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(Profit Corporations}

ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with the Florida Business Corporation

Act, pursuant to section 607.1105, P.5.

First: The name and jurisdietion of the gurviving corporation:

Name _ ) isdietion en ber
Ridge Transportation Logisties, Ine. Florida J360358
(If known/applicable)
Second: The name and jurisdiction of each merging corporation:
Name -~ igdiction Doguinent Nurher
RTL Acquisition Corp, Florida PO4000867653
Zo T
- Lo
22 %
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Third: The Plan of Merger is attached. N, £
=2 c.
9/\
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida f;%
Department of State. - 5

Fifth: Adaption of Merger by surviving corporation = (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on May 2%, 2004.

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

and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s} (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on May 23.2004.

The Plan of Merger was adopted by the board of direetors of the merging corporation(s) on

and sharcholder approval was not required,
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signatye ed or Pri ary g
Ridge Transportatmn

Logistics, Inc, ig@ :Zuﬂn-v Zachariah G. Fulmer, President

RTL Acquisition Carp. Zachariah G. Fulmer, President
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AGREEMENT AND PLAN OF MERGER
by and among
FULMER LOGISTICS CORPORATION,
FULMER. EROTHERS, INC,,

FLEET GLOBAL SERVICES, INC,,
RIDGE TRANSPORTATION LOGISTICS, INC.,
FBI ACQUISTTION CORP.,

FGQ38 ACQUISITION CORP.
and

RTL ACQUISITION CORF.

Dated as of May 28, 2004
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of May 28, 2004, by and among FULMER
LOGISTICS CORPORATION, a Delaware corperation (“Parent”), FULMER BROTEERS, INC, 2 South Carolina
corporatian (“FBI"), FLEET GLOBAL SERVICES, INC,, 2 Flcrida corporation (“FGS”), RIDGE
TRANSPORTATICN LOGISTICS, INC., 2 Florids corporation {“RTL"), FRI ACQUISITION CORTF, a South
Carolina corporation (“FBAC™), and FGS ACQUISITION CORP., ¢ Florida corporation {"FGAC™) and RTL
ACQUISITION CORP., 3 Florida corporation ("RTAC™),

WITNESSETH -

WHEREAS, FB], FGS and RTL desire 10 combine thejr respective businesses, sharsholders, mapagements,
employees and other constituencies in & merger of equals ransaction upan the terms and subject to the conditions in
this Agresment {(the “Combination™}; ‘

WHEREAS, (i) FRAC, FGAC and RTAC gre newly-formed corporations crganized and existing npder the
Iaws of the States of Delaware (In the case of Parent), South Carolina (ip the case of FBAC) and Florda {in the case
of FGAC and RTAC); and (i) FBI, FGS and RTL are corporations arganized and sxisting nnder the Iaws of the
States of South Caroling (in the case of FBI) and Florida (in the cass of FGS and RTL).

WHEREAS, all of the cutstanding capital stock of eack of FRAC, FGAC and RTAC is owned by Parent;

WHEREAS, the Board of Directors of each of FEI, FGS snd RTL doems it advisable and i the best
nterests of its respactive shareholders to cffect the Combination by eansing each of FBI, FOS and RTL to become
subgidiaries of Parert purguant to the Mergers (as defined below) ag provided for in this Agreement,

'WHEREAS, the parties desixe to make certain represeniations, warrantics, covenams and agreements in
* somnection with the Combination atd also to prescribe varons conditions to the Combination; and

WHEREAS, for U.S. federal incorne tax putposes, it is intended that the FBI Merger (as defined below),
the FGS Merger (s defined below}, and the RTL Merger {as defined below) when taken together, will qualify as a
transaction deseribed i Ssction 351 of the Internal Revenue Code of 1986, s amended {the “Code™).

NOW, THEREFORE, in covsideration of the fereguing and the rutual eovenanis and agreements hercin
coniained, and intending to be legally bound hereby, the parties hercto hereby sgree as follows:

ARTICLE ]
Zhe Merzers -
Section 1.1 The FBT Merger.

(2} ‘Upon the terms and subject to the conditions set forth in this Agreement and it
accordance with the South, Carolina Busines: Corporation Act of 1988 (the “South Caroling Law™), FBAC shall
mexge with and ioto FBI (the “FBI Merger™) at the Effective Time (as defined in Section 1.4). FBI shall be the
surviving corporation fn the FBI Merger {fhe “FB1 Surviving Corporation™) and shall therzupon become 2 wholly-
owned subsidiary of Parent. Fromand after the Effoctive Time, the identity and separate saistence of FBAC shall
ceage,

(b} In connection with the FBI Merger, FBI, FGS and RTT, shall take such actions as may be
necessary (o canse Farent to reserve o sufficient nuwber of shares of common stock, par value 5.001 per share, of
Parent {the “Parent Common Stock™), prior to the FBI Merger, to permit fhe jssuance of shares of Parent Coromon
Stock to the holders of common stock, par value $1.00 par share, of FBI (the “FBI Common Stock™) a8 of the
Effective Time in accordance with the terms of this Agreement. FBI, FGE and RTL ghall ceuse such shares of Parent
Cormon Stock to be daly authorized, validly issued, fitly paid and non-assessable,
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Section 1.2 The FGS Merper,

(2) Tipon the fexms and subject to the conditions set forth in this Agreement and in
accondanee with the Florida Business Corporation Act (the “Florida Law™) , FGAC shall merge with and into FGS
(the "FGS Merger”) at the Effective Time. FGS chall be the surviving corporation in the FGS3 Mezger (the “FGS
Surviving Corporation™) and shall therenpon become a wholly-owned subsidiary of Farent, Frora and after the
Effactive Time, the identity and separate existence of FGAC shall cease.

(6 It cenmection with the FGS Merger, ¥GS, BT and RTT. shall take such actions ss may be
necessary t& cause Parent to reserve a sufficient munber of shares of Parent Common Stock, priof to the FGS
Merger, to permit the issaence of shares of Parent Cormznom Stock to the holders of commmon stack, per value $.0001
per shavs, of FG3F (the “FGS Cormmon Stock™) as of the Effective Time in accordance with the terms of this
Agreement. FBI, FGS and RTL shall cause sush shares of Farent Commmon Stock to be duly suthorized, validiy
teewred, fially puid aud non-aasessable.

Section 1.3 Ihe RTL Marger,

(2) Upon the terms and subject to the conditions set forth in this Agresment and in
accordancs with the Fiorida Business Corporation Act {the “Florida Law") , RTAC shall merge with and into RTL
(the "RTL Merger,” and together with the TB] Merger and the FGS Merger, the *Mergers™) at the Effective Time.
RTL shall be the swviving corporation in the RTL Merger (the “RTL Surviving Corporation” and together with the
TBI Surviving Corporation and the FGE Swviving Corporation, the “Surviving Corporations™) and shall thereupon
become a wholly-owned subsidiary of Parent, From and after the Effective Time, the jdentity and separate existence
of RTAC shall cease,

(b} It commection with the RTL Meiger, FGS, FBY and RTL shall t2ke such actions ag may be
necessary to cause Parent to reserve a sufficient number of shares of Parent Commen Stock, pedor to the RTL
Merger, to permit the jssuance of shares of Parent Commmon Stock to the holders of common stock, par valne $1.00
per share, of RTL (the "RTL Common Stock™) ax of the Effective Time in accordance with the terms of this
Agreement. FBI, FGS and RTL shall cause sich shares of Parent Commen Stock to be duly suthorized, vatidly
issued, fully paid 2nd non-assessable.

Section 1.4 Effective Time. Subject io the provisions of this Agreement, as soon as practicable on or
after the Closing Date: (&) with respect to the FBI Merger, the parties shall file with the Secratary of State of the
State of South Caroling, & certificats of merger duly completed and ¢recuted in accordance with the relevant
provisions of South Carelina Law and shell make all ether Slings or recordings required under South Caroljpa Law
in order to effect the TBI Mearger; and (b) with respect to the FGS Merger and the RTL Merger, sach of the paities
shall file with the Secretary of State of the Susre of Florida, a cortificats of merger duly completed and sxecuted in
aocordancs with the relevant provisions of Florida Law and shall make all other flings remrired under Florida Law
to effect the FGS Merger and RTL Merger. Bach Merger shall becnme effective at the actual time of'the filing of the
respective certificates of merger or at such other later time 25 i3 reasonably specified in such cextificates of merger
{the time at which all Mergers have become fully ffective being hereingfter reforred to as the “Effective Time™),

Section 1.3 Effcets of the Mergers.

{2) ger ' ina aw. The FBI Mexger shall have the
effects set forth in Section 33 11- 101 of Smxtb Carelma Law znd the FGS Margzr and RTL Merger ghall have the
effects set forth in Section 6071101 of Florida Taw,

{ Names of Supviving Corporations. The names of the FBI Swrviving Corporation, the FGS
Surviving Corparation and the RTL Surviving Corporation from and siftet the Effective Tirme shall be “Fulmes
Brothers, Ing.,” “Fleet Global Bervices, Inc.” and “Ridge Transportation Logisties, Ine.” respectively, unti]l changed
or amended in accordance with spplicable law.

{e) Charter Documents. At the Effective Time (1) the Articles of Incarporation and Bylaws of
FBI, a5 in effect immediately prior to the Effeotive Time (and in a fortn mutnally agreed to by FBI, FGS and RTL),
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shall be the Articles of Tncorporation and Bylaws, respectively, of FBI Surviving Corporation, {if} the Articles of
Incorporation and Bylaws of F38, as in effect immediately prior to the Effective Time (and in a form rmutuaily
agreed fo by FBI, FGS and RTL), shall be the Articles of Incorporation and Bylaws, respectively, of FGS Surviving
Corporation and (3if) the Articles of Incorporetion and Bylaws of ETL, a5 in effect immediately prior 1o the
Effective Thne (and jn o form rmtually agreed to by FBI, FGS and RTL) shall be the Articles of Incorporation and
Bylaws respectively, of RTL Swviving Corporation.

Section 1.6 Direstors.

{a) FBI Survivines Corporztion. The directors of FBI Surviviag Corporation from and afier
the Effective Time shall be the drectors of FBI hymediately prior to the Effective Tine, vntl successors are duly
elected or appointed and qualified in accordance with South Carolina Law and the Certificate of Incorporation and
Bylaws of much Surviving Corporation.

) FG3 Swvivigg Comporation. The directors of FGS Surviving Corporation from and after
the Effective Time shall be the directors of FGS immediately prior to the Effective Time, wmtil successors are duly

tlected or appointed and qualified in accordance with Florida Law and the Certificate of Incm'pmﬁon et Bylaws
of such Surviving Corporation.

{c} RIL Survivipg Corporation. The dizestors of RTL Surviving Corporation from snd after
the Effective Time shall be the directors of RTL iminediately prior to the Effective Time, until snccessors are duly

elected or appointed and qualified in accordance with Florids Law and the Certificate of Incorporation and Bylaws
of such Surviving Corporation.

Section 1.7 Agpreements Regarding Faregs.

(a) Parent Charter Docimments. At the Efective Time, the Certificate of Incorparation of
Parent, substantially it the form of Exhjbit A hereto, shall be n full furce 2nd Jegal effect. At the Effective Time, the
Bylaws of Parent sha]] be in such forn 25 FBI, FGS and RTL shall mutnally agree.

®) Board of Dirsgtors and Execuiive Qfficers,

® The directors and exscutive officers of Parent immediately prier to the Effective
Time shali be ag sot forth below. Such persons shall, from and after the Effective Time, be the directors and
executive officers of Parent, until thejr sucesgsors have been duly clected or appointed and qualified in accordance
with the Certificate of Incarporation and Bylawe of Parent.

Narge Eosition .

Zack G. Fulmer Chairman of the Board; President

Mack B. Fulmer President and Divector

Axthur Q. Guteh Interim Chief Execntive Officer

Glen D. Mastey Interirn Chief Financial Officer

Alan B, Cumbes Viee President of Regulstory Affair, Insurance and
Safety

John B. White Viee President of Marketing—Fast

Jarpes F, Waler Vice President of Marketing—West

() Parsnt Représeniptions. As of the date of this Agreement, Parent (3) does not have and
has net had any assets other than the capital stock of FBAC, FGAL and RTAC and its xights under this Agreement,
{ii) does not and has not conducted any business or operations and has never incwrred sy Hebilities or ohligations
other than expenses related to its incorporation and its continuing corporate existence and its obligations under this
Agrcmmnt and (§ff) docs not have and has not had any employees. The entire authotized capital stock of Parent
vonsists of shares of Parent Common Stock, none of which are fzsued or outstanding, The Parent Commeon Stock
issued tn the Mergers will be duly authorized, validly issued, fully paid and non~assessshle. Parent is not a pary 1o
any option, werrant, purchase right or other contract or commitment that could Tequire it o issue, sell, fransfer or
otherveise dispose of any capita] stock of Parent. Parent is & corperation duly crganized, validly existing and in good
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standing upder Delaware Law. Parent has the necessary corporate pawer and autherity to enter into this Agreement
and to carry out its obligations hereunder. The exacution and delivery of this Agreement by Parent and the
cansummaiion by Parent of the transactions contemplated hereby (including the issuanee of Parent Cormmon Stock
i the Murgers) have been duly authorized by sl necessary corporate action on the part of Parent. This Agvectvent
has besny duly executed and delivered Iy Parent and, assuming the due authorization, execution 2nd delivery thersof
by the qiber parties, constitutes a legal, valid and binding obligation of Parent, enforcesble against it in accordance
with its terms, subject to applicable bankruptey, insolvency, recrganization, moretorium or other laws relating to or
affecting the rights and remedies of creditors generally and to general principles of equity (regardless of whether
cangidered in 2 procesding in equity or at Jaw),

DParept Statys. FBI, FGS and RTL shall canse the rapresentations and warrantjes
coniained in subsection (c) above 1o be true and correct mti] irmediately prior to the Effective Time.

