenses to performance or the
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payment of rent or other sums due thereunder by any lessee. All insurance required to be
maintained by the Company-or any of its Subsidiaries or a Relevant Entity under any agreement,
instrument or indenture relating to the Leveraged Lease Portfolio (including the insurance .
specified in Section 4.16 hereof) or, to the Company’s knowledge, by any lessee with respect to
any of the property included in or underlying the Leveraged Lease Portfolio, is in full force and
effect and names the Company or the relevant Subsidiary of the Company or the Relevant Entity

as additional insureds and loss payees as their respective interests appear.

(h) Compliance with Laws. Except as set forth in the Commission Filings or _
as set forth in Section 3.01(h) of the Company Disclosure Letter, the Company and its
Subsidiaries are in compliance with all applicable laws, regulations, orders, judgments and decrees :
(including, without limitation, the Federal Aviation Act and all rules and regulations promulgated
thereunder) (other than with respect to taxes, Environmental Laws (as defined in Section 3.01(p)
hereof), employee benefits and federal securities laws, which are the subject of specific
representations contained in this Agreement), except in each case where the failure to so comply
would not have a material adverse effect on the Condition of the Company and its Subsidiaries
taken as a whole or would not prevent or materially delay consummation of the transactions
contemplated by this Agreement.

Q) Litigation. Except as disclosed in the Commission Filings or as set forth in
Section 3.01(i) of the Company Disclosure Letter, there is no action, suit, proceeding at law or in
equity, or any arbitration or any administrative or other proceeding by or before (or to the
knowledge of the Company any investigation by) any governmental or other instrumentality or
agency, pending against the Company or any of its Subsidiaries, or by which any of their
properties or rights are subject, which, either individually or in the aggregate, would have a
material adverse effect on the Condition of the Company and its Subsidiaries taken as a whole or
would prevent or materially delay consummation of the transactions contemplated by this
Agreement. Except as disclosed in the Commission Filings or as set forth in Section 3.01(i) of the
Company Disclosure Letter, neither the Company nor any of its Subsidiartes (nor any of their
respective assets) is subject to any judgment, order or decree entered in any lawsuit or proceeding
which would have a material adverse effect on the Condition of the Company and its Subsidiaries
taken as a whole or would prevent or materially delay consummation of the transactions

contemplated by this Agreement.

() Emplovee Benefit Plans. Each material employee benefit plan within the
meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended '
(“ERISA™), maintained by the Company and/or any of its Subsidiaries or to which the Company
or any such Subsidiary contributes (collectively, the “Employee Benefit Plans”) is listed in
Section 3.01(j) of the Company Disclosure Letter. Except as set forth in Section 3.01(j) of the '
Company Disclosure Letter or disclosed in the Commission Filings, or to the extent that any
breach of the representations set forth in this sentence would not have a material adverse effect on
the Condition of the Company and its Subsidiaries taken as a whole: (i) each Employee Benefit
Plan is in compliance with applicable law and has been administered and operated in all respects in
accordance with its terms; (i) each Employee Benefit Plan which is intended to be “qualified”
within the meaning of Section 401(a) of the Internal Revenue Code of 1986, as amended (the
“Code™), has received a favorable determination letter from the Internal Revenue Service and, to
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the knowledge of the Company, no event has occurred and no condition exists which would result
in the revocation of any such determination; (iit) no Employee Benefit Plan 1s covered by Title IV
of ERISA or subject to Section 412 of the Code or Section 302 of ERISA; (iv) neither the
Company nor any of its Subsidiaries, nor, to the Company’s knowledge, any other “disqualified
person” or “party in interest” (as defined in Section 4975(e)(2) of the Code and Section 3(14) of
ERISA, respectively) has engaged in any transactions in connection with any Employee Benefit
Plan that would result in the imposition of a penalty pursuant to Section 502(1) of ERISA or a tax
pursuant to Section 4975 of the Code; and (v) no claim, action or litigation, has been made,
commenced or, to the Company’s knowledge, threatened with respect to any Employee Benefit
Pian (other than routine claims for benefits payable in the ordinary course, and appeals of denials
of such claims).

(k)  Taxes. Except to the extent that the failure to do so would not have a
material adverse effect on the Condition of the Company and its Subsidiaries taken as a whole, the
Company has filed or caused to be filed, or will file or cause to be filed on or prior to the Effective
Date, all federal, state, local and foreign tax returns and tax reports (including, without limitation,
with respect to the acquisition, ownership or lease of any of the assets included in or underlying
the Leveraged Lease Portfolio) which are required to be filed by, or with respect to, the Company
on or prior to the Effective Date (taking into account any extension of time to file granted to or
on behalf of the Company) (collectively, the “Returns™). Except as set forth in Section 3.01(k)
of the Company Disclosure Letter or disclosed in the Commission Filings, and except to the
extent that the failure to do so would not have a material adverse effect on the Condition of the
Company and its Subsidiaries taken as a whole, all federal, state, local and foreign taxes
(“Taxes™) due and payable by the Company on or prior to the Effective Date, including all
amounts shown to be due on any Return, have been, or prior to the Effective Date will be, paid or
fully provided for on the books and records of the Company in accordance with GAAP. Except
as set forth in Section 3.01(k) of the Company Disclosure Letter, (a) there are no written waivers
in effect of the applicable statutory period of limitation for Taxes of the Company for any taxable
period and (b) no deficiency assessment or proposed adjustment with respect to any tax liability of
the Company for any taxable period is pending or, to the knowledge of the Company, threatened,
except for such deficiency assessments or proposed adjustments that would not have a material
adverse effect on the Condition of the Company and its Subsidiaries taken as a whole.
Furthermore, there are no outstanding requests by the Company or any of its Subsidiartes for any
ruling of the Internal Revenue Service including, without limitation, with respect to any of the
assets included in or underlying the Leveraged Lease Portfolio, and no written notice has been
received by the Company or any of its Subsidiaries of a proposed reassessment of any Taxes.

] Liabilities. Neither the Company nor any of its Subsidiaries has any
material claims, liabilities or indebtedness outstanding which would be required to be reflected on
a balance sheet prepared in accordance with GAAP except (i) as set forth in the Financial
Statements, or referred to in the footnotes thereto, (ii) as set forth in Sections 3.01(e)(i1) and
3.01(e)(iii} of the Company Disclosure Letter, (i) for liabilities incurred subsequent to September
30, 1999, in the ordinary course of business, (iv) as otherwise disclosed in the Commission Filings
or (v) such claims, liabilities or indebtedness which would not have a material adverse effect on
the Condition of the Company and its Subsidiaries taken as a whole.
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(m) Intellectual Properties. Except as would not have a material adverse effect
on the Condition of the Company and its Subsidiaries taken as a whole, as set forth in Section
3.01(m) of the Company Disclosure Letter or as disclosed in the Commission Filings, to the
knowledge of the Company, the Company and its Subsidiaries own or have valid, binding and
enforceable rights to use all patents, trademarks, trade names, service marks, service names,
copyrights, applications therefor and licenses or other rights in respect thereof (“Intellectual
Property”) used or held for use in connection with the business of the Company or its
Subsidiaries, without any known conflict with the rights of others. Neither the Company nor any
of its Subsidiaries has received any notice in writing from any other Person pertaining to or
challenging the right of the Company or any of its Subsidiaries to use any Intellectual Property or
any trade secrets, proprietary information, inventions, know-how, processes and procedures
owned or used or lcensed to the Company or its Subsidiaries, except (1) as set forth in Section
3.01(m) of the Company Disclosure Letter or (i) with respect to rights the loss of which,
individually or in the aggregate, would not bave a material adverse effect on the Condition of the
Company and its Subsidiaries taken as a whole. ' Co

(n) Material Contracts. Except as set forth in Section 3.01(n) of the Company
Disclosure Letter and except for (i) the Asset Disposition Agreements, (i) the Contracts (as
defined in each of the Real Estate Disposition Agreements) and (iii) any agreements, contracts and
commitments that are to be fully performed by the Company or any Subsidiary of the Company
prior to the Effective Time, neither the Company nor any Subsidiary of the Company has or is
bound by any agreement, contract or commitment that involves base payments or the performance
of services by it of an amount or value (as measured by the revenue derived therefrom during
fiscal year 1998-1999) in excess of $12,000 annually. Except as, otherwise set forth in Sections
3.01(d) and 3.01(n) of the Company Disclosure Letter, each contract or agreement set forth in
Section 3.01(n) of the Company Disclosure Letter is in force and effect and (A) there exists no
default or event of default or event, occurrence, condition or act (including the consummation of
the Offer or the Merger) on the part of the Company or any of its Subsidiaries which, with the
giving of notice, the lapse of time or the happening of any other event or condition, would
become a default or event of default thereunder, except for such default or event of default which
would not have a material adverse effect on the Condition of the Company and its Subsidiaries
taken as a whole and (B) no approval or consent of, or notice to, any Person is needed in order
that each such contract or agreement shall continue in full force and effect in accordance with its
terms without penalty, acceleration or rights of early termination by reason of the consummation
of the transactions contemplated by this Agreement.

