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Sandra B. Mortham

Secretary of State
Qctober 9, 1998 ‘
csC
DEBORAH SCHRODER
TALLAHASSEE, FL
7,
SUBJECT: MEEKS, ROSS PAULK & ASSOCIATES, INC. ed&’z‘a

Ref. Number: J56459

We have received your document for MEEKS, ROSS PAULK & ASSOCIATES,
INC. and the authorization to debit your account in the amount of $78.75.
However, the document has not been filed and is being returned for the following:

The current name of the entity is as referenced above. Please correct your
document accordingly.

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

If you have any questions concerning the filing of your document, please call
(850) 487-6908.

Teresa Brown
Corporate Specialist Letter Number: 898A00050238

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
Merger Sheet

MERGING:

MEEKS, ROSS PAULK & ASSOCIATES, INC., a Florida corporation J56459

INTO

MRP ACQUISITION CORP.. corporation not qualified in Florida

File date: October 8, 1998

Corporate Specialist: Teresa Brown

Account number: 072100000032 Account charged: 78.75

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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(a Florida corporation) O/F/g 3

INTO
MRP ACQUISITION CORP.

{an Ohio corporation)

Pursuant to Section 607.1105 of the Florida Business Corporation Act, the undersigned
corporations adopt the following Articles of Merger. The name of the surviving corporation, upon the

effective date of merger, will be MRP Acquisition Corp, an Ohio corporation.
ADOPTION OF AGREEMENT

On the 30 day of September, 1998, the Board of Directors of MEEKS, ROSS PAULK & = . o
ASSOCIATES, %@%, a Florida corporation, adopted the Agreement and Plan of Merger and
recommended such Agreement and Plan of Merger to the sole shareholder of MEEKS, ROSS PAULK

& JASSOCIATES,}]%\}{)%:, for approval, and on the 30 day of September, 1998, such sole shareholder
adopted the Agreement and Plan of Merger pursuant to Sections 607.1101 and 667.1103, Florida
Statutes. Onthe 30 day of September, 1998, the Board of Directors of MRP ACQUISITION CORP.,
an Ohio corporation, adopted the Agreement and Plan of Merger and recommended such Agreement and
Plan of Merger to the sole shareholder of MRP ACQUISITION CORP., for approval, and on the 30
day of September, 1998, such sole shareholder adopted the Agreement and Plan of Merger pursuant to
Section 1701.781 of the Ohio Revised Code.

PLAN OF MERGER

The plan of merger is as set forth in the Agreement and Plan of Merger attached hereto as Exhibit

A.




EFFECTIVE DATE

The merger of the undersigned corporations will become effective as of the date of filing of these

Articles of Merger.

Dated: September 30 , 1998.

MEEKS, ROSS PAULK & ASSOCIATES, Ruk., INC,
ATTEST:  aFlorida corporation

Name: & T At I aeks
ool

Title:

(SEAL)

MRP ACQUISITION CORP.
ATTEST: an Ohio corporation

By:
Name:
Title:

(SEAL)




EFFECTIVE DATE

The merger of the undersigned corporations will become effective as of the date of filing of these

Articles of Merger.

Dated: September 30 , 1998.

MEEKS, ROSS PAULK & ASSOCIATES, B¥XX INC.

ATTEST: ~ a Florida corporation

By: _

Name:

Title: )
(SEAL)

MRP ACQUISITION CORP.
ATTEST: an Ohio corporation

/K@«/h

Name: {feith Reeves
Title: President

(SEAL)




AGREEMENT AND PLAN OF MERGER
among
CENTURY BUSINESS SERVICES, INC.,
MRP ACQUISITION CORP.,
MEEKS, ROSS PAULK & ASSOCIATES, Eiig.‘ (“MRP™)
and

JACK L. MEEKS, AS THE SOLE SHAREHOLDER OF MRP

September30, 1998




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement”) is made and entered into
effective as of September 30, 1998, among Century Business Services, Inc., a Delaware corporation
(“Century™) Acquisition Corp, an Ohio corporation (“Merger Sub”), Meeks, Ross Paulk -
Associates, . a Florida professional corporation (the “Company”), and Jack L. Meeks, an individual
residing at 1300 River Place Blvd., Jacksonville, Florida 32207, and the sole shareholder of the Company
(the “Shareholder™) (Century, Merger Sub, the Company and the Sharcholder are sometimes hereinafter
individually referred to as a “Party” and collectively as the “Parties™).

PRELIMINARY STATEMENTS

A. Century desires to acquire the Company through the merger (the “Merger”) of the
Company with and into Merger Sub, with Merger Sub as the surviving corporation, pursuant to which
each share of capital stock of the Company (the “Company Shares™) outstanding at the Effective Time
(as defined in Article IT} will be converted into the right to receive Century Stock (as defined in Section
1.6) as more fully provided herein.

B. The Company desires to be merged with and into Merger Sub and for the
Shareholder to receive Century Stock in exchange for the Company Shares held by the Shareholder
immediately prior to the Effective Time.

C. The Parties intend that the Merger constitute a tax-free “reorganization” within the
meaning of Section 368(a)(1}A) of the Internal Revenue Code of 1986, as amended (the “Code™), by
reason of Section 368(a)(2)(D) thereof.

D. The parties intend that the Merger be accounted for as a pooling-of-interests for
financial reperting purposes.

E. The respective Boards of Directors of Merger Sub and the Company and the
Executive Management Committee of Century have determined the Merger in the manner contemplated
herein to be desirable and in the best interests of their respective shareholders and, by resolutions duly
adopted, have approved and adopted this Agreement.

AGREEMENT

Now, therefore, in consideration of the premises and the mutual and dependent promises
hereinafter set forth, the Parties hereby agree as follows:

ARTICLE I
MERGER

Section 1.1 The Merger. Subject to the terms and conditions of this Agreement and in accordance
with the Ohio General Corporation Law (the “OGCL”) and the Florida Business Corporation Act
(*FBCA™), at the Effective Time, the Company will be merged with and into Merger Sub, the separate
existence of the Company will cease and Merger Sub will continue as the surviving corporation (the
“Surviving Corporation™).
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Section 1.2 Effect of the Merger. The Merger will have the effects set forth in Section 1701.82 of the
OGCL, and Section 607.1106 of the FBCA.

Section 1.3 Articles of Incorporation and Code of Regulations; Name. At the Effective Time, the
Articles of Incorporation and the Code of Regulations of Merger Sub prior to the Effective Time,
including all amendments thereto made prior to the Effective Time, will be the Articles of Incorporation <=
and the Code of Regulations of the Surviving Corporation. At the Effective Time, the name of the
Surviving Corporation will be changed to “MRP Business Services, Ine.”

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

Section 1.5 Officers. The persons serving as officers of Merger Sub prior to the Effective Time will
become the initial officers of the Surviving Corporation, each to hold office in accordance with the
Articles of Incorporation and the Code of Regulations of the Surviving Corporation until his or her
respective successor is duly elected or appointed and qualified or until his or her earlier death, resignation
or removal.

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

{a) The Company Shares will be converted into the right to receive Century common
stock, par value $.01 per share (“Century Stock™), having an aggregate value of up to One Million Six
Hundred Thousand Dollars ($1,600,000) (the “Merger Consideration™). The payment of the Merger
Consideration shall be made as follows: (i) Century Stock representing an aggregate value of One Million
Four Hundred Forty Thousand Dollars ($1,440,000) (the “Closing Date Payment™) shall be issued within
thirty (30) days of the Closing Date (as defined in Article IT); and (ii) Century Stock having an aggregate
value of up to One Hundred Sixty Thousand Dollars ($160,000) (as such amount may be adjusted in
accordance with the terms of this Agreement) (the “Hold Back Amount™), shall be issued within thirty
(30) business days following the one-year anniversary of the Effective Time.” The number of shares of
Century Stock issuable to the Shareholder shall be determined based upon the closing price of Century
Stock on the NASDAQ system on July 27, 1998, which was $17.75 per share (the “Closing Share Price™).

(b) The Company Shares will be canceled immediately following the Closing. Each
commeon share of the Company held in the treasury of the Company will automatically be canceled and
retired without any conversion thereof.

Section 1.7 Closing Date Net Worth.

(a) At the Closing, the Company will deliver to Century an estimate of the
components of its aggregate net worth as of the Closing, determined on an accrual basis in accordance
with generzlly accepted accounting principles (including provisions for current and deferred income tax)
consistently applied (“GAAP”) (the “Estimated Closing Date Net Worth™). To the extent that the
Estimated Closing Date Net Worth is less than One Hundred Fifty Thousand DoHars ($150,000), the
number of shares of Century Stock to be delivered to the Shareholder as the Closing Date Payment
pursuant to Section 1.6 shall be reduced, as applicable, by that number of shares of Century Stock as is
determined by dividing the difference between $150,000 and such Estimated Closing Date Net Worth by
the Closing Share Price.
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(b) As promptly as practicable (but in no event later than fifteen (15) business days
after the Closing Date), the Shareholder shall deliver to Century and Merger Sub (i) a balance sheet of
the Company dated as of the close of business on the Closing Date (the “Closing Date Balance Sheet™)
prepared in accordance with GAAP, and (ii) an accompanying closing statement (the “Closing
Statement™) reasonably detailing the Shareholder’s determination of the Company’s aggregate net worth
as of the Closing Pate (the “Closing Date Net Worth”). Century must, within thirty (30) business days *~
after Century’s receipt of the Closing Date Balance Sheet and the Closing Statement, give written notice
(the “Notice™) to the Shareholder specifying in reasonable detail Century’s objections, if any, with respect
thereto, including, without limitation, any objections relating to the Shareholder’s determination of the
Closing Date Balance Sheet and the Closing Date Net Worth. With respect to any disputed amounts, the
parties shall meet in person and negotiate in good faith during the ten (10) business day period (the
“Resolution Period™) after the date of the Shareholder’s receipt of the Notice to resolve any such disputes.
If the parties are unable to resolve all such disputes within the Resolution Period, then within five (5)
business days after the expiration of the Resolution Period, 21l unresolved disputes shall be submitted to a
mutually-agreed upon independent accountant (the “Independent Accountant™) who shall be engaged to
provide a final and conclusive resolution of all unresolved disputes within fifteen (15) business days after
such engagement. The determination of the Independent Accountant shall be final, binding and
conclusive on the parties hereto, and the fees and expenses of the Independent Accountant shall be borne
by the party that the Independent Accountant determines is the nonprevailing party.

(c) To the extent that the Closing Date Net Worth (as reflected in the Closing Date
Balance Sheet, agreed upon by the parties during the Resolution Period or as determined by the
Independent Accountant, if applicable), is more or less than One Hundred Fifty Thousand Dollars
($150,000), the number of shares of Century Stock fo be delivered to the Shareholder pursuant to Section
1.6 (as adjusted pursuant to Section 1.7(a) above} shall be increased or reduced, as applicable, by that
number of shares of Century Stock as is determined by dividing the positive or negative difference
between $150,000 and such Closing Date Net Worth by the Closing Share Price.

ARTICLE II

CONSUMMATION OF MERGER

The closing of the Merger (“Closing™) will take place on September 30, 1998 (the
“Closing Date™), at the offices of Baker & Hostetler LLP, 3200 National City Center, 1900 East Ninth
Street, Cleveland, Ohio 441143485, at 10:00 a.m. or at or on such other time, date and place as shall be
mutually agreed to by Century and the Shareholder. At the time of the Closing, the parties will cause the
Merger to be consummated by filing Certificates of Merger with the Secretary of State of Ohio and the
Secretary of State of Florida, in such form as required by and executed in accordance with the OGCL and
the FBCA. The date and time of the filing of the last Certificate of Merger to be filed pursuant to the
preceding sentence shall be the “Effective Time.”

ARTICLE I1I

REPRESENTATIONS AND WARRANTIES OF CENTURY AND MERGER SUB

In order to induce the Company and the Shareholder to enter into this Agreement, Century and
Merger Sub hereby jointly and severally represent and warrant to the Company and the Shareholder that
the statements contained in this Article III are true, correct and complete:
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Section 3.1 Organization and Standing. Century is a corporation duly organized, validly existing and

in good standing under the laws of the State of Delaware with full power and authority (corporate and

other) to own, lease, use and operate its properties and to conduct its business as and where now owned,

leased, used, operated and conducted. Merger Sub is a corporation duly organized, validly existing and in

good standing under the laws of the State of Ohio with full power and authority (corporate and other), to

own, lease, use and operate its properties and to conduct its business as and where now owned, leased, - —
used, operated and conducted.

Section 3.2 Corporate Power and Authority. Each of Century and Merger Sub has all requisite
corporate power and authority to enter into this Agreement and to perform its respective obligations under
this Agreement. This Agreement and the transactions contemplated by this Agreement have been duly
and validly authorized by all necessary corporate action on the part of Century and Merger Sub. This
Agreement has been duly executed and delivered by Century and Merger Sub and constitutes the legal,
valid and binding obligation of Century and Merger Sub, enforceable against each of Century and Merger
Sub in accordance with its terms.