ARTICLE I
Effegt of Merper gu Stock

Seetion 2.1 Effect on FBI Stock and FRAC Stogk. As of the Bffactive Time, by virtne of the FBI
Merger and without any action ox the part of FBALC, FBI or the holders of any securities of FRAC or FBI:

() Cancellation of Treaguty Stack. Fach share of FRI Commen Stock that is owned directly
by FBI (bt not incinding any such shares owned by enmloyees or employes benefit or pension plans) sha)l
automatically be canceled and retired 2nd shell cerse 1o exist, and no cansideration shall be deliverad in exchange
therafor.

®) Couversion of FRT Commoon Stock. Subject 1o Scetion 2.8, each issned and cutstanding
share of FBI Common Stock (other thag shares 10 be canceled in accordance with Section 2.1(a)) shall be converted
into 1,281,754 (the “FBEI Merger Exchange Ratio™) fully paid and nenassessable shares of Parent Copmmon Steck
(smch consideration being referred to herein as the “FBI Merger Consideration”). As of the Effective Time, all such
shares of FBI Copmmoon Stock shall no Jonger be ouwtstanding and shall antomatically be cansaled end retired and
shall cease to exist, and each bolder of a certificate or certificates which fmmediately priar to the Effective Thne
represented outstanding shares of FBI Commion Stock (the “FBI Certificates™) shall cease 1o have my rights with
tespect thereio, except the right ta recaive (3) certificates (collectively, the “Parent Certificates” or mdividually, a
“Parent Certificate”) representing the tumber of Whole sharts of Parent Comrmon Stock into which such shares have
been converied, (i) cortain dividends and other distributions in accordance with Section 2.5 and (iii) cash in tew of
fractional shares of Parent Common Stock in accordance with Section 2.7, without interest,

{c} Conversicn of Common Steck of FRAC, Each issued and outstanding share of comomon
stock, par vajue 3,0001 per share, of FRAC shall be converted into one fully paid snd nenassessable shars of
commoon stock of FBY Surviving Corporation.

Sectiom 2.2 Effect on FGS Sigekand FGAC Stock. As of the Effective Thme, by virtue of the FGS
Merger apd without any action op the part of FGAC, FGS or the holders of any sceurities of FGAC or FGS:

{2} g . Each share of FG3S Commox Stock, that is owned
directly by FGS (but pot including smy such shates owned by employess or employee benefit or pension plans) shall
automnatically be canceled and retfred and shall cease to exist, and no consideration shall be delivered in exchangs
therefor,

2); Lonversion of FGS Commmon Stock. Subject to Section 2.8, eack issued and sutstanding
share of FGS Corumon Stock (other than shates te be canceled in accordance with Section 2.2(a)) shall be cottverted
into 4,478.25 (the “FGS Merger Exchange Ratio™) fully paid and nonassessable shates of Parent Common Stock
(such consideration being referred to herein as the "FGS Merger Consideration™), As of the Effsctive Time, all such
shares of FGS Comrnon Stock shall no longer be outstanding and shall mutomatically be canseled and retired and
shall coase to exist, and cach holder of a cartificate or certificates which immediately prior to the Effective Time
represented cutstanding shares of FGS Commoon Stack (the “FGS Certificates™) shall cease to have any righty with
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respeet thereto, except the right to receive (i) Parent Certificates, {if) certain dividends and other distributions in
accordance with Section 2.5, and (1i{) cash in lieu of fractional shares of Parent Commnon Stack in accordance with
Section 2.7, withont interast.

(e} . Qonversion of Comumon Steck of FGAC, Each issued and outstanding share of common
stock, par value $.0001 per share, of FGAC shall be copverted into one fully paid and nonassessable shere of
cormen stock of FGS Surviving Corporation.

Section 2.3 Effect on RTT. Stock and RTAC Stock. As of the Effective Thne, by virtue of the RTL
Merger and without any action on the part of RTAC, RTL or the holders of any securities of RTAC or RTL:
£ Cangellation of Treagury Stock. Bach share of RTL Cornmon Stock, that is owned

direetly by RTL (but net including any such shares owned by employees or employee benefit or pension plans) shall

aumtomatically be canceled and retired and shall gease to sxist, apd ne consideration shall be delivered in exchange
therefor.

Conversion of RTT, Corttneny Stock. Snbject to Section 2.8, each lasued and outstanding
share of RTL Common Stock (other than shares 1o be canceled in accordancs with Section 2.3(2)) shall be converted
into 50 {the “RTL Merger Excbange Ratio”) fully paid and nonassessable shares of Parent Comraon Stock (such
consideration being referred to herein as fhe “RTL Merger Consideration™). As of the Effective Time, all such shares
of RTL Commwon Stock shall no longer be outstanding and shall sutometically be canceled and retived and shall
cease to exfst, and sach holder of a certificate or certificates which immediately prior to the Effective Time
represented cutstanding shares of RTL Common Stock {the “RTL Certificates” and together with FBI Certificates
and the FGS Certificates, the “Certificates”} skall cease to have any rights with respest thereto, except the right to
receive (i) Parent Certificates, (1) certain dividends and otker disnibutions in accordance with Section 2.6, and {iii)
cash in liea of fractional shaves of Parent Common Stack in accordance with Section 2.7, without interest,

(<) Converaion of Compon Stock of RTAL, Each fssued and cutstanding share of conunon
stock, par value $1.00 per share, of RTAC shall be converred into one fully paid and nonassessable share of
copmon stock of RTT. Surviving Corporation.

Hom o

(<] angella arent tvmed by FBI i . Afly shates of
Parent Cormmon Stock owned by FBI, FGS or RTL immediately prior to the Effective Time shall autoratically be
canceled and retired and shall cease 10 exist, and 1o consideration shall be delivered i exchange therefor. FC3, FBI

and RTL shall teke all actions rcasonably necessary to accompiish the cancellation and retirement of any such shares
in connection with the Clgsing.

Section 2.4 Shzzes of Dissenting Stockholders. Notwithatanding anything in this Agreement o the
coutrary, any issued and outstanding shares of FBI Common Stock, FGS Commmon Stock or RTL Conmon Stock
beld by & Person (& “Dissenting Stockholder”™) who objects to the FBI Merger, FGS Merger or RTL Merger, as the
case may be, and complics with all the provisions of South Carolina Law and Florida Law, (as applicable),
concerning the right of holders of such shares to dissent from the respective Merger and require sppraisal of ity
shares (the “Digsenting Shares”) shall not be converted a3 described in Sections 2.1, 2.2 or 2.3, but shall be
converted imo the right to receive meh consideration ag may be determined to be due to such Dissenting
Stocicholder pursuant to South Carolina Law and Florida Law, {as applicable), and the terms of any stock purchase
or stockhalder agreement to which sach Dissenting Stockholder it a party. All payrments to 2 Dissenting Stockholder
made pursuant to this Section shall be pajd by the respective Surviving Corporation out of the available funds of
such corpotation {and not by the Parent). If, after the Effective Time, such Dissenting Swockholder withdraws his or
her demand for appraisal or fails to perfect or otherwise Toses his ar her right of appraiszl, in any case pursuant to
South Catolina Law and Florida Law, (as applicable), his or ber shares shall be deemed to be converted as of the

Effective Time solely into the consideration deseribed in Sections 2.1(b), 2.2(b) or 2.3(b), 29 applicable, witheut
imterest thereon.

Section 2.5 Sutrender of Stock Certificates.

(2) Frior fo the Stockholder Meeiings (as defined in Section 7.1), Parent shail mail to sach
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tecord holder of FBI Commen Stock, FGS Commmon Stock and RTL Cosmrnon Stock a letter of transmittal in form
reasonably aceeptable 1o FBI, FGS and RTL (which shall contain insmactions for effecting the surrender of the
Centificates in exchange for Parent Certificates and/or cask in lieu of fractional shares in aceordance with this Article
II and shall specify that delivery of the respective Merger Consideration shall be effected, and risk of loss shalk pass,
only upon proper delivery of Certificates to Parent). Upon surender for cancellation of a Certificate, together with
such lefter of franamittal, duly completed and executed (and sueh other documenis a5 may be regsonnbly requested
by Parent) the holder of such Certificate shell be entitled to receive in exchange therefor (i} a Parent Certificate
representing the number of fil! shares of Parent Commmon Stock into which FBI Common Steck, FGS Commmion
Stock or RTL Commen Stock, as the case way be, theretofore represented by the Certificates so surrendered shall
harve been converted in accordance with Bection 2.1(b), 2.2(b) or 2.3(1) bereof and (i) a cash paymment in Jisu of
fractionsl shares of Parent Copnmon Stock, if any, in accordance with Section 2,7 herent. All shares of Parent

Commaon Stock 50 issued shall be decmed to have been issucd at the Bffective Time. Any Certificate so surrendersd
ghall forthwith be canceled.

() Subject to subsection (2) above, a5 soon as practiceble after the Effective Time, Parent
shal] deliver (i} Parent Certificates representing the shares of Parent Common Stock issuable pursuant to Sections
2.1(b), 2.2(by and 2.3(%) in exchange for Certificates representing outstanding shares of FBI Commnon Stock, FGS
Common Stock and RTL Cottmon Stock as the case may be and (if) cash required to make payments in liew of any
fractional shares prarsuant to Section 2.7.

Section 2.6 Dividends: Tropsfer Taxes: Withholding. No dividends or other diszibitions that are
declared on or after the Effective Time on Parent Common Stock, or are payeble to the bolders of racord thereof on
or after the Bffective Titne, will be paid to any Person entifled by reason of the Mergers to receive 2 Parent
Certificate until such Person surrenders the related Certificate or Certificates, as provided in Section 2.5, and no oash
pryment in licu of fractional of Farent Common Stock shares will be pajd to any such Person pursuant to Section 2.7
antil such Person shall so surrender the related Certificate or Certificates. Subject to the effeet of applicable escheat,
sbandoned property or singilar laws, there shall be paid to sach record holder of 2 new Parent Certificate: (1) at the
time of such surrender or as prompily as practicabls thereafter, the amornt of any dividends or other distibutions
theretofore paid with respect to the shares of Parent Common Stock represented by such new Pavent Cartificate and
having 8 record date on or after the Effective Time and a payment date prinr fo such surrender; (i} ot the appropriate
payment date or as promptly as practicable thereafter, the arnount of any dividends or other distributions payable
with respect 10 such shares of Parent Cormon Stock and baving a recerd date on or after the Effectiva Time but
prior 10 such sumrender and 2 payment date on or subsequent to such surrender; and (i) at the time of such surtender
or 25 prornptly as practicable thereafter, the amount of any cash payable in lien of fractional sheres 23 contermplated
by Secton 2.7. In no event shall the Person antitled to receive such dividends or other distributions be entitled ta
receive interest on such dividends or other distributions, Jf any Parent Certificate or cash or other preperty is to be
issued or delivared in 2 name other than that in which the Certificate sumrendered in exchange therefor is registered,
it shall be a condidon of such exchange that the Certificate so surrendered ghall be properly endorsed and otherwise
in proper form for transfer and that the Person requesting sach exchange shail pay to Parent any transfer or other
taxes required by reasoit of the issuance of Parept Certificates for such shares of Parent Common Stock in & name
other than that of the registared holder of the Cortificats surrendered, or shall establish 4o the satisfaction of Parent
that suck tax has been paid or is not applicable. Farent shall be entitled to deduct and withhold from the
consideration otherwise payable pursuant to this Agreement such amounts as Parent is required 1o deduet and
withhald with respect to the making of such payment ander the Code or under any provision of federal, state, local
or foreign tax law, To the extent that amounts are so withheld by Parent, such withtheld amounta shall be treated for

all purposes of this Agreement as having been paid to the Person in respect of which such deduction and
withholding was made by Parent,

Section 2.7 No Fretioge) Secugities. Wo certificates or sorlp representing factional shares of Parent
Common Stock shall be issusd upon the sinrender for exchange of Certificates pursuant to this Article I, and mo
Parent dividend or other distribution or stock split shall relate to any such fractional share, and no such fractional
thare shal exutitle the owner thereof to vote or to any other rights of  secwrity holdet of Parent, In lieu of any such
fractiona) share, each holder of FBI Common Stock, FGS Common Stock or RTL Comtnon Stock who wounld
otherwise have been entitled to a fraction of a share of Parext Coraman Stock upen surrender of Certificates for
exchangs pursuant to this Article 1T will be paid an amonnt in cash (withowt interest), rounded to the nearest eent,
determined by multiplying the book value of FBI Common Stock, FGS Common Stock or RTL Cosmmion Stock
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immediately prior to the Effective Time, as applicable, by the fracdonal interest to which such holder would
otherwise be entitled. For purposes of paying such cash in lieu of Factional sheres, 1] Certificates surrendered for
exchenpe by a stockholder shall be agpregated.