(o)  Broker’s or Finder’s Fee Except for Donaldson, Lufkin & Jenrette
Securities Corporation (whose fees and expenses will be paid by the Company at or prior to the
Effective Time in accordance with the Company’s agreement with such firm), no agent, broker,
Person or firm acting on behalf of the Company is, or will be, entitled to any fee, commission or
broker’s or finder’s fees from any of the parties hereto, or from any Person controlling, controlled
by, or under common control with any of the parties hereto, in connection with this Agreement or

any of the transactions contemplated hereby.

(p) Environmental Laws and Regulations. Except as set forth in this Section
3.01(p), Section 3.01(p) of the Company Disclosure Letter or as disclosed in the Commission
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Filings, or as would not have a material adverse effect on the Condition of the Company and its
Subsidiaries taken as a whole, and to the knowledge of the Company:

(1) Hazardous Materials have not been generated, used, treated
or stored by the Company or its Subsidiaries on any Company Property, except for
quantities generated, used, treated or stored at such Company Property in
compliance with Environmental Laws and as required in connection with the
normal operations and maintenance of such Company Property;

() Hazardous Materials have not been Released or disposed of
by the Company or its Subsidiaries on any Company Property, except for
quantities Released or disposed of on such Company Property in compliance with
Environmental Laws and required in connection with the normal operation and
maintenance of such Company Property;

(i)  The Company and its Subsidiaries are in compliance with
Environmental Laws and the requirements of permits issued under such
Environmental Laws with respect to any Company Property;

(iv)  There are no pending or threatened Environmental Claims
against the Company, any of its Subsidiaries or any Company Property,

v) There are no past or present actions, activities,
circumstances, conditions, events or incidents (including, without limitation, the
release, emission, discharge, presence or disposal of any Hazardous Materials)
which would form the basis for any Environmental Claim against the Company or
any of its Subsidiaries, or, to the knowledge of the Company, against any Person
whose liability for any Environmental Claim the Company or any its Subsidiaries
has retained or assumed whether contractually or by operation of law;

(vi) The Company and its Subsidiaries have delivered or
otherwise made available for inspection to Parent true, complete and correct
copies and results of any reports, studies, analyses, tests or monitoring in the
possession of the Company or its Subsidiaries pertaining to Hazardous Materials
in, on, beneath or adjacent to any Company Property; and

(vii) There are no underground storage tanks located on any
Company Property.

Radon is a naturally occurring radioactive gas that, when it has accumulated in a
building in sufficient quantities, may present health risks to persons who are exposed to it over
time (“Radon”). Levels of Radon that exceed federal and state guidelines have been found in
buildings in Florida. Additional information regarding Radon and Radon testing may be obtained
from the local county pubtic health unit.

As used in this Section 3.01(p), the following terms shall have the meanings set
forth below:
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(N “Company Property” means any real property and
improvements owned, leased (as lessee or lessor), operated or occupied by the
Company or any of its Subsidiaries at any time;

(2) “Hazardous Materials” means (a) any petroleum or
petroleum products, radioactive matertals, asbestos in any form that is friable, urea
formaldehyde foam insulation and polychlorinated biphenyls; (b) any chemicals,
materials or substances defined as or included in the definition of “hazardous
substances”, “hazardous wastes”, “hazardous materials”, “extremely hazardous
substances”, “restricted hazardous wastes”, “toxic substances™, “toxic pollutants”,
or words of similar import, under any applicable Environmental Law and (c) any
other substance (other than Radon) prohibited or regulated pursuant to the

provisions of any Environmental Law;

(3) “Environmental Law” means any federal, state or local
statute, law, rule, regulation, ordinance, code, policy or rule of commeon law in
effect and in each case as amended as of the Effective Date, and any judicial or
administrative 1aterpretation thereof as of the Effective Date, including any judicial
or administrative order, consent decree or judgment, relating to the environment,
health, safety or Hazardous Materials, including the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended, 42 US.C. §
9601 et seq.; the Resource Conservation and Recovery Act, as amended, 42
U.S.C. § 6901 et seq.; the Federal Water Pollution Control Act, as amended, 33
U.S.C. § 1251 gt seq.; the Toxic Substances Control Act, 15 U.S.C. § 2601 et

. seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.; the Safe Drinking Water Act, 42
U.S.C. § 300f et seq.; the Oil Pollution Act of 1990, 33 U.S.C. § 2701 et seq.; and
their state and local counterparts and equivalents;

(4)  “Environmental Claims” means administrative, regulatory
or judicial actions, suits, demands, demand letters, claims, liens, notices of
non-compliance or violation, investigations or proceedings relating in any way to
any Environmental Law or any permit issued under any such Environmental Law
(hereafter “Claims”), including (2) Claims by governmental or regulatory
authorities for enforcement, cleanup, removal, response, remedial or other actions
or damages pursuant to any applicable Environmental Law and (b) Claims by any
third party seeking damages, contribution, indemnification, cost recovery,
compensation or injunctive relief resulting from Hazardous Materals or arising
from alleged injury or threat of injury to health, safety or the environment; and

(5) “Release” means disposing, discharging, injecting, spilling,
leaking, leaching, dumping, emitting, escaping, emptying, seeping, placing and the
like, into or upon any land or water or air, or otherwise entering into the
environment.

(q) State Takeover Statutes. The Board of Directors of the Company has
approved the Offer and this Agreement and Sections 607.0901 and 607.0902 of the FBCA are
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mapplicable to the Offer and this Agreement and the other transactions contemplated by this
Agreement. '

) Rights Agreement. Prior to the date of acceptance for payment and
immediately following payment to the paying agent designated in the Offer Documents for not
less than 80% of all the shares of Common Stock outstanding (calculated on a fully diluted basis)
in accordance with the Offer, the Company and the Board of Directors of the Company shall have
taken and will maintain in effect all necessary action to (i) render the Rights Agreement
inapplicable with respect to the Offer and (ii) ensure that (y) neither Parent nor Sub nor any of
their Affiliates (as defined in the Rights Agreement) or Associates (as defined in the Rights
Agreement) is considered to be an Acquiring Person (as defined in the Rights Agreement) and (z)
the provisions of the Rights Agreement, including the occurrence of a Distribution Date (as
defined in the Rights Agreement), are not and shall not be triggered by reason of the
announcement or consummation of the Offer. The Company has made available to Parent a
complete and correct copy of the Rights Agreement as amended and supplemented to the date of

this Agreement.

(s) Year_2000. There is not reasonably expected to be a material adverse
effect on the Condition of the Company and its Subsidiaries taken as a whole caused by the failure
to be Year 2000 Compliant with respect to computer systems, computer software or technology
that are internal to the Company and its Subsidiaries. There is not reasonably expected to be a
material adverse effect on the Condition of the Company and its Subsidiaries taken as a whole
caused by the failure to be Year 2000 Compliant of any products or services of the Company or
its Subsidiaries sold or licensed to customers of the Company and its Subsidiaries. For purposes
of this Agreement, “Year 2000 Compliant” means that a product or system is (i) able to receive,
record, store, process, calculate, manipulate and output dates from and after January 1, 2000,
time periods that include January 1, 2000 and information that is dependent on or relates to such
dates or time periods, in the same manner and with the same accuracy, functionality, data integrity
and performance as when dates or time periods prior to January 1, 2000 are involved and (ii) able
to store and output date information in a manner that is unambiguous as to century.

(t) Opinion_of Financial Advisor. The Company has received the opinion of
Donaldson, Lufkin & Jenrette Securities Corporation to the effect that, as of the date of this
Agreement, the consideration to be received in the Offer and the Merger by the Company’s
shareholders is fair to the Company’s shareholders from a financial point of view, and a complete
and correct signed copy of such opinion has been, or will be, delivered to Parent.

{u) Disclosure. The information contained in the Company Disclosure Letter
as 1t relates to the representations and warranties made by the Company in this Section 3.01 does
not contain any untrue statement of a material fact.

(v) Bistribution Agreement. To the Company’s knowledge, (i) there are no
outstanding claims against the Company or accrued obligations or accrued liabilities of the
Company of any nature whatsoever arising under the Distribution Agreement, dated as of
December 16, 1996 (the “Distribution Agreement”), by and between Florida Progress
Corporation, a Florida corporation, and the Company, or under any Ancillary Agreement, in each
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case that have not been satisfied in full and (i) since December 16, 1996, there has been no claim
asserted by Florida Progress Corporation (or any Affiliate thereof) against the Company (A) in
respect of any Indemnifiable Losses of Fiorida Progress Corporation (or any Affiliate thereof) or
(B) in respect of any Third Party Claim asserted against Florida Progress Corporation (or any
Affiliate thereof). Capitalized terms used in this Section 3.01(v) and not defined in this
Agreement shall have the respective meanings ascribed thereto in the Distribution Agreement.

3.02 Representations and Warranties of Parent and Sub. Each of Parent and
Sub represents and warrants to the Company as follows: , o

(a) Due Organization, Good Standing and Corporate Power. Parent is a

limited liability company duly organized and validly existing and in good standing under the laws

of its jurisdiction of organization. Sub is a corporation duly organized, validly existing and in
good standing under the laws of the State of Florida. EIN Corp., a Delaware corporation and a
direct wholly-owned subsidiary of Parent (“Delaware Sub™), is a corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware. Each of Parent,

Sub and Delaware Sub has all requisite power and authority to own, lease and operate its

properties and to carry on its business as now being conducted except where the failure to have

such power and authority, individually or in the aggregate, would not prevent or materially delay _

the consummation of the transactions contemplated by this Agreement.

