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Subject: Enwisen.com Articles of Merger

Gentlemen:

Please find enclosed a copy of the Agreement and Plan of Reorganization, along with the
Articles of Merger for Enwisen.com. Please file these documents return to us a certified copy.

I have enclosed two checks, as follows:
e Check #1147 in the amount of $52.50 to cover the costs of providing a certified copy.

e Check #1146 in the amount of $70.00 to cover the cost of filing for each merging and
surviving corporation ($35 each).

Please let me know if you need any additional information.

Sincerely,
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

ENWISEN, INC., a nonqualified California corp.

¥

INTO

ENWISEN.COM., A FLORIDA CORPORATION, a Florida entity, K41699

File date: June 5, 2000

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
" pursuant to section 607.1105, F.S.

First: The name and jurisdiction of the surviving corporation is:
Name _ , o Jurisdiction

Enwisen.con, a Florida Corpqﬁ:ation Florida

Second: The name and jurisdiction of each merging corporation is:

Name N o Jurisdiction ~
Enwisen, Inc. California
Ozone Technology, Inc. [note: Florida

following the meryger, Ozone

Technology changed its name first

to Enwisen.com, Inc., then to Enwisen.

com, a Florida Corporationl]
Third: The Plan of Merger is attached. (See attached Agreement and Place
of Reorganization.)

Fourth: The merger shall become effective on the date the Axsticles of Merger are filed with the Florida
Department of State

OR / / (Enter a specific date. NOTE: An effective date cannot be priot to the date of filing or more
than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on .

The Plan of Mer%er was adopted by the board of directors of the surviving corporation on
April 30, 1999 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(sjon . _May 31, 2000. .

The Plan of Merger was adc;pted by the board of directors of the merging corporation(s) on .
and shareholder approval was not required. o _ o

(Aitach additional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature ’ Tvped or Printed Name of Individual & Title
Enwisen —— ’,QM - Frank J. McCormack
Chairman/CEO

Enwisen.com, a S o st eus e, Frank J. McCormack

Florida corporation . - ‘Chairman/CEO




AGREEMENT AND PLAN OF REORGANIZATION

THIS AGREEMENT AND PLAN OF RECRGANIZATION (the “Agreement”™ made and
entered into as of April 30, 1999, is by and among Ozone Technology, Inc., 2 Florida corperation
(hereinafter referred 10 as the “Company”), Enwisen, a Ceiiforaia corporation (hersinafier refecred
1z as “Enwisen™), and each of the holders of shares of Common Stock of Enwisen (hercinafter
collectively teferred to as the “Enwisen Stockholders™) lsted on Exhibit A attxched hereto.

RECITALS

WHEREAS, the Erwisan Stockholders collectively own ali of the issued and ourstanding
shares of common stock of Enrwisen (hereinafier referred 1o as the “Enwisen Shares™);

WHEREAS, Frank J. McConmack (hercinafter referred to g8 “MeComack”™) is an officer
and director of Enwisen and holds 2 substantial nuraker of the Fnwisen Shkares;

WHEREAS, the (Company desires to acquire all of the Enwisen Shares and the Enwisen
Stockholders desire to exchange all of the Enwlsen Shares for shares of common stock of the
Company in a transaction intended to qualify undar Section 368 of the Internal Revenue Code of

1986, as amended (the “Code™).
AGREFMENT

NOW, THEREFORE, in consideration of the mutual covenants and agresments contained
berein and in reliance upon the representations and warranties hereinafter set forth, the patties agres

a3 follows:




1. EXCHANGE-OF THE SHARES AND CONSIDERATION

1.1  Bhares Reing Fxchanged. Subject to the terms and conditions of this
Agreement, at the closing provided for in S ootion 2 hereof (the “Closing™), each of the Enwisen
Siockholders shall sall, assign, transfer and deliver to the Company ulf of the Enwisen Shares whick
each of them respeetively ovwn.

1.2 Consideration. Sugjectio the werms and conditions of this Agresmen? and in
consideration of the sale, assignment, fransfer and dalivery of the Enwisen Shares 10 the Company,
st the Closing, the Compsany shail issue and deliverto the Epwisen Stockhelders a numberof shares
of Commeon Stock of the Company (b - aficr roferred to as the “Company Shares™) equal to 75%
of the Company’s Total Shares (as defined helow), cach Enwisen Stoskholder 1o rective, a5 full
consideration for the Enwisen Shares sold to the Compzny by such Enwisen Siockholder, 2 o rata
portion of the Company Shares based on the number of Enwisen Shares held by cach Enwisen
Qtackholder. Forpurposes of this Agroeement, @Potal Shares” shall mean the sum of (i) the number
of shares of the Company's Common Qack outstanding on the date of this Agreement, (i the
rumber of sheres of the Company’s Common Stock issued or issuzble on the Clesing Datz to
investors pursuant to the private vlfering descrited in Section 8.2 below, and (i) the Company

Sharcs. .
2. THE CLOSING

21  Time and Place. The closing of the transactions contemplated by this
Agreement shail be held not more than three {3) business days following the later of () the date of
receipt by the Company ofa rininrarn of One Million Dotlars ($1,000,000) cash from the sale of
the Company s Conunon Stock pursuant to the private offeting described in Section 8.2 below, and
(b} satisfaction of all other conditions precedent 10,the obligations of the parties specified in this
Agreement, unless duly waived by the perty, 44 1o satisfaction thereof. In any event, if the
Closing haz not necurred on or before May)f, 9, this Agrecment may be terminated as provided
in Section 13.1 bzlow, or on suck other date as the pacties may agres upon inwriting. The dateon
which the Closing s to be held isreferred 10 kerein as the "Closing Date”, The Closing shall be held
at the offices of Enwisen, 7110 Redwood Boulevard, Suite C, Novato, California 54945 at 10:00

a.m. oa the Closing Date, orat cuch other time and plece as the paries may agres upos in writing.

22  Delivedes by the Enwisen Stockholders. At the Closing, sach Epwisen
Stockholder shell deliver to the Company the following: (a) stock ccrtificates representing the
number of Enwisen Shares set forth opposite the name of such Enwisen Stockholder on Exhibit A
hercto, duly endorsed or accompanied by stock powers duly execuzed in Blagnk and otherwise in form
acceptable for transfer on the books of Eawisen, and (b) an investment fottar in the form attached
hereta as Exhibit B executed by such Enwisen Stockholder.

23  Deliveriesby Enwisen. At theClosing, Enwisen shall dallverto (e Company
the dacuments referred to in Section 3.2 nercof. '
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54  Delivedes by the Company. _At the Closing, in addition to the documents
referred 1o in Section 9.3 herzof, the Company. chall detiver to the Eawisen Stockholders the
foliowing: (2) nstoek certificate issued in the name of each Eawisen Grockholdar representing the
number of Company Shares st forth opposite the name of such Fawisen Steckhioldes on Exhibit
A attached hercto, and {b) the Company's minite hooks, corporate seal and copies of ail corporate
and financial books and records. ‘

3,  INDIVIDUAL REPRESENTATIONS AND WARRANTIES BY THE
ENWISEN STOCKHOLDERS

Each of the Enwisen Stockholders, severaily but not jointly, represents and warranis
ta the Company as follows: .

5.1 Title. Such Enwisen Stockholder owns the samber of Enwisen Sheres set
forth opposite such Enwisen Stackholder’s name on Exhibit A hereto, end chall transier to the,
Company at the Closing good znd valid title to said number of Enwisen Shares, free and clear of
all liuns, claims, options, chazg?s, pledges, securiy intérests, and cncumbrances of every kind,
character or description.

19  Validand Bindipg Agrcemenl. Quch Enwisen Srockholderhas full powerand
authority to executs apd deliver this Agreersent and consummate the transactions contemplated
hercby, end this Agreement is hinding on him and enforceable in aseordance with its term:s. The
axecution and delivery of this Agreement and consummation of the transactions contemplatcd
hereby do not viclate or confliet with or constitute 2 default under anry contract, commitnent,
agreement, understanding, arrangement ot restriction of any kind to which such Enwiscn
s:ockholder is & pasty or by which such Enwisen Stockholder or such Eawisen Stockholder’s
property is boudd, or to the knowledge of such Enwisen Stockholder any existing applicable law,
rule, regulation, judgrment, arder or decree of any government, governmental insorumentality ot
court, domestie or foreign, having jurisdiction Over such Enwisen Stockholder or any of such
Eruwisen Stockholder’s propesty. Such Enwisen Staciholder is not and will not be required 1o give
any notice 10 oF obtain any consent from any person in connection with the cxecution and delivery
of this Agreement or the consummarion of tbe wansactions contemplated hereby.