Section 2.8 Adjustment of Exchange Ratig, T the svent of any reclassification, stock split of stoek
dividend with respect to FBI Common Stock, FGS Comuion Stock or RTL Common Stock, any change or
conversion of FRI Cormmon Stock, FGS Common Stock or RTL Cortinon Stock into other securities o any ofher
dividengd or distribution with respect to FBI Cotnamion Steck, FGS Comgnon Stock of RTL Cornon Stack priot 1o
the Effective Time, appropriate and proportiopate adjustments, if any, shal] be made to the FEI Merger Exchauge
Ratio, the FGS Merger Exchange Ratio or the RTL Merger Exchange Ratio, as applicable, and =]} references to such
exchange ratio in this Agreement shall be deemed to be to the exchange ratio as so adjusted.

Section 2.9 No Purther Ownership Righis. All shares of Parent Comenen Stock jssued apd/or cagh
paid npon the surrender for exchange of Certificates in accordance with the terrns hereof shall be deetied to have
been issued in full satisfuction of all rights pertaining to the shares of FBI Commoon Stock, FGS Conmon Stock or
RTL Commeit Stock represented by such Certificates. From and after the Effective Time, 211 sharas converted in

accardance with, this Axticle 17 shall no Tonger be outstanding and shall autorpatically be canceled and shall cense to
exist,

Seotion 2.1 Closing of Compapy Transfur Bogks. At the Effective Time, the stock transfer books of
FBI, FGS and RTL shall be ciosed and no wransfer of shares of the capital stock of such companies shall thereafter
be made on the records af such companies. If, after the Effeciive Time, Certificstes are presented to Parant or a
Surviving Corporation, such certiflcates shall be canceled and exchanged as provided i this Article IE.

Section 2.1} Laost Certificates. X any Certificate shall have been lost, stolen or destroyed, upon the
making of an affdavit of that fact by the Person claiming such Certificate to be Tost, stolen or destroyed and, iff
required by Parent, the providing of a wriren indetnity againat any claim that may be made aguinst ther with
respect to such Certificate, Parent will issue in exchange for such Jost, stolen ar degtroyed Certificate the shares of
Parent Common Stock and/or any cagh it liew of fractional sharcs of Parent Cornmon Stock to which the holders
thereof arc entitied pursuant to Sections 2.1, 2.2 or 2.3, as applicable, and any dividends or other distributions to
which the holders thersof are entitled pursuant to Section 2.6,

Section 2,12 Stockhiolder. Notwithsianding soything in this Artisle 1f to the contrary, ao Parent,
Certificate shall be issued o the Mergers to a Person who has pot executsd and deliveyed to Parent 2 counterpart
signature psge 1o the Stockholder Agreement substantialty in the form of Exhibit B herets,

ARTICLE Il
Eepresentations and Warrantics of FBI -
FBI herelry represents ond warrants as of the date hereof to Parent, FGS and RTT &y follows:

Section 3.1 Organizatiog and Qualification: Subsidiades. FBI is a corporation duly orgamized, validly
existing and in good standing noder South Caroling Law, except for guch failure which, when taken together with all
other such failures, would not reasonzbly be expested to haye & Materia] Adverse Effect (as defined in Section 10.4)
on FBL. FBT has the requisite power and suthority and any neceszary Permit to own, operats or lease the propertics
that it purports to own, oporate or lease and to cary on its business #5 it is now being conducted, apd is duly
qualified ax a foreign corporation to do business, and is in good standing, in each jurdsdiction where the character of
its properties owned, operated of leased or the nature of its activities makes such gqualification necessary, exoept for
such failure which, when taken together with 4]l other such failures, would not reasonably be expected to bave a
Material Adverse Effect on FBI. FEI doss tnat awn or comteol, directly or indirectly, any interest in sy other
corporation, association or business entity.

Section 2.2 Agticles of Incorporation and Byvlaws, FBI has heretofore furnished, or otherwise made
aveileble, to Parent, FGS and RTL 2 complete and cortect copry of the Artisles of Incorporation and the Bylaws (or
such oiher orgatizations) documents), cach as amended to the date hereof, of FBL. Such Articles of Incorporation
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and Bylaws {or such ather organizational documents) are in full force and effect. FRI is not in violatien of anmy of the
provisions of its Articles of Incorporation or its Bylaws {or such other qrgapizational documents), except for such
viojations which, when taken together with al other such violations, would not reasenably be expected 4 have a
Material sdverse Bffect on FRI

Sectlon 3.3 ' Capitalization.

(2) The authorized and owstanding capital stock of FBI snd all outstending FBI Eguity
Rights, each ay of the date hereof, are as set forth on Schedule 3.3. For prrpeses of ihis Agreement, “FBI Equity
Rights” shall mean subscriptions, options, warrants, calls, commitments, agrecments, conversion Tights or other
rights of any character (contingent or otherwise) to purchase or otherwise acquire fom FBI at any titne, or upon the
happening of any stated event, smy shares of the capital stock ox other voting or non-voting securities of FBL

There are no outstanding obligations of FBI to repurchase, redeem or otherwise acquire
any shares of capital stock of FBI or FBI Equity Rights,

(¢} All of the issued and ontstanding shares of FBI Cormman Stock are validly fssued, fully
paid a1d nenassessable and bave been duly anthorized. -

(d) No bonds, debentures, notes or other indebtedness of FBI having the right to vote on any
matters on which steekhelders may vots are issued or outstanding,

(e As of the Effectjve Tims, the number of issued and outstanding shares of FBI Commion
Stock will be as set forth on Schedule 3.3

Rection 3.4 Authority Relative to this Agressoent. FBI has the necessary corporate porwer and
authority to enter into this Agreerment and, subject to obtaiming any necessacy stockbolder approval of the FBI
Merger, this Agreenient and the wansactions contemplated hereby, to catry out its oblipatienis herennder. The
execution and delivery of this Agreement by FBI snd the consurmrnation by FBI of the transactions contexmplated
hereby have been duly authorized by all necrssary corporate action on the part of FBI, subject to the approval of this
Agreement and the iransactions contemplated hereby by FRI's stockholders required by Sovth Carolina Luw. This
Agreement hag begn duly executed and delivered by FBI and, asmurning the dne authorization, execution and
delivery thercof by the other parties, constitutes a legal, valid and binding obligation of FBI, enforceable against it in
socordance with its tenms, subject to applicable bankrptey, inselvency, resrganization, moratorium or other laws
relating to or affecting the rights and remedies of creditors generally and to genersl principles of equity (regardiess
of whether considered in a procecding in equity or at law).

Section 3.5 No Conflizt: Required Filings and Consents.

{x) Except an described in subsestion (b) below, the execution and deljvery of this
Agreement by FBI does not, and the performance of this Agresment by FRBI will not, (i) violate or conflict with the
Articles of Ineorporation or Bylawe of FBI, (i) conflict with or violate aty law, regulstion, court order, judgment or
decree applicable to FBI or by which any of its property is bound or affected, or (iif) resnit it any breach of or
constirate a defandt {or an event whick with notice or Japse of tinte or both would become 2 default) under, or give to
others zny rights of texmination or cancellation of, or result in the creation of a lien or encumbrance on any of the
properties or assets of FBI pursvant to, or result in the Joss of any material benedit or right, or rasult in an
acceleration of any rights or ampounts due resulting from a change of sontrol or otherwise, or require the consent of -
ay other party to sny commact, instrument, Permit, Ticense or franchise to which FBI is a patty or by which FBI or
any of it property is bound or affected, except, in the case of clauses {if) 2nd (ifi) above, for matters addreszed in
Sectjon 3.5(b) or conflicts, violations, treaches, defimlts, rights, results or consents which, individually of in the
aggregate, would not have a Material Adverse Effect on FBIL

&) Except for applicable requiternents, if any, of foreign regulatory laws and cormrnissions,
the pre-merger notification requirements of the HSR Act, filing and recordation of appropriste merper or other
docnments 38 required by South Carolina Law and any filings required pursuant to any state securities or “blue sky”
iaws, FBI is not required to subwnit any notice, report or other filing with any Governments! or Regulatory Authotity
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it sonmection with the execution, delivery or pexformance of thit Agreement. Except a5 set forth in the immediately
preceding sentence, no wajver, consent, appraval or authorization of any Governmental or Regulatory Anthority is
tequircd to be obtained by FBI in connection with its execution, delivery or performance of this Agreement, other
than such ag would not have 2 Material Adverse Effect on FBI or the Parent.

N

Section 3.6 Board Actitm: Vote Required.

{2} The Board of Dirsctors of FBT has unanimously approved this Agreement and the FBI
Merger, declared its advisability and determined that the wansactions contermplated by this Agreement ar= in the best
interests of FBI and its stockholders and has resolved 1o recommend to such stockholders that they vote in favor
thersof,

Thie appraval of this Agresment by & mzjority of the votes enfitled to be cagt by all
- hotders of FBY Commofi Stock Is the only vote of the helders of any class or series of the capital stock of FBI
regmired 1o approve this Agreemanm, the FBI Merger and ke other Tansactions contemplated hereby.

Section 3.7 Brokers. Except for the fees and expenses of TH Capital Equitics, Ttd. (the “Financial
Advisor™), no broker, Ander or investment bankey is entdted 1o rhy brokerage, finder's, jovestment banking or nther
fee or commigsion in conneotion with the trapsactions conterrplated by thiz Agresment based upon arrangements
made by or onlehalf of FBI.

ARTICIEIV
R . | W ies of FGS
FGE bereby represents and watrants as of the date hereof to Parent, FBI and RTL as follows:

Section 4.1 Qrzanization sud Oualification: Subsidiarjes. FGS ix a comporation duly organized,
validly exjsting and in good standing under Florida Law, cxcept for such failure which, when taken together with afl
other such failures, would not reasonably be expested to have o Material Adverse Effect on FGS. FGS has the
requisite power and autherity and any necessary Permit to own, operate or Joase the properties that it pusports to
own, aperate or lease and fo carry on ifs business g it is now being conducted, and is duly qualified as & foreign
etrporation to do business, a1d is m good standing, in euch jurisdiction where the character of its properties owned,
operated or leased or the nature of jts actvities makes such qualification necessary, sxcept for such failure which,
when taken together with all other such failures, would not reasonably be extpected 1o have 8 Material Adverse

Effect o1 FGS. FGS does not gwn or control, directly or indirectly, any fotersst in any other corporation, association
or business entity.

Section 4.2 Articles of Incorporation and Byviaws. FGS has heretofore furnished, or otherwise made
available, to Parent, FBT and RTL a complete snd comrect copy of the Articles of Incorporation and the Bylaws {or
other such organizational documents), exch as amended ta the date heveof, of FGS. Such Articles of Incérporation
end Bylaws (o1 other snch organizational docurnents) are in full fores and effect. FGS 18 not in violstion of any of
the provisions of its Avticles of Incorporation or jts Bylaws (or other such organizational documents), except for
such violations which, when taken together with all other such violations, would not reasonsbly be expected to have
a Materia] Adverse Effect on FGS.

Bectdon 4.3 Capitalization.

{2} The athorized and ourstanding capital stock of FGS and all cutstanding FGS Equity
Rights, each as of the date hereof, are as set forth on Scheduls 4.3, For purposes of this Agreement, “FGS Equity
Rights” shall mean subscriptions, eptions, warrants, cails, commmitments, agresments, conversion rights or other
rights of any character (sontingent or otherwise) to purchase or otherwise acquire from FGS at amy time, or npon the
happening of any stated event, any shares of the capital stock or other voting or non-voting seciities of FGS,

(b} There are no ouistanding oblipations of FGS to repurchase, redesm or otherwise acquire
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any shares of capital stock of FGS or FGS Equity Rights,

(c) All of the issucd and outstanding shares of FGS Cornmon Stock are validly jesuzd, fiully
paid and nonassessable and have been duly anthorized.

()  "Nobends, debentures, notes or other fudebtedness of FGS having the right to vete on any
matters on whick stockholders nmy vote are izsued or cutstanding,

(€) As of the Effective Time, the number of issued and outstanding shares of FGS Cotrmmen
Stock will be aa set forth on Schedule 4.3,

Section 4.4 Autherive Relative tp this Agreement. FGS bas the necessary corporate power and
authority to enter imo this Agreement and, sulyject to obtaining asy secessary stockbolder approvel of the FGS
Merger, this Agroement and the transactions contemplated hereby, to carry ont its obligations hercunder. The
execution w14 delivery of this Agreement by FGS and the cotsummation by FGS of the fransactions contenplated
hereby have been duly anthorized by all pecessary corparate action on the part of FGS, subject to the approval of
this Agreement and the transactions comtemplatad hereby by FGS' stockholders required by Florida Law. This
Agresment has been duly cxecuted and delivered by FGS and, assumning the due authorization, exceution and
delivery thereof by the other parties, constitutes a legal, velid and binding obligation of FG3, enforcenble against it
in sccordancs with {ts termas, subjzct to applicable bankouptcy, insolvency, reorganization, moratorium or ether lavs
relating to or affecting the rights apd ramedies of creditors generally and to general principles of equity (ragardless
of whether considered in » procesding o ity or at law).