Section 3.3 Conflicts; Consents and Approvals. Neither the execution nor delivery of this Agreement
by Century or Merger Sub nor the consumimation of the transactions contemplated by this Agreement
will:

(a) Violate or result in a breach of any provision of, or constitute a defauit (or an
event which, with the giving of notice, the passage of time, or both, would constitute a default) under, or
entitle any third party (with the giving of notice, the passage of time, or both) to terminate, accelerate or
call a default under any of the terms, conditions or provisions of the Certificate of Incorporation or
Bylaws of Century, the Articles of Incorporation or Bylaws of Merger Sub, or any note, bond, mortgage,
indenture, deed of trust, license, contract, undertaking, agreement, lease or other instrument or obligation
of Century or Merger Sub which would have a material adverse effect on the ability of Century or Merger
Sub to consummate the transactions contemplated by this Agreement;

(b) Violate any order, writ, injunction, decree, statute, rule, or regulation applicable
to Century or Merger Sub or its respective properties or assets which would have a material adverse effect
on the ability of Century or Merger Sub to consummate the transactions contemplated by this Agreement;
or

(c) Require Century or Merger Sub to obtain any action or consent or approval of, or
review by, or registration with any third party, court or governmental body or other agency,
instrumentality or authority, other than actions required by the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended, and the rules and regulations promulgated thereunder (the “HSR Act™), if
applicable.

Section 3.4 Litigation. There is no suit, claim, action, proceeding or investigation pending or, to the
best knowledge of Century and Merger Sub, threatened against Century or Merger Sub which could have
a material adverse effect on the ability of Century or Merger Sub to consummate the transactions
contemplated by this Agreement.

Section3.5  Brokerage and Finder’s Fees. Neither Century, Merger Sub, nor any of their respective
directors, officers or employees has incurred, or will incur, any brokerage, finder’s or similar fee in
connecticn with the transactions contemplated by this Agreement.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES o
OF COMPANY AND THE SHAREHOLDER

In order to induce Century and Merger Sub to enter into this Agreement, the Company and the —
Shareholder hereby jointly and severally represent and warrant to Century and Merger Sub that the o
statements contained in this Article IV are true, correct, and complete: - -

Section 4.1 Organization and Standing. The Company is a professional corporation duly organized,
validly existing and in good standing under the laws of the State of Fiorida with full power and authority
(corporate and other) to own, lease, use and operate its properties and to conduct its business as and where
now owned, leased, used, operated and conducted. The Company is duly qualified to do business and is
in good standing in each jurisdiction listed in Schedule 4.1, is not qualified to do business in any other
jurisdiction and neither the nature of the business or other activities conducted by the Company nor the
properties it owns, leases or operates requires it to qualify to do business as a foreign corporation in any
other jurisdiction. The Company has not received any notice or assertion within the three (3) years prior
to the date of this Agreement from any governmental official in any jurisdiction to the effect that the
Company is required to be qualified or authorized to do business in such jurisdiction, in which the
Company is not so qualified or has not obtained such authorization. The Company is not in default in the
performance, observation or fulfillment of any provision of its articles of incorporation or bylaws.

Section 4.2 Capitalization and Security Holders. The authorized capital stock of the Company
consists solely of 1,000 shares of common stock, without par value, of which 500 shares are issued and
outstanding. The Shareholder is the sole shareholder of the Company and all of the issued and
outstanding Company Shares are owned beneficially and of record by the Shareholder. Each ocutstanding
Company Share has been duly authorized and validly issued and is fully paid and nonassessable, and no
Company Share has been issued in violation of preemptive or similar rights. Except as set forth in
Schedule 4.2, there are no outstanding subscriptions, options, warrants, puts, calls, agreements,
understandings, claims, or other commitments or rights of any type relating to the issuance, sale or
transfer by the Company or the Shareholder of any securities of the Company, nor are there outstanding
any securities which are convertible into or exchangeable for shares of capital stock of the Company; and
the Company has no obligations of any kind to issue any additional securities or to pay for any securities
of the Company or any predecessor. The issuance and sale of all securities of the Company has been in
full compliance with all applicable federal and state securities laws.

Section 4.3 Subsidiaries. The Company does not own, directly or indirectly, any equity or other
ownership interest in any corporation, partnership, joint venture or other entity or enterprise. The
Company is not subject to any obligation or requirement to provide funds to or make any investment (in
the form of a loan, capital contribution or otherwise) in any entity.

Section 4.4 Stock Ownership and Authority. All of the Company Shares are owned free and clear of
all liens, security interests, encumbrances, pledges, charges, claims, voting frusts, and restrictions on
transfer of any nature whatsoever, except restrictions on transfer imposed by or pursuant to federal or
state securities laws. Sharcholder has the full and unrestricted right, power and capacity to transfer and
deliver the Shares held by him beneficially or of record and to execute this Agreement and consummate
the transactions contemplated by this Agreement without the consent or approval of any other person.
This Agreement has been duly executed and delivered by Shareholder and constitutes the legal, valid and
binding obligation of Shareholder, enforceable against Shareholder in accordance with its terms.

Section 4.5 Corporate Power and Authority. The Company has all requisite corporate power and
authority to enter into and perform this Agreement and to carry out its obligations under this Agreement.
This Agreement and the transactions contemplated by this Agreement have been duly and validly
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authorized by all necessary corporate action on the part of the Company. This Agreement has been duly
executed and delivered by the Company and constitutes the legal, valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms.

Section 4.6 Consents and Approvals. Neither the execution and delivery of this Agreement by the
Company or the Shareholder nor the consummation of the transactions contemplated by this Agreement —
requires or will require any action or consent or approval of, or review by, or registration with, any third
party, court or governmental body or other agency, instrumentality or authority.

Section 4.7 Financial Statements.

{2) The Company has furnished to Century and Merger Sub the balance sheets of the
Company as at December 31, 1995, December 31, 1996, and December 31, 1997, and at July 31, 1998,
and the related statements of income, changes in shareholders’ equity, and cash flows for the years then
ended (or, with respect to the July 31, 1998 balance sheet, for the interim period then ended), including, in
each case, the related notes (collectively, the “Financial Statements™). (The Financial Statements as at
and for the year ended December 31, 1997, are sometimes hereinafter referred to separately as the “1997
Statements”, and the Financial Statements as at and for the interim period ended July 31, 1998, are
sometimes referred to separately as the “1998 Interim Statements™). The Financial Statements, which
have been initialed for identification by the president of the Company, have been prepared from and are in
accordance with the books and records of the Company, with respect to the 1997 Statements and the 1998
Interim Statements have been prepared by the Company in conformity with Generally Accepted
Accounting Principles (“GAAP”) applied on a consistent basis throughout all periods presented, are true
and correct in all material respects and fairly present the financial condition and results of operations of
the Company as of the dates stated and the results of operations of the Company for the periods then
ended in accordance with such practices, except as otherwise stated therein.

(b When delivered in accordance with Section 5.2(a)(ii) of this Agreement, the
Closing Date Balance Sheet shall have been prepared from and be in accordance with the books and
records of the Company and in accordance with GAAP applied on a basis consistent with that used in the
Financial Statements, shall be true and correct in all respects and shall fairly present the financial
condition of the Company as of such date.

Section 4.8 Undisclosed Liabilities. The Company has no liability or obligation of any nature
(whether liquidated, unliquidated, accrued, absolute, contingent or otherwise and whether due or to
become due) except:

(a) Those set forth in the 1997 Statements which have not been paid or discharged
since the date thereof and those incurred since December 31, 1997, in the ordinary course of business
consistent with past practices which do not, individually or in the aggregate, exceed $2,500;

(b) Those contractua! obligations arising after the date of this Agreement under
agreements or other commitments specifically identified in Schedule 4.20; and

(c) Current liabilities {determined in accordance with GAAP) incurred since
December 31, 1997, in transactions in the ordinary course of business consistent with past practices which
are properly reflected on its books and which are not inconsistent with the other representations,
warranties and agreements of the Company and the Shareholder set forth in this Agreement.

Section 4.9 Absence of Certain Changes. Since December 31, 1997, there has not been:

(a) Any material adverse change in the business, operations, assets, properiies, client
base, prospects, rights, results of operations or condition (financial or otherwise) of the Company or any
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occurrence, circumstance, or combination thereof which reasonably could be expected to result in any
such material adverse change (a “Material Adverse Effect”), including, without limitation, any material
adverse change relating to a relationship with any underwriter, insurance carrier or other vendor (a
“Vendor™);

Any declaration, setting aside or payment of any dividend or any distribution (in -~
cash or in kind) to the Shareholder, or any direct or indirect redemption, purchase or other acquisition by
the Company or the Shareholder of any of its capital stock or any options, warrants, rights or agreements
to purchase or acquire such stock;

() Any increase in amounts payable by the Company to or for the benefit of, or
committed to be paid by the Company to or for the benefit of, the Shareholder, any director, officer or
other consultant, agent or employee of the Company whose total annual compensation exceeds Twenty-
Five Thousand Dollars ($25,000), or any relatives of such person, or any increase in any benefits granted
under any bonus, stock option, profit-sharing, pension, retirement, severance, deferred compensation,
insurance, or other direct or indirect benefit plan, payment or arrangement made to, with or for the benefit
of any such person;

(@ Any transaction entered into or carried out by the Company other than in the -
ordinary and usual course of the Company’s business consistent with past practices;

{e) Any borrowing or agreement to borrow funds by the Company, any incurring by
the Company of any other obligation or liability (contingent or otherwise), except liabilities incurred in
the usual and ordinary course of the Company’s business consistent with past practices, or any
endorsement, assumption or guarantee of payment or performance of any loan or obligation of any other
person by the Company;

H Any material change in the Company’s method of doing business or any change
in its accounting principles or practices or its method of application of such principles or practices;

(2) Any mortgage, pledge, lien, security interest, hypothecation, charge or other
encumbrance imposed or agreed to be imposed on or with respect to the property or assets of the
Company;

(h) Any sale, lease or other disposition of, or any agreement to sell, lease or
otherwise dispose of any of the properties or assets of the Company;

(i) Any purchase of or any agreement to purchase assets for an amount in excess of
Five Thousand Dollars ($5,000) for any one or more purchases made by the Company or any lease or any
agreement to lease, as lessee, any capital assets with payments over the term thereof to be made by the
Company exceeding an aggregate of Five Thousand Dollars ($5,000);

() Any loan or advance made by the Company to any person;
k) Any modification, waiver, change, amendment, release, rescission or termination

of, or accord and satisfaction with respect to, any term, condition or provision of any contract, agreement,

license or other instrument to which the Company is a party, other than any satisfaction by performance in

accordance with the terms thereof in the usual and ordinary course of business; T
)] Any labor dispute or disturbance adversely affecting the business operations or

condition (financial or otherwise) of the Company, including, without limitation, the filing of any petition
or charge of unfair or discriminatory labor practice with any governmental or regulatory authority, efforts
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to effect a union representation election, actual or threatened employee strike, work stoppage or
slowdown; or

(m)  any contract or agreement entered into by the Company that is not able to be
terminated by the Company on 30 days or fewer advance notice without penalty or premium.

Section 4.10  Taxes.

(a) The Company has duly paid all taxes, assessments, fees and other governmental
charges (hereinafter, simply “taxes”) payable by the Company. The Company has duly filed all federal,
state, local and foreign tax returns and tax reports required to be filed by it, all such returns and reports are
true, correct and complete, none of such returns and reports have been amended, and all taxes arising
under such returns and reports (regardless of whether reflected thereon) have been fully paid or shall be
adequately reserved for in the Closing Date Balance Sheet, when delivered, and shall be timely paid. No
claim has been made by authorities in any jurisdiction where the Company did not file tax returns that it is
or may be subject to taxation therein. All tax payments relating to employees, including income tax
withholding, FICA, FUTA, unemployment and workers’ compensation payments have been fully and
timely paid.

(b) The Company has delivered to Century and Merger Sub copies of all federal,
state, local, and foreign income tax returns filed with respect to the Company for taxable periods ended on
or after December 31, 1994. Schedule 4.10 sets forth the dates and results of any and all audits conducted
by taxing authorities within the last five (5) years prior to the date of this Agreement or otherwise with
respect to any tax year for which assessment is not barred by any applicable statute of limitations. No
waivers of any applicable statute of limitations for the filing of any tax returns or payment of any taxes or
assessments of any deficient or unpaid taxes are outstanding. All deficiencies proposed as a result of any
audits have been paid or settled. There is no pending or, to the best knowledge of the Company and the
Shareholder, threatened federal, state, local or foreign tax audit or assessment of the Company and no
agreement with any federal, state, local or foreign taxing authority that may affect the subsequent tax
liabilities of the Company.

(c) All taxes attributable to the existence or operation of the Company as at or
through the Closing Date shall, to the extent not already paid, be properly reflected in accordance with
GAAP in the Closing Date Balance Sheet, when delivered. The Shareholder will be liable for taxes for
which the Company has not made adequate provision in the Closing Date Balance Sheet.