(b) Authorization and Validity of Agreement. Each of Parent and Sub has the

power and authority to execute and deliver this Agreement, to perform its obligations hereunder
and to consummate the transactions contemplated hereby. The execution, delivery and
performance of this Agreement by Parent and Sub, and the consummation by each of them of the

transactions contemplated hereby, have been duly authorized by the member and manager of

Parent and the Board of Directors of Sub. No other limited liability company or corporate action

on the part of either of Parent or Sub is necessary to authorize the execution, delivery and

performance of this Agreement by each of Parent and Sub and the consummation of the

transactions contemplated hereby (other than, in the case of Sub, the filing and recordation of .

appropriate merger documents as required by the FBCA). This Agreement has been duly

executed and delivered by each of Parent and Sub and is a valid and binding obligation of each of

Parent and Sub, enforceable against each of Parent and Sub in accordance with its terms, except
that such enforcement may be limited by applicable bankruptcy, insolvency, reorganization,

fraudulent transfer, moratorium or other similar laws affecting creditors’ rights generally, and

general equitable principles.

(c) Consents and Approvals: No Violations. Assuming (i) any filings required
under the HSR Act are made and any applicable waiting period thereunder has been terminated or

has expired, (ii) the requirements of the Exchange Act relating to the Offer are met, and (jit) the
filing of the Articles of Merger and other appropriate merger documents, if any, as required by the
FBCA, the execution and delivery of this Agreement by Parent and Sub and the consummation by
Parent and Sub of the transactions contemplated hereby will not: (1) violate any provision of the
Certificate of Formation or Operating Agreement of Parent or the Articles of Incorporation or

By-Laws of Sub; (2) violate any law, statute, ordinance, rule, regulation (including, without

limitation, Regulations T, U and X of the Board of Governors of the Federal Reserve System) or
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any applicable order, writ, injunction or decree of any court or of any governmental or regulatory
body, agency or authority applicable to Parent or Sub or by which either of their respective
properties or assets may be bound; (3) require any filing with, or permit, consent or approval of,
or the giving of any notice to any governmental or regulatory body, agency or authority; or (4)
result in 2 violation or breach of, conflict with, constitute (with or without due notice or lapse of
time or both) a default (or give rise to any right of termination, cancellation or acceleration)
under, or result in the creation of any Encumbrance upen any of the properties or assets of Parent,
Sub or any of their subsidiaries under, any of the terms, conditions or provisions of any note,
bond, mortgage, indenture, license, franchise, permit, agreement, lease or other instrument or
obligation to which Parent or Sub or any of their subsidiaries is a party, or by which they or their
respective properties or assets may be bound except, in the cases of clauses (2), (3) and (4) above,
for any such filing, permit, consent, approval, the failure to obtain or make which, and except for
any breach, violation or Encumbrance which, would not prevent or materially delay
consummation of the transactions contemplated by this Agreement.

(d)  Capitalization. (i) The authorized capital stock of Sub consists of 1,000
shares of common stock, par value $.01 per share, of which 1,000 shares are outstanding. All of
the outstanding shares of common stock of Sub are entitled to vote as a class and are owned of .
record by Parent.

(i) The authorized capital stock of Delaware Sub consists of 1,000 shares of
common stock, par value $.01 per share, of which 1,000 shares are outstanding. All of the
outstanding shares of common stock of Delaware Sub are entitled to vote as a class and are
owned of record by Parent.

(iii)  Except as set forth above in this Section 3.02(d), Parent does not own any
shares of capital stock or other equity interests in any Person.

(e) Broker’s or Finder’s Fee. No agent, broker, Person or firm acting on
behalf of Parent or Sub is, or will be, entitled to any fee, commission or broker’s or finder’s fees
from any of the parties hereto, or from any Person controlling, controlled by, or under common
control with any of the parties hereto, in connection with this Agreement or any of the
transactions contemplated hereby.

H Financing. The Credit Agreement, dated as of January 21, 2000 (the
“Credit Agreement”), by and among Sub (as borrower), Utrecht-America Finance Co., a
Delaware corporation (as initial lender), and Co&peratieve Centrale Raiffeisen-Boerenleenbank
B.A_, “Rabobank Nederland”, New York branch (as agent), which upon the terms and subject to
the conditions thereof provides for up to $300,000,000 senior secured single draw term loan
facility, has been duly authorized, executed and delivered by each of the parties thereto. A true,
complete and correct copy of the Credit Agreement has been furnished to the Company prior to
the date hereof. The Credit Agreement has not been amended, modified or supplemented in any
way and is in full force and effect.

(g) Parent Not an Affiliated Sharcholder. As of the date hereof, (i) neither
Parent nor any of its Affiliates (as defined in Section 6.14 hereof) is, with respect to the Company,
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an “interested shareholder” as such term is defined in Section 607.0901 of the FBCA and (i)
Parent and its Affiliates collectively do not hold directly or indirectly any outstanding voting
shares of the Company.

()  Size of Person. At all times prior to the Effective Time, none of Parent,
Sub, Delaware Sub or any “ultimate parent entity” (as such term js defined in the regulations
promulgated under the HSR Act), individually or coilectively, holds or owns assets, or has annual
net sales, of $10,000,000 or more (as calculated in accordance with the HSR Act (and the
regulations promulgated thereunder)).

(1) Capital Contributions: Cash On Hand: Special Purpose Entities. (i) Parent
has received at least $2,000,000 from new cash common equity contributions by its sole member.

(i)  Parent has unrestricted and unutilized cash on hand in an amount not less
than $2,000,000.

(ii)  Each of Parent, Sub and Delaware Sub was formed for the sole purpose of
effecting the transactions contemplated hereby and by the Omnibus Agreement (as defined in
Section 6.14 hereof) and, prior to the consummation thereof, had no assets or liabilities except in
connection with the transactions contemplated hereby and thereby. Parent engages in no direct
business activities, other than (%) its ownership of the capital stock of Sub and Delaware Sub and
hiabilities incident thereto and (v) its obligations with respect to this Agreement and the Omnibus
Agreement. Sub engages in no direct business activities, other than its obligations with respect to
this Agreement, the Credit Agreement and the Omnibus Agreement. Delaware Sub engages in no
direct business activities, other than.its obligations with respect to the Credit Agreement and the
Omnibus Agreement (upon giving effect to the provisions of Section 4.19 hereof).

)] Going Concern: Solvency. As of the Effective Time, both before and after
giving effect to the transactions contemplated hereby, as to each of Parent, Sub, Delaware Sub
and, to the best of Parent’s knowledge with respect to any liabilities or obligations {contingent or
otherwise) of the Company and otherwise without qualification, the Surviving Corporation,
individually and collectively, (i) all of such entity’s known debts and obligations have been, or will
be, paid in full, (i) the sum of such entity’s debts is not greater than such entity’s assets at a fair
valuation, (iii) such entity is generally paying its debts as they become due and (iv) such entity has
reasonably sufficient capital to conduct its business, to engage in all contemplated transactions,
and to satisfy its debts, contingencies and obligations (including federal, state and local income
taxes) as they become due. None of Parent, Sub or Delaware Sub actually intends, by
consummating the transactions contemplated hereby, to engage in a transaction void or voidable
under Section 548(a)(1)(A) of Title 11 of the United States Code or the comparable provisions of
any applicable state statute (including, without limitation, Chapter 726 of the Florida Statutes).

ARTICLE IV
COVENANTS

4.01  Access to Information Concerning Properties and Records: Delivery of
Financial Information. (a) During the period commencing on the date hereof and ending on the
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Effective Date, the Company shall, and shall cause each of its Subsidiaries to, upon reasonable
notice, afford Parent and Sub, and their respective counsel, accountants, consultants and other
authorized representatives, reasonable access during normal business hours to the employees,
properties, books and records of the Company and its Subsidiaries in order that they may have the
opportunity to make such investigations as they shall desire of the affairs of the Company and its
Subsidiaries (other than relating to those Assets with respect to which no liability shali be retained
by the Surviving Corporation after giving effect to the transactions contemplated by the Asset
Disposition Agreements). The Company shall furnish promptly to Parent and Sub (i) a copy of
each report, schedule, registration statement and other document filed by it or its Subsidiaries
during such period pursuant to the requirements of Federal or state securities laws and (ii) all
other information concerning its or its Subsidiaries’ business, properties and personnel as Parent
and Sub may reasonably request. The Company agrees to cause its officers and employees to
furnish such additional financial and operating data and other information and respond to such
inquiries as Parent and Sub shall from time to time reasonably request.

(b) On or prior to February 15, 2000, the Company shall deliver to Parent a
copy of all written information prepared by the Company with respect to its fiscal year ended
December 31, 1999 of the type which the Company customarily prepares to initially deliver to its
independent auditors (prior to responding to any inguiries from its independent auditors) in
connection with the preparation of the Company’s financial statements in accordance with GAAP
for the end of a fiscal year of the Company.