33 Investment Represeniations. Such Enwisen Srockholder intends to acquire
the Company Shares for jnvestment and not with 2 view to the public distribution or resale thereof,
and such Enwisen Stockholdet shall confirm such intention to the Company by delivering 10 the
Coropany at the Closing aa fnvestment letter in the form attached 25 Exhibit B hercto exzouted by
cuch Enwiscn Stockholder. guch Enwisen Stockholder agrees that the Company may endorse on
any stock certificate for the Company Sharss to be delivered pursuant to this Agreement an
eppropriate legend referring to the provisions of the investment letter attached as Exhibit B hereto,
and that the Company may sosteuct its transfer egent not to transfer any Company Shares unicss
advised by the Company that such provisions have bean complicd with.

w
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4. REPRESENTz_t_TmNS AND WARRANTIES OF ENWISEN AND
MCCORMACK ~ _

Enwisen and McCormack, jointly and severally, represent and warrant o the
Company as follows:

4!  Authoriry. Enwisen has all requisite corporate powsr and authority to epter
into this Agreement and to consummate the transaciions contemplated herein. The execution and
delivery of this Agreement and {he consummationof the transactions conternplated herein havabeen
duly authorized and gpproved by all necessary corporate zction on the part of Enwisen. This
Agreement has heen duly execuied and delivered by Enwisen and constitutes the valid and binding
obligation af Enwisen, enforceable in accordance with its terms.

42  Qrganization.

() Enwisenise corporation duly organized, validly existing and in pood
standing under the laws of the State of California. Enwisen has the corporate powsr and autherity
1o carry on 118 business as presently conducted and to own OF lease its propertics and assets,
possesses 21l loenyes, franchises, rights and privileges materal to the conduct of its business, and
3s qualified to conduct business as a foreign corporation and is in pood standing under the faws of
the jurisdictions listed on Schedule 4.2 attached heretn, which ate the only jusisdictions where the
natuse of the activities conducted by it or the character of the properties ownec, {eased or operated
by it require such qualifteation.

(b  The copies of the Articles of Incorporation of Enwisen and all
amendments thereto, a5 certified by the Seeretary of State of Califormia, and the Bylaws of Enwisen
and alf amendments thereto. a5 certified by the Seorctary of Eawisen, which have heretofore been
delivered to the Compuity, are complete and correct copies of the Anicles of Incorporation and
Bylaws of Bawisen as amended and jn effect on (e date hereof. All minutes of mestings and -
actlons in writing without 2 meeting of the Board of Directors and stockholders of Enwisen are
conmained in the nﬁnutsbookofEnwiscnhcretoforc deliversd to the Company for examination, and
no minutes ot sctions in writing withoot 2 meeting have been included in such minute book since
such delivery o the Company that have not alsa beent deliversd 10 the Company-.

43  Capilalizgtion. i , Qas,q t-E‘—H

fz) The authorized capitalsiac fEnwisenconsistsof 50,006,000 shares
of common stock, without par value, of whic 4 nares arc issued and outstanding and
8,000,000 shares of preferred stock, without par vails, mone of which are issued and quistanding,.
All of the issued and outstanding shares of common stock of Enwisen were offered and sold in
compliance with applicable statc and faderal securitics laws, are duly suthorized, validly issued,
fully paid and nonassessable, znd ars not subjectto preemptive rights creared by swatute, Enwisen’s




Articles of Incorpbration or Bylaws or any agreement to which Enwisen is a party or by which it
is bound. .

(¢) There are 1o options, warrants, calls, rights, commiitmens or
agrecmuns of any character to which Enwisen is a party or by which it is bound obligating Enwisen
to iseus, deliver or sell, or cause 1o be issued, defivered or sold, additional shares of caplial stock
of Enwiscn or Sbligating Enwisen to grant, extend or enter into any sueh option, warrant, call. right,
commitment ar agreament.

44  EquityInvesyments, Enwisen does not own any equity interest, directly or
indirectly, in any corporation, partnership or other form of business snlity.

45  Financial Statements. Cowisen has delivered to the Compeny coples of its
balance shee: as of February 28, 1999 and the related statement of income and cash fows for the
period then ended (the “Enwisen Financial Statemenis”), copics of which are atached hereto as
Scheduie 4.5. The Enwisen Financial Statements {i) were prepared in accordance witk the books
and records of Enwisen: (ii) were prepared in accordance with gencrally accepted accounting
principles ("GAAP™) consistenily applied; (iii} fairly present the financial condition and the results
of opcrations of Enwisen as at the relevant dates and for the periuds coverad thereby; (iv) to the
exten: reguired by GAAP, contain and reflect all necessary adjustments and accruals for a £air
aresentation of the financial condition and the results of operations of Eawisen for the period
covered by the Enwisen Financial Statements; {v) to the cxtent required by GAAP, contain and
refloct adeguate provisions for all rensonably anticipated liabilities, including, without limitation,
far 21l taxes, federal, state, local or foreign, with respect to (ke period then ended and alf prior
pericds: and {vI) 40 tiot contuin any iterms of 4 special or nonnecoITing nature, eXcept as expressly
stated thercin,

4.6 bseuse of Undisclosed Liahilities, Exoept as and to the extent specifically
soflected or reserved ageinst in the Enwisen Financial Statements and except as incurred in the
ordinary corse of business since the date of the Enwisen Financial Swements, Enwiscn has no
J=bis, liabilities or obligations of any nature, whezher absolute, acerued, contingent or otherwise,
and whether due or 1o become due (including, without Himitation, any lability fortaxes and interest,
penatiies and ofhier charges payable with respect to any such Habilily or ebligation) and no facts or
circumnstances exist which, with notice or the passage of time or bath, could reasonably be expacied
to result in any material claims against or obligations or liabilities of Enwisen.

4,7  Absence of Certain Changes. Since February 28, 1599, there has not been
any Meterial Adverse Changr, or 2ny event, action, or circumstance of the kind described in Section

6(a) nfthis Agreement. For purposes of this Agreement, 2 “Matenal Adverse Change" means any
event, circumstance, condition, development or ocourrepce causing, rosultiag in. having, or that
could reasonably he cxpected to have, 2 material adverse cffeet on the business, assets or financial
condition of Tnwisen.




- - 48  Tideto Ascets; Certain Property of Enwisen.

&)  Title to Assets. Enwisen is the lavwful owner of each of its assets,
whether real, personal, mixed, tangible or intangible. All of Enwisen's assets are sufficient and
adeguate 0 conpduct Enwisen’s business 2§ pregently conducted, and ars frve and clear of all liers,
morgages, pledges, security interests, reswrictions, prior assigarnents, encumbrances and claims of
any kind, except as sct focth on Schedule 4.8(a). There are no putstanding agreements, options or
commitments of any nature obligating Enwisen 1o transfer auy of the assets of Enwisen or righ's or
interests therein to any party. . -

(t}  RealPropery. Enwisenhasneverand doesnot currently own eny real
property. Schedule 4,8(b) lists all real properties leased by Enwisen. :

D Enwicen has a valid leasehold in the real property shuwn in
Schedule 4.8(b) under a wrinten lzase (the “Real Property Lease™) and to the knowledge of Enwisen

or MeCormack, the Real Property Lease isa valid and binding obligation of each of the other partivs |

therete.

(i}  Eawisen is not in default with respect o any material wrm or
condition of the Real Property Lease and no event has ocourred which through the passage of time
or the giving of nutice. or both, would constitute a default thereunder or would cause the
acccloration of any obligation of Enwisen thercunder or the creution of a licn or encumbrance upon

any asset of Enwisen.

{c)  Persqnal Propesty. Schedule 4.8(c) lists all vehicles, furnitre.
fixtures, cquipment and other items of tangible personal property owned or leased by Emwiscn (the
“Personal Property™). All items of Personal Property are in good operating condition and repair
sufficient 20 enable Eawisen to operate its business as presently conducted. Enwisvn holds valid
leascs in all of the Personal Property leased by it, and none of such Personal Property is subject to
any sublease, license or other agroement granting to any person any righs to use such property (zach
such Icase, sublease, license or other agreement, a “Personal Property Lease” and collectively the
“Personal Property Leases™). Schedule 4.8(c) providesa description and the location of éach itcm
of Persunal Property, accurately identifies such Personal Property 2s owned or leased, and lists each
Personal Property Lease. Enwisen is not in material breach of or default, and no event has ocourred
which, with due notice or lapse of time or bath, rmay eonstinie such 2 materfal breach or defauit,

under any Personal Property {.ease.