Section 4.5 No Conflict; Required Filings and Consents

(2) Extcept as deseribed in subsection (b} below, the execution and delivery of this
Agreement by FGS does not, and the performance of this Agresment by FGS will net, (i} violate or condlict with the
Articles of Inzorporation or Bylaws of FGS, (i) conilict with ax viplate any law, regulation, court order, judgment or
decree applicable to FGS or by which its property 2 bound or affected, or (1if} resuit in any breach of or constituie
defau]t (or an event which with netice or lapse of time or both wonld become a default) upder, or give to otherd any
rights of termination or cancellation of, or result in the creation of a Jien or encumibrance an any of the properties ox
assets of FG5 pursuant to, or result in the Joss of any benefit or right, or result in sn acceleration of any rights or
amounts due resuling from, a change of control or otherwise, or require the consent of any other party to, axy
coniract, insinument, Permit, license or franchise to which FGS is a party or by which FGS or auy of its property is
betnd o1 affected, exeept, in the case of clavses (i) and (i) above, for matters addressed in Section 4.5(b) or
conflicts, violations, breackes, defaults, rights, results or consents which, Individually or in the aggregate, would not
have a Material Adverse Effect on PGS.

(b Except for appleable requirements, if any, of forejgm regulatory laws and commissions,
thie pre-merger notfication requirements of the Haxt-Scott-Rodino Antivrust Improvements Act of 1976, as amended
{the "HSR Act™), filing and recordation of appropriste merger or other docurnents as required by Florida Law and
1y Slings required pursuant to any state seenrities or “blue sky” laws, FGB is mot required to submit any aotice,
report or other filing with any domestic or foreign, national, federal, stats, county, ¢ity, local or other administrative,
legislative, reguiatory or other govartinetiml authority, commission, ageney, court of compeient jurisdiction or other
Judicial entity, teibunal, arbitrator, office, principality, registry, legislative or regnlarary body, instrumentality, or
non-goverymental, quasi-governmental, or private agency, commission or suthority ar any arbitral tribunal
exereising sny regulatory or taxing authority (a “Govemmentzl or Regulatory Anthority™) i connection with the
execution, delivery or performagce of this Agreement. Except as set forth in the ivpnediately preceding sentence, no
wajver, consent, approval or autherization of any Governmental or Regulatory Authority is required to be vitained
by FGS in connection with its execution, delivery or performance of this Agreement, other than such as would not
have a Material Adverse Effect on ¥GS or the Parent.

Section 4.6 jon- Y eguired.

(a) The Board of Directors of FGS bas tmanimously approved this Agreement and the FGS
Merger, declared ite advisatulity and determined that the ransactions conternplated by this Agreewnent are in the best
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intereats of FGS and its stockholders and has resolved to recommmend to such stockholders that they vote in fevor
therect.

(o) ‘The approval of this Agreement by 2 majority of the votes entifled to be cast by all
hotders of FGS Comtnon Stack it the only vote of the holders of sy class or serfes of the capita) stock of FGE
reguired 1o ppprove this Agraemeny, the FGS Merger and the other ransactious coptemplated herebry.

Seetion 4.7 Brokers. Except for the fees and expenses of the “Financial Advisor, no troker, finder ot
investment banker i3 entitled to any brokerage, finder's, investment banking or other fez or commission In

connection with the transactions copternplated by this Agreement based upon suTangements made by or on behalf of
FGS,

ARTICLEV
1A Wa ie
RTL hereby represents and warrants as of the date hersof to Farent, FBI and FGS as followa:

Section 5.1 Organization and Qualification: Subsidiagies. RTL is a corparatien duly ergatized,
validly existing and in pood standing under Florida Law, excent for such fajlure which, when taken together with all
other such failures, would not reasonably be expected to have a Material Adverse Effect on RTL. RTL has the
requisite powar and authority and any nscessary Pernit 19 awn, operate or lease the properties that it purports to
own, operate or lease and to carry on Its business 25 i is now being conducted, and it duly qualified 22 » foreign
corporation to do business, and iz m good standing, m ¢ach jurisdichon where the character of its propertiez owned,
operated or leased or the nature of jts activities makes such qualification necessary, except for such failure which,
when taken together with ali other such failures, would not reasonably be expected 1o have a Material Adverse
Effect on RTL. RTL does not own or control, directly or indirectly, any interest in any afher corporation,
associaﬂon or busincss entity.

Section 5.2 Articles of Incorporation and Bylaws. RTL has heretofors furnished, or ofherwise made
available, to Parent, FBI and FGS » complete and correct capy of the Articles of Incotporation and the Bylaws (or
other suc.h arganizational documents), each ax amended to the date hereof, of RTL. Such Articles of Inearporation
and Bylaws (or otber such organizetional docomenits) are in full force and effect. RTL is not in violation of any of
the provisions of its Articles of Incorpuration or its Bylaws (or other such organizational dacuments), except for
such violations which, when taken together with all other such violations, wonld not reasonably be expected 1o have
2 Malerin] Adverse Effect on RTL.

Szction 5.3 Capitalization. -
(a) The authorized and cutstanding capital stock of RTL and all cutstanding RTL Equity
Rights, cach as of the date hereof; are as set forth on Schedule 5.3. For purposes of this Agreemem, “RTL Equity
Rights” shall mean subscriptions, options, warrants, calls, commitments, agrzenments, conversion rights or ather
tighty of any charaeter (contingent or otherwise) to purchase or otherwise zoquirs from RTL at any time, or upon the
bappening of any stated event, any shares of the capitzl stock or other voting or non-voting securities of RTL.

(b) Thete are no cutstanding obligstions of RTL to repurchass, redeem or otherwise acquire
my shares of capital stock of RTL or RTL Equity Rights,

(&) All of the issued 2nd outstanding shares of RTL Common Stock are validly fssaed, flly
paid and nonassessable and have been duly amtborized.

D No bonds, debentures, notes or other indebtedness of RTL heving the right to vote on any
matters ot which stockholders may vote ars issned or ottstanding,

{e) As of the Effective Time, the nurober of issued and outstanding sharey of RTL. Conrmon
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Stock will be ns set forth on Schednle 5.3,

Section 5.4 Authogity Relative g fhis Appecment. RTL has the necessary corporate power and
authority to enter into this Agresment snd, subject to obtaining auy necessary stockholder approval of the RTL
Merger, this Agreement and the transactions contermplated hercby, to carry out its obligations hercander. The
execution and delivery of this Agroement by RTL and the consurmmetion by RTL of the transactions conteroplated
bereby have been duly authorized by all necessary corporate actiom on the part of RTL, subject to the approval of
this Agreceient snd the transactions conternplated hercby by RTL's stockholdess required by Florida Law, This
Agresment has been duly exccuted and delivered by RTL and, assuming the dus authorization, execution and
delivery fhereof by the other parties, copstitutes z Jegal, valid and binding obligation of RTL, enforceable againgt it
in sccordance with its terms, subject ta applicable banlouptcy, insplvency, recrganization, moratorium or other Taws
telating to or affecting the rights aud remedies of creditors generally and 1o general principles of equity (regardiess
of whether considered in 2 proceeding in equity or at law).

Secton 5.5 it Require i om

(2} Except as as described in subsaction (b) below, the execution and delivery of this
Agreement by RTL does not, apd the performance of this Agreement by RTL will not, (3} violsie or conflict with the
Articles of Incorporation or Bylaws of RTL, (i) conflict with or violate any Jaw, regulation, court order, judgment
or decree applicable to RTL or by which its property is bound or affected, or (i) result in any breach of or constimte
a default (or an ovent which with noties or lapse of tirne or both would become 2 default) under, or give to athers
any rights of termination or caneellation of, or result in the creation of a lien or encumbrancs on any of the
properties or assets of RTL pursuiant to, or result in the loss of any benefit or tight, or result in an ucceleration of any
rights ar amowmnis due resulting from a change of cotitro] or otherwize, or require the conaent of any other pavty to,
any contract, instrument, Permit, license or franchise to which RTL is a party ar by which RTL cr any of ity property
is bound or affected, except, in the case of clavses (i) end (jif) above, for matters addressed in Section 5.5(b) or

conflicts, vicladons, breaches, defaults, rights, results or consents which, individually or in the aggregate, would not
have & Material Adverse Effect op RTL.

®) Except for applicable requirements, if any, of foreign regulatory laws and conmnissioms,
the pre-merger notification requireroents of the Hart-Scott-Rodino Antitust Improvemsnts Act of 19785, as smended
(the “HSR. Act'™), filing and recordution of appropriate merger or other documents as required by Florida Law and
any filings required pursuant 1o awy state secnrities or “hiue sky™ laws, RTL {5 not required to submit any notice,
report or other filing with any domestic or foreipn, nationa), faderal, state, county, city, Jocal or other administrative,
legislative, regulatory or other gevernmental authority, commnission, agency, court of competent jurisdiction or other
judicizl entity, tribunal, arbitrator, office, principality, registry, legislative or regulatory body, instramentality, ox
nen-governmental, quasi-gevernmental, or private agency, commmission or suthority of any arbitral tribunal
Exervising awy regulatoxy or taxing suthority (a “Govertmenta] or Regulatory Authority™) in cormection with the
execution, delivery or performance of this Agreement. Except as g6t forth in the immediately preceding sentence, no
waiver, cemsent, spprovel or anthorization of any Governmental or Regulatary Authority is required to be obtained
by RTL in connection with i3 exscution, delivery or performance of this Agreement, other than such as would not
have a Material Adverse Effect op RTL or the Parent,

Section 5.6 Board Action: Vots Required.

{2) The Board of Directors of RTL has unandmously approved this Agreement and the RTL
Merges, declared it advisability and determined that the transactions copterpplated by this Agreement are i the best

interests of RTL and its stockholders and has resolved to recortimend to such stockholders that they vote in faver
thereof,

(& The approval of this Agresmnent by a majority of the votes entitled to be cast by all
helders of RTL Common Stock. is the only vote of the holders of any clags or series of the capital stock of RTL
required to ¢pprove this Agreement, the RTL Merger and the other transactions conternplated hereby.

Section 5.7 Brokers. Bxcept for the fees aud expenses of tha Finanejal Advisor, 1o broker, finder or
investroent banker js entitled to any brokerage, finder's, mvestment hanking or other fee or commission in
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tormeetion with the transactions conterplated by thie Agreement baged upon arrangements made by or on behalf of
RTL.

ARTICLE VI
Conduet of Independont Buai Pending the M.

Section 5.1 Condust of Business jp the Ordinary Course. Each of FBI, FG8 and RTL covenants and
agrees that, between the date hereof and the Effective Time, and except as bereafier agreed in writing by ali of the
parties heretn or as otherwise expressly contemplated hereby, the business of such party shall be conducted only in,
end guch entitles shall not take any action except in, the ordinary conrse of business end In a manner consistent with
past practice and all Legal Requirements and Permits; and each of FBY, FGS and RTL will use their commercially
reasanable efforts to preserve substantially intet theix business organizations, to keep available the services of those
of their present officers, employees and consultants who are imtegral to the operation of their businesses as preseptly
conducted and to preserve theit present relationships with significant clients and suppHers and with other Persons
with whom they have significant business refations. By way of amplification and not Himitation, and except as
herzafier agreed in writing by all of the patties hereto ot ¢ otharwiae expreasly contemplated by this Agreement,

¢ach of FBI, FGS and RTL agrees that they will not, between the date bereof and the Effective Titne, dircetly or
indirectly, do any of the followmg:

(a) (& issue, sell, pladge, dispose of, encumber, authorize, or proposs the jssuance,
sale, pledge, disposition, encumbrances or autherization of uny shares of capital stock of any class, or any options,
warrants, converiible securities or other rights of any kind to acqnire amy shares of capitel stock of, or any othet
awnership interest in, such party;

(ii) amend or propose to mmend the Articies of Incorporafion or Bylaws (or other
comparable organizations] document) of such party, or adopt, amend or propose to amend any stockholder rights
plats of related righty sgreement;

{iil) split, combine or reclageify any outstanding shares of capital stock of FBI, FGE
or RTL, or declare, set aside or pay any dividend or distribution payabis in cash, stock, property or otherwise wifh
respect 10 shares of FBI Compoon Stock, FGS Common Steck or RTL Commen Stock; or

() redeem, purchese or ptherwise acquire or offer to redeem, purchase or otharwise
acquirs any shares of its capita] stock; or

() authorize or propess or enter into any confract, agreement, comgmitment or
amrangement with respect to any of the matters prohibited by this Section £.1{a); or -