(d) The Company has never been a member of any affiliated, consolidated,
combined or unitary group for purposes of taxes and the Company has no liability under Treasury
Regulation 1.1502-6. There exists no tax-sharing agreement or arrangement pursuant to which the
Company is obligated to pay the tax liability of any other person, or to indemnify any other person with
respect to any tax.

{e) Schedule 4.10 includes a list of all states, territories and jurisdictions to which
any tax is properly payable by the Company.

Section4.11  Compliance with Law. The Company has complied and is in compliance with all Jaws,
statutes, ordinances, orders, rules, regulations, policies, and guidelines promulgated, and all judgments,
decisions and orders entered, by any federal, state, local or foreign court or governmental authority or
instrumentality which are applicable or relate to the Company or its business or properties, including,
without limitation, all zoning, fire, safety, and building laws, ordinances, regulations and requirements,
Title VII of the Civil Rights Act of 1964, as amended, the Fair Labor Standards Act, as amended, the
Occupational Safety and Health Act of 1970, as amended, the Americans With Disabilities Act of 1990,
all applicable federal, state and local laws, rules and regulations relating to employment, and all
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applicable laws, rules and regulations governing payment of minimum wages and overtime rates, and the
withholding and payment of taxes from compensation of employees, federal and state antitrust and trade
regulation laws applicable to competition generally or to agreements restricting, allocating or otherwise
affecting geographic or product markets, the Controlled Substances Act, all applicable laws, rules and
regulations relating to the protection, preservation, conservation, restoration or quality of the
environment, and all related laws, ordinances, regulations and requirements (collectively, the “Applicable
Laws”). The Company has all governmental, self-regulatory and other non-governmental franchises,
licenses, permits, consents, authorizations, approvals and certifications necessary or appropriate for the
operation of its business or the ownership of its properties (coliectively, the “Permits™). Schedule 4.11
includes a list of all Permits, each of which is currently valid and in full force and effect and, except as set
forth on Schedule 4.11, will continue to be valid and in full force and effect immediately after the
Effective Timé.  The Company is not in violation of any of the Permits, and there is no pending nor, to
the best knowledge of the Company and the Shareholder, any threatened proceeding which could result in
the revocation, cancellation or inability of the Company to renew any Permit. The Company has not been
charged with or given notice of any violation of any of the Applicable Laws which violation has not been
remedied in full (without any remaining liability of the Company).

Section 4.12  Proprietary Rights. Schedule 4.12 sets forth:

(2) All names, patents, inventions, trade secrets, proprietary rights, computer
software, trademarks, trade names, service marks, logos, copyrights and franchises and all applications
therefor, registrations thereof and licenses, sublicenses or agreements in respect thereof which the
Company owns or has the right to use or to which the Company is a party; and

(b) All filings, registrations or issnances of any of the foregoing with or by any
federal, state, local or foreign regulatory, administrative or governmental office or offices (all items in (a)
and (b) of this Section 4.12, together with the client lists described below, being sometimes hereinafter
referred to collectively as the “Proprietary Rights™).

The Company has provided to Century and Merger Sub a complete and accurate copy of
the list of current clients of the Company as of June 30, 1998, which list includes former, current and
prospective chients, as well as the names and identities of all key contact individuals for any clients that are
entities or organizations. -

Except as set forth in Schedule 4.12, the Company is the sole and exclusive owners of all
right, title and interest in and to all Proprietary Rights free and clear of all liens, claims, charges, equities,
rights of use, encumbrances and restrictions whatsoever, and there is not pending or, to the best knowledge
of the Company and the Shareholder, threatened any investigation, proceeding, inquiry or other review by
any federal, state, local or foreign regulatory, administrative or governmental office or offices with respect
to the Company’s right, title or interest in any Proprietary Right.

Other than those Proprietary Rights listed in Schedule 4.12, no name, patent, invention,
trade secret, client list, proprietary right, computer software, trademark, trade name, service mark, logo,
copyright, franchise, license, sublicense, or other such right is necessary for the operation of the business
of the Company in substantially the same manner as such business is presently conducted. The business of
the Company has not been and is not being conducted in contravention of any trademark, copyright or
other proprietary right of any person.

None of the Proprietary Rights (i) has been hypothecated, sold, assigned or licensed by
the Company or the Shareholder, or to the best knowledge of the Company and the Shareholder, any
person; (ii) infringe upon or violate the rights of any person; (iii) are subject to challenge, claims of
infringement, unfair competition or other claims; or (iv) are being infringed upon or violated by any
person. The Company has not given any indemnification against patenf, trademark or copyright
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infringement as to any equipment, materials, products, services or supplies which the Company uses,
licenses or sells; no product, process, method or operation presently sold, engaged in or employed by the
Company infringes upon any rights owned by any other person; and there is not pending or, to the best
knowledge of the Company and the Shareholder, threatened any claim or litigation against the Company
contesting the right of the Company to sell, engage in or employ any such product, process, method, or
operation. —

Except as set forth on Schedule 4.12, the Company has the exclusive right to own, use
and license others to use the computer software owned or licensed by the Company (the “Software™) and
has the right to transfer all Software used by the Company pursuant to the Merger. Schedule 4.12 lists and
briefly describes, and the Company has provided to Century and Merger Sub true, correct and complete
copies of, all material licenses, agreements, documents and other materials relating to the Software and to
the Company’s rights therein. The Company has not licensed or otherwise authorized any other person to
use or make use of all or any part of the Software, nor has the Company granted, assigned or otherwise
conveyed any right in or to the Software.

Section 4.13 . Restrictive Documents or Laws. The Company is not a party to or bound under any
mortgage, lien, lease, agreement, contract, instrument, law, order, judgment, decree or any similar
restriction not of general application which adversely affects, or reasonably could be expected to so affect
(a) the business, operations, assets, properties, prospects, rights, or condition (financial or otherwise) of
the Company; (b) the continued operation by Century or Merger Sub of the Company’s business after the
Closing Date on substantially the same basis as such business is currently operated; or (c) the
consummation of the transactions contemplated by this Agreement.

Section 4.14  Insurance. The Company has been and is insured with respect to its properties and the
conduct of its business in such amounts and against such risks as are sufficient for compliance with law
and as are adequate to protect the property and business of the Company in accordance with normal
industry practice. Such insurance is and has been provided by insurers unaffiliated with the Company,
which insurers are, to the best knowledge of the Company and the Shareholder, financially sound and
reputable. Set forth in Schedule 4.14 is a true, correct and complete list of all insurance policies and
bonds in force in which the Company is named as an insured party, or for which the Company has paid
any premiums, and such lists correctly state the name of the insurer, the name of each insured party, the
type and amount of coverage, deductible amounts, if any, the expiration date and the preminm amount of
each such policy or bond. All such policies or bonds are currently in full force and effect and no notice of
cancellation or termination has been received by the Company with respect to any such policy. The
Company will continue all of such insurance in full force and effect through the Closing Date. All
premiums currently due and payable on such policies have been paid. The Company is not a co-insurer
under any term of any insurance policy. No event has occurred that could result in a retroactive upward
adjustment under any current or former insurance policy maintained by or for the benefit of the Company.

Section 4.15  Bank Accounts, Depositories; Powers of Attorney. Set forth in Schedule 4.15 is a true,
correct and complete list of the names and locations of all banks or other depositories in which the
Company has accounts or safe-deposit boxes, and the names of the persons authorized to draw thereon,
borrow therefrom or have access thereto. Except as set forth in such Schedule 4.15, no person has a
power of attorney from the Company.

Section 4.16  Title to and Condition of Properties. Except as set forth in Schedule 4.16, the Company
has good, valid and marketable title to all of its assets and properties of every kind, nature and
description, tangible or intangibie, wherever located, which constitute all of the property (including
without limitation property and assets shown or reflected on the 1997 Statements or the Closing Date
Balance Sheets, when delivered) now used in and necessary for the conduct of its business as presently
conducted and all such properties are owned free and clear of all mortgages, pledges, liens, security
interests, encumbrances and restrictions of any nature whatsoever. All such properties are usable for their
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current uses without violating any Applicable Laws, or any applicable private restriction, and such uses
are legal conforming uses. Except as set forth in Schedule 4.16, no financing statement under the
Uniform Comimercial Code or similar law naming the Company or any of its predecessors has been filed

in any jurisdiction, and the Company is not a party to or bound under any agreement or legal obligation
authorizing any party to file any such financing statement. All tangible personal property owned, leased

or used by the Company is suitable for the purpose or purposes for which it is being used and has been -
maintained in accordance with the terms of the lease applicable thereto. Schedule 4.16lists the names of

all secured parties holding any mortgage, lien, security interest or other encurmbrances on any property of
the Company and describes the property that is encumbered, the amount of any loan relating to such
encumbrance and the file number of any filings relating to such encumbrance.

Section 4.17  Brokers, Finders. Neither any Sharcholder, the Company nor any of the Company’s
directors, officers or employees has incurred or will incur any brokerage, finder’s or similar fee in
connection with the transactions contemplated by this Agreement.

Section 4.18  Legal Proceedings, etc. Except as described in Schedule 4.18: (a) there are no (and over
the last five (5) years there have been no) claims, proceedings, suits, or investigations (collectively,
“actions”) pending or, to the best knowledge of the Company and the Shareholder, threatened against or
relating to the Company (or any of its officers or directors in connection with the business or affairs of the
Company), before any federal, state, local or foreign couri or governmental body in which the amount in
dispute exceeds (or exceeded) Five Thousand Dollars ($5,000) or which has or could result in liability or
loss for the Company or the Shareholder of more than Five Thousand Dollars ($5,000); and (b) to the best
knowledge of the Company and the Shareholder, there exist no disputes, conflicts, or circumstances
providing the basis for 2 dispute or conflict which could result in any such action. There are no actions
pending or, to the best knowledge of the Company and the Shareholder, threatened for the purpose of
enjoining or preventing this Agreement or any other transaction contemplated by this Agreement or
otherwise challenging the validity or propriety of the transactions contemplated by this Agreement. The
Company is not subject to any judgment, order or decree, or any governmental restriction, which could
have a material adverse effect on the ability of the Company to acquire any property or conduct business
in any area.

Section 4.19  ERISA.

(a) Schedule 4.19 identifies each “employee benefit plan,” as defined in Section 3(3)
of the Employee Retirement Income Security Act of 1974 (“ERISA”) which (i) is subject to any provision
of ERISA and (ii) is or was at any time during the last five (5) years maintained, administered or
contributed to by the Company or any affiliate (as defined below) and covers any employee or former
employee of the Company or any affiliate or under which the Company or any affiliate has any liability.
Copies of such plans (and, if applicable, related trust agreements) and all amendments thereto and written
interpretations thereof have been furnished to Century and Merger Sub together with the three most recent
annual repotts (Form 5500 and all related schedules) and actuarial valuation reports, if any, prepared in
connection with any such plan. Such plans are referred to collectively herein as the “Employee Plans.”
For purposes of this section, “affiliate” of any person or entity means any other person or entity which,
together with such person or entity, would be treated as a single employer under Section 414 of the Code
or is an “affiliate,” whether or not incorporated, as defined in Section 407(d)(7) of ERISA, of such person
or entity. The only Employee Plans which individually or collectively would constitute an “employee
pension benefit plan” as defined in Section 3(2) of ERISA (the “Pension Plans™) are identified as such on
Schedule 4.19.

(b) No Employee Plan constitutes a2 “multiemployer plan,” as defined in Section
3(37) of ERISA, or a “defined benefit plan,” as defined in Section 3(35) and subject to Title IV of ERISA,
nor does the Company have any obligation to create, maintain, or contribute to any such “multiemployer
plan” or “defined benefit plan,” and no Employee Plan is maintained in connection with any trust
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described in Section 501(c)(9) of the Code. No “accumulated funding deficiency,” as defined in Section
412 of the Code, has been incurred with respect to any Pension Plan, whether or not waived. Full
payment has been made of all amounts which the Company is required to have paid as contributions to or
benefits under any Employee Plan as of the end of the most recent year thereof and there are no unfunded
obligations under any Employee Plan that have not been disclosed to Century and Merger Sub prior to the
Closing Date. The Company knows of no “reportable event,” within the meaning of Section 4043 of ~
ERISA, and no event described in Section 4041, 4042, 4062 or 4063 of ERISA has occurred in
connection with any Employee Plan. No condition exists and no event has occurred which could
constitute grounds for termination of any Retirement Plan, and neither the Company nor any of its
affiliates has incurred any liability under Title IV of ERISA. arising in connection with the termination of,
or complete or partial withdrawal from, any plan covered or previously covered by Title IV of ERISA.
Nothing done or omitted to be done and no transaction or holding of any asset under or in connection with
any Employee Plan has or will make the Company, or any officer or director of the Company, subject to
any liability under Title I of ERISA or liable for any tax pursuant to Section 4975 of the Code. There is
no pending or threatened litigation, arbitration, disputed claim, adjudication, audit, examination or other
proceeding with respect to any Employee Plan or any fiduciary or administrator thereof in their capacities
as such.