49  Taxes. Within the times and in the manner prescribed by law, Enwisen hes
filed all fedoral, stete, and local tax returns and reports required by law and has paid in full all raxes.
including, without limitation, alt net income, gross receipts, sales, use, withholding, payroll,
employmment, social security, unemployment, excise and property taxes, plus applicable penalties
and interest thereon ¢all such itoms are collectively refarred to as *Taxes™) due 10, or claimed to be
due by, any governmental authority, except as set forth on Schedule 4.9 hereto. The balance sheet
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included ir the Enwisen Financial Starements flly acerues all current and deferred Takes, Enwisen
is ot a party to any pendingaction or proceeding, nor, to the actual knowledge of Enwisen or
MeCormack, is any such action or proceeding threatencd by any governmental amthority for the
assessment or collection of Taxes. There are no lens for Taxes except for liens for property taxas

not yer delinguent,

4.10 Lifieation. There are no claims, actions. sults o proceedings of any nature

pending or, 1o the knowledge of Enwisen or McCormack, threatensd by or against the Enwisen
Stockholders, Enwisen, the officers, directors, smployees, agents of Enwisen, or any of their r2spect
affiliates involving, affecting orrelating to the business, assets, properties or operations of Enwisen
or the transactions contemplated by this Agresment, and neither Enwisen nor McCormack knows
or has reason to be aware of any basis for the sames. Neither Enwisen nor any of Enwisen’s assets
is subject to any order, writ, judgment, award, injunction or decree of any court, arbitrator, federal,
statc or iocal govemment agency, reguiatory body, or other governmental amthorfty (cach a
“Governmental Entity,” and eollectively “Governmema! Entitivs™).

4.11 Comnlignee with Anplieable Iaw. The operations of Enwisen are, and have
been, conducted in all material respects in accordance with all applicable laws. regnlations, crders
and othur requirements of all governmental entities having jurisdiction over it and its assets,
properties and cperations, including, without limimtion, all such laws, regulations, orders and
requirements relatng to Eawiscn’s business except in any case where the failure to so conduct its
operations would not hava 2 materiat adverse effect on the business, asscts or finmncial condition
of Enwisen. Enwisen has nol reccived any notice of any material vinlation of any such law,
regulation, order or other legal requirement, and is not in material defaull with respect to any order,
writ, judgment, zward, injunction or decrer of any governmental entity, applicable to Enwisen or

any of its assets, properties or operations.

24,12 Contrects and Undertakings.

(@  Schedule 4.12 lists all contracts, agreements, instuments, licenses,
commitments and other arrangements {¢ which Enwisen is a pary or otherwiss relating to or
affacling any of its essets, properties or operations, including, without limitation, all material
writton, or oral, (1) contracis, agreements and commitments not made in the ordinary course of
business, (i) agency and brokerage apreements, (i) serviee and other customer contracts, {iv)
coniracts, loan agreements, letters of eredit, security agresments, guarantess, pledge agresments,
promissory notes and other documents or arrangements relating to the borrowing of money or for
lines of credit, (V) real property leases or any subleases relating thereto, personal property leases,
and any material agreements relating to Proprietary Rights (as defined in Section 4.14 of this
Agreement), including service agtcements reluting thereto, (vi) agreements and other arrangerents
for the sale of any assots, property or rights other than in the ordinary course of business or forthe
grant of any options orpreferential rights 1 purchase any assets, propesty or rights, (vii) documents
granting any power of atiorncy with respect to the affairs of Fnwisen, (viit) surctyship contructs,
performance bonds, working eapital maintenance or other furms of guzranty agreements, (ix)
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contracts or commitments lirglting or restrainingEnwisen or any of its employees or affiliates from
cngaging or competing in any lines of business or with any person or entity, (¥) employment or
consuiting agreements, () partnership or joint venture agreements, (xii) stockholder agreements
ar agroements relating to the issuance of any securities of Enwisen or the granting of any segistration
rights with respect thereto, and (xiif) all amendments, modifications, extensions or renewals ofany
of (he foregoing (cach a “Contract,” and collectively, the *Coniracts.™)

(5)  Each Contract is valid, binding and enforccable against the partics
thereto in accordance with its terms and is in full force and effect on the date hereto. Envisen has
performed all material obligations required to be performed by it vnder, and is not in marerial
default or breach of, any Contract, and no event has occwrred which, with duc notics or lapse of time
or hoth, would constitute such a materiul default or breach.

(©  Tothe knowledge of Enwisen or McCormack, no other party 1o any
Contraet is in matarial defauls or breach in respect thereot, and no event has occurred which, with
due notice or lapse of rime or both, would constintie such & material defanit or breach. '

(d)  Thare are no material disputes with uny party to any Contract, and to
the knowledge of Enwisen or McCormack, no party to any Contract has threatened to cancel or
terminatc any such agreement, whether as a result of the transactions contemplated by this

Agrecment or otherwise.

(&)  Enwisen has deliver=d o the Compeny true and complete originals
or copies of all the Contracts and a copy of every Materizl Notiee received by Enwisen or
MecCormack, with respect to any of the Contracts, For puiposes hereof, “Material Notice™ means
those notices alleging 2 mererial breach of 2 Contract or intention to terminare or materially modify
a Cunteact, but docs not include routine correspondence.

{D To the knowledge of Enwisen or McCormack, no party to any
Contract hzs assigned any of its fights or delegared any of its dutics under such Contract.

4,12  Liconses

() Schedule 4.13 lists all materiat licenses issusd or granted 1o Enwisen,
and all pending applications therefor. The lueascs constitute all material licenses reguired, and
consents, approvals, suthorizations and other requirements prescribed, by any law, rulo arregulation
which must be obtained or satisfied by Enwisen, In conuection with Enywigen’s business or that are
necessary fot the execution, delivery and performance by Enwisen and the Enwisen Stockholders
of this Agreement, The licenses are sufficient and adequate in all material respects to permit the
continued lawful conduct of Enwisen’s business in the manner now conducted and the ownership,
occupancy and operation of Enwisen’s properties for its present uses and the execution, delivery and
performance of this Agreement. No jurisdiction in which Epwisen is not qualified or licensed as
& foreipn corporation has demanded or requested in writing that it qualify or become licenscd as &
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forcign corporation. Enwiselhar delivered to the Company true and complete copies of all the
marerial hcensss together with all amendwments and modifications thereta,

(b)  Each liccnse has been issucd to, and duly obtained and fuily paid for
by Enwisen amd is valid, in full force and effect, and not subject to any pending orknewn threatsncd
administeative or judicial proceeding to suspend, revoke, cancel or declare such license invalid in
euy respect. Enwisen is not in violation in eny material respect of any of the licenses. The licensas
heve never been suspended, revoked or otherwise wrminared, subject o any finc or penalty, or
subject to judicial or edministrative review, for any reason other than the renewal or expiration
thercof, nor has eny application of Enwisen for any license ever been denfed.

4.14 Proprictary Righis, i

(i Schedule 4.14 lists all Proprictery Rights (either registered, apphed
for, or comunen law) owned hy, registersd in the name of, licensed to, or otherwise used by Enwisen
that are material to the business of Enwisen. For purposes of this Agreement, “Proprietary Rights™
means trademarks and service marks (registered or unrecistered}, tade dress, trade names including,
without limitation, the names Omnl Benefits, Enwisen, and Help Yourself and other names and
slogans embodying business or product poodwill or indications of crigin, all applicaiiony or
registrations In any jurisdiction pertalning to the foregoing and all goodwill associated therawith,
23 well as the Pllowing: (1) patents, patentable inventions, discoveries, improvements, idess, know-
how, formula, methodology, processes. technology and compuier programs, software and databases
(including source code, object vode, development documentation, progravaning tools, drawings,
specifications and data), and all applieations or registrations in any jurisdiction pertaining to the
foregoing, Including all reissues, continuations, divisions, continuations-in-part, renswals or
extensions thereof; (i) trade secrets, know-how, including confidental aad other non-public
information, and the right in any jurisdiction o limit the use or disclosure thersof; (iii) copyrights
in writings, designs, mask works or other works, and registrations or applications for registration
of copyrights in any jurisdiction; (iv) licenses, including, without limitation, software licenses,
immunities, covenants not to sue and the like refating to any of the foregoing; (v) Intemet Web sites,
domain names and registrations or applications for registration thersof; (vi} custorner 1ises; (vif)
books and records duseribing or used in conagction with any of the foregoing; and (viii) claims ot
causes of actien arising out of or related to infringement or misappropriation of any of the
foregoing. -

{iy  All of the Proprietary Rights that are material to the business of
Enwisen are owned by Enwiscrn free and clear of any and all lens, security interests, claims, charges
and sncumbraness or are used by Enwisen pursuant to 2 valid and enforceable license graming rights
sufficiently broad to permit the histurical and enticipated uses of the Proprietary Rights in
connection with the conduct of the business of Enwisen in the mamner prascntly conducted,




_ (i) _Schedulz 4.14 lists any licenses, sublicenses or other agreements
pu; suant to which Enwisen gr granis g license to any person to use the Proprietary Rights or is a
licensue of any of the Proprietary Rights.