{b) §); acquire (by merger, consclidation, or acquisition of stock or 2ssets} amy
serporation, partership or other business organiztion or division thereof or make or increase any investment in
another entity (other than 2o entity which is a whoily-owned Subsidiary of such party as of the date hereof and ofhrer
than incorporation of & wholly-owned Subsidisry} or jomt ventires;

(if) except in the ordinary course of business and in & mmnner consistent with pagt
practice scll, pledge, dispose of, or sacumher or anthorize o1 propose the sale, pledge, ditposition or enewmbrapce of
any 2ssets of such party;

{5} except in the ordinary conrse of businesy aud jn 2 manner consistent with past
practice, anthorize or make capital expenditures not set forth in the most recent budgets presented 1o the other pagty
prior to the date hereof;

(iv} eniter into any other agreernent, contract or comitment except in the ordinary
course of business of operating the existing businessee of ¥BE, FES, or RTL, a8 the cage may be; o
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{r) authorlze or enter Into any congact, agreerment, comnitment or arrangemient
with respect 1o any of the matters prohibited by this Seetion 6.1{b);

{e) incur or assume indebtedness or assume, guarantee, endorse or otherwise become liable
or responsible (whether directly, conmtingently or otherwise) for the obligations of any other Parson;

{d) take any action with respeet to (i) the grant of any severance or termination pay, or stay,
bumus, or other Incemtive mrangements (otherwise than pursuant to Benefit Flans and policies of such party in effiect
ot the date hereof or in the ordinary course of such party's business), (ii) the pryment (except i the ordinary course
of bosiness and in smounts and in a manner consistent with past practice or as otherwise required by Legal
Requirernents ax the provisions of any FBI Benefit Plan, FGS Benafit Plan or RTL Benefit Plan, a3 the zase may be)
under any FBI Benefit Plan, FGS Bepefit Plan or RTL Benefit Plan, as the case may be, 1o any director or officer of;
or independent contractor or comsultant to, such party, (iif) adopt or otherwise materially amend (except for
amendments required or made advisable by Legal Requirements) any FBI Benefit Plan, FGS Benefit Plan or RTL
Bepefit Plan, a3 the case may be, or (iv} grant or cstablish any new ewards under any such existiog FBI Benefit Flan,

FGS Benefit Plan ar RTL Benefit Plan or (except in the srdinary conrse of business and in amounts and in 8 manner
consistent with past practice); '

(=) file any material amended Tax Retums, seitle any rmaterial Tax audit or other
proceedings, other than a settlement of currently pending proceedings or subsequent related proceedings for an
immaterial agiourt, or change in any material respect (i) its method of tax accounting ot tax pracice or (ii) its
accouniing policies, methods or procedures, sxcept as

required by GAAP;

take any action that would prevent or impeds the Mergers, taken together, from

gualifying for U.S. federal income tax mupnses as a transacton having the effests described under Sections 351 and
368 of the Code; .

(2) )] jasue SARs, new perforrnance shares, restricted stock, or similar equity baged
rights;

() materially meodify any actuarial cost method, assumption or practics used in
determining benefit obligations, armual expense and funding for any Benefit Plan, except to the extent required by
GAAP,; :

{iii) materijally modify the investment philosophy of the Benefit Flan trusts or
maintain en asset ellocation which is not consistent with such philasophy, subject to any ERISA fiduciary
obiigation;

(iv) subject to any ERISA fiduciary obligation, exter into any outsourcing
sgreement, or any other materfal conmact relating to the Benefis Plan ar managenesnt of the Benefit Plan trusts; ar

(1) authorize or enter into any coniract, agreement, commitment or arrangement with respect
to amy of the matters prohibited by this Section. 6.1.

Section 6,2 Control of Opergtione. FBI ghall not kave, directly ar indirectly, the ripht to control or
direct FGS' nor RTL's business, operations or affairs prior to the Effective Time. FGS shall not have, directly or
indirectly, fhe right to control or direct FBI's nor RTL s business, operations or affairs grior to the Effective Time.
RTL shali not have, directly or indirecily, the right to conmrol or dizect FBI's nar FGS’s business, operations or
affairs prior to the Effective Time. Prior to the Effective Time, zach of FBI, FGS and RTL shall exercise, consistent

with the terms and conditions of this Agreement, complete control apd supervision over their respeetive business,
operations and affairs,

ARTICLE VI
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Section 7.1 Steckholder Meetings. As promyly Rs practicable after the xecution of this Agrecment,
each of FBI, FGS and KT shall duly give notice of, convene and hold a meeting of its respective stockholders (the
“Stockholders Meetings’} in accordance with Souwth Carolina Law snd Florida Law (as the case may he) for the
purpuses of obtsining the approval of their respective stockbolders requited to approve this Agreement and the other
transaclions conternplated hereby or, in the 2lternative, obtain the unanimous written consent of their respective
stockbolders {the “Stockholder Appravals™), Bach of FBI, FGB and RTL shall use their commercially reasonabie
efferts to obtain the Stockholder Approval from their respective stockhbolders. The board of directors of each of FBI,
FGS and RTL shall unanimeusiy recommmend 1o their respactive stockholders the adoption of this Agreement and
declare the approval of this Agresment advisable. Notwithstanding the previous sentence, the board of directors of
each of FBI, FGS and RTL may withdraw or madify its reeammendation that its stockholders approve this
Agreement 206 its finding that sueh approval is advisable if such board of directors, after having consuited with
ontside counsel, determines that the refusal to do s& would constitute a breach by such board of directors of their
fiducjary dutjes wnder spplicable Taws; provided, further, chat the respective board of directors shall continue to take
1 action neceasary to s2ek their raspeetive Stockkolder Approvals and shall submoit for (or shall not withdraw from)
the consideration of such stockholders the edoption of this Agreement (gven if such board of directars is permitied
to withdraw or modify its approval with respect to this Agreement).

Section 7.2 Closing; Reeulatory Approvals.

{2) Upon the terms and subject to the conditinns hereof and as soon as pracdcable after the
conditions set Torth in Article VII hereof have been fulfifled or waived, each of the patties shall exacute iy the
maxmer required by Sonth Carolina Law and Florida Law and deliver to and file with the Secretary of State of the
Scuth Carolina and Florida, such certificates, instruments and agresments as may be required by South Carolina
Law or Florida Law, and the parties chall teke all such othey and further actions 23 moay be required by law, in make
the Mergers effective, Prior to the filings referred to in this Section 7.2(a), & closing {the “Closiog™) will be held at
the offices of Pryor Cashman Sherman & Flyrz, LLP in New York for such other place as the parties tnay agree) for
the purpose of confirming all the foregoing. The Closing will take place tpon the ater to ocour of May 27, 2004 and
two business days after the fulfillment or waiver of ali of the conditlons to closing set forth in Article VI of this
Agreement, unless otherwise agreed to by the partics (the date of the Closing being herein referred to as the
“Closing Date™). .
()] Each of FBI, FGS and RTL shali use all commercially reasonable cfforts to take or cause
1o be taken 20d do or canse 1o be done prior 1o the Effective Time all things necessary, proper or advisable to ensure
cornpliance with all Legal Requirements and Permits, and to obtain in 2 timely manmer all necessary Permits or
waivers from, approvals or consers of, or declerations, registrations or filings with, and all expirations of waiting
periods femposed by, any Governmental or Regulatory Authority, inchnding without limitation compliance with the
HSR Act, which are necessary for the consmmmation of the transactions contemplated hereby {the “Required
Regulatory Approvals™).

(e} In connection with and without limiting the foregoing, FBI, FGS and RTL shall (i) teke
all action necessary to ¢nsure that ne state takeover statute ot similar statute or reguiation is or bacernes applicable
1o the Mergers, this Agreement or eny of the other transactions contemplated hereby and (id) if any state takeover
atatute or similar statute or regulation becomes applicable to the Mergers, this Agreement or any of the other
transactons contemplated hereby, take all action necessary to ensure that the Mergers and the other transactions
conteraplated hereby may be copsummated as proroptly 25 practicabls on the terms corternplated by this Agresment
and otherwise to mininize the effect of such starste or regulation on the Mergers and tue other transactions
contemplated by this Agreement, :

Section 73 Aceess 10 Inforraation From the date hereof to the Effective Time, each of FBI, FGS and
RTL shall, and shal canse is respective officers, directors, coployees, auditors, counsel and agents to afford the
offficers, employees, anditors, counsel and agents of the othet party reasonsble access during regular business hours
ta such party's and to all of their respective books and records, and ghall furnish the other with all financial,
operating and other data and information as such other party may reasenably request.
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Bection 7.4 Publit Aonguncesnents. FBI, PGS 20d RTL shall develop = juint communications plan
and each party shall use a1l commercially reasonable efforts to ensure that all press releases and other public
statemnents with respect to the transactions contemplated hereby shall be coneistent with such joint communications
plan or, to the extent inconsistent therewith, shell bave reseived the prior written epproval of the other party.

Section 7.5 ) Cooperation. Upon the terros and subjest to the conditions hereof, cach of the parties
agrees to cooperate with each other (i) 1o take or cause to be taken 2l actions and to do or cause to be done all things
NECEssary, PIoper or advisable to consimmmate the transactions contemplated by this Agreement and (i) to obtain a1l
neecasary waivers, consents and approvals from any Governmental or Regulatory Authority or ether Persom,
mcluding Reguired Regulatery Approvals. Nothing in this Agreement shall require FBL, FGS or RTL 10 enter into
amy sals or divestiture of asasts related to obtaining antitrost approval. The parties shall (5) cooperate in responding
1o inguiries fom, and making presentations to, Governmental or Regulatory Authorities; (ii) promptly inform the
other party of any materisl oral or written conpmumication received by such party from, or given by such party to amy
Governmental or Regulatory Anthority and of any material communication received or given in connection with any
proceeding by & private party, in each case regarding any of the fransactions contemplated hereby; and (§ii) congult
with sach other in advance of any meeting or conferense with, or of making amy filing or other wiitten submission
to, any such Governmentad or Regulatory Authority or, in connection with any preceeding by a private party, with
apy other Person, and to the extent pexmitted by the applicable Governmentsl or Regulatory Authority or other
Person, give the other party the opportunity to attend and participate in such mectings and conferences, or to review
and approve any such filing or other written subnuission, in each case regarding the Mergers.

Section 7.8 e iragcs. For 2 period of five (5) years afier the
Effective Time, {8) the Survwmg Cm‘po-ranons shall msmtam n cffect the provisions regarding indemnification of
officers and directors in the articles of incorporation and biylawa of FRI, FGS and RTL, if any, which are no less
advantageous 1o such officers and directors and any director, officer or employes indemnification agreements of
FBI, FGS and RTL, (b) the Surviving Corporations shall maintain in effect the current policies of dirsctors’ and
officers' labiliey insurance and fiduciary Hability insurance mwafntained by FBI, FGS and RTL, as the case may be
{provided that Parent may substitute therefor policies of at least the same coverage apd amounts containing terms
and conditions which arc, in the aggregate, no less advantapeons to the insured in any materia] respect) with respect
to claims arising from facts or events whick oogurred an or before the Effective Time, and (c) the Surviving
Corporations shall indernnify the directors and officers of FBY, FGS or RTL, as the case may be, to the fullest extent

to which they are permitted to indemnify such officers and directors under their reapective charters and bylaws and
applicable Iaw.

Section 7.7 Emmloves Benefit Plang. Unless and unitil otherwise determined by the Parent’s Board of
Directors, FBI, FGS and RTL agree that the Surviving Corporations shall rnaintain the FBI Benefit Plans, FGS
Benefit Plans and RTL Bensfit Plans as seperate plans after the Effective Time with respect to employees covered
by such plans immediataly prior to the Effective Time.

Segtion 7.8 Blue Skv. FBI, FGS and RTL will use their somnetcially reasonable efforts to obtain
prior to the Effective Time any necessary foreigm and state gecurities o “bine sky” 2od other such Permits and

approvals required to permit the dlstribwtion of the shares of Parent Commmon Stock to be issucd in accordances with
the provisions of this Agreormont.

Seetion 7.9 Iax-Fres Renrgenization: Other Mattexs. Each of the parties will use its commercially
reasonable efforis, snd each agrecs to cooperate with the other partes and provide one another with such
documentmtion, informaton and materials, 25 may be reasonably necessary, proper or advisabls, to cause the
Mergers to qualify for U.S. federal meome tax purpases as being 4 transection described in Sections 351 and 368 of
the Code. Parent and the Surviving Corporations shall use al] commercially reasonable efforts to oppose and defend

apainst any challenge to the tax treatruent of the redermptions or the Margers by the Internal Revenus Service or any
other applicable taxing authority.