(c) During the period commencing on the date hereof and ending on the
Effective Date, to the extent {and only to the extent) that the Company delivers to its independent
auditors any written information prepared by the Company relating to the fiscal year ended
December 31, 1999 or any prior period or otherwise bearing upon the Condition of the Company
and its Subsidiaries taken as a whole, the Company shall, concurrently with such delivery of
written information to its independent auditors, deliver to Parent true and complete copies of all
such written information. ’

402 Confidentiality. _Information obtained by Parent and Sub and their
respective counsel, accountants, consultants and other authorized representatives pursuant to
Section 4.01 hereof shall be subject to the provisions of the Confidentiality Agreement, dated
April 21, 1999, entered into by and between Donaldson, Lufkin & Jenrette Securities
Corporation, as agent for the Company, and an agent for ETA Holding Corp., the manager of
Parent.

4.03 Conduct of the Business of the Company Pending the Effective Date. The

Company agrees that, except as permitted, required or contemplated by, or otherwise described
in, this Agreement, the Company Disclosure Letter, the Asset Disposition Agreements or
otherwise consented to or approved by Parent (which consent or approval shall not be
unreasonably withheld, conditioned or delayed), during the period commencing on the date hereof
and ending on the Effective Date: ' .

(a) the Company and each of its Subsidiaries will conduct their respective
operations only according to their ordinary course of business consistent with past practice and
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will use their reasonable best efforts to preserve intact their respective business organization, keep
available the services of their officers and employees and maintain satisfactory relationships with
licensors, suppliers, distributors, clients, landlords, joint venture partners, employees and others
having business relationships with them;

(b)  neither the Company nor any of its Subsidiaries shall: (i) make any change
in or amendment to its articles of incorporation or by-laws or comparable governing documents;
(1) authorize for issuance, issue, sell or deliver (or agree or commit to issue, sell or deliver),
whether pursuant to the issuance or granting of options, warrants, commitments, subscriptions,
rights to purchase or otherwise, any shares of its capital stock (other than in connection with (A)
the exercise of certain options outstanding on the date hereof or (B) the exercise of subscription
rights set forth in the Echelon International Corporation 1996 Employee Stock Purchase Plan (as
in effect on the date hereof and as may be amended as contemplated by Section 2.09 of this
Agreement)); (i} sell or pledge or agree to sell or pledge any stock owned by it in any of its
Subsidiaries or any other entity in which it has an equity interest; (iv) enter into any contract or
commitment with respect to capital expenditures; (v) acquire (by merger, consolidation, or
acquisition of stock or assets or otherwise) any corporation, partnership or other business or
diviston thereof (or any interest therein); provided, that any subsidiary of the Company may be
merged with and into the Company or any other Subsidiary of the Company; {vi) cancel, amend or
modify, in any material respect, any contract disclosed on Section 3.01(n) of the Company
Disclosure Letter or enter into any contract that, if in effect on the date hereof, would be required
to be set forth in the Company Disclosure Letter; (vii) amend or modify any Real Estate
Disposition Agreement, or waive any term or condition thereunder, in each case in any manner
that (A) is adverse to Parent and Sub or (B) amends or modifies Schedule I to either of the Real
Estate Disposition Agreements; (viil} except as permitted by the Asset Disposition Agreements, -
acquire any assets or securities; (ix) except to the extent required under existing employee and
director benefit plans, agreements or arrangements as in effect on the date of this Agreement, (A)
increase the compensation or fringe benefits of any of its directors, officers or employees, (B)
grant any severance or termination pay not currefitly required to be paid under existing severance
plans, (C) enter into any employment, consulting or severance agreement or arrangement with any
present or former director, officer or other employee of the Company or any of its Subsidiaries or
(D) establish, adopt, enter into or amend or terminate any collective bargaining, bonus, profit
sharing, thrift, compensation, stock option, restricted stock, pension, retirement, deferred
compensation, employment, termination, severance or other plan, agreement, trust, fiund, policy or
arrangement for the benefit of any directors, officers or employees; (x) except in the ordinary
course of business with respect to the Assets (including Assets acquired pursuant to the
provisions of this Section 4.03) only, subject to the terms and conditions of the Asset Disposition
Agreements and otherwise without exception, transfer, lease, license, guarantee, sell, mortgage,
pledge, dispose of, encumber or subject to any lien, any material assets (including in any event any
asset subject to a lease in the Leveraged Lease Portfolio) or incur or modify any indebtedness for
borrowed money (other than for borrowings under existing lines of credit and indebtedness for
working capital in the ordinary course of business); (xi) make any tax election or settle or
compromise any tax liability; (xil) except as required by applicable law or generally accepted
accounting principles, make any change in its method of accounting; (xiii) adopt a plan of
complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization

navorh ISIMPOIE [arah®e 2]t diow|



or other reorganization of the Company or any of its Subsidiaries not constituting an inactive
Subsidiary (other than in connection with (A) the Merger or (B) any merger of a Subsidiary of the
Company with and into the Company or any other Subsidiary of the Company); (xiv) make any
loans, advances or capital contributions to, or investment in, any other Person, other than to any
direct or indirect Subsidiary of the Company; (xv) declare, set aside or pay any dividends on, or
make or cause to be made any other distributions in respect of, any of its capital stock or other
equity securities or any interest in any Relevant Entity other than dividends and distributions by a
direct or indirect Subsidiary of the Company to its parent; (xvi) split, combine or reclassify any of
its capital stock or issue or authorize the issuance of any other securities in respect of, in lieu of or
in substitution for shares of its capital stock; (xvii) enter into any agreement providing for the
acceleration of payment or performance or other consequence as a result of the transactions
contemplated hereby or any other change of control of the Company; {(xvi) purchase, redeem or
otherwise acquire any shares of capital stock of the Company or any Subsidiary or any rights,
warrants or options to acquire any such shares or other securities; or (xix) agree, in writing or
otherwise, to take any of the foregoing actions; and

(c) the Company shall not, and shall not permit any of its Subsidiaries to, (1)
take any action, engage in any transaction or enter into any agreement which would cause any of
the representations or warranties set forth in Section 3.01 hereof to be untrue as of the Effective
Date or (if) purchase or acquire, or offer to purchase or acquire, any shares of capital stock of the
Company.

Notwithstanding anything to the contrary set forth in this Agreement, the
Company and its Subsidiaries shall be permitted to conduct their respective real estate operations
(so long as same (x) relates only to the Assets (including Assets acquired pursuant to the
provisions of this Section 4.03) and (y) would not result in any reduction to the purchase price or
transfer value, as the case may be, under any of the Asset Disposition Agreements), including,
without limitation, (i) acquire (by merger, consolidation, or acquisition of stock or assets) any’
corporation, partnership, limited lability company or other business or division thereof, (ii) enter
into any contract or commitment with respect to capital expenditures, (iii) cancel, amend or
modify any contract, (iv) acquire a material amount of assets or securities, (v) transfer, lease,
license, guarantee, sell, mortgage, pledge, dispose of, encumber or subject to any lien, any
material assets or incur or modify any indebtedness for borrowed money, (vi) make any loans,
advances or capital contributions to, or investment in, any other Person and (vii) agree, in writing
or otherwise, to take any of the foregoing actions) as the Company or its Subsidiaries, as
applicable, shall deem necessary or desirable in its sole discretion.

4.04 Shareholder Approval In the event that the Minimum Condition is
satisfied, Parent and Sub agree to take all necessary and appropriate action to cause the Merger to_
become effective as soon as reasonably practicable after the completion of the Offer, without a
meeting of the Company’s shareholders, in accordance with Section 607.1104 of the FBCA.

4.05 Reasonable Best Efforts. (a) Subject to the terms and conditions provided
herein, each of the Company, Parent and Sub shall, and Parent shall cause Sub and the Company
shall cause each of its Subsidiaries to, cooperate and use their respective reasonable best efforts to
take, or cause to be taken, all appropriate action, and to make, or cause to be made, all filings
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necessary, proper or advisable under applicable laws and regulations to consurnmate and make
effective the transactions contemplated by this Agreement, including, without limitation, their
respective reasonable best efforts to obtain, prior to the Effective Date, all licenses, permits,
consents, approvals, authorizations, qualifications and orders of governmental authorities and
parties to contracts with the Company and its Subsidiaries as are necessary to fulfill the conditions
to the Offer. :

(b) Subject to the terms and conditions provided herein, Parent (in its capacity
as holder of the capital stock of the Surviving Corporation) shall take, or cause to be taken, all
appropriate action necessary, proper or advisable under applicable laws and regulations to
consummate and make effective the transactions contemplated by the Real Estate Disposition
Agreements, including, without limitation, executing and delivering any consents required under
applicable laws and regulations.