(c) Each Employee Plan which is intended to be qualified under Section 401(a) of
the Code is so qualified and has been so qualified during the pericd from its adoption to date, and each
trust forming a part thereof is exempt from tax pursuant to Section 501(a} of the Code. The Company has
furnished to Century and Merger Sub copies of the most recent Internal Revenue Service determination
letters with respect to each such Plan. Each Employee Plan has been maintained in compliance with its
terms and the requirements prescribed by any and all statutes, orders, rules and regulations, including but
not limited to ERISA and the Code, which are applicable to such Plan.

(d) There is no contract, agreement, plan or arrangement covering any employee or
former employee of the Company or any affiliate that, individually or collectively, could give rise to the
payment of any amount that would not be deductible pursuant to the terms of the Code.

(e) Schedule 4.19 identifies each employment, severance or other similar contract,
arrangement or policy and each plan or arrangement (written or oral) providing for insurance coverage
(inciuding any self-insured arrangements), workers’ compensation, disability benefits, severance benefits,
supplemental unemployment benefits, vacation benefits, retirement benefits or for deferred compensation,
profit-sharing, bonuses, stock options, stock appreciation or other forms of incentive compensation or
post-retirement insurance, compensation or benefits which (i) is not an Employee Plan, (ii} is entered into,
maintained or contributed to, as the case may be, by the Company or any of its affiliates, and (iii) covers
any employee or former employee of the Company or any of its affiliates. Such contracts, plans and
arrangements as are described above, copies or descriptions of ail of which have been furnished
previously to Century and Merger Sub are referred to collectively herein as the “Benefit Arrangements.”
Each Benefit Arrangement has been maintained in substantial compliance with its terms and with
requirements prescribed by any and all statutes, orders, rules and regulations that are applicable to such
Benefit Arrangement.

143 Except as set forth in Schedule 4.19, there is no liability in respect of post- -
retirement health and medical benefits for retired employees of the Company or any of its affiliates,
determined using assumptions that are reasonable in the aggregate, over the fair market value of any fund,
reserve or other assets segregated for the purpose of satisfying such liability (including for such purposes
any fund established pursuant to Section 401(h) of the Code). The Company has reserved its right to -
amend or terminate any Employee Plan or Benefit Arrangement providing health or medical benefits in
respect of any active employee of the Company under the terms of any such plar and descriptions thereof
given to employees. With respect to any of the Company’s Employee Plans which are “group heaith
plans” under Section 4980B of the Code and Section 607(1) of ERISA, there has been timely compliance
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with all requirements imposed thereunder so that the Company and its affiliates have no (and will not
incur any) loss, assessment, tax penalty, or other sanction with respect to any such plan.

€3] Except as set forth in Schedule 4.19, there has been no amendment to, written
interpretation or announcement (whether or not written) by the Company or any of its affiliates relating to
any Employee Pian or Benefit Arrangement which would increase the expense of maintaining such
Employee Plan or Bepefit Arrangement above the level of the expense incurred in respect thereof for the
year ended immediately prior to the Closing Date.

(h) The Company is not a party to or subject to any employment contract or
arrangement providing for annual future compensation, or the opportunity to earn annual future
compensation (whether through fixed salary, bonus, commission, options or otherwise) of more than
Twenty-Five Thousand Dellars ($25,000) to any officer, consultant, director or employee.

D The execution and consummation of the Merger does not constitute a triggering
event under any Employee Plan, whether or not legally enforceable, which (either alone or upon the
occurrence of any additional or subsequent event) will or may result in any payment (of severance pay or
otherwise), acceleration, increase in vesting, or increase in benefits to any current or former participant,
employee or director of the Company that has not been specifically disclosed on Schedule 4.19 or which
is not material to the financial condition or business of the Company.

() Any reference to ERISA or the Code or any section thereof shall be construed to
include all z2mendments thereto and applicable regulations and administrative rulings issued thereunder.

Section 4.20  Contracts. Schedule 4.20 lists all contracts, agreements, leases, arangements and
understandings (written or oral) to which the Company is a party: (a) which are material to the condition,
operations, assets, prospects, or business of the Company; (b) which (i) involve remaining payments or
commitments by the Company in excess of Five Thousand Dollars ($5,000), or (ii) extend beyond one (1)
year, unless cancelable by the Company on sixty (60) or fewer days’ notice without any liability, penalty
or premium; (¢) with any present or former Sharcholder, director or officer of the Company, or any
person related by blood or marriage to any such person or any person controlling, controlled by or under
commeon control with any such person, or with any employee, agent or consultant of the Company not
terminable by the Company at will; (d) which provide for the future purchase by the Company of any
materials, equipment, services or supplies and which continue for a period of more than twelve (12)
months (including periods covered by any option to renew by either party) or provide for a price in excess
of current market prices or is in excess of normal operating requirements over its remaining term; or (e)
which involve any of the following: (i) any borrowings or guaranties, (ji) any contracts containing
covepants purporting to limit the freedom of the Company to compete in any line of business in any
geographic area or to employ or otherwise engage any person, (iii) any obligation or commitment which
limits the freedom of the Company to sell, lease, license or otherwise distribute any product or service
(including without limitation any agreement, contract, or other arrangement or understanding with any
Vendor which obligates the Company to distribute, exclusively, products supplied by such Vendor or any
client information or software system or program), (iv) any contract or agreement the performance of
which can reasonably be expected to result in a loss to the Company, or (v) any obligation or commitment
providing for indemnification or responsibility for the obligations or losses of any person. All of such
contracts, agreements, leases, commitments, and other arrangements and understandings are valid and
binding, in full force and effect, and enforceable in accordance with their respective terms. Neither the
Company nor, to the best knowledge of the Company and the Shareholder, any other party thereto is in
violation of or in default in respect of nor has there occurred an event or condition which, with the
passage of time or giving of notice (or both) would constitute a default under any such contract,
agreement, lease, commitment, arrangement or understanding. True, correct and complete copies of all
such written (and summaries of all such oral or implied) contracts, agreements, leases, commitments, and
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samples of each type of client service contract of the Company have been delivered to Century and
Merger Sub.

Section 4.21  Accounts Receivable. All accounts and notes receivable and unbilled works-in-progress
of the Company as of December 31, 1997, and any accounts and notes receivable and unbilled works-in-
progress arising between such date and the Closing Date are and will be collectible in full, after
application of the reserve for uncollectible accounts included in the Closing Date Balance Sheet and are
and will be valid and subsisting and represent and will represent services actually rendered in the ordinary
and usual course of business consistent with past practices.

From December 31, 1997, to the date of this Agreement there have been no accounts
receivable of the Company converted to notes receivable or otherwise extended, except as set forth in
Schedule 4.21, and from the date of this Agreement through the Closing Date, no accounts receivable of
the Company will be converted to notes receivable, written off or otherwise extended without the prior
written consent of Century and Merger Sub.

Schedule 4.21 includes a list of all amounts payable to the Company by any Affiliate
(defined below) of the Company (the “Related Party Receivables™) and all amounts payable by the
Company to any Affiliate of the Company (the “Related Party Payables™) as of the date of this
Agreement, specifying the payor, payee, amount, terms of repayment, maturity date and any contractual
setoff rights of the payor of each Related Party Receivable and Related Party Payable. For purposes of
this Agreement, an “Affiliate” of the Company shall mean the Shareholder, any director, officer,
emplovee, representative, or other agent of the Company, any person related by blood or marriage to any
such person, or any person, which, directly or indirectly, controls, is controlled by, or is under common
control with the Company or any such other person.

Section4.22 No Conflict or Default. Neither the execution and delivery of this Agreement by the
Company or the Shareholder, nor compliance by the Company and the Shareholder with the terms and
provisions of this Agreement, including without limitation the consummation of the Merger, will violate
any Applicable Laws or Permits or conflict with or result in the breach of any term, condition or provision
of the Certificate of Incorporation, Bylaws, or other organizational document of the Company, or of any
material agreement, deed, contract, undertaking, mortgage, indenture, writ, order, decree, restriction, legal
obligation or instrument to which the Company or the Shareholder is a party or by which the Company or
the Shareholder or any of their respective assets or properties are or may be bound or affected, or
constitute a default (or an event which, with the giving of notice, the passage of time, or both, would
constitute a default) thereunder, or result in the creation or imposition of any lien, security interest, charge
or encumbrance, or restriction of any nature whatsoever with respect to any properties or assets of the
Company or the Shareholder, or give to others any interest or rights, including rights of termination,
acceleration or cancellation in or with respect to any of the properties, assets, contracts or business of the
Company, or violate any judgment, order, injunction, decree or award of any court, arbitrator,
administrative agency or governmental or regulatory body against, or binding upon, the Company or any
of its securities, properties, assets or business or the Shareholder.

Section 4.23  Books of Account; Records. The Company’s general ledgers, stock record books, minute
books and other records relating to the assets, properties, contracts and outstanding legal obligations of
the Company are complete and correct and have been maintained in accordance with good business
practices, and the matters contained therein are appropriate and accurately reflected in the 1997
Statements and will be accurately reflected in the Closing 1998 Statements, when delivered.

Section 4.24  Officers, Emplovees and Compensation. Schedule 4.24 sets forth the names of all
directors, officers and employees of the Company, the total salary, bonus, fringe benefits and perquisites
each received in the year ending December 31, 1997, and any changes to the foregoing which have
occurred subsequent to December 31, 1997. No changes will be made by the Company in the amount or
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kind of any of the compensation being paid or provided to any individual listed in Schedule 4.24 from the
amounts and kinds of compensation described therein prior to the Closing without Century’s and Merger
Sub’s prior written consent. Except as disclosed in Schedule 4.24, there are no other forms of
compensation paid to any such director, officer or employee of the Company. Except as disclosed in
Schedule 4.24, the amounts accrued on the Closing Date Balance Sheet for vacation pay, sick pay, and all
commissions and other fees payable to agents, salesmen and representatives of the Company will be -
adequate to cover the Company’s liabilities for all such items. The Company has not become obligated,
directly or indirectly, to any shareholder, director or officer of the Company or any person related to such
person by blood or marriage, except for current liability for such compensation. Except as set forth in
Schedule 4.24, to the best knowledge of the Company and the Shareholder, no shareholder, director,
officer, agent or employee of the Company or any person related to such person by blood or marriage
holds any position or office with or has any financial interest, direct or indirect, in any Vendor, client or
account of, or other outside business which has transactions with, the Company. Neither the Company
nor the Shareholder has any agreement or understanding with any shareholder, director, officer, employee

or representative of the Company which would influence any such person not to become associated with
Century or Merger Sub from and after the Closing or from serving the Company after the Closing in a
capacity similar to the capacity presently held with the Company. Neither the Company nor the
Shareholder knows of any empleyee or representative of the Company who intends to terminate his or her
employment with the Company prior to or following the Closing.

Section 4.25  Labor Relations. The Company has complied in 2]l respects with all applicable federal,
state and local laws, rules, regulations and Executive Orders relating to employment, and all applicable
laws, rules and regulations governing payment of minimum wages and overtime rates, and the
withholding and payment of taxes from compensation of employees and the payment of premiums and
benefits under applicable worker’s compensation laws. “There is no union organizing campaign actually
pending or, to the best knowledge of the Company and the Shareholder, threatened against or involving
the Company. No collective bargaining or other labor agreement is currently being negotiated by the
Company and no union or collective bargaining unit represents any of the Company’s employees. The
Company has not experienced any work stoppage or other material labor difficulty during the past five (5)
years. :

Section 426  Clients and Vendors. No Vendor of the Company has indicated that it shall stop, or
decrease the rate of, or substantially increase its fees for, supplying products or services to the Company
either prior to, or following the consummation of, the Merger. Schedule 4.26 sets forth a list of all clients
which have terminated their relationships with the Company since December 31, 1997, or have notified
the Company or the Sharcholder since December 31, 1997, that they intend to terminate their
relationships with the Company. Except as set forth in Schedule 4.26, the Company and the Shareholder
do not know of any clients of the Company which alone or in the aggregate comprise more than one
percent (1%) of the revenues as shown in the Closing Date Balance Sheet, when delivered, which have
indicated to the Company that they are considering or planning to (i) discontinue being clients of the
Company, (ii} discontinue being clients of Century, Merger Sub or the Company after the Closing, or (iii)
substantially decrease the amount of business that they conduct with the Company, Merger Sub or
Century or materially alter the terms of such business either before or afier the Closing.

Section 4.27  Corporate Documents. The copies of the Articles of Incorporation, as amended, of the
Company, certified by the Secretary of State of Florida as of a date not more than five (5) days prior to
the Closing Date, and the Bylaws, as amended, of the Company, certified by the Secretary of the
Company, have been furnished to Buyer and are true, correct and complete copies thereof as currently in
effect. ' ' '

Section 4.28  Net Worth. The consolidated tangible net worth of the Company, determined on an
accrual basis, including provision for all income taxes (current and deferred) in accordance with GAAP,
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was at least One Hundred Fifty Thousand Dollars ($150,000) as of June 30, 1998, and will be at least One
Hundred Fifty Thousand Dollars ($150,000) at Closing. -

Section 429  Qutstanding Commitments. To the best knowledge of the Company and the Shareholder,

the Company is not bound by any commitments for the performance of services or delivery of products in
excess of its ability to provide such services or deliver such products during the time available to satisfy
such commitments, and all ouvtstanding commitments for the performance of services or delivery of
products were made on a basis calculated to produce a profit under the circumstances prevailing when
such commitments were made.