Section 7.10 Notice of Developmentis. Bach of FBI, FGS apd RTL will give promipt written notice to
the other of any development sausing a breach of uny of its representations and wartanties in this Agreement. No
disclosure porsuant to this Section, however, shall be deemed to amend or supplement any schedule or disclogure
schednle or to preveni or curs any mistepresentation, breach of warranty or breach of covenant.
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Section 7,11 Turther Asswrances. At and after the Effective Time, the officers upd directors of cach of
the Surviving Carporations will be authorized to execute apd delives, in the name and on behelf of FBI or FRAC or
FG8 or FGAC or RTL or RTAC, ag the case may he, any deods, bills of sale, assignments or zsyxances and to mke
and de, in the name and on behalf such entity, any other actions and things to vest, perfect or confitm of record or
otherwise in the respective Swrviving Corparation any and al! vight, title and interest in, to and under any of the
rights, properties or assets of such entity acquired or to be acquired by the respective Surviving Cotporation a8 a
result of, or in connection with, the respective Merger.

ARTICLE VI
Conditions o the M

Section 8.1 Copditions 1o Ohlications of Each Party to Effect the Msreers. The respective obligations
of each party to effect their respective Mergers shall be subject to the following conditions:

(2} Stacklinider Approval. The FBI Merger, this Agreement and the tanasctions
contemplated hereby shall heve been approved and adopted by the requisite vote of the stockholders of FBI in
aceordanse with Seuth Carclina Law and the organizatiopa) documents of FBL. The FGE Merper, this Apreeragnt
and the transactions comtemplated hereby shall have been approved and adopted by the requisite vote of the
stockholders of FGS in accordance with Florida Law and the organizational docurments of FGS, The ETL Merger,
this Agrecment and the trausactions contemplated hereby shull have been approved and adopted by the requisite
vote of the stockholders of RTL in accordance with Florida Law and the erganizational documents of RTL.

{t) Legality. No federal, state or foreign statute, mle, reguiation, executive oxder, decree or
injunction shall have been enacted, entered, promulgated or caforeed by any Governmental or Regulatory Authority
which is in effect and has the effect of (i) making either Merger illegal in the Upited States or atherwise prohibiting
the consumnmation of either Merger in the United States, or (il) cresting a Material Adverse Effsct on either
Surviving Corporation ox Parent; provided that tbe closing condition as to the receipt of Required Regulatory
Approvals shall be governed by Section 8.1(c) below.

(=) Begulatery Matters. ATl Reguired Regulatory Approvals shall be in full force and effect,
except those (i) as to which appropriate interim or transitional arrangements have been made or (i) which 2re not
materiz] to sither Surviving Corporation or Parent,

Section 8.2 Additional Conditions to Oblipations of FRI. The obligations of FBI to effect the FBI
Merger are also subject to the fulfilment of the following conditions:

{2) Representations snd Warrspties of PGS and RTL. The representutions and wamranties of
FGiS and RTL set forth in this Agreement shalt be true and correct (without giving effect to any quatifications as to

Material Agverse Effect, materiality or sipular qualifications) at and ag of the Effective Tirae a5 if made at and as of
the Bffective Time, t2king into aceount the effects of actions conternplated herein ar permitted hereunder, except for
such faflures 10 be tue and correct which in the aggregate would not reasonably be expected to result in a Material

Adverse Effect on FGS or RTL, or a materfal adverse effect on the consummation of the transactions conternplated
hereby. :

Repressntation end Warrantics of Farest. The representations and warmanties regerding
Parent set forth in Section 1,7(c) of this Agreement shall be true and correct at and as of the Effective Time ag if
rnade at and as of the Effective Time, except as a result of actions which Parent is permitted or required to take
under the terms of this Agreement,

e} FGB spd RTL Outatandine Shares, The representations of FGS and RTL contained in
Sections 4.3(e) and 5.3(2), respectively shalt be fuc and eorrect in all respects at rnd s of the Bffective Time.

{i Agrecmears and Covepants. FGS and RTL shall have performed or complied in all
material respects with all agreements and covenants required by this Agresment to be performed ot complied with
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by it on oy bafore the Effective Time,

(¢) Conserns Under FGS Agreements and RTL Agreerngnts. FOS and RTL shali have
obtaitied the conzent or approval of any Peryon whoae consent or approval shall be required vnder any agreernent or
imstrupient in order 0 permnit the consummestion of the Tansactions contempluted hereby, except those which the

fathure to obtain would not, individually or in the aggregate, have a Material Adverse Effect on either Surviving
Corporation o Porent.

Section 8.3 Additional Conditiops to Qbligations of FGS, The obligations of FGS to affect the FGS
Merger are also subject to the fulfillment of the following conditions:

()  Reprosentations and Warrantics of FEY and RTL. The representations and warranties of
FBI and RTL set forth in this Agreement shali be true and comrect (without giving effect to any qualifications as to
Matetial Adverse Effect, ruateriality or similar qualifcations) at and 2s of the Effeciive Time a5 if made ot and as of
the Effective Time, taking into account the effects of actions contemplated herein or permitted hereunder, except for
such fajlores to be true and corzect which in the apgregate wonld not reasonably be expected to result in a Material

Adverse Effect on FRI or RTL, or a taterial adverse effect on the copsmmmation of the transactions conternplated
herehy,

by Bsoresentations and Warmanties of Paregt. The represeniations and warranties regarding
Parent set forth in Section 1.7(c} of thiz Agreement shall be true and correct st and as of the Effective Time ay if
made at and a5 of the Effective Time, except as a result of actions which Parent is permitted or required to take
under the tenms of this Agreement.

{c) i i . The representation of FBI and RTL contained in
Sections 3.3(e) and 5.3{(e), respeciively shall be true and correct at and as of the Effective Time.

(d) Agreemants sod Covenants. FBI and RTL shall have performed or complied in all
material respects with all agreements apd covenants required by this Agreement to be performed or complied with
by it on ot before the Effsctive Time.

(=) ORSCHY er FRLAg g B Agrecietits, FBI and RTEL shell have
obtained the consant or approval of any Person whose consent or approval ghall e reguired under any sgicement or
instroment in order to permit the conswmmation of the fransactions conternplated hereby, except those which the
failure to obtain would not, individually or in the aggregate, have a Materia] Adverse Bffect on either Surviving
Corporation or Parent.

Section 8.4 Addidonsl Conditinns to Obligations of RTL. The obligations of RTL to effect the RTL
Merger are also subject to the fulfillment of the following conditions: -

2 Representations and Warranties of FBI and FGS. The representations and warranties of
FBI and FGS set forth in this Agreemcnt shal) be troe mmd comect (without giving cffect to any qualifications as to
Matezial Adverse Effect, materiality or similar qualifications) at and as of the Effective Time ag if made at and as of
the, Effective Time, taking into account the effects of 2ctions contemplated herein or permitted hersunder, except for
such failures to ba frue and sorroct which in the aggregate would not reasomably be expected to result in 8 Material

Adverse Effect on FBI tr FGS, or & material adverse effect on the consummation of the tanyactions conternplated
hetely.

(b} Representatiop and Warmanties of Parent. The representations and warranties regarding
Parcnt set forth in Section 1.7 (<) of this Agreement shall be tue apd correct at and ag of the Effective Time as if

made at and a3 of the Effective Time, except as a result of actions which Parent is permitted or required to take
under the terms of this Agraement.

(& FBI and FGS Outstanding Shares. The representations of FBI and FGS contained in
Sections 3.3(¢) and 4.3(e), respectively shall be true and correet in all respects at and as of the Effective Time.
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'G)] Acreemerts and Covenanis. FBI and FGS shall havs performed or cotaplied in all
material respects with all agreements and covenants reqrired by this Agreement to be performed or complied with
by it on or bafore the Effective Time.

(e) . Consents Under FBE Apreements snd FGS Agreements. FIBJ and FGS shall have obtained
the consent or approval of any Person whose consent or approval shall be required under any agreement or
instroment in order to permit the consummation of the ransaciions contemplated hereby, except these which the
faiture to cbtain wouid not, individually or in the aggregate, have & Material Adverss Effect on either Surviving
Corporation or Parent.

ARTICLE IX

Tempipation, Amendment and Wajver

Seetion 9.1 Texmivation. This Agreemcnt may be {enminated at any time bafore the Effective Time,
in each case ag suthorized by the respective Board of Dirsctort of FBI, FGS or RTL!

{2) By mutuzl written corpsent of each of FBI, FGS and RTL;

{t) By vither FBI, FGS or RTL if the Mergers shall not huve besn consummated on or before
Fune 3¢, 2004 (the "Termination Date™); provided, however, that the right to termitate this Agreermnent under this
Seetion 9.1{b) shall not be svailable to any party whose failuze to fulfill any obligation under this Agreement has
teen the cause of, or resulted in, the failure of the Effective Time to occur on of befors the Tenmipation Pate;

(<) By either FBI, FGS gr RTL if any Governmmental or Regulatory Anthority shall have
issued an order, decree or roling or taken any othar action (which order, decres or ruling the parties shall uze their
comrnercially teasomable efforts ta Lift), in each casc pertmanently restraining, enjoining or otherwise prohibiting the
transactions contemplated by this Agrecment, and such order, decree, ruling or other action shall have become fina
and noneppealable; .

& (i By FBI, if FGS or RTL. shall have breached any of its representations cr
warrauties or breached or fatled to perfottn any of its covenamts or other agreaments contained in this Agreement,
which breach or failurs to perform (2) is incapable of being cured by PGS or RTL prier to the Termination Date, and
{b) renders any condition nhder Sections 8.1 or 3.2 ircapable of being satisfied prior to the Termination Date; or

i) By FGS, if FBI or RTL shall have breached any of its representgtions or
warrantics or brenched or fafled to perform eny of its covenants or other agreements contzined in this Agreement,
which breach or failure 1o perform (s} is incapabls of being cured by FBI ot RTL prior o the Termination Date, and
{b) renders auy condition under Sections 8.1 or 8.3 incapable of being satisfied prior to the Terrmnation Date; or

i) By RTL, if FBI or FGS shall bave breached any of its representatioas of
wamranties or breached or failed to perform any of its covenants or other agreements contained in this Agresment,
which breach or failure to parform (a) is incapable of being cured by FBI or FGS prior to the Termization Date, and
(b renders any condition under Seetions 8.1 or 8.4 incapable of being satisfied prior to the Termination Daie;

(&) ) By FBI, i the board of directors of FBI acting in good fuith is not satisfied with
its business, financial, operational, legal and other due diligence regarding FGS or RTL, inchading withowt limitation
cembingent hiabilities ralating to tax matters; or

(i) By FGS, if the boerd of directors of FGS scting in good faith is not satisfed
with its business, financial, operational, legal and other dua diligence regarding FBY or RTL, including without
liritation sostingent Nabilities relating to tax matlers; or

{iif) By RTL. if the board of directors of RTL acting in good faith is not satisfied
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with its busingss, fnancial, operationa), lega) 2nd other dus diligence regarding FBI or FGS, including without
Timitation contiogent habilitics relating 4o tax matters;

3] By either ¥BL, FGS or RTL if either Stockholder Approval shall fail to have been
obmined prior to the Termination Date, '

Section 9.2 Effest of Termination. In the event of termination of this Agreement as provided in
Sectien 9.1 hereof, this Agresrment shall forthwith become void and there ghall be no Liability on the part of any of
the partles, except as set forth in Sections 3.7, 4.7, 5.7 and 10,7 hereof.

Sectdon 9.3 Ampendment. This Agreement may be amended by the perties pursuant to 2 wiitng
executed and delivered by all of the parties at any time before the Effective Time; provided, however, that, after
Stockhalder Approval of this Agresrent has been obirined by either FBI, FGS or RTL, no amendment may be
made which would (=) alter or change the arnount or kind of gonsideration to be received by the holders of FBI
Commoon Stack, FGE Cammen Stock or RTL Common Stock upon consutmation of the Mergers or (b) alter or
change auy of the termns and conditions of this Agreement if such alterntion or changs would adversely affect the

kolders of any class or series of securities of FBI, FGS or RTL. This Agreement may not be amended except by an
tostrument in writing signed by the parties.

Section 9.4 Waiver. At any time before the Effective Time, any party may, as to itself only, (2)
extend the time for the parformance of any of the obligations or other acts of the othey parties, (b) waive any
mmaccuracies in the representations and watrantiss contained herein or in any document delivered pursuant hereto,
end (c) waive compliznce with any of the agretmgents or conditions contained herein. Any agrecment on the part of 2
party to any such extension o waiver shall be valid only us against such party and only if' set forth in 2o strument
in writing signed by such pariy.

ARTICLE X
Section 0.1 Non-Swvival of Representations and Warrepties. The ropresentations and warmanties in

thig Agresrment shall terminate at the Effective Time.

Seciion 10.2 “Raogwledge” Defined. Where any representation and warrznty contained in this
Agreerment is expreassly specified by reference to the knowledge of any party, such term shalf be limited to the actual
knowledge of the semior axecotive officers of such party snd umless otherwise stated, sush knowledge that would
have been discovered by such exeentive officers after reasonable inquoiry.