(iv)  The grants, regisirations and applications inciuded inorapplicable 1o
the Propristary Rights listed ot Schedule 4.14 have not lapsed, expircd or been abandoned and no
application or registration thereof is the subject of any proceeding hefore any cowt, arbitator,
federal, state, local or foreign gavernment agency, regulatory body, or other governmmental authority
with euthority to bind Enwisen. There have not been any actions or other judicial or adversary
praccedings invelving Enwisen conceming any of the Proprietary Riphts, nor 10 the knowledge of
Fnwisen or McCormack. is any such action or proceeding threatened.

(v}  The conduct of the business of Enwisen does not conflict with valid
patents, wademarks, trade seorets, tradc names or other intellectuzl property rights of others. Lo the
know/ledge of Enwisen or McCormack, there are no confllers with or inltingements of any of the

Proprietary Rights by any third party.

(vi} Enwisen js the sole owner of its wade secrots, including, withon
Iimitation, customer lists, formulas, inventions, processes, know-how, computer progtams and
routines associatad, developed or used in commection will the business of Enwisen (the “Trade
Secrets™), free and clewr of any lens, encumbrances, restrictions, or legal or equitabie claims of
others, and Eas taken all reasonzhle security measures 10 protect the scorecy, confidentiality, and
value of the Trade Setrets. Any of the anployees of Enwisen and any other persans who, etther
elone or in concert with others, developad, invented. discovered, detived, programrnsd or desigred
the Trade Secrets, or who have Knowledge of or access to information relating to them, have been
put on rotice and have entered nto agreements that the Trade Secrets are proprietary 1o Enwisen

and not to he divualged or misused,

(i)  All the Trade Secreis are presently valid end protectible and aze not
part of the public kmowledge or literaturs; and have not been used, divulged, or eppropriated for the
benefit of any past or present employees or other persans, or 1o the detriment of Enwisen or the

husiness of Enwisen.

{viii} Enwisenhastaken all commerciailyreasonable precautions necessary
10 ensure tht 211 Proprictary Rights have been properky protected and have been Kept secres,

4,15 Ipsurance. Schedulc4.15 containg s complete listofall policies of insurance
to which Enwisen is a party or is a beneficiary or named insured. Enwisen has in full foree and
effect, with all premiums due thereon paid, the policies of instranes set forth therein. All the
insurable propurtiss of Enwisen are insured in amounts and coverages and against risks and losscs

which are zdequate and usually insured against by persons kolding or operating similar properties
in similar businesses.

10




o 4.16 Emplovee Plans. - — _ B

{a)  Allaccrued obligations of Enwisen, whether arising by operation of
Iaw, by contract ot past custom, or otberwise, for payments by Enwiscn to trusts or othet funds or
10 any governmental entity, with respect fo unemployment compensation benefits, social seourity
benefits or any other kensfits or obligations, with respect to employment of amployees through the
date hercof have been paid ur adequate recruals therefor have been made in the Enwisen Financial
Statements. All reasonably anticipated obligations of Enwisen with respect to employees, whether
arising by operation of law, by coniract, by past custor, or otherwise, for szlaries, vacation and
holidity pay, sick pay, bonuses and other forms of compensation payable © employces in respect
of the services rendered by any of themt prior to the date hercof bave been or will be paid by
Enwisen prior lo the Closing Date or adequate accruals therefor have been made In the Enwisen
Financial Statements.

)  Schedule 4.16 lists all borus, pension, stiock option, stock purchase,
benefit. welfare, profit-sharing, deferred compensation, retainer, eonsuliing, retivement. welface,
disability, vacation, sevezance, hospitalization, insurance, incentive, deferred compensation and
other similar fringe or employee benefit plans, funds, programs or arrangements, whether writien
croral, i cach of the foregoing cases which cover, ars maintained for the benefitof, or relale to any
or all current or former employees, stockholders, officers ur directors of Enwisen (the “Employec
Plan™. Enwlisen does nut have any liability or conringent liability with respeet to the Employse
Plans, nor will any of Enwisen’s assets be subject to any len, charge or claim rclating to the
obligations of Enwisen with respect to employees or Employes Plans. Each of'the Employee Plans,
and the administration thereof, is and has been in material compliance with the reguircments
provided by any and all applicable statutes, ordars or governmental rules or regularions currently
in effect, including, without limitation, the Employes Retirement Income Security Act of 1974, as
amended ("ERISA™), and the Cods.

(¢)  There are no contracts, agreerments, plans or mrapgsments covering
any of Enwisen’s emplovees with “change of control” or similar provisions, There is no-contract,
apreement, plan orarangement covering Enwisen orany employee, that individuzily or collectively
could give rise to the payment of 2ty amoont that would not be deductible pursuarns to the terms of
Section 280G of the Code.

4.17 No Corflict. The execution and delivery of this Agreement amd the
consammation of the transactinas contemplated hereby do not and will not conflier with, or result
in a breach of any term or provision of, or constitute 4 default under or rasult in a viotation o (i)
the Articles of Insorporation or Bylaws of Enwisen, as amended, (ii) any agreement, contract, lease,
license or instrument to which Enwisen is 2 party or by whick Enwisen or any of its properties or
assets arc bound, or {iii) any judgment, decres, order, or wijt by which Enwisen Is bound or to
which it or any of its properties or assets are subject. .

11




- 438 Consent No consent, approval, order or autharization of, or registeation.
declaration or filing with, any cowrt, administrative agency or commission or other povemmenial
authority ot instrumentality is required by or with respect 10 Enwisen in contiection with the
execution and delivery of this Agreement or the consummation by Enwisen of the transactions
contemplated herein, No consent, waiver of approval of third parties muterial to the business or
operations of Exfivisen is required to be obtained by Erwisen in connection with the execution and
delivery of this Agreement and the performance of Emwisen’s obligation$ hercunder.

4.19 Brokers or Finderg, Enwisen has not dezit with any broker or finder in
conncetion with the transactions cantemplated by this Agreement. Enwisen has not incurred, and
ghall not incur, directly or indirecuy, any liability for any brokerage or finders’ fzes or agents
comunissions or sny similar charges in conacction with this Agreement or 2y transaction
conternplated herein.

420 Intercomnany and Affiliate Transactions; Insider Interasts,

{2)  Except as set forth on Schedute 4.20 hereto, there are no meaterial
transactions, agresmaents or arrangements of any kind, direct or indirzet, batween Enwisen and any
director, officer, employee, stockholder, relative or affiliate of Enwisen or the Enwisen
Srockholders, ineluding, without limitation, lvans, guarantzcs or pledges to, by or for Frwisen or
from, 10, by or for any of such persons, that are either (7 cusrently in effect, or (5} reflected in
Enwisen's financial rasults. '

(b}  Rxcept as set forth on Schedule 4.20 hercto, no officer, director ot
stockholder of Enwisen, or any affiliate of any suck person, now has, or within the last threc (5)
years hed, cither dixectly or indirectly:

) an equity or debt interest in any corporation, pasinership, jowt
venture, association, organization or other person or entity which furnishes or seils, or during such
period fumished or soid, services or products tO Enwigan, or purchases, or duting such period
purchased from Enwisen, any goods or services, or otherwise does, or during such period did,
business with Enwisen;

(i) abeoeficial interest in any contract, commitmeritor agreement
to which Enwiscn is or was a party or tnder which it was obligated or bound or 1o which its
properties may be or may have been subject, other than stock options and otber contracts,
commitments or agresments berween Enwisen and such persons in their capacities as employees,

officers or directors of Enwisem or

iy  any rights in or to any of the assets, propertics or rights used
by Enwisen in the ordinary course of business, -
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orindircct debt interest (other than accounts payable incured in the ordinary course of Enwisen’s
busmess) inEnwisen (including, without limératian, any indelviedness for borrowed meoaey, whelher
or rot evidenead by a note or other written instrument) and a descrigiion of each such deb! mtarest.