4.06 No Solicitation of Other Offers. {(a) The Company and its affiliates and
each of their respective officers, directors, employees, representatives, consultants, investment
bankers, attorneys, accountants and other agents shall immediately cease any existing discussions
or negotiations with any other parties that may be ongoing with respect to any Acquisition
Proposal (as defined below). Neither the Company nor any of its affiliates shall take (and the
Company and its affiliates shall not authorize or permit any of its officers, directors, employees,
representatives, consultants, investment bankers, attorneys, accountants or other agents, to so
take) any action (i) to solicit, initiate or knowingly encourage the making of any Acquisition
Proposal or (ii) to have any discussions or negotiations with, or, furnish or disclose any
information to, any Person (other than Parent or Sub) in furtherance of, or take any other action
to facilitate any inquiries or the making of any proposal that constitutes, or is reasonably expected
to lead to, any Acquisition Proposal; provided, that, to the extent that the failure to take such
action would reasonably be likely to breach the fiduciary obligations of the Beard of Directors of
the Company, as determined in good faith by a majority of the disinterested members thereof
based on the advice of outside counsel, the Company may, in response to an Acquisition Proposal
that was not solicited by the Company and that did not otherwise result from a breach of this
Section 4.06(a), furnish information with respect to the Company and its Subsidiaries to any
Person pursuant to a customary confidentiality agreement and participate in discussions or nego-
tiations with respect to any Acquisition Proposal. ) —

b Neither the Board of Directors of the Company nor any committee thereof
shall (i) withdraw or modify in a manner adverse to Parent or Sub, the approval of this Agreement
or the recommendation by the Board of Directors or any such committee of the Offer, (ii) approve
any letter of intent, agreement in principle, acquisition agreement or similar agreement relating io
any Acquisition Proposal, (iil) approve or recommend any Acquisition Proposal or (iv) enter into
any agreement with respect to any Acquisition Proposal. Notwithstanding the foregoing, if the
Company receives a Superior Proposal {as defined below) and a majority of the disinterested
directors of the Company determine in good faith, based on the advice of outside counsel, that
failure to take such action would reasonably be likely to breach their fiduciary obligations, the
Board of Directors of the Company may, no sooner than three Business Days following delivery
to Parent of notice of such Superior Proposal in compliance with Section 4.06(c), withdraw or
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modify its approval of this Agreement or recommendation of the Offer and may take any other
action otherwise prohibited by this Section 4.06(b).

“Acquisition Proposal” shall mean any inquiry, proposal or offer from any Person
or group relating to any direct or indirect acquisition or purchase of a substantial amount of assets
of the Company or any of its Subsidiaries or of all or any portion of any class of equity securities
of the Company or any of its Subsidiaries, any tender offer or exchange offer that if consummated
would result in any Person beneficially owning all or any portion of any class of equity securities
of the Company or any of its Subsidiaries, any merger, consolidation, business combination,
recapitalization, liquidation, dissolution or any transaction having similar economic effect
involving the Company or any of its Subsidiaries, other than the transactions contemplated by this
Agreement and the Asset Disposition Agreements. “Superior Proposal” shall mean a bona fide
written proposal made by a third party to acquire all or substantially all of the Company pursuant
to a tender offer, exchange offer, a merger or other business combination or a sale of all or
substantially all of the assets of the Company and its Subsidiaries on terms which a majority of the
disinterested members of the Board of Directors of the Company determines in their good faith
reasonabie judgment (after consultation with its financial advisors and outside counsel) (i) would,
if consummated, be superior to the holders of Common Stock from a financial point of view than
the Merger taking into account all the terms and conditions of such Acquisition Proposal and this
Agreement and (ii) is reasonably capable of being completed. )

(c) The Company promptly shall advise Parent orally and in writing of any
Acquisition Proposal and the identity of the Person making any such Acquisition Proposal
including any change to the material terms of any such Acquisition Proposal or inquiry. The
Company shall (i) keep Parent fully informed of the status including any change to the terms of
any such Acquisition Proposal or inquiry and (ii) provide to Parent, as soon as practicable after
receipt or delivery thereof, copies of all correspondence and other written material sent or
provided to the Company from any third party in connection with any Acquisition Proposat or
sent or provided by the Company to any third party in connection with any Acquisition Proposal.

(d)  Nothing in this Section 4.06 shall prevent the Company or its Board of
Directors from taking and disclosing to the Company’s shareholders a position contemplated by
Rule 14d-9 and Rule 14e-2 promulgated under the Exchange Act with respect to any tender offer.
Any actions permitted under, and taken in compliance with, this Section 4.06 shall not be deemed
a breach of any other covenant or agreement of such party contained in this Agreement.

Parent, and Parent and Sub shall give prompt notice to the Company, of the occurrence, or failure
to oceur, of any event, which occurrence or failure to occur would likely cause any representation
or warranty contained in the Agreement to be untrue in any material respect at any time from the
date of this Agreement to the Effective Time, Each of the Company and Parent shall give prompt
notice to the other party of any notice or other communication from any third party alleging that
the consent of such third party is or may be required in connection with the transactions
contemplated by this Agreement.
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4.08 HSR Act. The Company and Parent shall, as soon as practicable and in any
event within ten Business Days from the date of this Agreement, file, if required, Notification and
Report Forms under the HSR Act with the Federal Trade Commission (the “FTC”) and the
Antitrust Division of the Department of Justice (the “Antitrust Division™) and shall use their
reasonable best efforts to respond as promptly as practicable to all inquiries received from the
FTC or the Antitrust Division, including, without limitation, a request for additional information .
or documentary material.

4.09 Emplovment Agreements. Immediately following the consummation of the
Merger, the Company shall pay any and all amounts, to the extent then due and payable (including
as a result of the consummation of the Merger), under the employment agreements between the
Company and its employees (including, without limitation, the senior officers) subject to no
conditions other than the prior or concurrent delivery by each such employee of a written
statement to the Company terminating his or her employment agreement with the Company
effective upon consummation of the Merger. It is understood and agreed that the employees
{including, without limitation, the senior officers) party to the employment agreements with the
Company shall be third party beneficiaries of this Section 4.09. o ' o

4.10 Directors’ and Officers” Insurance; Indemniftcation. (a) The Asrticles of
Incorporation and the By-Laws of the Surviving Corporation shall contain the provisions with
respect to indemnification and exculpation from liability set forth in the Company’s Amended and
Restated Articles of Incorporation and By-Laws on the date of this Agreement, which provisions
shall not be amended, repealed or otherwise modified for a period of six years from the Effective
Time in any manner that would adversely affect the rights thereunder of individuals who on or
prior to the Effective Time were directors, officers, employees or agents of the Company, unless
such modification is required by law. '

(b) For six years from the Effective Time, the Surviving Corporation shall
either (x) maintain in effect the Company’s current directors’ and officers’ liability insurance
covering those persons who are currently covered on the date of this Agreement by the
Company’s directors’ and officers’ liability insurance policy (a copy of which has been heretofore
delivered to Parent) (the “Indemnified Parties™); provided that the Surviving Corporation may
substitute for such Company policies, policies with at least the same coverage containing terms
and conditions which are no less advantageous and provided that said substitution does not resuli .
in any gaps or Japses in coverage with respect to matters occurring prior to the Effective Time or
(y) cause Parent’s directors’ and officers’ liability insurance then in effect to cover those persons
who are covered on the date of this Agreement by the Company’s directors” and officers’ liability
insurance policy with respect to those matters covered by the Company’s directors’ and officers’
liability policy; provided that the coverage provided by Parent’s insurance shall be no less
favorable to the Indemnified Parties and shall provide no fewer rights than the Company’s
directors’” and officers’ liability insurance policy currently in place; provided, further, that in no
event shall the Surviving Corporation be required to expend pursuant to this Section 4.10(b) more
than an amount per year equal to 200% of the current annual premiums paid by the Company for
such insurance; provided, further, that if the annual premiums exceed such amount, the Surviving
Corporation shall be required to obtain a policy with the greatest coverage available for a cost not
exceeding such amount. '
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(c) It is understood and agreed that the directors, officers, employees and
agents of the Company immediately prior to the consummation of the Offer shall be third party
beneficiaries of this Section 4.10. ' o

4.11  Guaranty of Performance. Parent hereby guarantees the performance of
Sub of its obligations under this Agreement and the obligations of the Surviving Corporation
under Sections 4.09 and 4.10 hereof. It is understood and agreed that the third party beneficiaries
of Sections 4.09 and 4.10 hereof shall also be third party beneficiaries of this Section 4.11.

4,12  Financing; Capital; Capitalization; Solvency; Going Concern. (a) Parent

and Sub shall, and shall cause their respective officers, directors, employees, agents, affiliates,
financial advisors and other representatives to, use their reasonable best efforts to satisfy all
conditions precedent set forth in the Credit Agreement and, subject only to the simultaneous
consummation of the transactions contemplated hereby, to incur the financing provided thereby
on the terms set forth therein in order to finance the consummation of the transactions
contemplated hereby. Except to the extent the Company shall otherwise consent in writing, Sub
will not amend, modify or supplement in any material respect the terms or conditions of, or cancel
or waive any material right under, the Credit Agreement.

(b) Parent shall maintain at all times through the Effective Date unrestricted
and unutilized cash on hand in an amount not less than $2,000,000. ~ Parent shall cause the
representations and warranties set forth in Section 3.02(i) hereof to be true in all respects at all
times through the Effective Date.

(c) The Surviving Corporation will, and Parent will cause the Surviving
Corporation to, file all income Tax returns for the current fiscal year and pay all Taxes shown to
be due thereon.

(d) Parent shall cause Delaware Sub (i) to be 2 corporation duly organized,
validly existing and in good standing under the laws of the State of Delaware (including after
giving effect to the provisions of Section 4.19 hereof), (ii) to_establish and maintain an office in
the State of Delaware and (lii) to refrain from establishing or maintaining an office in any of the
States of Alabama, Florida and Georgia. The Surviving Corporation will, and Parent will cause
the Surviving Corporation to, maintain its existence until at least March 31, 2003.