-
|

Section 4.30  Complete Disclosure. No representation or warranty by the Company or the Shareholder
in this Agreement or in any Schedules delivered by or on behalf of the Company or the Shareholder
contains, or will contain as of the Closing Date, any untrue statement of a material fact or omits, or will
omit as of the Closing Date, a material fact necessary to make the statements contained herein or therein
not misleading,.

Section 4.31  Accounting Matters. Neither the Company nor the Shareholder has taken or agreed to
take any action that (without giving effect to any actions taken or agreed to be taken by Century or any of
its affiliates) would prevent Century from accounting for the Transaction as a pooling-of-interests for

financial reporting.
ARTICLE V
COVENANTS OF THE PARTIES 7 -
Section 5.1 Mutual Covenants.
(a) General. Each Party shall use all commercially reasonable efforts to take all

actions and do all things necessary, proper or advisable to consummate the Merger and the other
transactions contemplated by this Agreement, including without limitation using all commercially
reasonable efforts to cause the conditions set forth in Article V of this Agreement for which such Party is
responsible to be satisfied as soon as reasonably practicable and to prepare, execute, acknowledge or
verify, deliver, and file such additional documents, and take or cause to be taken such additional actions,
as any other Party may reasonably request to carry out the purposes or intent of this Agreement.

(b) HSR Filings. The Parties shall cooperate with each other with respect to the
preparation and filing of any Notification and Report Forms and related materials that they may be
required to file with the Federal Trade Comrmission and the Antitrust Division of the United States
Department of Justice under the HSR Act with respect to the Merger or this Agreement and shall
promptly make any further filings pursuant to the HSR Act that may be necessary, proper or advisable.

(c) Other Governmental Matters. Each Party shall use all commerc:ally reasonable
efforts to take any additional action that may be necessary, proper or advisable in connection with any
other notices to, filings with, and authorizations, consents and approvals of any court, administrative
agency or commission, or other governmental authority or instrumentality that it may be required to give,
make or obtain in connection with this Agreement or the transactions contemplated hereby.

{d) Cooperation. On and after the Closing, each Party hereto agrees to execute any
and all further documents and writings and to perform such other commercially reasonable actions which
may be or become necessary or appropriate to effectuate and carry out this Agreement.
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(e) Tax Matters. After Closing, the Company , Merger Sub and Century will
coordinate the preparation of all necessary tax returns. Each Party agrees to timely furnish to the other
any records and other information reasonably requested by it in connection therewith. It is the intent of
the Parties that the Merger be a tax-free reorganization under Section 368 of the Code. Century and S
Merger Sub will use all commercially reasonable efforts to consummate the Merger in such fashion, but _
neither Century nor Merger Sub make any representation as to the tax treatment of the Shareholder or any =
agreement with respect to refraining from taking any future action which could adversely affect the tax
treatment of the Merger. Notwithstanding anything in this Agreement to the contrary, the Shareholder
will remain solely liable for any tax consequences to them a result of the Merger.

H Pooling-of-Interests. Each of the Parties shall use all reasonable efforts to cause N
the Transaction to qualify for pooling-of-interests accounting treatment for financial reporting purposes. S

Section 5.2 Covenants of the Company and the Shareholder. The Company and the Shareholder
jointly and severally agree that:

(= Delivery of Financial Statements.

) The Company shall cause an estimated balance sheet for the Company as at
August 30, 1998, to be delivered to Century and Merger Sub at Closing.

(ii) Within 15 days of the Closing, the Company shall cause the Closing Date
Balance Sheet and Closing Statement to be delivered to Century and Merger Sub.

(b) Disclosures. Shareholder agrees that he shall not at any time after the date of this
Agreement directly or indirectly copy, dissemipate or use, for Shareholder’s personal benefit or the
benefit of any third party, any Confidential Information (as defined below), regardless of how such
Confidential Information may have been acquired, except for the disclosure or use of such Cenfidential
Information as may be (i) required by law, or (ii) aiithorized in writing by Century. For purposes of this
Agreement, the term “Confidential Information™ shall mean all information or knowledge belonging to,
used by, or which is in the possession of the Company, Merger Sub or Century relating to the Company’s,
Merger Sub’s or Century’s business, business plans, strategies, pricing, sales methods, clients or
Qualified Prospective Clients (including, without limitation, the names, addresses or telephone numbers
of such clients or Qualified Prospective Clients), vendors, technology, programs, finances, costs,
employees (including, without limitation, the names, addresses or telephone numbers of any employees),
employee compensation rates or policies, marketing plans, development plans, computer programs,
computer systems, inventions, developments, trade secrets, know-how or confidences of the Company,
Merger Sub or Century or the Company’s, Merger Sub’s or Century’s business, without regard as to
whether any of such Confidential Information may be deemed confidential or material to any third party,
and the Company, Century, Merger Sub and Shareholder hereby stipulates to the confidentiality and
materially off of such Confidential Information. Notwithstanding anything to the contrary contained in
the preceding sentence, Confidential Information shall not include information that is or becomes
generally available to the public other than as a direct or indirect result of a disclosure by the Shareholder
or a representative of Shareholder. Shareholder acknowledges that all of the Confidential Information is
and shall continue to be the exclusive proprietary property of the Company, Merger Sub or Century,
whether or not prepared in whole or in part by the Sharehoider and whether or not disclosed to or
entrusted to the custody of the Sharehoider. The Shareholder agrees that upon the request of Century,
Merger Sub or the Company, the Shareholder will return promptly to Century and Merger Sub_ all
memoranda, notes, records, reports, manuals, pricing lists, prints and other documents (and all copies
thereof) relating to the Company’s, Merger Sub’s or Century’s business which he may then possess or
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have within the Shareholder’s control, regardless of whether any such documents constitute Confidential
Information. The Shareholder further agrees that he shall forward to the Company all Confidential
Information which at any time comes into the Shareholder’s possession or the possession of any other
person, firm or entity with which the Shareholder is affiliated in any capacity.

{c) Employee Retention. The Company and the Shareholder understand that in -~

Century’s and Merger Sub’s view it is essential to the successful operation of the business of the
Company that the Company retain substantially unimpaired its operating organization. Neither the
Company nor the Shareholder shall take any action which would induce any employee or representative
of the Company, Merger Sub or Century not to become or continue as an employee or representative of
the Company, Merger Sub or Century after the Closing. At the Closing, Merger Sub shall enter into an
Executive Employment Agreement with each of Jack L. Meeks and Brent Ross in the form attached to
this Agreement as EXHIBIT A.

(d) Notices of Certain Events. The Company and the Shareholder shall promptly
notify Century and Merger Sub of:

(i)  Any notice or other communication from any person or entity alleging
that the consent of such person or entity is or may be required in connection with the
Merger;

(i)  Any notice or other communication from any governmental or regulatory
agency or authority in connection with the transactions contemplated by this Agreement;
and

(iif)  Any actions commenced or, to the knowiedge of the Company or the
Shareholder, threatened against, relating to, involving, or otherwise affecting the
Shareholder, the Company, or any of their property, or any disputes, conflicts or
circumstances providing the basis for any dispute or conflict, which, if in existence on the
date of this Agreement would have been required to have been disclosed by the Company
and the Shareholder pursuant to Section 3.18 or which relate directly or indirectly to the
consummation of the Merger.

(e) Company Shareholder’s Meeting. The Company shall take all action in
accordance with the state and federal securities laws, the FBCA and the Articles of Incorporation and
Bylaws of the Company to obtain the consent and approval of the Shareholder of the Company with
respect to the Merger, this Agreement and the transactions contemplated by this Agreement on or prior to
August 30, 1998. o

%)) Noncompetition. During the applicable Restriction Period (as defined below),
the Shareholder shall not, directly or indirectly (whether individually or as a shareholder or other owner,
investor, partner, director, officer, employee, consultant, creditor or agent of any person, firm, association,
organization, or other entity other than Century or any Affiliated Company):

(i) Enter into, engage in, promote, assist (financially or otherwise), or
consult with any business (the “Business™) which competes with the business of any
Affiliated Company (as defined below) anywhere in the United States;

(ii))  Solicit (or attempt to solicit) business patronage from or call on any
vendors or clients or any Qualified Prospective Client of the Business anywhere in the

United States, or interfere (or attempt to interfere) with any relationship of any Affiliated
Company with any such vendor or client;
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(iii) Induce {or attempt to induce) or encourage any employee, officer,
director, sales representative, agent, vendor, or independent contractor of any Affiliated
Company to terminate its relationship with such Affiliated Company, or otherwise
interfere or attempt to interfere in any way with any Affiliated Company’s relationships
with its emplovees, officers, directors, sales representatives, agents, vendors, independent
contractors, or others;

(iv) Employ or engage any person who, at any time within the twelve (12)
month period immediately preceding such employment or engagement, was an employes,
officer, director, sales representative, agent, vendor, or independent contractor of any
Affiliated Company; or

(%)) Take any other action that would impair the value of the Business or the
assets of any Affiliated Company, including, without limitation, any action that would
tend to disparage or diminish the reputation of any Affiliated Company.

(vi)  For purposes of this agreement: (A) “Affiliated Company” shall include
the Company, Merger Sub, Century, and all subsidiaries and affiliates of Century and
Merger Sub, (B) “Qualified Prospective Client” shall mean any person that (1) is
reflected on any Affiliated Company’s prospective client mailing list, or (II) has been
contacted by an Affiliated Company as part of its marketing or sales efforts at any time
during the five (5) year period beginning on the Closing Date, and (C) “Restriction
Period” shall mean for each shareholder the period commencing on the Closing Date and
continuing (I} for five (5) years after the date on which the Shareholder’s employment
with any Affiliated Company is terminated for any reason with respect to the covenant set
forth in Subsection 5.2¢5)(1), and 1) for ten (10) years after the date on which the

with respect to the covenants set forth in Subsections 5.2(f)(ii)-(v).”

(vii} If the Shareholder violates the provisions of Section 5.2(f) of this
Agreement and, as a result thereof, a customer (“Customer™) of any Affiliated Company
ceases to be a Customer of such Affiliated Company, in addition to any other legal or
equitable remedy available to such Affiliated Company, under this Agreement or
otherwise, the Shareholder agrees to pay to Century or its designee as liquidated
damages and not as a penalty a cash amount equal to the greater of (A) one hundred
percent (100%) of the gross revenues, commissions, payments and/or fees earned
(whether or not collected as of the end of the period specified in this subsection (A)) by
the Company and/or such Affiliated Company during the twenty-four (24) month period
preceding the date such Customer ceases to be a customer of the Affiliated Company, or
{B) one hundred percent (100%) of the gross revenues, commissions, payments and fees
received (whether or not collected as of the end of the period specified in this subsection
(B)) by the Shareholder (or any family member of the Shareholder), or by an entity that
the Sharecholder (or a family member of the Shareholder), renders services to or that is
owned, in whole or in part, by the Shareholder (or any family member of the
Shareholder) during the twenty-four (24) month period following the date such Customer
ceases to be a customer of the Affiliated Company.

(viii)  The Shareholder acknowledges that (A) the provisions of this Section 5.2
are fundamental and essential for the protection of Century’s, Merger Sub’s and the
Company’s legitimate business and proprietary interests, and (B) such provisions are
reasonable and appropriate in all respects.
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(ix) Notwithstanding the foregoing, nothing contained in this Section 5.2(f)
shall be deemed to preclude the Shareholder from owning less than five percent (5%) of
the combined voting power of all issued and outstanding voting securities of any publicly
held corporation whose stock is traded on a major stock exchange or quoted on
NASDAQ, or from seeking and accepting employment with a client, customer or vendor
of the Company. -

(g) Injunctive Relief. The Company and the Shareholder acknowledge and agree
that Century’s and Merger Sub’s remedies at law for any violation or attempted violation of any of the
Company’s and the Shareholder’s obligations under this Article V would be inadequate, and agree that in
the event of any such violation or attempted violation, Century and Merger Sub shall each be entitied to a
temporary restraining order, temporary and permanent injunctions, and other equitable relief, without the
necessity of posting any bond or proving any actual damage, in addition to all other rights and remedies
which may be available to Century or Merger Sub from time to time.