422 Mioutes Bocks and Stock Records. Enwisen has made availablec 1o the

Company tuz, complete and comrect copies of

‘ (@)  theminwtchocks of Enwisen, conteining all records requited to be set
forth of all proceedings, consents, actions, and meetings of its stockholders and the Board of

Directors: and
() al stock record books of Snwisen scttingfor!.hailmsf:rsofaepi:zl
stock.
423 Accumey of Information. Noae of the rcprescntations or warranGes or

information provided annd to be provided by Enwisen or eny Enwisea Stockholder to the Company
pursuanttothis Agreement (including without limitation alf information and Snancial dara contained
in the Enwisen Business Plan dated Fehruary, 1999), or sny schedules or exhibits herets, contains
or will contain any uptrue statement of a materis} fact or omits or will omit 1o state any material fact

necessary in order to moke the atatements. and facts cantsined berein or therein mot false or
wmisleading. Copies of all dacuments heretofore or hereafter deliverad or made available to the
Compeny pursuant heretowere oz will be complete and accurate records of such documents.

5.  REPRESENTATIONS AND WARRANTIES OF THE COMPANY

-The Company represents and warrants 1o Enwisen and the Enwisen Stockholders 2
follows:

'41. Aushedty. The Company has all requisits corporate power and auhority to
enter into this Agreement and, subject to satisfaction of the conditions set forth herein, 1
consummate the tranyactions contemplated hezein. The execution end delivery of this Ageement,
the consummation of the transactions contemplatzd herein, and the issuance of the Company Skares
in accordanes with the terms hereof, have been duly authorized by all necessary action on the mart
of the Company. This Agreement has beerr duly cxecuted and delivered by the Company and
constitutes the-valid and binding obligation of the Compazy.

52  QOrganization

ey  The Company is 2 corparation duly organized, velidly existing. and
in pood standing under the laws of the State of Floride. The Company has the corporate power and
gufhority W camy oo ity business-as presently condueted, and is qualified to do business in al}
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jurfsdictions whers the failureto beso qualified wolld have a malerial adverse effect on jts business
or financial condition.

(b)  ‘The copiss ofthe Anticles of Incorporation of the Compeny. and all
amendments theréto, as certified by the Secresary of State of Florida, and the Byluws of the
Company and all amendements thereto, as certified by the Scoretary of the Company, which have
heretofore been delivered to Cnwisen and made available to the Enwisen Stockholders for
cxamination, are complete and correct copies of the Armicles of Incorporation and Bylaws of the
Company as amended and in effect on the date hereof. All minutes of meetings and actions in
writing without e meeting of the Board of Directors and stockholders of the Company are contalned
in the minure book of the Company heretofore delfivered to Enwisen and made available to the
Enwisen Stockholders for cxarination, and o minutes oractions in writing without a meeting have
been included in such minute book since such delivery 1o Enwisen that have not also been delivered
1o Enwisen. -

53 Caplializaiion.

(2) The authorized capital stock of the Company consists of 50,000,000
shares of Comamon Stock, $.001 par value, of which 5,123,602 shares are Issued and cutstanding
on the date hereof  All of the issued and outstanding shares of Common Stock of the Company are
duly authorized, validly fssusd, fully paid and non-sssessable, and, except as sat forth on Schedule
5.3 hereto, are not subject to preemptive rights crested by statute, the Compeny's Articles of
Incorporation or Bylaws or any agreemant to which the Company is 2 party or by which il is bound.

. (b)  Theadditional shores of Common Stock of the Company which may
be fssued, sold and deliversd by the Company after the date bereof and on or bufore the Closing
Date in aceardance with the terms of Scetion 8.2 below, will be duly authorized, validiy issued, fully

paid and nonassessable.

(€)  Except as contemplated, permitted or required by this Agrecmen,
there are no options, warrants, calls, rights, commitments or agreements of any character to-which
the Company is & party or by which it is bound obligating the Company t issue, deliver or seil, or
cause 1o be issucd, delivered or sold, additional shares of capital stock of the Company oroblizating
tha Company to grant. extend or enter into any such option, warrsat, eall, dght, commitment ot

agresment.

(@)  TheCompany Shares, when issued, sold and delivered to the Enwiscn
Siockholders in accordance with the terms of this Agreement, will be duly suthorized, validly
issued, fully paid and nonassessable.

54 oty Invesrments. Company decs not own any equity intzrest in any
corporation, parmership, or other form of business entity. .
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_ h :_{5 ‘Financial Starements. Cnmpanyhasdeliver:dtcEnwiscnandmade avadizhle
to the Enwista Stockholders for axaminution copics of its audited balance sheat as of December 31,
1998 and the refated statements of operations and cash flows for the period then ended (the
“Company Financial Statements™), a copy of which is attached hereto as Schedule 5.5. Th2
Company Financizl Statements have been prepared in conformity with generally accepied
accounting principlesconsistently appHed, and present faily the finanedal condition of the Company
and the results of ogerations as of the date and for the period indicated therein, _

56  AbsenceofUndisclosed Lisbiliies. Asofthedate of the Company Financial
Satements and as of the Closing Date, the Company had and will have no debts, liabilitics or
obligations of any pature, whether absofute, ancened, contingent or otherwise, and whether due or
1o become due (including, without Limitation, 2ay liability for taxes and interest, penalties and cther
charges payable with respect to any such deb, lizbility or obligation), that are not reflected or
reserved apainst in the Company Financial Statements or set forth an Schedule 5.6 attached heretw,

and no facts or cireumstances exist which, with notice or the passage of time or both, could

reasonably be cxpected to restlt in auy material claims against or labilities of the Compaay.

.57  Absenceof Certain Changes. Exceptas set forth on Schedule 5.7 since the
dare of the Gompany Financiol Statements, there has not been any Material Adverse Change, orany
ovent, action, or cireumstance of the kind described in Article 7 of this Agreement. For purpases
of this Agreement, a “Matcrial Adverse Chanpge”™ means any event, clreumstance. condition,
development or occurretics causing, resulting in, having, or (at could rcasonably be expected o
have, a material adverse effect un the business, assets or financial condition of the Company.

;AS Absence of Assgts, The Company does not have and immediately prior to
the Closing will not have any material assets.

% Taxes. Within the times and inthe manner prescribed by law, the Company
has Sted all Yederal, state, and local tax refurns required by luw and has paid all taxes, assessmerus,
known penaltics and imerest (all such items are collectively referred 10 as “Taxes™) due to. or
claimed to be due by, any governmental authority, #xcept as st forth on Schedule 5.9. The most
recent halance sheet of the Company included in the Contpany Financial Statements fully sccrues
aht current and deferred Taxes. The Company is not g party 1o any pending uction or procesding,
nor, to the actual knowledge of the Company, is any such action or proceeding threatencd by any
governmental authority for the assessment or collection of Taxes. There are no liens fixr Taxes
except for liens for property taxes not yet delinquent.

A¢  Litization. There are no ¢laims, actions, suits or proceedings of any noture
pending or, 46 the knowledge af the Compuny, threatened by or against the Company, the officers
or directors of the Company, or any of their respective affiliates, involving, alfecting or reloling o
the business, assets, properties or operations of the Cowpany or the transactions contempiated by
this Agreement, and, except as sct forth on Schedule 5.10, the Company does 1ot kouw or have
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reason 1o be aware of any basis for the same. Neither the Company nor any of the Company’s usse1s
Is subject to any ozger, writ, judgment, award, ifjunction or decree of any guvernmental entity.

511 Compliance With Applicabie Iaw. The opsrations of the Compuny are, and
have been, conducted in all matarial respects in accordance with all applicable laws, reguiations,
orders and other requirements of all governmental entities having jurisdiction over it and its assats,

properties and oparations, including, without limitation, all such luws, regulations, orders and .

requirements relating 1 the Company’s business except in any case where the fatlure 1o so conduct
its operations would not have a material adverse ettt on the business, assets or (ineacial condition
of the Company. The Company has not received any notice of any material violation of any such
law, regulation, order or other legal requirement, and is not in material default with respect 1o any
order, writ, judgment, award, injunction or decree of any governmental entity, applicable to the

Company or ayits asscis, properties ot pperations.
*

consummaticn of the fransactions contemplated hereby do not 2nd will not conflict with, or result
in a breack of any term or provision of; or constitute a defzult under or restlt In a violation of (i}
the Articles of Incorporation or Bylaws of the Company a5 amended, (ii) any agreement, coniract,
lease, license or instrument to which the Company is & party or by which the Company or any of
its properties or assets are bound or (11} any judgment, decree, order, or writ by which the Company
is bound or tn:a?p it or any of its properties or assets are subject.’