4.13 Rights Agreement. Except to the extent permitted in accordance with
Section 4.06 hereof, the Company shall not (i} redeem the Rights, (ii) amend (other than to delay
the Distribution Date (as defined therein) or to render the Rights inapplicable to the Offer and the
Merger) or terminate the Rights Agreement prior to the Effective Time without the consent of
Parent, unless required to do so by a court of competent jurisdiction or (iii) take any action which
would allow any Person (as such term is defined in the Rights Agreement) other than Parent or
Sub to be the Beneficial Owner (as such term is defined in the Rights Agreement) of 15% or more
of the Common Stock without causing a Distribution Date (as such term is defined in the Rights
Agreement) or any event described in Section 11(a)(ii} or 13(a)(i)-(iv) of the Rights Agreement to
occur.
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4.14  State Takeover Statutes. If any “fair price”, “control share acquisition”,
“moratorium”, “interested shareholder” or other anti-takeover statute, or similar statute or
regulation, shall become applicable to this Agreement, the Rights Agreement or any of the
transactions contemplated hereby or thereby (including, without limitation, the Offer), the
Company and its Board of Directors shall (subject always to applicable law and the fiduciary
duties of the Board of Directors) take all action necessary to ensure that the Offer and the other
transactions contemplated hereby and thereby may be consummated as promptly as practicable on
the terms contemplated hereby and otherwise to minimize the effect of such statute or regulation
on the Offer and the other transactions contemplated hereby and thereby.

4.15  No Other Representations or Warranties. Except for the representations
and warranties contained in Section 3.01 hereof, neither the Company nor any other Person
makes any other express or implied representation or warranty on behalf of the Company or any
ofits affiliates. In particular, the Company makes no representation or warranty to Parent or Sub
with respect to (a) the information set forth in the Confidential Information Memoranda and
related materials previously distributed by Donaldson, Lufkin and Jenrette Securities Corporation
in connection with the offering of the Company (except to the extent specifically incorporated by
reference in the Company Disclosure Letter) or (b) any financial projection or forecast relating to
the Company.

4.16 Insurance. Simultaneously with the execution and delivery hereof, the
Company shall procure or cause to be procured, and shall maintain in full force and effect for a
period expiring no earlier than thirty (30) days after the expiration of the Offer, insurance
covering all risks of loss with respect to the assets subject to any lease included in the Leveraged
Lease Portfolio, such insurance coverage to be as described in, and in the amounts set forth in,
Schedule 1 hereto; provided that Parent shall have paid to the Company in immediately available
funds all costs.(including, without limitation, all premiums) and expenses of the Company (but
only to the extent that such costs and expenses exceed, in the aggregate, $10,000) in connection
with procuring and maintaining such insurance (it being expressly understood and agreed that in
the event of termination of this Agreement pursuant to Section 5.01 hereof, Parent shall not be
entitled to any refund or reimbursement of any amounts previously paid by it to the Company as
contemplated above).

4.17  Closing Certificate. Qn the Escrow Closing Date (as defined in the Real
Estate Disposition Agreements), the Company shall deliver to Parent a certificate of the Chief
Financial Officer of the Company in the form attached hereto as Exhibit F (the “Closing
Certificate”). The Company shall pay to, and deposit with, the escrow agent under the
LandAmerica Escrow Agreement for dishursement in accordance with the terms and conditions
thereof, a sum equal to the aggregate transaction expenses listed on Schedule A to the Closing
Certificate, including the aggregate amount of all expenses itemized on such Schedule A that are
ncurred (or to be incurred) by Persons other than the Company (subject to the limitations set
forth in Exhibit F hereto). Not later than 48 hours prior to the Escrow Closing Date, the
Company shall provide Parent with an itemized list of the transaction expenses to be listed on
Schedule A to the Closing Certificate along with any and all substantiation of such transaction
expenses.
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4.18  Preclearance of Articles of Merger. Parent shall, as soon as reasonably
practicable and in any event not later than five Business Days prior to the initial expiration date of
the Offer, (a) submit to the office of the Department of State of the State of Florida draft Articles
of Merger for the purpose of preclearing such Articles of Merger for filing with the Florida
Department of State and shall use its reasonable best efforts to respond as promptly as practicable
to all inquiries or comments of the Florida Department of State with respect thereto and shall
make all such changes to the Articles of Merger as shall be necessary to effect the filing thereof
with the Florida Department of State pursuant to Section 2.02 hereof and (b) submit to the office
of the Secretary of State of the State of Delaware a draft certificate of merger relating to the
merger of the Surviving Corporation with and into Delaware Sub as contemplated by Section
4.19 hereof, for the purpose of preclearing such certificate of merger for filing with the Delaware
Secretary of State and shall use its reasonable best efforts to respond as promptly as practicable to
all inquiries or comments of the Delaware Secretary of State with respect thereto and shall make
all such changes to the certificate of merger as shall be necessary to effect the filing thereof with
the Delaware Secretary of State pursuant to Section 4.19 hereof

4.19  Merger of _Surviving_ Corporation with and into Delaware Sub
Immediately following the earlier to occur of (i) the twelfth Business Day following the
completion of all transactions contemplated by the Asset Disposition Agreements and (i) the
consummation of the purchase and sale pursuant to the Omnibus Agreement of the beneficial
Interests in the trust estates which own the aircraft bearing Federal Aviation Administration
Registration Numbers N14062, N79745 and N90070 (it being understood and agreed that each of
Parent and Sub has represented and warranted to the Company that the Omnibus Agreement shall
at all times contain provisions obligating each of the parties thereto to use their respective best
efforts to consummate such purchase and sale of the beneficial interests in the trust estates as
soon as possible after the Effective Date, but in no event prior to the first Business Day following
the Effective Date; and each of Parent and Sub hereby covenants (and shall cause each other party
to the Omnibus Agreement to covenant in writing for the benefit of the Company) that such
provistons in the Omnibus Agreement shall not be amended, modified or supplemented at any
time prior to the consummation of such purchase and sale of the beneficial interests in the trust
estates, in each case without the prior written consent of the Company), Parent shall cause the
Surviving Corporation to merge with and into Delaware Sub and the Separate corporate existence
of the Surviving Corporation shall cease, and Delaware Sub shall continue as the surviving
corporation under the laws of the State of Delaware under the name of “EIN Corp.”, all in
accordance with the applicable provisions of the General Corporation Law of the State of
Delaware (the “DGCL”). Parent and the Surviving Corporation shall take, or cause to be taken,
all actions necessary, proper or advisable under applicable laws and regulations (including,
without limitation, the filing of this Agreement or a certificate of merger or certificate of
ownership and merger with the Secretary of State of the State of Delaware, in such form as is
required by, and executed in accordance with, the relevant provisions of the DGCL) to make the
merger contemplated above in this Section 4.19 effective and the effect of such merger shall be as
provided in the applicable provisions of the DGCL., Upon consummation of the merger
contemplated above in this Section 4.19, (i) the Articles of Incorporation of the Surviving
Corporation, as in effect immediately prior to the consummation of such merger, shall be the
Certificate of Incorporation of Delaware Sub until thereafter duly amended as provided by law
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and such Certificate of Incorporation; provided, that such Certificate of Incorporation shall at all
times comply with the requirements set forth in Section 4.10 hereof; provided, further, that such
Certificate of Incorporation may not at any time be amended to include any reference to the word
“Bchelon” (or any similar words based thereon or derived therefrom) in the name of Delaware
Sub (it being hereby expressly acknowledged and agreed by the parties hereto that neither
Delaware Sub nor any Affiliate thereof shall have any interest in, or right to use, the word
“Echelon” (or any similar words based thereon or derived therefrom) except as expressly set forth
in Section 2.10 hereof), (ii) the By-Laws of the Surviving Corporation, as in effect immediately

prior to the consummation of such merger, shall be the By-Laws of Delaware Sub until thereafter _

duly amended as provided by law and such By-Laws and (iil) all references in this Agreement
(other than this Section 4.19) to the Surviving Corporation shall be deemed to be references to
Delaware Sub. It is understood and agreed that the directors, officers and shareholders of the
Company immediately prior to the consummation of the Offer shall be third party beneficiaries of

this Section 4.19.