(h) Certain Tax Matters. . ~

@) The Shareholder shall be responsible for any taxes that have been or may
be imposed on the Company with respect to any taxable period that ends on or before the
Closing Date (a “Pre-Closing Period”). The Surviving Corporation shall be responsible
for any taxes that may be imposed on the Company with respect to any taxable period
beginning upon or after the Closing Date. If the Closing does not terminate the
Company’s current taxable year with respect to any taxes, then the Surviving Corporation
shall be responsible for the portion of the Company’s taxes attributable to the portion of
such taxable year beginning after the Closing Date, and the Shareholder shall be
responsible for the portion of the Company’s taxes attributable to the portion of such
taxable year ending on the Closing Date. For this purpose, income taxes shall be
apportioned between the pre-Closing and post-Closing portions of the Company’s current
taxable year according to when any subject income was accrued. Any other tax shall be
apportioned and any exemptions, allowances, or deductions that are calculated on an
annual basis shall be allocated to each such portion of the taxable period on a daily basis. -

(ii) The Surviving Corporation shall file or cause to be filed when due all tax
returns of the Company that are required to be filed on or after the Closing Pate and shall
pay or cause to be paid the taxes shown to be due on any such tax return. On and after the
Closing Date, the Shareholder shall not file or cause to be filed any tax return on behalf
of the Company or the Surviving Corporation or discuss, correspond or negotiate with
any representative of any taxing auvthority with respect to any tax liability of the
Company or the Surviving Corporation with respect to any period without the prior
written authorization of the board of directors of the Surviving Corporation.

(iii)  Not less than ten {10) days prior to filing any tax return with respect to
any Pre-Closing Period, the Surviving Corporation shall submit the proposed form of
such tax return to the Shareholder’s Representative for his review and comment on behalf
of the Shareholder and shall cooperate fully with the Shareholder’s Representative in
connection with his review of any such tax return; provided, however, that the Surviving
Corporation shall not be obligated to make any change to such proposed form of tax
return as a result of any review by the Shareholder’s Representative. Any such tax return
shall be prepared on a basis consistent with that prepared for prior Pre-Closing Periods.
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(iv) With respect to any taxes for which the Shareholder is responsible
pursuant to this Section 5.2(h), upon presentation by the Surviving Corporation of it or
Century having made payment of any such taxes to the Shareholder’s Representative.

V) The Surviving Corporation shall permit the Shareholder’s
Representative, and the Shareholder shall permit the Surviving Corporation and Century -
to have full access, at any reasonable time and from time to time after the Closing Date,
to all pre-Closing tax returns and all books and records, wherever located, of the
Company or the Shareholder relating to the Company and relevant to such tax returns.
The Surviving Corporation shall preserve all tax returns and any related work papers and
supporting documentation unti] the expiration of all applicable statutes of limitations
(including any waivers or extensions thereof), and shall make such information available
to the other party as may be reasonably required by the other party.

Section 5.3 Conversion to Business Corporation. Prior to the Closing Date, (i) the Company and the
Shareholder will cause the Company to be converted from a professional association to a business
corporation and (ii) the Shareholder will create a separate limited liability company organized under
Florida law which will be named *“Meeks, Ross, Paulk and Associates, CPA’s, LL.C.” (*MRP
Accounting”) and transfer to MRP Accounting certain assets, liabilities and operations relating to attest
functions. The Company and the Shareholder shall submit to Century for its prior approval, the
organizational documents for MRP Accounting,.

ARTICLE VI
CONDITIONS ’ ’ L
Section 6.1 Mutual Conditions. The obligations of each of the Parties to consummate the Merger and .

the other transactions contemplated by this Agreement shall be subject to fulfillment of all of the
following conditions: N

(a) No Adverse Proceeding. No temporary restraining order, preliminary or
permanent injunction or other order or decree which prevents the consummation of the Merger or the
other transactions contemplated by this Agreement shall have been issued and remain in effect, and no
statute, rule or regulation shall have been enacted by any state or federal government or governmental
agency which would prevent the Merger or the other transactions contemplated by this Agreement.

(b) Certain Approvals. Century and the Company each shall have filed any
Notification and Report Forms and related materials that either such Party may be required to file with the
Federal Trade Commission and the Antitrust Division of the United States Department of Justice under
the HSR Act with respect to the Merger, and all waiting periods applicable to the consummation of the
Merger under the HSR Act shall have expired or been terminated.

() Governmental Approvals. Any governmenta] or other approvals or reviews of
this Agreement or the transactions contemplated by this Agreement required under any applicable laws,
statutes, orders, rules, regulations, or policies, or any guidelines promulgated thereunder, shall have been
received.

Section 6.2 Conditions to Obligations of the Company and the Shareholder. The obligations of the
Company and the Shareholder to consummate the Merger and the other transactions contemplated by this
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Agreement shall be subject to the fulfillment of all of the following conditions unless wa:ved by the
Company and the Shareholder in writing:

(2) Representations and Warranties. The representations and warranties of Century
and Merger Sub set forth in Article III of this Agreement shall be true and correct in all material respects
as of the date of this Agreement and as of the Closing as though made at and as of the Closing. -

(b) Performance of Agreement. Century and Merger Sub shall each have performed
and observed in all material respects all obligations and conditions to be performed or observed by it
under this Agreement at or prior to the Effective Time.

(c) Certificate. Century and Merger Sub shall each have furnished the Company and
the Shareholder with a certificate dated the Closing Date signed on its behalf by its respective chairman,
president or anty vice president to the effect that the conditions set forth in Sections 6.2(a) and (b) have
been satisfied.

(d) Executive Employment Agreements. Merger Sub shall have signed and
delivered to each of the Shareholder and Brent Ross an employment agreement substantizlly in the forms
of EXHIBIT A-1 and A-2 attached hereto. o

(e) Administrative Services Agreement. MRP Accounting and MRP Business
Services, Inc., shall have signed and delivered an Administrative Service Agreement substantially i the
form of EXHIBIT B attached hereto (the “Administrative Services Agreement™).

Section 6.3  Conditions to Obligations of Century and Merger Sub. The obligations of Century and
Merger Sub to consummate the Merger and the other transactions contemplated by this Agreement shall
be subject to the fulfillment of all of the following conditions unless waived by Century and Merger Sub
in writing:

(2) Representations and Warranties. The representations and warranties of the
Company and the Shareholder set forth in Article III of this Agreement shall be true and correct in all
material respects as of the date of this Agreement and as of the Closing as though made at and as of the
Closing.

(b) Performance of Agreement. The Company and the Shareholder shall have
performed and observed in all material respects all obligations and conditions to be performed or
observed by them under this Agreement at or prior to the Effective Time.

© Certificate. The Company shall have furnished Century and Merger Sub with a
certificate dated the Closing Date signed by the Shareholder and on the Company’s behalf by its
chairman, president or any vice president to the effect that the conditions set forth in Sections 6.3(a) and
(b) have been satisfied.

(d) Closing Date Balance Sheet. The Company shall have delivered to Century and
Merger Sub the Closing Date Balance Sheet, and Century and Merger Sub shall have reviewed and
approved the Closing Date Balance Sheet.

(e) Material Adverse Changes. The Company shall be free from any agreements,
restrictions, or conditions, which in the reasonable opinion of Century or Merger Sub would have a
Material Adverse Effect; no agreement or other document or restriction to which the Company is a party
or is subject shall be in default as of the Closing Date or be breached by the Merger, which default or
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breach would in the reasonable opinion of Century or Merger Sub have a Material Adverse Effect; and
there shall have occurred no material adverse change in the operations, prospects, assets, business, or
condition (financial or otherwise) of the Company.

H Net Worth Requirement. The Company will deliver to Century and Merger Sub
a certificate executed by its president certifving that, on the Closing Date, the components of the
Company’s aggregate net worth, determined on an accrual basis in accordance with generally accepted
accounting principles consistently applied, is no less than One Hundred Fifty Thousand Dollars -
(8150,000). ' '

(g) Continuation of Business. Between June 30, 1998 and the Closing Date, except
as otherwise provided herein, the Company shall have operated its business in the normal course,
consistent with past practice, and shall not have suffered any damage, destruction, loss or occurrence,
whether covered by insurance or not, which may adversely affect the value of the Company.

(h) Executive Employment Agreements. Each of the Shareholder and Brent Ross
shall have signed and delivered to Merger Sub an employment agreement substantially in the forms of
EXHIBIT A-1 and A-2, as applicable, attached hereto.

(i) Deliveries of Corporate Documents. The Company will have delivered its
minute book, stock book and stock ledger, and a good standing certificate, dated as of a date not more
than three (3) days prior to the Closing Date as to corporate existence and good standing, as certified by
the Secretary of State of the State of Florida.

G) Third-Party Consents. The Company shall have received all material customer,
vendor, lessee, licensee, licensor and other third-party consents and approvals required because of this
Agreement or the transactions contemplated by this Agreement. oo

(9] Administrafive Services Agreement. MRP Accounting and MRP Business
Services, Inc., shall have signed and delivered the Administrative Service Agreemént. '

ARTICLE VII

CENTURY STOCK RESTRICTIONS

Section 7.1 Century Stock Not Registered. The Shareholder acknowiedges that the issuance of
Century Stock has not been registered under the Securities Act (as herein defined) or any state securities
laws and cannot be sold, transferred, pledged or otherwise distributed by the Shareholder unless a
registration statement registering such Century Stock has been filed and becomes effective or unless the
Century Stock is sold or distributed in a transaction in respect of which Century has previously received
an opinion of counsel, reasonably satisfactory to Century, as the issuer of such Century Stock, stating that
such transaction is exempt from the registration requirement of the Securities Act of 1933, as amended,
and the rules and regulations promulgated thereunder (the “Securities Act™).

Section 7.2 Legend. Any certificate or certificates representing Century Stock will bear the
following legend unless and until removal thereof is permitted pursuant to the terms of this Agreement: - -

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN

REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR UNDER ANY APPLICABLE STATE SECURITIES LAW AND MAY
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NOT BE SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT FOR THESE
SHARES, OR AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO
CENTURY THAT REGISTRATION IS NOT REQUIRED UNDER THE ACT AND
THE RULES AND REGULATIONS PROMULGATED THEREUNDER OR UNDER
APPLICABLE STATE SECURITIES LAWS. -

Section 7.3 Removal of Legend. Upon any transfer permitted by Section 7.1 above, which transfer
does not require the legend in Section 7.2 above, Century agrees to cause the removal of such legend for
any Century Stock so transferred upon its reissuance to the transferee.

Section 7.4 Examination and Investment Representation. Shareholder represents and warrants to
Century that he:

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

(&) has been advised by counsel of the legal implications and effect of the foregoing
Sections 7.1, 7.2 and 7.3 under the Securities Act and of the circumstances under which he or she may
dispose of his or her Century Stock under the Securities Act;

(c) has examined Century’s Annual Report on Form 10-K for the year ended
December 31, 1998, including the financial statements contained therein, its Quarterly Reports of Form
10-Q for the quarters ended March 31, 1998 and June 30, 1998, and its Current Reports on Form $-K
dated March 31, 1998 and Form 3K/A dated June 10, 1998;

(d) has sufficient knowledge and experience in business and financial matters as to
be capable of evaluating the merits and risks of an investment in Century, as issuer, and has a net worth in
excess of One Million Dollars ($1,000,000) (including the value of the Shareholder’s Century Stock as
established pursuant to the Merger) or annual individual income for each of the two most recent years
preceding the Closing Date and anticipated income for the current year in excess of Two Hundred
Thousand Dollars ($200,000) or joint income with the Shareholder’s spouse in excess of Three Hundred
Thousand Dollars ($300,000) for the same periods;

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

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

Section 7.5 Registration Rights. Each of the Shareholders shall have the following registration rights
with respect to the Century Stock:
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(a) Required Registration. Century, as the Issuer, agrees to register pursuant to a
registration statement on Form S-3 or if Form S-3 is not available to the Issuer, such form as is available
(the “Registration Statement™), Registrable Securities (as such term is defined in Section 7.5(h) hereof),
issued in connection with the transactions contemplated by this Agreement as follows: (i) no earlier than
six (6) moriths after the Closing Date, but as soon as practicable thereafter, Century shall register 25% of
each Shareholder’s Registrable Securities issued in connection with the transaction contemplated by this
Agreement, and (ii) no earlier than twelve (12) months after the Closing Date, but as soon as practicable
thereafter, Century shall register the balance of each Shareholder’s Registrable Securities issued in )
coninection with the transaction contemplated by this Agreement. R -

(b) Transfer of Registration Rights. Each of the Sharcholders may assign his
registration rights with respect to the Century Stock to any party or parties to which he may from time to
time transfer the Century Stock. Upon assignment of any registration rights pursuant to this Subsection
7.5(b), Shareholders shall deliver to Issuer a notice of such assignment which includes the identity and
address of any assignee (collectively, Shareholders and each such subsequent holder is referred to as a
“Holder™).

(c) Timing of Registration. "Upon receipt of a written demand pursuant to
Subsection 7.6(a), Issuer shall use its best efforts to cause z Registration Statement to be declared
efféctive as quickly as practicable after the period of time or demand described in Subsection 7.5(a)
above, and to maintain the effectiveness of the Registration Statement until such time as the Century
Stock included in such Registration Statement ceases to be Registrable Securities; provided, however, that
the Issuer's obligation to register a Shareholder's Century Stock and to keep a Registration Statement
effective shall terminate when Issuer reasonably determines, based on an opinion of counsel, that the
Holders will be eligible to sell all of the Registrable Securities then owned by the Holders without the
need for continued registration of the Century Stock in the three-month period immediately following the
termination of the effectiveness of the Registration Statement.