.14  Consent. No consent, approval, arder or authorization of, or registration,
declaration or filing with. any court, administrative agency or commission or other governmental
authority or instrumentality is reguired by or with regpect to the Company in connection with the
excention end delivery of this Agreement or the consurunation by the Company of the ransactions
contemplated herein, except for (2) such filings as may be requirsd under faderal and applicable
stale securitics laws, and (b) such other consents, approvals, orders, anthorizations, registrations,
declarations and filings which if not obtained or made would not have a material adverse effect on
the Company. No consent, waivaer or approval of third parties material to the business or uperations
of the Company is required to be obtaingd by the Company in cormertion with the exacntion and
delivery of thls Agreement and the performance of the Company’s obligations hereunder,

AS Brokers or Fingers. The Company has not deait with any broker or finder in
connectivn with the transactions contemplated by this Agresment, except as setl forth on Schedule
5.15 attached hereto. The Company has not incurred, and shall not incur, directly or indirectly. any
Hiability for any brokerage or finders' fees or agents commissions or any similar charges in
cormestion with this Agreement or eny transaction contemplated herein, cxcept as set forth on
Schedule §.15 attached herelo.
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A Min.ites Books and Stock Records. The Company has made availible 1o
Enwisen true, cormplete and cewcet copics of the minuts books of the Company, containing all

records required to be set forth of all procesdings, COnsents, actions, and meetings of its stockhnliders

and the Board:?hmors.

5.17 Agcuragy of Information. None of the representations or warranties ot
informativu provided pnd 1o be provided by the Company to Enwisen in this Agrccment, or any
schedules or exhibits hereto, contains or will contain amy untrug statement of 2 materia] fact oromits
or will omit to state any material fact necessary in orderto make the statements and facts contzined
herein or therein not false ormisleading. Copies of alt doctmments herctofors or hercafter deliverad
or made available to Enwisen pursuant hereto were orwill be complete and accurate records of such
dogaments.

6. CERTAIN CHANGES AND CONDUCT OF BUSINESS OF ENWISEN

(@)  Dnuring the period from the date of this Agreement and continuing untl the
Closing (or the earlier termination of this Agreement), Enwiscn shall conduct Enwisen’s business
solely i the ordinary course consistent with past practices. Without limiting the generality of the
preccding sentence, except as required or permitied pursuant1o the terms hercof, Enwisen shall not:

{ make any material change inthe conductoffis businessand operations
or exter into any transaction other than It the vrdinary course of busin=ss comsistent with past

practices;

@)  declare or pay any dividendson ormake other distributions in respect
of any of its capital stock, or repurchase or otherwise acquire 2ny shares of its capital stock or rights
to acquirc any shares of its capital stock;

(i)  issué or sell or authorize or propose the issuance or sale of, or
purchase or propuse the purchase of, any shares of its capital stock of any class or sceurities
convertible into, or rights, warrarts or options to acquire, any such shares or other convertible
securitias;

(v} make any changes in the charter documents or bytaws of Enwisen;

()  acquire or agres 1o acquire by merging or consolidating with. or by
purchasing & substantial portion of the assets of, or by any other manner, any business or any
corporation, partnership, association or other business orgagization or division thereofor otherwise

acquire Or agree 10 acquire any asscls which are material, individvally or in the aggregale, t©
Enwisen except i the usual and ordinary course of business consisteat with prior practice;

{vi)y  sell, assign, transfer, pledge, encumber or otherwise dispos= of, by
sale, lease, license or otherwise, any of lts assets, tangible or intangible, which are material,
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individually or in the aggregate, to Enwisen sxcept in the ordinary and usual caurse of business
consistent with past practices; ' - e

(vii) incur any amount of long or shart-term debt for money borrowed,
guarantsc or agree to guarantee the obligztions of others, indemnifly or agree to indemnify others
or incur any other liabilities other than those incurred in the ordinary end usual course of business
consistent with past practices;

(viil} mortgage, pledpe or otherwise encumber any of Eawisen’s asscts or
properties, excapt for Eens for qurrent taxes which are not yet delinguent and purchase money liens
arising out of the purchase or sale of products made in the ordinary and usual course of business;

(ix)  muke any expenditure or commitment for tha purchase, acquisition,
comstruction or impravement of 2 capital asset, except in the ordinary and usual tourse of business;
or

() enter into, or agree'or otherwise commit ta cater into, any transaction
or contract except it the ordisary and usual course of business,

(t)  During the period from the date of this Agreement and contipuing netil the
Closing (or the carlier termination of this Agreement), Enwisen shali:

@)  maeintain, inall material respects. the assels and propertics of Enwiscn
in ascordance with present practices and in a condition suitable for their cturrent nse;

@  continue to conduct the business of Enwiscn in the ordinary course
consistent with past practices; and

(iii} mainuin and comply with all material liccnses.
7. CERTAIN CHANGES AND CONDUCT OF BUSINESS OF THE COMPANY

During the period from the date of this Agresment znd continuing until the Closing
{or the earlier terminativn of this Agrezment) except a8 contsmplated, permitted or required by this
Agreement, the Company shall not:

m cunduct any business or engage in any activities other than activities related
to the closing of the transactions conternplated by this Agrecment;

(i)  issuve, deliver or sell or authorize or prupose the issuance, delivery or sale of,
any shares of its capital stock ol any class or securities convertible into, or rights, warrants or
options 1o acquire, any such shares or other convertible securitles, except for the ssuance and sale
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of shares af the Company’s Commeon Stock in accordance with the provisions of Section 8.2 of this
Agreement.

3. CERTAIN UNDERSTANDINGS AND AGREEMENTS OF THE PARTIES

8.1  Accessto Information. )

{a)  Enwisen shall afford to the Company and shall cause its independent
accountants 1o afford to the Company, and its eccotmrants, counsel and other representatives,
reasonable access during normal business hours during the period prior to the Closing Date to afl
of Enwisen’s properties, books, contracts, comnmitments and records and to the andir work papers
and other records of Enwisen's independent accountants. During such period, Enwisen shall use
reasanable efforts to firnish promptly to the Company afl information conceming the business.
properties and personne! of Enwisen as the Company may reasonzbly request, provided that
Enwisen shall not be required to disclose any information which it is lagally required to keep
confidential. The Company will siot use such information for purposes other thun tis Aprecnent
and will stherwise hold such information in confidence (and the Company will cause its consultants
and advisors also 1o hold such informetion in confidence) until such time ds such information
otherwise becomes publicly available, and in the event of termination of this Agreement for any
reason the Company shall promptly retim, or cause to be returned, to Enwisen afl docements
obtuined from Enwisen, and any copies made of such documents, extracts and copics thercof:

(B}  The Company shall afford to Enwisenand shell cause its independent
accountants to afford to Enwisen, and its accountants, comnscl and other representatives, reasorable

access during normal business hours during the period prior 10 the Closing Daie to all of the
Company's prapertics, books, contracts, commitments and records and to the audit work papers and
other records of the Company's independent accountants. During such perod, the Company shall
use reasomable efforts to fumish promptily to Enwisen such information concerning the Company
as Enwisen may ressonably request, provided that the Company shall not be required 1o disclose any
information which {1 is legaily required to keep confidential, Enwisen will not use such information
for purposes other than this Agreement and will otberwise hold such information in confidence (and
Enwisen will cause Enwisen's consultants and advisers also 10 kold such informasion in confidence)
until such time as such information otherwise becomea publicly avnileble, and in the event of
termination ofthis Agreement for any reason Enwisen shall promptty return. or cause to be returred,
10 the Company all documents oblaized from the Company, and any copics made of such

documents, extracts and copies thereof,

82  Additionsl Capital. The Company shall use commercially reasonable cFforts
10 raise additional capital in the rpinimum amount of Une Mitlion Doliars U.S. ¢$1,000,000 U.S)
and the maximum ameunt of Two Million Dollars U.S. (82,000,000 U.S.) on or prior to the Closing
from the sale of shares of the Company’s Common Stock (the “Additionat Shares™) sold in a private
offering 10 a limited group of investors in accordunce wilk the terms sct forth on Schedule 8.2

hereto.
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8.3  Communications, Between the date horeof and the Iosmg Daze, neither’
Enwisen nor the Company will. without the prior wrilten approval of the other perty, furnish any
tommunication to its shareholders or to the public gencially if the subject matter thmreof relates to
the other party or to the iransactions conternplated by this Agreerent, excapt as may be necassary,
in the opirion of their respective counsel, to comply with the requirements v any law, goveramentat
order or regulation.

8.4  LipdetetoEnwisen Disclosures. Without limiting the Company's right o rely

on the reprasentatinns and warranties as of the date of this Agreement, Enwisen and McCormack
shull provide the Company with updates to the disclosure provided or made available to the
Company as to material facts which arise between the dete of this Agreement and the Closing Date
and which, if they had occurred and been known prior 1o the date of this Agreement, would Lave
been required 1o have been disclosed in order to make the representations and warranties contained
in Article 4 true and correct as of the date of this Agreement.