Section 1063 tParsen” Defined. “Person” shall mean apd inclnde an individual, s compeny, a joint
venhure, a corporation (including any nons-profit corporation), an estate, an associetion, a trust, # pemeral or limited
partnership, & limited liability compoeny, a limited Hability partoership, 2 unincorporated organization and a
government or pther department or agency thereod

Saction 10.4 “Materiz] Adverse Effect” Defined, *“Material Adverse Effect” shall mean any changs in
or effect on the referenced Person that is or will be materially adverse to the busicess, operations, results of
operations or financial condition of such referenced corporation teken ay 8 whole, but shell not include the effects of

changes that are generally applicable in (i) the transportation logisties industry, (i) the United States cconomy, or
(3ii} fhe United States securitdes markets.

Seetion 10.5 " jte™ “Permits” shall mean any permits, Banchises, licenses, privilepes,
irmaunities, approvals, certificates, orders, authorizations or consents that axe granted by amy Gavernmental or
Regulatory Anthority.

Section 10.6 Notices. All notices and other commmmications given or inade pursuant hereto shall be in
wiiting and shall be deemed to have been duly given or made as of the date of receipt and shall be delivered
personally or mailed by registered or certified mail (postegs prepaid, returmn receipt requestad), sent by overnight
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courier or sent by telecopy, to the parties at the following addregses o telecopy numbers {or at such other address ot
telecopy nunmber for & party as shall be specified by like notice):

{8)  iftoFBI,FBAC, RTL ot RTAC, to:

Fulmer Brothers, Ine.

1895 50th Avenue

Verg Beucli, Florida 32966
Attention: Zaek G, Fulmer
Facsimile: (772} 562-0758

with copies to:

Pryor Cashrmam Thermnan & Flyon LLP
‘410 Park Averme

Mew York, NY 10022

Attenticn: Eoc M. Hellige

Facsimile: (212} 326-0806

(b if to PGS or to FGAC, to;

Fleet Global Systems, Inc,
112 Gatlin Avenpe
Orlando, Flogida 32806
Attention: Mack Fulmer
Facsimile: (407) 240-1715

with & copy to:

Pryor Cashman Shegnan & Flynn LLP
410 Purk Avenus

New York, NY 10022

Attention: Eric M. Hellige

Facsirngle: (212) 326.0804

{) if to Parent, to each of the eddressees set forth in {2} and (b) above.

Seetion 10.7 Expenses. Except a8 otherwise provided herein, all costs and expenses meurred in
commection with this Agreement and the wansactions contermplated hereby shall bepaid by the-party incurring such

costs and expenses, and other Required Regulatory Approval, shall be shared equally by PGS, un the oo band, and
FBI and RTYL., on flie other hand.

Section 10,8 Hendings, The headings contained in this Aprecmment are for reference purposes only and
shall not affect in any way the meaning or interpretation of this Agreement,

Section 10.9 Severabiljty. If any term or other provision of this Agreersent is invalid, illegal or
incapable of being enforcad by any rute of law or public policy, then 2l other conditions and pravisions of this
Agreement shall nevertheless rerain in fill foree md effect so long a3 the economic or legal substance of the
tansaetions conteroplated hereby is not affected in any manner sdverse to any party. Upon such determination that
any texmn or other provision is invalid, illegal or incapable of being enforced, the parties shall negotiste in good faith
to modify this Agreement 5o as to effect the atiginal tept of the parties as closely 23 possible in an scceptahle
matmer to the end that the transactions contemplated hercby are fulfilled 1o the maximum satent possible.

Section 10.10  Entite Apyeement: No Third-Perty Beneficiares. This Agreement copstitutes the emtire

agreement and, except as expressly sct forth herein, supersedes any and ail other prior agreements and undertakings,
both written and oral, among the perties, or any of them, with respect 1o the ubject matter hereof and, except for
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Section 7.6 (Indermification, Directory' and Officery’ Trsurancs), is not intended to confer upon any Persan other

then FEI, FGS, and RTL and, after the Effective Time, their respective stockholders, sy rights or remedies
bereunder.

Section 16,13 Assigpoment. No parcy shall have the right to aseipn its riphts or obligations upder this
Agreement without the prier writien sonsent of the other pardes hereto,

Section 10.12  Goverping Law. This Agreement shall be governed by, and constued and enforced jn
accordance with, the Jaws of the State of Dislaware applicable to contracts executed in and to be performed entizely
within that Stace, without regard to the conflicts of laws provisions thereof,

Section 10.13  Submissiop to Turjsdiction; Waivers. Each of the parties hareto irrevocably agrees that
anry legal action or proceeding with respect 1o this Agreement or for recopnition and enforcement of any judgment i
respect hereo hrought by the other party hereto or its successors or assigns may be brooght and determined in the
courts of the State of Florida, County of Orange, snd each of the parties hereto hereby irrevocably submits with
Tegard to 2ny such action or proceeding for itself and in respect ta jts property, generally and unconditionaily, to the
manexclugive fwisdiction of the aforesaid courts, Each of the partiss hereto hereby irrevocably waives, and agrees
not to assert, by way of motion, as & defense, counterciaim or ofherwise, in any oction or proceeding with respect o
this Agreement, () amy claim that it is not personally subject to the jorisdiction of the sbove-narned courts for any
reason other than the faflere to serve in accordimee with this Section 10,13, (b) that it or its property is exempt or
inmmune from jurisdiction of any such court of from any legal process commenced in such courts {whether through
service of notice, attachment prior to judgment, attachment in aid of executon of judgment, execution of judgment
or otherwise), and {c) to the fallest extent peroitied by the applicable law, that (i) the suit, action or proceeding in
such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding {3 improper and (iif)
this Agreement, or the xubject matter hereof, may mot be enforeed in o by such courts,

Section 10,14 Comstrustion. The Partjes have participaied jointly in the negotiation and drafting of thia
Agreemnent, In the event an ambiguity or queston of intent or interpretation arises, this Agreement shall be
comstrued as if drafted jointly by the Parties and no presumption or burden of praof shall arise favering of
disfavoring any Party by virme of the authorship of any of the provisions of this Apreemwent, The wotd “including”
shall mean incliding without limitation. The Parties intend that each representation, warranty and covanant
contained herein shall have independent significanee. If any Party has breached any representztion, warrant or
covenant contained herein in any respect, the fact that there exists another representation, warranty o1 covenast
refating to the same sulyjcet mester {regardless of the relative levels of specifieity) whick the Party has not breached
shall not detract from or mitigate the fact that the Party is in breach of the first representation, warrenty or covenant.

Section 10,15 ]porporation of Schedules and Exhibits, The exhibits and schedules identified in this
Agreement arc incorporated herein by reference and made a part hereof.

Section 10.16  Counterparts. This Agreement may be sxecuted in one Or mors counterparts (Including

by facsimile), and by the different parties n separate conpterparts, each of which when executed shall be deemed to
be 2n original, but all of which shall constitute one and the same agreement.

[remainder of page intentionaily left blank]
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N WITNESS WEEREQF, Parerst, FBI, FGS, RTL, FBAC, FGAC and RTAC bave caused this Agreement

to be exccuted as of the date first written above by their respective officers thereunto duly authorized.

14165795

FULMER. LOGISTICS CORPORATION

By
Name: Zackariah G, Fulmer
Title: President -

FULMER BROTHERS, INC.

By:
Mame: Zackariah . Fuliner
Title: President

FLEET GLOBAL SERVICES, INC,

By
Name: Mackariah B. Fulmer
Title: President

RIDGE TRANSPORTATION LOGISTICS, INC.

By:
MName: ZTackarizh G. Fulmer
Title: Presidext

FEI ACQUISITION CORF.

By

Name: Tackariah G. Fulmer
Title: President

FGS ACQUISITION CORP,

By

Name: Mackariah B. Folmer
Tifle: President
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RTL ACQUISITION CORP,

By:

"Name: Zackariah G, Fulmer
Title: President
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Exhibit A
CERTIFICATE OF INCORPORATION
. OF
FULMER LOGISTICS CORPORATION

PURSUANT TO SECTION 102
OF THE DELAWARE GENERAL CORFORATIONS LAW

FIRST: The pame of the corporation is Fulmer Logistics Corporation (hereinafier referred
to as the “Corporation™).

SECOND: The address of the registered office of the Cnrpomatian in the State of Delawars is
Corporation Trust Center, 1209 Orange Sireet, in the City of Wilmington, County of New Castle. The name of the
registered ageant of the Corporation xt thai address i The Corperation Trust Company.

THIRD: The nature of the business or purposes to be conducted or promoted by the Corporation is: fo
engage M asry lewfiud act or activity for which » corporation may be organized wider the Delaware General Corporation
Law,

FOURTIL -

A Authorized Stock, The aggregate number of shares of all classcs of capital stock which the
Corporation shall have authority to issue iz Thitty-twe Million Five Hundred Thousand (32,500,000), consisting of
Twenty-five Million (25,000,000} shares of Cormmon Stock, par value $0.001 per share {the “Common Stock™) and

Seven Million Five Hundred Thousand (7,500,000) sharas of preferred stack, par valne $0.001 per share (the

“Prefared Stock”).

B. Sommen Stock,

Section 1. Noting Biphts, On all mattars requiriog the vote of the holders of Common Stock each
holder of Comrnon Stock shall be entitled to one vote for cach share of Commen Stock held by such holder.

Section 2. Dividends, The holders of xhares of Conmnon Stock shall be extitled to recsive dividends,
whexn and if declared by the Board of Direciors of the Corporation (the “Bpard™), out of funds legally available for
the payment of dividands,

Section 3. Liguidation, The holders of shares of Common Stock shall be entitled to perticipate pro

rata out of the remuining assets of the Corparation available for distribution to the bolders of the shaxes of Commmon
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Stack ix &1l disttibutions in any lignidation, dissoluticn or winding up of the Corporation.

C. Proferred Stodk, The Preferred Stock may be issusd from time in one or more series. The Board
is hereby expressly vested with the asthority to fix by resolution or resclutions the designations and the powers,
preferences and relative, parilcipating, optional or other special rights, and qualifieations, linttations or restrictions
thereof, including withouwt limitation, the vating powers, if auy, the dividend rate, conversion rights, redemption
priee, or liguidation preference, of any series of Preferred Stock, and o fix the mumber of shares constituting any
such series, and to increase olr decrease the munber of shares of any such seriss {but not below the number of shares
thereof then outstanding). In case the mumber of shares of any such scries shall be so decreased, the shares
comstituting such decrcase shall resumne the states which they had prior to the adoption of the reschation or
resolutions orlginally fixing the member of shares of such series. The number of anthorized shares of any class of
classes of stock may be increased or decreased (but not below the number of sharcs thereof then cutstanding) by the
affirmative vote of the halders of & majority of the holders of the Common Stock witheut & vote of the holdars of the

FPreferred Stock, or of any scries thereof, unless a vote of any such holder is requived pursuant to the tezrms of any

scries of Preferred Stock,
IFTHE: The wame and address of the Incorporator is as follows:
Elfzaheth Foeney
Fryor, Cashman, Sherman & Flyon LLP
410 Park Avenne .
New York, New York 10042

SIXTH: (a) A director of the Corperation shall not be personally Habie to the Cearpamation or its
stockhollexs for monetary damages for breach of fiduciary duty a9 2 dixector, except far Liability ¢i) for any breach
of the director’s duty of loyalty to the Corparation or ity stockholders, (if) for acts or orsissions not in good Fith or
whick ipvolve intentional misconduct or & kmowing violation of law, (iif) for any matter in respect of which such
director sball be liable under Section 174 of Title 8 of the Delawars General Carperation Law or any amendment
thereto or successor provision thercto; or (3v) for any transaction from which the director derived an improper
personal bemefit. If the Delaware General Corporation Law is amended to authorize cotporate action further
eliminating or limiting the personal liability of directors, then the lability of a diteator of the Corporation shall be
eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, &8 so amended. Any

repeal or modification of the foregoing pazsgraph by the stockholders of the Corporation shall not adversely affect any
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Tight or protéction of a director of the Corporation existing &t the time of such repeal or modifisation.

) The Corporation shall have the power te indenmify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
crizoinal, administrative or investigative {other than an action by or i the right of the Comporation) by reason of the
fact thet the person is or was # director, officer, exoployee or agent of the Corporation, o is or was serving at the
request of the Corporation as a director, officer, employes or agent of another corporation, partnership, joint vennre,
trust or other enterprise, against expenses (including attorneys® foex), judgments, fines and arounts paid in
settlement actualty and reasosably ncurred by the person in connection with such action, suit or progesding if' the
pezson asted in pood faith und in. a soanner the person reasonably belivved to be in or not epposed to the best
interests of the Corporation, and, with respect to any crimina action or procesding, had no reasonable cause to
believe the person’s conduct was untawful, The termination of any action, suit or proceeding by judgment, order,
setlemnent, convicton, or upon & plea of nolo contendere or its equivalent, shall not, of itself, creste 2 presurmption
that the person did oot 2¢t in good faith and in 2 mavnner which the person reasonsbly believed to be in or not
opposed {o the best interests of the Corporation, and, with respect to any criminal action or proceading, had

reasotiuble cause to believe that the person’s canduct was unlawful,

SEYENTH: The Board, by rmjority vote, shall have to power to adopt, 2mend or repeal the
bylaws of the Corporation,

ESHTH: The Cerpuration reserves the right to amend or repeal wuy provision contained n
this Certifieate of Incorporation in the mammer preseribed by the laws of the State of Delaware and ol dghts conferred
upon stockholders, directars and officets are stibject to this reservation,

IN WITNESS WHEREQF, the nudersignad, being the incorporator herelnbefors

narned, has execited, signed and ackyowledged this Certificate of Incorporation this 21°
dzy of April, 2004.