(d) Registration Procedures. In case of each registration, qualification or compliance
effected by Issuer subject to this Section 7.5, Issuer shall keep Holder advised in writing as to the
initiation of each such registration, qualification and compliance and as to the completion thereof. In
addition, Issuer shall at its own expense:

(i) subject to this Subsection 7.5(d), before filing a registration or prospectus or any
amendment or supplements thereto, furnish to counsel selected by Holder copies
of all such documents proposed to be filed and the portions of such documents
provided in writing by Holder for use therein, subject to such Holder’s approval,
and with respect to which Holder shall indemnify Issuer;

(ii) prepare and file with the SEC such amendments and supplements to the
Registration Statement as may be necessary to keep the Registration Statement
effective and comply with provisions of the Securities Act with respect to the

disposition of all securities covered thereby during the period referred to in
Subsection 7.5(c) above;

(ifi)  update, correct, amend and supplement the Registration Statement as necessary;

(iv)  if such offering is to be underwritten, in whole or in part, enter into a written
agreement in form and substance reasonably satisfactory to the managing
underwriter and the registering Holder;
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) furnish to Holder such number of prospectuses, including preliminary
prospectuses, and other documents that are included in the Registration
Statement as Holder may reasonably request from time to time;

(vi)  use its best efforts to register to qualify such Registrable Securities under such
other securities or blue sky laws of such jurisdictions of the United States as -
Holder may request to enable it to consummate the disposition in such
jurisdiction of the Registrable Securities (provided that Issuer will not be
required to qualify generally to do business in any jurisdiction where it would not
otherwise be required to qualify but for this Section 7.5);

(vii) notify holder, at any time when the prospectus included the Registration
Statement relating to the Registrable Securities relating to the Registrable
Securities is required to be delivered under the Securities Act, of the happening
of any event which would cause such prospectus to contain an untrue statement
of a material fact or omit any fact necessary to make the statement therein in light
of the circumstances under which they are made not misleading and, at the
request of Holder, prepare a supplement or amendment to such prospectus, s0
that, as thereafter delivered to purchasers of such shares, such prospectus will not
contain any untrue statements of a material fact or omit to state any fact
necessary to make the statements therein in light of the circumstances under
which they are made not misleading;

(viii) wuse its best efforts to cause all such Registrable Securities to be listed on each -
securities exchange on which similar securities issues by Issuer are then listed
and obtain all necessary approvals from the exchange or the National Association
of Securities Dealers for trading thereon; and

(ix}  upon the sale of any Registrable Securities pursuant to the Registration, remove
all restrictive legends from all certificates or other instruments evidencing such
Registrable Securities (to the extent permitted by the Securities Act). -

(e) Delay and Suspension. If Issuer is aware of any event which has occurred or
which it reasonably expects might occur within the next ninety days, and such event would cause (or
Issuer believes might cause) the Registration Statement (or any prospectus) to contain any untrue
statements of a material fact or omit to state any fact necessary to make the statements therein in light of
the circumstances under which they are made not misleading, or if Issuer, in its discretion, makes a
determination that a Registration Statement should not be filed, then notwithstanding any other provision
of this Section 7.5, Issuer, upon notice to Holder, may delay filing any Registration Statement otherwise
required hereunder or may withdraw or suspend any then pending Registration Statement. Upon any such
delay or suspension no further demand need be made with respect to those Registrable Securities subject
to such delay or suspension, and the period with respect to a Issuer’s obligation to maintain the
effectiveness of a Registration Statement, set forth in Subsection 7.5(c) will be extended with respect to
such Registrable Securities for the period of such delay or suspension.

(§3)] Expenses. Except as required by law, all expenses incurred in complying with
this Section 7.5, including but not limited to, all registration, qualification and filing fees, printing
expenses, fees and disbursements of counsel and accountants for Issuer, blue sky fees and expenses
(including fees and disbursements of counsel related to all blue sky matters) (“Registration Expenses™)
incurred in connection with any registration, qualification or compliance pursuant to this Section 7.5 will
be borne by Issuer. All underwriting discounts and selling commissions and any fees of Holder’s own
attorneys or other advisors applicable to a sale incurred in connection with any registration ofRegistrable
Securities shall be borne by Holder.
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() Further Information. If Registrable Securities owned by Holder are included in
any registration, such Holder shall use reasonable efforts to cooperate with Issuer, and shall furnish Issuer
such information regarding itself as Issuer may reasonably request and as shall be required in connection
with any registration, qualification or compliance referred to in this Agreement.

() Definitions. For purposes of this Section 7.5, “Registrable Securities” will mean
the Century Stock and ali common stock or other securities issued in respect of such Century Stock by
way of a stock dividend or stock split or in connection with a combination or subdivision of shares,
recapitalization, merger or consolidation or reorganization, and any securities issued in respect of the
Century Stock by way of stock dividend or stock split or in connection with any combination or
subdivision of shares, recapitalization, merger or consolidation or reorganization; provided, however, as
to any particular Registrable Securities, such Registrable Securities will cease to be subject to this Article
when they have been sold pursuant to an effective registration statement or in a transaction exempt from
the registration and prospectus delivery requirements of the Securities Act under Section 4(1) thereof,
with the same result that all transfer restrictions and restrictive legends with respect thereto are removed
upon the consummation of such sale after the purchaser and seller have received an opinion shall be in
form and substance reasonably satisfactory to the other party and Issuer and their respective counsel, to
the effect that such stock in the hands of the purchaser is freely transferable without restriction or
registration under the Securities Act in any public or private transaction.

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

If the indemnification provided for in this Subsection 7.5(i) is held by a court of
competent jurisdiction to be unavailable to an indemnified party with respect to any Joss, liability, claim,
damage, or expense referred to therein, then the indemnifying party, in lieu of indemnifying such
indemnified party hereunder, shall contribute to the amount paid or payable by such indemnified party as
a result of such loss, liability, claim, damage, or expense in such proportion as is appropriate to reflect the
relative fault of the indemnmifying party on the one hand and of the indemnified party on the other in
connection with the statements or omissions that resulted in such loss, liability, claim, damage, or expense
as well as any other relevant equitable considerations. The relative fault of the indemnifying party and of
the indemnified party shall be determined by reference to, among other things, whether the untrue or
alleged untrue statement of a material act or the omission to state a material fact relates to information
supplied by the indemnifying party or by the indemnified party and the parties’ relative intent,
knowledge, access to information, and opportunity to correct or prevent such statement or omission.

G) Documents. Issuer shall furnish to the Shareholders one copy of the registration

statement and any amendments thereto and such number of copies of the final prospectus as they may
reasonably request, and shall deliver to the appropriate exchange such number of copies of the final
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prospectus required to comply with the prospectus delivery requirements and permit the sale of the
registered Century Stock on such exchange.

(k) Holding Period. Each Shareholder agrees with Century that such Shareholder
will not sell, transfer or otherwise dispose of, or direct or cause the sale, transfer or other disposition of,
any Century Stock beneficially owned by such Shareholder as a result of the Merger or otherwise until *—
after such time as Century shall have publicly released a report in the form of a quarterly earnings report,
registration statement filed with the Commission, a report filed with the Commission on Form 10-K, 10-Q
or 8-K or any other public filing, statement or announcement which includes the combined financial
results (including combined sales and net income) of Century and Company for a period of at least 30 o
days of combined operations of Century and Company following the Closing Date. '

ARTICLE VIII
INDEMNIFICATION

Section 8.1 Survival of Representations, Warranties and Agreements.

(a) Subject to the limitations set forth in Sections 8.3 and 8.5 below and
notwithstanding any investigation conducted at any time with regard thereto by or on behalf of Century or
Merger Sub, all representations, warranties, covenants and agreements of the Shareholder, Century or
Merger Sub in this Agreement and in any other documents executed or delivered by the Shareholder,
Century or Merger Sub pursuant to this Agreement or in connection with the transactions contemplated
by this Agreement, inciuding, without limitation, any exhibits or schedules hereto and other documents
referred to herein (the “Additional Documents™) shall be deemed to have been made again by the
Company, the Shareholder, Century or Merger Sub, as the case may be, at and as of the Effective Time
(except for representations and warranties made as of a specified date, which need be true and correct
only as of the specified date) and shall survive the execution, delivery and performance of this Agreement
and the Additional Documents for a period of one year from the Closing Date. This Section 8.1 shall not
limit any covenant or agreement of the parties hereto, which by its terms contemplates performance after
the Effective Time or after the termination of this Agreement.

(b) As used in this Article VIII, any reference to a representation, warranty or
covenant contained in any Section of this Agreement shall include the Schedule relating to such Section.

Section 8.2 . Indemnification.

(a) Subject to the limitations set forth in Section 8.3 below, the Shareholder hereby
agrees to hold harmless and indemnify Century, Merger Sub and their respective directors, officers,
employees, agents, representatives, successors and assigns (hereinafter individually referred to as a
“Century Indemnified Party”), from and against any and all losses, liabilities, damages, demands, claims,
suits, actions, causes of action, judgments, assessments, costs and expenses, including, without limitation,
interest, penalties, reasonable attorneys’ fees, any and all expenses incurred in investigating, preparing or
defending against any litigation, commenced or threatened, or any claim whatsoever, and any and all
amounts paid in settlement of any claim or litigation (collectively, “Damages™), asserted against, resulting
to, imposed upon, or incurred or suffered by any Indemnified Party, directly or indirectly, as a result of,
arising from, or relating directly or indirectly to: () any inaccuracy in or any breach or nonfulfillment of
any of the representations or warranties made by the Shareholder or the Company in this Agreement or
the Additional Documents (hereinafter, a “Shareholder Misrepresentation™); (ii) any breach or
nonfulfillment of any of the covenants or agreements made by the Shareholder or the Company in this
Agreement or the Additional Documents; (iii) any claims of any current or former shareholder, director,
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officer, or employee of the Company against the Company or any of its Affiliates which are based upon,
related to, or arise out of any agreements, transactions, acts, or omissions occurring at or prior to the
Closing, or (iv) the conduct of the business prior to the Closing (collectively, “Century Indemnifiable
Claims™). Subject to the limitations set forth in Section 8.3 below, Century and Merger Sub, jointly and
severally, hereby agree to hold harmless and indemnify the Shareholder and their respective executives,
administrators and assigns (hereinafter individually referred to as a “Shareholder Indemnified Party™)
from and against any and all Damages asserted against, resulting to, imposed upon or incurred or suffered
by, any Shareholder Indemnified Party, directly or indirectly, as a result of, arising from, or relating,
directly or indirectly, to any third-party litigation relating to (i) any inaccuracy in or breach or
nonfulfillment of the representations or warranties made by Century and Merger Sub in this Agreement or
the Additional Documents (a “Century Misrepresentation™), or (ii) any breach or nonfulfillment of any of
the covenants or agreements made by Century or Merger Sub in this Agreement or the Additional
Documents (collectively, “Shareholder Indemnifiable Claims™). As used herein, the term “Indemnified
Party” shall mean a Century Indemnified Party when applied to Section 8.2(a) hereof and shall mean a
Shareholder Indemnified Party when applied to Section 8.2(b) hereof; the term “Indemnifiable Claims”
shall mean Century Indemnifiable Claims when applied to Section 8.2(2) hereof and Shareholder
Indemnifiable Claims when applied to Section 8.2(b) hereof; and the term “Misrepresentations” shall
mean a Shareholder Misrepresentations when applied to Section 8.2(a) hereof and a Century
Misrepresentations when applied to Section 8.2(b) hereof.

{(b) For purposes of this Article VII, all Damages shall be computed net of any
insurance coverage which reduces the Damages that would otherwise be sustained; and shall be increased
to account for any federal, state or local income taxes payable upon the receipt thereof such that the net,
after tax, amount received by the Indemnified Party is equal to the amount of Damages suffered by such
Party; provided that in all cases the timing of the receipt or realization of insurance proceeds shall be
taken into account in determining the amount of reduction or increase of Damages.

(e) Century shall be deemed to have suffered Damages with respect to an
Indemnifiable Claim, if the same shall be suffered by any parent, subsidiary or affiliate of Century,
including, without limitation, the Company or Merger Sub after the Closing,

Section 8.3 Limitations on Indemnification. The rights of an Indemnified Party to indemnification .
under this Article VIII are subject to the following limitations:

@ Notwithstanding anything contained in this Agreement to the contrary, the
maximum liability of the Sharcholder for claims for indemnification arising out of any and all
Misrepresentations shall not exceed the dollar value of the Merger Consideration actually paid (the
“Indemnification Cap™). An Indemnified Party shall not be entitled to indemnification hereunder with
respect to an Indemnifiable Claim arising out of a Misrepresentation (or, if more than one such
Indemnifiable Claim is asserted, with respect to all such Indemnifiable Claims) unless the aggregate
amount of Damages with respect to such Indemnifiable Claim or Claims exceeds $7,500 (the “Threshold
Amount™), in which event such Indemnified Party shall be entitled to indemnification hereunder for
Damages with respect to all such Indemnifiable Claims in excess of the Threshold Amount.