25  Lhpdate to Company Disclosures. Without imitimg the right of Enwsen and
the Enwisen Swockholders to rely on the representations and warrantics-as of the dute of this
Agreement, the Company shail provide Enwisen and the Enwisen Stockholders with updatesto the
disclosure provided or medeavailable to Enwisen and the Enwisen Stockbolders as 1o materal fac s
which arise between the date of this Agreement and the Closing Date and  which, if they had
occurred and been known prior to the date of this Agreement, would have been disclosed in order
to make the represcntations and warransies contained in Article § true and correst as of the date of

this Agraement.

86  BestEifforts. Upon the termsand subjectto the conditinns ofthis Agraement,
cach of the parties hereto shall use its best efforts (other then ike puyment vl monev unrcimbursed
by the other party) to take, or cause to be taken, all actions, and to do, or cause to be dong, all things
necessary, proper or advisable consistent with applicable law to caunse the folfllmem of the
conditions to Closing set forth herein and to consummpte and meke effective in the most expaditicus

mannet practicable the transactions contemplated hereby.

87  Reowrities Law Matters, The Company Shares issved to the Enwisen
Stockholders shall be issued and sold withour registration or gualification under the Securities Act
of 1933, a8 amended, (the "Act”) or any state securities or “Bluc Sky” lzws. on the zrownd tharthe
sale of the Company Shares is exampt from registration and qua]iﬂcaﬂon under Sections A(2Y arwd
1Bofthe Acr. Acenrdingly, the Comparty Sharcs may not be resold by the holders thercof without
registration under the Act unjass a further exemption from the registration requirements of the Act
is availabie for such resale. Ajl certificates represcuting the Company Shares shall bear the
following legend or a legend of similar import:

"THE SITARES REPRESENTED BY THIS CERTIFICATEHAVE

NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE "ACT"), OR UNDER CERTAIN
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- STATE SEGURITIES LAWS. NO SALE OR TRANSFER OF
THESF SHARES MAY BE MADE IN THE ABSENCE OF (1) AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT
OR (2) AN OPINION OF COUNSEL THAT REGISTRATION
UNDER THE ACT OR UNDER APPLICABLE STATE
SECURITIES LAWS IS NOT REQUIRED IN CONNECTION
WITH SUCH PROPOSED SALE OR TRANSFER.”

9. CONDITIONS PRECEDENT

9.1 Conditions to Each Pgrty’s Obligations. The respectiva obligations of each

party to consurmrnate the transactions contemplated by this Agreement shall be subject 10 the
satisfaction on or prior 1~ tac Closing of the following eonditions nnless waived by such party:

- {2) Govemment Approvals,  All authorizations, consents, orders or
approvals of, or declarations or filings with, or expiration of waiting periods imposed by, any

governmental authority necessary for the consummation of the transactions contemplated by this
Agreement shall have bean filed, scetrred o baen obtained. :

.. (%)  Third-Party Approvals. Any and all consents or approvals recuired
from third parties reliting to contracts, licenses, leasss and other instruments, meterial fo the
respective businesses of the Company and Enwisen, shall have been obiained.

) Lega] Action. No lemporary restraining order, preliminary injuncrion
or pormanent injunction or other oprder preventins the consummation of the transactions
contemplated by this Agreement shall have been issued by any federal or state court and remain in
effect, and no litigation seeking the issuance of such an order or injunction, shall be pending which,
m the good faith judement of the Company’s Board of Directors, has a reasonable probabiiity of
resulting in such order, injunction or damages. In the event any such order or infunction skall have
been issued, each party agreas to use its reasonable efforts to have any such injunction liffed. -

(d)  Additionsf Capital. At or prior to the Closing, the Company shall
have received and made available to Enwvisen capital in the minimum amount of $1,000,000 17,5,
from the salc of the Additional Shares in accordance with the terms of Section 8.2 of thig

Agreamant.

9.2  Conditionsto Oblipatinns ofthe Company. The obligations ofthe Company

to consummate the transactions contemplated by this Agreement are subject to the satisfection on
or prior to the Closing of the [ollowing conditions, unless waived by Enwisen:

(z)  Represcotations and Warranties of Enwijsen Stockholders. The

representations and warrantics of the Enwisen Stockholdsrs set forth in this Agreement shail bz mue
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and sorreet in all material respests a5 of the date of this Agreement and as if made at and as of the
Closing Date, except as otherwise conlemplated by this Agreement.

()  Representations and Wananties of Enwisen. The representations and
warrantizs of Enwisen set forth in this Agrecment shall be true and correst in all material respecty
as of the date of this Agreement and as if made at and as nf'the Closing Date, except as othenwise
conlemplated by this Agreement, and the Company shall have received a certiffcaie 1o such eftect
sipned by the chief executive officer and chief financial officer of Enwisen.

{e) Represcntations and Werrantics of MeCormack. The represensations
and warrandes of McCormack set forth in this Agresment shall be trie and eorrect in 2ll material
respects as of the date of this Agreement and as if made at and as of the Closing Date, and the
Company shall have received a certificate or certificates to such effect signeé by McCormack

()  Performance of Oblizations of Eawisen. Enwisen shall have
pcrf'ormcd in al} material respects all obligations required to be performed by it under this

Agreement prior to the Closing Date, and the Company shall have received a certificate to such:

effect signed by the chief cxecutivc officer and chief financial afficer of Enwisen,

(e} Additional Capital. At or prior to the Closing, the Company shall
have received and made available 1o Enwisen capial in the minimum amounr of $1,000,000 U.5.

from the sale of the Additional Shares in accordance with Section 8.2 of this Agreement.

{ Additional Closine Documents. The Company shall bave received

the Jollowing documents and instruments:

{1)  Certified resolutions of the Board of Directors of Enwisen
authorizing the execurlon and delivery of this Agreement and the performance by Enwisen of Is
obligations hercurnder.

)  Acertificate of good standing of Enwisen from the California
Secretary of State dated as of the most recent practicable date.

{1} A fsvorabie opinion, dated as of the Clasing Date, from
counsel 1 Enwisen and the Enwisen Stockholders in substantially the form of Exhible C aurached
hereto. In giving such opinion, such counse] may rely upon certificates of public efficials, upon
opinions of local counsel and, as to matters of fact, upon a certificatc of Enwisen, orits officers. and
such counsel may assume that this Agrecment has been duly euthorized, exeeuted and delivered by

the Company,

(4)  Such other documents and instruments as are required to he
delivered pursuant to the provisions of this Agreement or otherwise reasonably requested by the
Company-
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- - (8) — Dus Diligence. Company ehall bs satisfied with the results of its Jue
difigence rev sew of the business, Operations, properties, assets, financial condition and prospeets of

Enwisen,

9.3 Condirions to Oblications of isena Iy ckholiers, The
obligations of Enwisen and the Emwisen Stockholders to consummate the transactions contamplazed
by this Agreement are subject to the satisfaction on or prior to the Closing Date of the following
conditions unless waived by the Company: :

(@)  Representations and W igs. The wepresentations and warrantics
of tha Company set forth in this Agreement shall be true znd correct in all material respacts as of
the date of this Asreemen and a3 if made ar and as of the Closing Date, except 15 otherwise
contemplated by this Agreement, and Enwisen shall have received a cartificate to such effect signed
© by the chief executive officer and chief financial eificer of the Company.

{b) e igati d : ‘The Company shall
have performed in all material tespects all obligations required to be performed by it under this
Agrzement prior to the Closing Drate, and Friwisen shatl have received s certificate to such effect
signed by the chief execurive oificer and chief financial officer of the Company.

(¢}  Additional Capital. At or prior to the Closing, the Company sazil
have reccived and made availabic to Enwisen, capital in the minimum amougt of $1,000,000 UI.S.
from the sale of'the Additional Shares in accordance with Scction 8,2 of this Agreernent.

(@  Resignations. Fnwisan shall have received written resignarions of the
officers and directors of the Compuny as ol the Closing Date in form satisfactory to Cnwiser.

{e) Election of Directors and Officers. The Board of Directors of the

Cempany shall hm;'a elected persons nominated by the management of Enwisen to sarve ss diraclors
and officers of the Company effective as oi'the Closing Date,

Additional Closine Doguments. Enwisen and the Enwisen

Stockhoiders shall have received the following dovwments and fnstruments:

(1} Cenifiedresolutions ofthe Company®s Board of Directors (z)

authorizing the execution and delivery of this Agreement and the performance by the Company of
its obligations hereunder, and (b} clecting the persons designated by Enwisen as officers and
directors of the Company effective 23 of the Closing Date;

(2) A certiffcate of good standing uf the Company from the
Sceretary of State of Florida dated s of tha most recent practicable date;
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- (3} A list ofthe Company’s stockholders as of the mast recent
practicable date certified by the Company’s transfer agent; and

(4)  Such cther documents and iastrements 8s are required to be
delivered pursuant to the provisions of this Agreement or otherwise reasonzbly requested by
Enwigen.