5.01

ARTICLEYV
TERMINATION AND ABANDONMENT

Termination. This Agreement may be terminated and the Offer and the

other transactions contemplated hereby may be abandoned, at any time prior to the Effective

Time:

(a)

Sub, on the other hand;

(®)

by mutual consent of the Company, on the one hand, and of Parent and

by either Parent, on the one hand, or the Company, on the other hand, if

any governmental or regulatory agency shall have issued an order, decree or ruling or taken any
other action permanently enjoining, restraining or otherwise prohibiting the acceptance for
payment of, or payment for, shares of Common Stock pursuant to the Offer or the Merger and
such order, decree or ruling or other action shall have become final and nonappealable;

(c)

by either Parent, on the one hand, or the Company, on the other hand, if

due to an occurrence or circumstance which would result in a failure to satisfy any of the Tender
Offer Conditions, Sub shall have failed to pay for shares of Common Stock (and associated
Rights) pursuant to the Offer within 90 days after commencement of the Offer (the “Outside
Date™), unless such failure to pay for shares of Common Stock (and associated Rights) shall have
occurred because of a material breach of any representation, warranty, obligation, covenant,
agreement or condition set forth in this Agreement on the part of the party seeking to terminate

this Agreement;

(d)

by either Parent, on the one hand, or the Company, on the other hand, if

the OfYer is terminated or (subject to Section 1.01(a) hereof) expires in accordance with its terms
without Sub having purchased any Common Stock thereunder due to an occurrence which would
result in a failure to satisfy any of the conditions set forth on Annex A hereto; provided, that (i)
Parent may not terminate this Agreement pursuant to this Section 5.01(d) if such failure shall have
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been caused by or resulted from the failure of Parent or Sub to perform any covenant or
agreement of either of them contained in this Agreement or the breach by Parent or Sub of any
representation or warranty of either of them contained in this Agreement and (i) the Company
may not terminate this Agreement pursuant to this Section 5.01(d) if such failure shall have been
caused by or resulted from the failure of the Company to perform any covenant or agreement
contained in this Agreement or the breach by the Company of any representation or warranty
contained in this Agreement; - L

{e) by Parent, in the event of a breach by the Company of any representation,
warranty, covenant or agreement contained in this Agreement which (A) would give rise to the
occurrence of an event or condition set forth in paragraph (d) or (f) of Annex A, (B) cannot or
has not been cured prior to the earlier of (i) 15 days after the giving of written notice of such™
breach to the Company and (i) two Business Days prior to the date on which the Offer expires
and (C) has not been waived by Parent pursuant to the provisions hereof (it being expressly
understood and agreed that no representation, warranty, covenant (other than the covenant set
forth in Section 4.17 hereof) or agreement contained in this Agreement shall be deemed to be
breached by the Company or any of its Subsidiaries to the extent such representation, warranty,
covenant or agreement relates to the Assets (including Assets acquired pursuant to the provisions
of Section 4.03 hereof), so long as the Asset Disposition Agreements shall at all times be in full
force and effect and the purchase price or transfer value, as the case may be, under each such
agreement shall have not been reduced in connection with any such breach of representation,
warranty, covenant or agreement contained in this Agreement); . o -

() by the Company, if the Company receives a "Superior Proposal and a
majority of the disinterested directors of the Company determine in good faith, based on the
advice of outside counsel, that a failure to terminate this Agreement would be reasonably likely to
breach their respective fiduciary obligations; provided, that the Company shall have complied with
its obligations under Sections 4.06 and 5.02(b) hereof;

(g by Parent, if the Company shall have received a Superior Proposal and (i)
the Board of Directors of the Company shall have withdrawn or modified (including by
amendment of the Schedule 14D-9) in a manner adverse to Parent or Sub its approval or
recommendation of the Offer, (i1) the Company or its Board of Directors shall have approved,
recommended or entered into an agreement with respect to, or consummated the transactions
contemplated by, any Acquisition Proposal or (iii} the Board of Directors of the Company shall
have resolved to do any of the foregoing;

(h) by the Company, in the event of a breach by Parent or Sub of any
representation, warranty, covenant or agreement contained in this Agreement which cannot or has
not been cured within the earlier of (i) 15 days after the giving of written notice of such breach to
Parent and Sub and (ii) to the extent applicable, two Business Days prior to the date on which the
Ofter expires, except, in any case where such failures are not reasonably likely to affect adversely
Parent’s or Sub’s ability to complete the Offer;

(1) by the Company, if Parent or Sub shall have (i) failed to commence the
Ofter within 5 days following the date of this Agreement, (ii) terminated the Oftfer or (iii) failed to
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pay for shares of Common Stock pursuant to the Offer on or prior to the earlier of (x) the fifth
day after any shares of Common Stock tendered in the Offer have been accepted for payment and
(y) the Outside Date, unless in the case of (i) or (ii) such failure shall have been caused by the
failure of the Company to satisfy the conditions set forth in paragraph (d) or (f} of Annex A
hereto;

) by the Parent, at any time prior to Sub having accepted for payment shares
of Common Stock (and associated Rights) pursuant to the Offer, if any of the Asset Disposition
Agreements shall have been terminated and be of no further force and effect; or

(k) by the Parent, at any time prior to Sub having accepted for payment shares
of Common Stock (and associated Rights) pursuant to the Offer, if any Person (other than Parent
or Sub) shall have acquired beneficial ownership (as defined in Rule 13d-3 promulgated under the
Exchange Act) of more than 20% of the outstanding voting securities of the Company or is
granted an option or right to acquire more than 20% of such voting securities of the Company (as
used in this clause (k), “Person” shall include any corporation, person, partnership, trust, other
entity or group as defined in the Exchange Act).

502 Effect of Termination. (a) In the event of the termination of this
Agreement pursuant to Section 5.01 hereof by Parent or Sub, on the one hand, or the Company,
on the other hand, written notice thereof shall forthwith be given to the other party or parties i
specifying the provision hereof pursuant to which such termination is made, and this Agreement
shall become void and have no effect, and there shall be no liability hereunder on the part of '

Parent, Sub or the Company, except that Sections 4.02, 5.02, 6.01, 6.11 and 6.15 heréof shall

survive any termination of this Agreement. Nothing in this Section 5.02 shall relieve any party to
this Agreement of liability for breach of this Agreement. Any payment required to be made by
Parent or Sub, on the one hand, or the Company, on the other hand, pursuant to this Section 5.02
shall be made by such party within three Business Days after receipt by it of notice from the other
party or parties, setting forth, in reasonable detail, (i) a description of the event(s) giving rise to
the payment obligation and (ii) calculation of the payment obligation.

b) (i) In the event of a termination of this Agreement pursuant {o Section
5.01(f), () or (k) hereof, the Company shall pay to Parent the sum of $2,750,000 and the
Company shall have no further liability to any other party hereto and neither Parent nor Sub shall
have any other remedy against the Company hereunder except as provided in Section 5.02(b)(i1)
below. o T

(i)  In the event of a termination of this Agreement pursuant to Section
5.01(e), (D), (), (j) or (k) hereof, in addition to the amounts payable under Section 5.02(b)())
above with respect to any termination of this Agreement pursuant to Section 5.01(f), (g} or (k)
hereof, the Company shall reimburse Parent and Sub all of their reasonable out-of-pocket costs
and expenses incurred in connection with the Offer to Purchase, this Agreement and each of the
transactions contemplated hereby in the sum of up to $1,000,000 (subject to providing reasonable
documentation of such costs and expenses) and the Company shall have no further liability to any
other party hereto and neither Parent nor Sub shall have any other remedy against the Company
hereunder; provided, that, notwithstanding the foregoing, in the event of a termination of this
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Agreement pursuant to Section 5.01(j) hereof as a result of the termination of the Subscription
Agreement by the Company pursuant to Section 9.1(g) thereof, the Company shall not be
obligated to reimburse Parent or Sub any of their out-of-pocket costs and expenses incurred in
connection with the Offer to Purchase, this Agreement or any of the transactions contemplated
hereby.

(c) In the event of a termination of this Agreement by the Company pursuant
to Section 5.01(h) hereof, the Company’s sole remedy shall be to receive from Parent and/or Sub
a sum equal to $2,750,000 as agreed and liquidated damages, it being agreed that in such event
the Company’s actual damages would be incapable of precise ascertainment and that the
foregoing is a reasonable estimate of such damages and neither Parent nor Sub shall have any
further liability to any other party hereto. The obligations of Parent and Sub pursuant to this
Section 5.02(c) shall be joint and several.

ARTICLE VI
MISCELLANEOQUS

6.01  Fees and Expenses. All costs and expenses incurred in connection with this
Agreement and the consummation of the transactions contemplated hereby shall be paid by the
party incurring such costs and expenses.

6.02 Representations and Warranties. The respective representations and
warranties of the Company, on the one hand, and Parent and Sub, on the other hand, contained
herein or in any certificates or other documents delivered pursuant hereto shall not be deemed
waived or otherwise affected by any investigation made by any party. Each and every such
representation and warranty shail expire with, and be terminated and extinguished by, the
Effective Time and thereafier none of the Company, Parent or Sub shall be under any liability
whatsoever with respect to any such representation or warranty. This Section 6,02 shall have no
effect upon any other obligation of the parties hereto, whether to be performed before or after the
Effective Time.

6.03  Extension; Waiver. At any time prior to the Effective Time, the parties
hereto, by action taken by or on behalf of the respective Boards of Directors of the Company,
Parent or Sub, may (i)} extend the time for the performance of any of the obligations or other acts
of the other parties hereto, (ii) waive any inaccuracies in the representations and warranties
contained herein by any other applicable party or in any document, certificate or writing delivered
pursuant hereto by any other applicable party or (jii) waive compliance with any of the agreements
or conditions contained herein. Any agreement on the part of any party to any such extension or
waiver shall be valid only if set forth in an instrument in writing signed on behalf of such party.
No waiver by a party of any breach of this Agreement or of any warranty or representation
hereunder by the other party will be deemed to be a waiver of any other breach by such other
party (whether preceding or succeeding and whether or not of the same or similar nature), and no
acceptance of payment or performance by a party after any breach by the other party will be
deemed to be a waiver of any breach of this Agreement or of any representation or warranty
hereunder by such other party, whether or not the first party knows of such breach at the time it
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accepts such payment or performance. No failure or delay by a party to exercise any right it may
have by reason of the default of the other party will operate as a waiver of default or modification
of this Agreement or will prevent the exercise of any right by the first party while the other party
continues so to be in default. :

6.04  Public Announcements. The Company, on the one hand, and Parent and
Sub, on the other hand, agree to consult promptly with each other prior to issuing any press
release or otherwise making any public statement with respect to the transactions contemplated
hereby, and shall not issue any such press release or make any such public statement prior to such
consultation and review by the other party of a copy of such release or Statement; provided, that a
party may, without the prior consent of any other party, issue a press release or make such public
Statement as may be required by law or any rule of or agreement with any national securities
exchange or automated quotation system to which Parent or the Company is subject.