(b) The obligation of indemnity relating to any Misrepresentation shall terminate on
the first anniversary of the Closing Date, or, with respect to those items subject to audit, the date on which
Century’s audited financial statements for the calendar year ending after the Closing Date are issued.

(c) The foregoing provisions of this Section 8.3 notwithstanding, if, prior to the
termination of any obligation of indemnity relating to any Misrepresentation, writien notice of a claimed
breach or other occurrence or matter giving rise to a claim of indemnification relating to any
Misrepresentation is given by Century to the Shareholder, or a suit or action based upon a claimed breach
is commenced against the Shareholder, Century shall not be precluded from pursuing such claimed
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breach, occurrence, other matter, or suit or action, or from recovering from the Shareholder (whether
through the courts or otherwise) on the claim, suit or action, by reason of the termination otherwise
provided for above.

() If Century is entitled to be indemnified for any claim arising out of a
Misrepresentation (a2 “Pooling Claim™), such Pooling Claim shall be satisfied (1) by the reduction of the ~—
number of shares of Common Stock constituting the Hold Back Amount having a value (based on the
Closing Share Price per share of Century Stock) equal in value to such Pooling Claim, and (2) if the Hold
Back Amount is not sufficient to satisfy the Pooling Claim, the remaining balance of the Pooling Claim,
after reduction of the Hold Back Amount, shall be satisfied by Shareholder’s delivery to Century of (i) the
number of shares of Century Stock held by Shareholder having a value (based on the Closing Share Price
per share of Century Stock) equal to the remaining value of such Pooling Claim, and (ii) if the
Shareholder has disposed of all or a portion of the Century Stock and, as a result of such disposition, the
number of shares of Century Stock held by the Shareholder is not sufficient to satisfy such Pooling Claim,
cash in an amount that, when added to the value of the Century Stock to be delivered by the Sharcholder
to Century pursuant to Section 8.3(d)(1) and 8.3(d)(2)(i), is sufficient to satisfy the Pooling Claim.

Section 8.4 Procedure for Indemnification with Respect to Third-Party Claims.

(a) If an Indemnified Party determines to seek indemnification under this Article
VIII with respect to Indemnifiable Claims resulting from the assertion of liability by third parties, it shall
give notice to the other party (the “Other Party™) within forty-five (45) days after such Indemnified Party
becomes aware of any such Indemnifiable Claim, which notice shall set forth such material information
with respect to such Indemnifiable Claim as is then reasonably available to such Indemnified Party. If
any such liability is asserted against an Indemnified Party and such Indemnified Party notifies the Other
Party of such liability, the Other Party shall be entitled, if it so elects by written notice delivered to such
Indemnified Party within fifteen (15) days after receiving such Indemnified Party’s notice (the “Response
Period”), to assume the defense of such asserted liability with counsel satisfactory to such Indemnified
Party. Notwithstanding the foregoing: (i} such Indemnified Party shall have the right to employ its own
counsel in any such case, but the fees and expenses of such counsel shall be payable by such Indemnified
Party; (ii} such Indemnified Party shall not have any obligation to give any notice of any assertion of
liability by a third party unless such assertion is in writing; and (iii) the rights of such Indemnified Party
to be indemnified in respect of Indemnifiable Claims resuiting from the assertion of liability by third
parties shall not be adversely affected by its failure to give notice pursuant to the foregoing provisions
unless, and, if so, only to the extent that, the Other Party is materially prejudiced by such failure. With
respect to any assertion of liability by a third party that results in an Indemnifiable Claim, the Parties shall
make available to each other all relevant information in their possession which is material to any such
assertion.

(b) In the event that the Other Party fails to assume the defense of an Indemnified
Party against any such Indemnifiable Claim within the Response Period, such Indemnified Party shall
have the right to defend, compromise or settle such Indemnifiable Claim on behalf, for the account, and at
the risk of the Other Party.

(©) Notwithstanding anything in this Section 8.4 to the contrary, the Other Party will
not be entitled to assume control of the defense of an Indemnifiable Claim, and will pay the reasonable
fees and expenses of legal counsel retained by the Indemnified Party, if:

(i)  the Indemnified Party reasonably believes that an adverse determination

of such proceeding could be detrimental to or injure the Indemnified Party’s reputation or
future business prospects;
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(ii)  the Indemnified Party reasonably believes that there exists or could arise
a conflict of interest which, under applicable principles of legal ethics, could prohibit a
single legal counsel from representing both the Indemnified Party and the Other Party in
such proceeding;

(iii) 2 court of competent jurisdiction rules that the Other Party has failed or
is failing to prosecute or defend vigorously such claim; or

(iv)  the amount of such indemnification claim, together with the amount of
all other pending indemnification claims made by the Surviving Corporation, as
estimated in each case by the Surviving Corporation in its reasonable discretion, exceeds
the then remaining balance of any funds or securities held pursuant to the Escrow
Agreement.

(d) The Other Party shall not, without such Indemnified Party’s prior written
consent, settle or compromise any Indemnifiable Claim or consent to entry of any judgment in respect of
any Indemnifiable Claim unless such settlement, compromise or consent includes, as an unconditional
term, the giving by the claimant or the plaintiff to such Indemnified Party (and its Affiliated Companies,
including without limitation the Company after the Closing) a release from all liability in respect of such
Indemnifiable Claim.

Section 8.5 Termination of the Company Warranties. Notwithstanding any provisions of this
Agreement to the contrary: (a) all representations and warranties made by the Company in this
Agreement or the Additional Documents shall terminate as to the Company (but only as to the Company,
and not as to the Shareholder) as of the Closing; and (b) after the Closing, the Company shall not have
any obligation or liability to the Shareholder as a direct or indirect result of any misrepresentation or other
occurrence or circumstance for which the Shareholder has or may have liability to Century or Merger Sub
under this Agreement.

ARTICLE IX
MISCELLANEQUS

Section 9.1 Notices. All notices and other communications under this Agreement to any Party shall
be in writing and shall be deemed given when delivered personally to that Party, sent by facsimile
transmission (with electronic confirmation) to that Party at the facsimile number for that Party set forth
below, mailed by certified mail (postage prepaid and return receipt requested) to that Party at the address
for that Party set forth below, or delivered by Federal Express or any similar express delivery service for
delivery to that Party at that address:

{(a) If to Century or Merger Sub:

Century Business Services, Inc.

6480 Rockside Woods Blvd., South

Suite 330

Cleveland, Ohio 44131

Phone: (216) 447-9000; Fax: (216) 447-9007
Attn: Gregory J. Skoda, Executive Vice President
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With a copy to:

Baker & Hostetler LLP

3200 National City Center

1900 East Ninth Street

Cieveland, Ohio 44114-3485 . . . -
Phone: (216) 621-0200; Fax: (216) 696-0740

Attn: Jerome P. Grisko, Jr., Esq.

(b) If to Shareholder or the Company:

Meeks, Ross Paulk & Associates, AL INC.
1300 River Place Bivd.
Jacksonville, Florida 32207

Phone: (__)__ - sFaxi () - ) . -
Attn: Jack L. Meeks

With a copy to:

Any Party may change its facsimile number or address for notices under this Agreement
at any time by giving the other Parties notice of such change.

Section 9.2 Non-Waiver. No failure by any Party to insist upon strict compliance with any term or
provision of this Agreement, to exercise any option, to enforce any right, or to seek any remedy upon any
default of any other Party shall affect, or constitute a waiver of, the first Party’s right to insist upon such
strict compliance, exercise that option, enforce that right, or seek that remedy with respect to that default
or any prior, contemporaneous, or subsequent default. No custom or practice of the Parties at variance
with any provisions of this Agreement shall affect or constitute a waiver of any Party’s right to demand
strict compliance with all provisions of this Agreement. o

Section 9.3 Genders and Numbers. Where permitted by the context, each pronoun used in this R
Agreement includes the same pronoun in other genders and numbers, and each noun used in this
Agreement includes the same noun in other numbers.

Section 9.4 Headings. The headings of the various Articles and Sections of this Agreement are not
part of the context of this Agreement, are merely labels to assist in locating such Articles and Sections,
and shall be ignored in construing this Agreement,

Section 9.5 Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be deemed to be an original, but all of which taken together shall constitute one and the same
Agreement. - -

Section 9.6 Entire Agreement. This Agreement and the Additional Documents (all of which are
hereby incorporated by reference) constitute the entire agreement and supersede all prior or
contemporaneous discussions, negotiations, agreements and understandings (both written and oral)
among the Parties with respect to the subject matter hercof and thereof. All obligations of any Party
under any Additional Document shall constitute an obligation of such Party under this Agreement. Any
capitalized terms used in any Additional Document which are not otherwise defined therein shall have the
respective meanings given such terms in this Agreement.
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Section 9.7 No Third-Party Beneficiaries. Nothing contained in this Agreement, express or implied,
is intended or shall be construed to confer upon or give to any person, firm, corporation or legal entity,
other than the Parties, any rights, remedies or other benefits under or by reason of this Agreement.

Section 9.8 Governing Law. This Agreement shall be governed by and construed in accordance with - -
the faws of the State of Ohio, without regard to principles of conflicts of taw. Century, Merger Sub and
the Shareholder hereby irrevocably submit to the jurisdiction and venue of any Federal or State court
located in Cuyahoga County, Ohio, over any dispute arising out of this Agreement and agree that all
claims in respect of such dispute or proceeding shall be heard and determined in any such court. Centirry,
Merger Sub and the Shareholder hereby irrevocably waive, to the fullest extent permitted by applicable
law, any objection which they may have to the venue of any such dispute brought in any such court or any
defense of inconvenient forum for the maintenance of such dispute. . Century, Merger Sub and the
Shareholder hereby consent to process being served by them in any suit, action or proceeding by
delivering it in the manner specified by the provisions of Section 9.1 of this Agreement. All rights and
remedies of each Party under this Agreement shall be cumulative and in addition to all other rights and
remedies which may be available to the Party from time to time, whether under this Agreement or
otherwise.

Section 9.9 Binding Effect; Assignment. This Agreement shall be binding upon, inure to the benefit
of and be enforceable by and against the Parties and their respective heirs, personal representatives,
successors, and assigns. Neither this Agreement nor any of the rights, interests or obligations under this
Agreement shall be transferred or assigned by any of the Parties without the prior written consent of the
other Parties. Notwithstanding the foregoing, Century and Merger Sub shall have the right to assign any
of its rights, interests or obligations under this Agreement, in whole or in part, to any direct or indirect
majority-owned subsidiary or Affiliated Company of Century or Merger Sub, as the case may be, and
Merger Sub shall have the right to assign any of its rights, interests or obligations under this Agreement,
in whole or in part, to any parent of Merger Sub. :

Section 9.10  Expenses. Subject to the following paragraph, and except as otherwise specifically
provided in this Agreement:

(a) Century and Merger Sub shall pay its costs and expenses associated with the
transactions contemplated by this Agreement, including without limitation the fees and expenses of its
legal counsel, certified public accountants, and other financial advisors.

(b) The Shareholder shall pay (i) his own costs and expenses associated with this
Agreement, the Merger, and the other the transactions contemplated by this Agreement, including without
limitation the fees and expenses of their legal counsel, accountants, and financial advisors, and (ii) all
such costs and expenses incurred by the Company in connection with this Agreement, the Merger or the
other transactions contemplated by this Agreement (the “Company Expenses™).

©) All costs and expenses relating to the preparation and examination of the Closing
1998 Statements shall be paid by the Shareholder. Notwithstanding the foregoing, any fees and expenses
for professional services rendered for the benefit of the Shareholder or any person other than the
Company shall be paid by the Shareholder.

Section 9.11  Public Announcements. Neither the Company nor the Shareholder shall, without the
prior written consent of Century, make any public announcement or statement with respect to the
transactions contemplated in the Agreement, except as may be necessary to comply with applicable
requirements of the federal or state securities laws or any governmental order or regulation.

Section 9.12  [Intentionally Omitted.]
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Section .13  Severability. With respect to any provision of this Agreement finally determined by a
court of competent jurisdiction to be unenforceable, such court shall have jurisdiction to reform such
provision so that it is enforceable to the maximum extent permitted by applicable law, and the Parties
shall abide by such court’s determination. In the event that any provision of this Agreement cannot be
reformed, such provision shall be deemed to be severed from this Agreement, but every other provision of ~
this Agreement shall remain in full force and effect. ’

Section 9.14  Knowledge. Whenever a representation or warranty is made herein as being to the
“knowledge of” or “best knowledge of” a Party, it is understood that such persons have made or caused to
be made (and the results thereof reported to them) an investigation which provides them with a reasonable
basis upon which to determine the accuracy of such representation or warranty by personnel or
representatives competent to determine the accuracy thereof.

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREQOF, the Parties have caused this Agreement to be duly executed as of the
day and year first above written.

CENTURY BUSINESS SERVICES, INC,

'™

By:
Keith W. Reeves
Senior Vice President

MRP ACQUISITION CORP.

By:
Keith W, Reeves
President

MEEKS, ROSS PAULK. & ‘ASSOCIATES3XA INC.

By:
Jack L. Meeks, President

SHAREHOLDER

Jack L. Meeks
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