{5/ Elizabeth Feeney
Eljzabeth Feeney
Incorporator
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Gourier or sent by telecopy, to the parties at the following addresses of telecopy numbets (or at such other address or
telecopy mumber for a party as shall be specified by like notice):

(&)  ifto FB), FBAC, RTL or RTAC, tar

Frlmer Brothers, Inc.

1295 90th Avenue

“Yero Beach, Fiorida 32966
Attenfon: ZTack G. Fulmer

Facaimile: (772} 5690753

with copies to:

Pryor Cashrman Sherman & Flynn LLP
410 Park Avenue

Wew Vark, NY 10022

Attention: Ezic M, Eellige

Facsimile: (212) 328-0806

()  ifto FGS or to FGAC, to:

Fleet Global Systems, Inc.
119 Gatlin Avenue
Orlando, Florida 32806
Attention: Mack Fulmer
Fucsimile: (407} 240-1715

with 2 copy to:

Pryor Cashroen Shenman & Flyon LLP
410 Patk Avenue

New York, WY 10022

Ancntian: Eric M. Hellipe

Facsimile: (212) 326-0805

(e} {fta Parent, ta =ach of the addressess set forth in (a) and (b} above.

Section 10.7 Exvenses. Fxcept as otherwise provided herein, all costs and expanses inewred in
comection with this Agreement and the transactions contemnplated hereby shall be paid by the-party incurring such

costs and expenses, and other Required Regulatary Approval, shall be shared equally by FG3, on the one hand, and
FB1 and RTL, on the other hand,

Section 10.8 Headings. The headings contained in this Agreement are for reference purposes only and
shall net affect in apy way the rpsaming or interpretation of thie Apreement.

Bection 10.9 Severshility. If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any mle of law er public policy, then all other conditions and provisions of this
Agreement shall nevertheless remain in fill force and sffect so Jong as the economic or legal substance of the
transaetions contemplated hereby is not affected in any masmer adverse to any party. Upon such determination that
any term or other provision is mvalid, iflegal er ncapable of being enforced, the parties shall negotiate in good faith
to modify this Agreement 5o as to effect the original intent of the parties as 2losely a5 possible in an acceptable
manmer to the end that the rapsactions contemplated hereby ace fulftlled to the maximum extent possible.

Section 10.10  Entire Agresment: No Thisd-Party Begeflcigrics, This Agreement constitutes the eatire

agzeement and, except ag expressly set forth heredn, supsraedes any and afl other prior agreements 2nd wndertakings,
both written and oral, emong the parties, or any of them, with respeet 1o the subject matter hereof and, except for
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Seetion 7.6 (Iodermification, Direstora’ and Officers' Insurance), is not intended to confer upem any Person other

than FRI, FGS, and RTL and, 2fter the Effective Time, their respective stockholders, any rights or remedies
hereunder,

Section 10,11 Assigmmoent. No paxty shall bave the tight to assign its rights or obligations undey this
Apgreament without the prior written consent of the other parties hereto.

Section 10,12  Govegming Layw. This Agreement shall be governed by, and construed and enfarced in
accordance with, the laws of the State of Delawars applicable to copiracts executed in and to be performed eatirely
within that State, without regard to the conflicts of kaws provisions thereof,

Section 10,13  Spbmission to ngdsdicion: Waivers. Each of the parties hereto irrevocably agrees that
any legal action or proceeding with respect o this Agreement or for recognition and enforcement of any judgroent in
respect bereof brought by the other party hereto or its successors or assigus may be brought and determined in the
courts of the State of Florida, County of Crange, and each of the parties hereto hereby firevocably submits with
Tegard to a0y such sction or procesding for itself and fn respect to its property, generally and vneonditionally, to the
nonexclusive jurisdiction of the aforesaid comts. Each of the parties hereto hereby imevocably waives, and 2grees
not to assert, by way of motion, as & defense, counterclaim or otherwise, in any action or proceeding with respect to
this Agresment, (a) sy claitn that it is pot personally subject to the jurisdiction of the sbove-named conrts for any
reason other ithan the failure to sarve in accordance with this Section 10.13, (b) flaat it or its property is £xenmpt or
imrtrane from jurisdietion of any such court or from any legal pracess commenced in such courrs (whether through
service of notice, attachment prior to judgment, attchment in aid of execution of judgment, execution of judgment
or otherwise), and () to the fullest extent penmitted by the applicable law, that (1) the suit, action or proceeding in
auch coutt iy hrought in an nconvenient forum, (i3} tbe veaue of such suit, action or proceeding is improper and (i)
this Agreement, or the subject matter hereof, may not be enforced m or by such eourts.

Section 10.14  Copstmctinn. The Parties have participated jointly in the negotiztion and drafting of this
Agreemsnt. In the event an antbignity or question of intent or interpretation arises, this Agreement shall be
consirued as if drafled jointly by the Parties and no presurmption. or burden of proof shail arise favoring or
disfavering any Farty by virtue of the authorehip of any of the provisions of this Agreement. The word “including”
shalt mesn meluding without Jmitation. The Parties intend that each representation, warmmanty and covenant
contained herein shall have independent significence. If any Party has breached any representation, warrant or
covenant contained herefn in 2ny respect, the fact that there exisic another representation, warrenty or covenant
relating to the same subject matter (zegardless of the mlative levels of speeificity) which the Party has not breached
shatl not detract from o mitigate the fact that the Party is in bresch of the first representation, Wairsaly o covenat,

Seetion 10.15  Ypgorporaton of Schedules and Exhibits. The exhibits and schedules identified in this
Agreement are incorporated herein by reference and made a part hereof.

Secticn 10,16 Coupterparts, This Agreement may be executed in one or mare counterparts (including
by facsimile), and by the different parties in seperate cowsterparts, each of which when exscuted shall be deemed to
be an onginal, bt all of which shall constitute one and the sarme agreement.

[remainder of page intentiomally left blank]
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IN WITNESS WKERECF, Pmont, FBY, FG5, RTL, FBAC, FGAC and RTAL have caused this Agreemant
to he excentad oz o f the dale fret wriman abova by thelr resmeotive officers thermwats duly metharized.

.

FITMER LOGISTICS CONPORATION
. mh 3. Ful
“Tisle: President

FULMER BROTHERS, INC.

By A =
r Zarloariah (¥ Faln
] ' t Bresiclent

FLEEY GLIOBAL STRVICES, TN C,

By ’ 4 @f

Mamye: Mackzrish B, Falmer
488 Postid mal

FIDGCE TRANSFORTATION LOGISTICE, INC.

L4

3 Zuclariuh G, Fulme
ot President

By

¥BI ACQUISITION CORT, -

By o /éf

¢ Zackaxhah &, Fuloges
o; Procidant

FEY ACQUISITION CORP,
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Exhibit A
CERTIFICATE OF INCORFORATION
OF

FULMER LOGISTICS CORPORATION

PURSUANT TO SECTION 102
OF THE DELAWARYE GENERAL CORPORATIONS LAW

FIEST: The name of the carporation is Fuhmer Logistics Comporation (hereinafier refered
to as the “Corporaticn™).
SECOND: The address of the regisiered office of the Cerporation i the State of Delaware i

Corporation Trust Cemtar, 1209 Orange Street, in the City of Wilmington, County of New Castle, The name of the
registered agent of the Corporation af that address is The Corporation Trest Company.

THIRD: The vature of the business or purposss to be conducted or promoted by the Corporation is: {0
engape int any Jawful act o activity for which 2 carporation may be organized undar the Delawere Genera] Corporation
Law.

FOURTE:

AL Autharized Stock, The aggregete number of shares of all clagses of capital stock which the
Corporztion shall have authority to fasue is Thirty-two Million Five Hundred Thousand {32,500,000), consisting of
Twenty-fiva Millinn (25,000,000 shares of Commeon Stock, par value 50.001 per share (the “Common Stock™) and

Seven Million Five Hupdsed Thousand (7,500,000) shares of preferred stock, par value $0.801 per shaze (the

“Preferred Stock™).

B. Commop Stock,

Section 1. Voting Rights, On all matters requiring the vote of the holders of Commmon Stock each
holder of Common Stock shall be enttfled to one vote for each shate of Corrmon Stock held by such holder.

SBeetion 2, Dividends, The holders of sharss of Common Stock shall be entitled to receive dividends,
when sad if declared by the Board of Directors of the Cerporation (the *Board™), out of funds legally available for
the paysoent of dividends,

Section 3. Liquidation. The holders of shares of Common Stock shall be entitled {o participate pro

rata out of the remaining assets of the Corporation available for distribmtion to the holdery of the shares of Conmmion
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Stack in all distributions ju any Hquidation, dissolution or winding up of the Corporation.

C. Preferred Stock, The Preferred Stock may be issued from tire in one or more serics. The Board
is herelry expressly vested with the authority to fix by resolution ot resofutions the desighations and the powets,
preferences and relative, participating, optiona) or other special rights, and qualifcations, limitations or restrictions
theraof, including withuut Bmitation, the voting powers, if any, the dividend rate, conversion rights, redemption
price, or liguidation preference, of any serfes of Praferred Siock, and to fix the mumber of shares constituting eny
such gerias, and to ncrease ux decrenze the vumber of shares of any such series (bot not below the wambrer of shazes
thereof than outstanding}. In case the number of shares of any sich series shall be yo decreased, the gharey
constmting such decrease shall resume the statos which they bad prior to the adoption of fire resolution or
resolutions originally fixing the mumber of shares of such series. The number of zuthorized shares of any class or
classes of stock may be increased or decrsased (but not below the number of shares theraof then cutsianding) by the
affixouative vole of the holders of a majority of the holders of the Commeon Stock without a vote of the holders of the
Freferred Stack, or of any series theraof, unless & vote of any such holder is requirsd pursuent 1o the terms of any
series of Preferred :Sm:k

EIFTH: The nare and address of the incorporater is as follows:
Elizabeth Feensy
Pryot, Cashroan, Sherman & Flynn LLP
410 Park Avenue
New York, New York 10022
SCETH: (a) A director of the Corporstion shall not be persanally luble to the Corporation or its
stockhalders for monetary damages for breach of fiduciary duty as a director, except for linkility (3) for any bresch
of the dircetor's duty of loyalty to the Corporation or ity stockhalders, {if) for acts or omissions not in good faith or
which invelve iptentional miscondnct or a knowing vielation of law, (iil} for any matier in respect of which such
director shall be Liable under Section 174 of Title 8 of the Delaware General Corporation Law ¢r any sipendment
thereto or successar provision therst; or (iv) for any transaction from which the director derived an improper
personal benefit, If the Delaware General Corporation Law is amended to authorize corporate action further
eliminating or limiting the personal liability of direeters, then the Lability of a director of the Corporation ghall be
climninated or Hmited 1o the fallest extent permitted by the Delzware General Corporation Law, a8 50 amended. Any

veprel or modification of the foregoing pamgraph by the stockholders of the Corporation shall pot adversely affect any
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tight or protection of a directot of the Corporation existing at the tme of such repeal ox modification.

I The Corporation shsll have the power to indemmify any person who was or is a party or is
threatened to be made 4 party to any threatened, pending or completed action, suit or proceeding, whether civil,
eriminal, administrative or investigative (other than an acton by or in the right of the Corporation) by reason of the
facs that s persen is or was a director, officer, employee or agent of the Corporation, ot is or was serving at the
request of the Corperation a5 a dircetor, officer, employee or agent of another corporation, partnership, joint vemture,
trst or other enterprise, against expenses (inchding attomeys’ fees), judgments, fines aﬁd amounts paid in
settlement actually zpd reasonsbly incurred by the person in connection with such action, suit o proceeding if the
person acted in good faith and in & mammer the person reasonably belicved to be in or not opposed to the hest
interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe the person’s conduct was unlawful, The termination of any acticon, sult or procesding by judgment, order,
sottlement, conviction, or upon & plea of nolo contendexe or it8 squivalent, shall not, of itsclf, create 2 presumption
that the person did not act in good faith and in & manmer which the person reasansbly believed to be in or nat
apposed to the best interests of the Corporation, end, with respect to any criminal action or proceeding, had
reasonable cause to believe that the person’s conduct was tntawiil,

SEVENTH: The Board, by majority vote, shall have fo power to adapt, &roend or repeal the

. bylaws of the Corporation.

ElIGHTH: The Corparation reserves the ripht 4o amend or repeal any provision contained in
this Certificate of Incorporation in the roanner presexibed by the laws of the State of Delaware and all rights conferred

upen stockhalders, directors and offieers are subiect to this reservation.

N WITNESS WHERROF, the undergigned, being the incorporatr hereigbafore

naroed, has executed, signed and acknowledged this Certificate of Incorporation this 217
day of April, 2004,

vl

Elizabeth Feeney
hicorporator
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