6.05. Notices. All notices, requests, demands, claims, waivers and other
communications required or permitted to be given under this Agreement shall be in writing and
shall be deemed to have been duly given if delivered in person or mailed, certified or registered
mail with postage prepaid, or sent by telex, telegram or telecopier, as follows:

(a) ifto the Company, to it at:

Echelon International Corporation
450 Carillon Parkway, Suite 200
St. Petersburg, Florida 33716
Telecopier: (727) 803-8203

Attention: Darryl A. LeClair
with a copy to:

Echelon International Corporation
450 Carillon Parkway, Suite 200
St. Petersburg, Florida 33716
Telecopier: (727) 803-8203

Attention: Susan Glatthorn Johnson, Esq.

with a copy to:

White & Case LLP

1155 Avenue of the Americas
New York, New York 10036
Telecopier: (212) 354-8113

Attention: William F. Wynne, Jr., Esq.
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(b) ifto Parent, Sub or the Surviving Corporation, to it at:

950 Third Avenue
New York, New York 10022
Telecopier: (212) 688-7908

Attention: James Haber
with a copy to:

Brown Raysman Millstein Felder and Steiner LLP
120 West 45th Street

New York, New York 10036

Telecopier: (212) 840-2429

Attention: Robert M. Unger, Esq.

or to such other Person or address as any party shall specify by notice in writing to each of the
other parties. All such notices, requests, demands, waivers and communications shall be deemed
to have been received on the date of defivery unless if mailed, in which case on the third Business
Day after the mailing thereof except for a notice of 2 change of address, which shall be effective
only upon receipt thereof,

6.06 Entire Agreement. This Agreement and the annex, schedules and other
documents referred to herein or delivered pursuant hereto, collectively contain the entire
understanding of the parties hereto with respect to the subject matter contained herein and
supersede all prior agreements and understandings, oral and written, with respect thereto.

6.07 Binding Effect; Benefit: Assionment. This Agreement shall inure to the
benefit of and be binding upon the parties hereto and, with respect to the provisions of Sections
4.09, 4.10, 4.11 and 4.19 hereof, shall inure to the benefit of the Persons benefiting from the
provisions thereof who are intended to be third party beneficiaries thereof, and, in each such case,
their respective successors and permitted assigns, but neither this Agreement nor any of the rights,
interests or obligations hereunder shall be assigned by any of the parties hereto without the prior
written consent of the other parties. Except as specified in the previous sentence, nothing in this
Agreement, expressed or implied, is intended to confer on any Person other than the parties
hereto or their respective successors and permitted assigns, any rights, remedies, obligations or
liabilities under or by reason of this Agreement.

6.08 Amendment and Modification. ~Subject to applicable law, this Agreement
may be amended, modified and supplemented in writing by the parties hereto in any and all
respects before the Effective Time (notwithstanding any shareholder approval), by action taken by
the respective Boards of Directors of Parent, Sub and the Company or by the respective officers
authorized by such Boards of Directors; provided, however, that after any such shareholder
approval, no amendment shall be made which by law requires further approval by such
shareholders without such further approval,
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6.09  Further Actions. Each of the parties hereto agrees that, subject 1o its legal
obligations, it will use its reasonable best efforts to fulfill all conditions precedent specified hersin,
to the extent that such conditions are within its control, and to do all things reasonably necessary
to consumrnate the transactions contemplated hereby.

6.10 Headings. The descriptive headings of the several Articles and Sections of
this Agreement are inserted for convenience only, do not constitute a part of this Agreement and
shall not affect in any way the meaning or interpretation of this Agreement.

6.11  Counterparts. This Agreement may be executed in several counterparts,
each of which shall be deemed to be an original, and all of which together shall be deemed to be
one and the same instrument.

6.12 Applicable Law. This Agreement and the legal relations between the
parties hereto shall be governed by and construed in accordance with the laws of the State of New
York, without regard to the conflict of laws rules thereof.

6.13  Severability. 1f any term, provision, covenant or restriction contained in

this Agreement is held by a court of competent jurisdiction or other authority to be invalid, void,
unenforceable or against its regulatory policy, the remainder of the terms, provisions, covenants

and restrictions contained in this Agreement shall remain in full force and effect and shall in no

way be affected, impaired or invalidated.

6.14  Certain Definitions. (a) The term “Affiliate” or “affiliate” of a specified
Person means a Person who directly or indirectly through one or more intermediaries controls, is
controlled by, or is under common control with, such specified Person. For purposes of this
definition, “control” (including the terms “controlled by” and “under common contro! with”)
means the possession, directly or indirectly or as trustee or executor, of the power to direct or
cause the direction of the management and policies of a person, whether through the ownership of
voting securities, as trustee or eéxecutor, by contract or credit arrangement or otherwise,

()] The term “Business Day” or “business day” shall mean any day, other
than a Saturday, Sunday or a day on which banks lIocated in New York, New York shall be
authorized or required by law to close. _ -

(c) “Knowledge” or “known” Defined. When any representation or warranty
contained in this Agreement or in the Company Disclosure Letter is expressly qualified by the

knowledge of the Company, such knowledge shall mean the actual knowledge of Darryl A. .

LeClair, W. Michael Doramus, Julio A. Maggi, Larry J. Newsome, Susan G. Johnson, J. Mark
Stroud, Thomas D. Wilson, Antonia P. Williams, Timothy S. Tinsley or K. Brent Little; provided
that, for avoidance of doubt, the Company shall, for purposes of this Agreement, be deemed to

have knowledge of any factual matter of which Parent or Sub shall have notified the Company in

writing in accordance with the provisions of Section 6.05 hereof.
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(d)  The term “Person” or “person” shall mean and include an individual, a
partnership, a joint venture, a corporation, a person, a trust, a limited liability company, an
unincorporated organization, a group and a government or other department or agency thereof.

(e) The term “Subsidiary”, with respect to the Company, shall mean and
include (x) any partnership of which the Company or any Subsidiary is a general partner or (y) any
other entity in which the Company or any of its Subsidiaries owns or has the power to vote 50%
or more of the equity interests in such entity having general voting power to participate in the
election of the governing body of such entity.

() The term “Company Disclosure Letter” shall mean the Company’s
disclosure letter delivered by the Company to Parent and Sub concurrently with the delivery of
this Agreement.

(g)  The term “Omnibus Agreement” shall mean the Omnibus Agreement,
dated as of January 21, 2000, between Sub and Heller Financial, Inc., a Delaware corporation (as
same is in effect on the date of this Agreement and thereafter, as amended, modified or
supplemented from time to time with the prior written consent of the Company).

6.15 Transfer Taxes. All stamp, transfer, documentary, sales, use, registration
and other such taxes and fees (including any penalties and interest) incurred in connection with
this Agreement and the Offer (collectively, the “Transfer Taxes”) shall be paid by Sub, and Sub
shall, at its own expense, procure any stock transfer stamps required by, and properly file on a
timely basis all necessary tax returns and other documentation with respect to, any Transfer Tax
and provide to the Company evidence of payment of all Transfer Taxes.

6.16 Waiver of Jury Trial. IN ANY CIVIL ACTION, COUNTERCLAIM OR
PROCEEDING WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF, CON-
CERNS, OR RELATES TO THIS AGREEMENT, AND ANY AND ALL TRANSACTIONS
CONTEMPLATED HEREUNDER, THE PERFORMANCE HEREOF, OR THE RELATION-
SHIP CREATED HEREBY, WHETHER SOUNDING IN CONTRACT, TORT, STRICT
LIABILITY OR OTHERWISE, TRIAL WILL BE TO A COURT OF COMPETENT JURIS-
DICTION AND NOT TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY. ANY PARTY MAY FILE AN
ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO OF THE WAIVER
OF THEIR RIGHT TO TRIAL BY JURY. NEITHER PARTY HAS MADE OR RELIED
UPON ANY ORAL REPRESENTATIONS TO OR BY ANY OTHER PARTY REGARDING
THE ENFORCEABILITY OF THIS PROVISION. EACH PARTY HAS READ AND UNDER-
STANDS THE EFFECT OF THIS JURY WAIVER PROVISION.

{SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, each of Parent, Sub and the Company have caused this
Agreement to be executed by their respective officers thereunto duly authorized, all as of the date
first above written.

ETA HOLDING LLC

By: ETA Holding Corp., its Manager

By: T~

/l(am N jﬂw\f-.! qu-.f\
Tit . ?&:IJMRL

EIN ACQUISITION CORP.

By:
)ﬂ'ﬁl&f\ j;mcs -”qE/'\ B
Title: Presidad

ECHELON INTERNATIONAL CORPORATION

By ///\SQ’MAL,OZ S

~Name: $/; Ay gt
Title: S 200l RIS 2G0T