10, SURVIVAL; INDEMNIFICATION

10.1  Survival. The representziions znd warranties made in this Agreement or in
any exhibit, schedule or certificate shall survive any investigation made by any party bereto and the
Closing of the transactions contemplated herchy until the second anntiversary of the Closing Date.
As 10 any matter or claim which is baced upon fraud by the indemnifying party, the representations
and warrantes set forth in this Agreement shalf expire only upen cxpiration of the applicable statute
of limitations, Ne party will be lable to another under any warranty or representation after the
expiration of such warranty or representation; provided however, if a claim ornatics is given under
this Article 10 with respect Lo any represeatation or wanrantly privr o the expiration date, such clsim
mey be pursued 1o resolution notwithstanding expization of the reprasentation or warranty under
which the claim was brought. Any intvestigations made by or on behalf of any of the partizs prior
1o the date hereof shall not affect any of the parties’ obligations hersunder. Completion of the
transactions contemplated hereby shall not be deemad or construed 10 be 2 waiver of any right or

remedy of sny of the partics, ‘

10.2 Indemnification by McComuack. MceComnack and, if the transactions

contemnplated hereby are not consuramated, Enwisen, and their suceessors and assigns shall Jointly
and severally iidemnify, defend. reimburse and hold harmless the Company and Its successors apd
assigns, and the officers, directors, employees and agems of any of them, from and against any and
al! claims, losses. darmages, liabilities, obligations, assessiuents, penalties and interest, demands,
actions and exponcs, whether dircet or indireet, known or unknown, absolutc or contingant
{including, without Hmitation, settlerment costs and any legal, accounting and other expenses for
investigating or defending any actions or threatened actions (“Losses™), reasonably tncurred by any
such indsmnites, arising out of or in connection With any of the following:

(6)  amyuntruth, inaceuracy or material omission of any representation or
warranty made by Enwisen or the Erwisen Stockholders in this Agreement; and

(t) the breach of any covenant, agreement or obligation of Epwisen or
the Eawisen Stockholders contained i thiy Agresment

10,3 Indemnification by the Company. The Company and I successors and
ossigns shall indemnify, defend, reimburse and hold harmless the Enwisen Stockholders and their
successors and assigns from and against any and 2ll Losses reasonably fncurred by any such
Enwisen Sioekholders arising oat of or in connestion with eny of the following:
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() ~ anyuntruth, Inacturacy or material omission of any representation or
warranty made by the Company in this Agreement: and

{t)  thebreach of any covenant, agreement or obligation of the Compamy
contained in this Agreement,

104 Indemnificatiop Procedure.

{a}  Whenever any claim shall ariss for indemnification hereunder (a
*Claiw™}, the party eutitled o indemnification (the “Indemmnitec™) shall prompily give wrinea notice
to the party obligated to provide indemnity {the “Indemnitor™) with respect to the Claim after the
recelpt by the Indemntiae of relabie information of the facts constinuting the basts for the Claim:
but the failure to timely give such notice shall not relieve the Indemnitor from any cbligation under

this Agreement, except to the extent, if any, that the Indemnizor is materiall y prejudiced thereby.

(b} Uron receipt of written notice from the Indamnites of a Claim, the
Indemutior shall provide counsel {such counsel subject 1o the reasonable approval of the Indemaiter)
to defend the Indemnites against the matter from which the Claim arose, at the Indemnitor's sole
cost, risk and cxpense. The Indemnitee shell cooperate in all reasonable respects, at the
Indemnitor’s sole cost, risk and expense, with the Indemnitor in the investization, trial, defense and
any sppeal arising from the matter from which the Claim arose; provided, however, that the
Indemnitee may (but shalf not be obligated to) participate in any such investigution, trial, defense
and any appeal arising in connection with the Claim. If the Indemnitee’s participation in any such
vestigation, trial, defense aad any appeal arising from such Claim reiates to a legal position or
defensa that varies materially from the legal positions or defenses pursued by the Indemnitor, and
ifthe Indemnitee reasonably believes that the Indemnitee"s imerests witl be adversely and materially
affected if such legal position or defense is niot pursusd, the Indemnitor shall bear the expense of
e Indemnitee’s separate participation, including all fees, costs and expenses of one scparate
counsel for the Indemnites (or multiple Indemnitces). If the Indemnites elects to so pardcipate, the
Indemnitor shall cooperate with the Indemnitee, and the Indemniter shali deliver to the Indemnites
or its counsel copies of all pleadings and other information within the Indemaitor’s knowledae or
possession reesonably requested by the Indemnites or its counsal that is relevant to the defanse of
such Claim and thet will no? prejudice the Indemaitor’s position, claims or defenses. The
Indemnitee and its counsel shall maintain confidentiality with respeer o 2ll such information
consistent with the conduct of'a defense hereunder. The Indemniror shall have the right to elect to
settlc any ¢laim for monctery dameges only without the Indemnitee’s consent, if the settlement
includes a complete releasc of the Indemnitee. Ifthe settlement does not include such a release. it
will be subject to the consemt of the Indemedes, which will not be unreasonably withheld. The
Indemnitor may not admit any liability of the Indemnitee or waive any of the Indemnitee’s rights
without the Indemritea’s prior written consent, which will not be unreasonably withheld, If the
subject of any Claim results in o judgment or settlement, the Indemnitor shall promptly pay such

judgment or settlement.
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(¢} -~ If'the Indemmitor fails to assume the defense of the subject of any
Claim ineccordance with the terms of Section 10.4(b), if the Indemnitor fails diligently to prosecute
such defense, or if the Indemnitor has, in the Indemnitee’s good faith judgment, & conflict of
interest, the [ndemnites may defend against the subject of the Claim, at the Indemnitor's sole cost,
risk and expense, in such manner and on such terms as the Indernnitee deems appropriate. including,
without lmitation, setling (he subject of the Claim after giving reasonable notice to the Indemnitor.
1f the Indemnitee defends the subject of 2 Claim in accordance with this Section, the Indemnitor
shall cooperate with the Indemnitee and its counsel, at the Indemnitor’s sole cost, risk and expense,
in all reasonable respeots, and shall deliver to the Indemnitee or its counsel copies of all pleadings
and other information within the Indemmnitor’sknowledge or possession reasonably requested by the
Indemnites or its counsel that are relevant to the defense of the subjest of any such Cleim and that
will not prejudice the Indemnitor™s positian, claims or defense. The Indemnitce shal] maintain
confidentiality with respect to all such information consistent with the conduct of a defense
kereunder,

{d)  Theobligation ofthe [ndemnitor to indemnify the Indemnitae against
Losses arising under this Agreement shall be in addition to any other obligatioas the Tndemnitor
might otherwise have and zny other rights the Indemnitee might otherwise have.

10.5 Payment. All paymonts owing under this Article 10 will be made promptly
2s indemnifiable Losses are incurred. If the Indemmnitee defends the subject matter of any Claim in
sccordance with Section 10.4(c) or procceds with separate cotinsel In accordance with Section
10.4(b), the expenses (including attorneys™ fees) incurred by the Indemnitec shall be paid by the
Indemnitor In advance of the final disposition of such matter as incurred by the Indemnitee, iy the
Indemnitec undertekes In writing to repay any such advances in the event that it is ultimately
determined that the Indemnites is not entitled to indemnification under the terms of this Agreement

or apphiceble faw.

1l.  OBLIGATIONS OF ENWISEN AND THE COMPANY AFTER THE
CLOSING :

11.1  After the Closing, Enwisen agrees tharn

(2)  Enwisen shall rotain an independent auditor to eudit the financial
staternents of Enwisen for the Company®s two mast recent fiscal years and shall use its best efforts
to have such andited financial statements completed by June 30, 1599.

112 After the Closing. the Company agrees that:

() The Companysbal prepare and file s Registration Statement on Form

10-3B with the Secuzities and Exchange Commission (“SEC™), and shall use its best efforts to cause
such Registration Statement to be declared effective by the SEC by December 31, 1999,
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12.  PAYMENT OF EXPENSES—

The Company and Enwisen shall each pay their own fees and expenscs Incurred
incident to the praparation and carrying out of the transactions herein contemplated {including legal
and accounting fess). ‘ :

13,  TERMINATION
13.1  This Agreement may be terminated at any time prior to the Closing Liate:

{)) by mumal writtenconsentofthe Company, Enwisen and the Enwisen
Stockholders;
(b} by the Company if there has been a material breach of any

representation, warronty, covenant or agreement contained in this Agreement by Enwisen or the
Enwisen Stockholders;

(¢}  byEmswisenand the Fnwisen Stockholders ifthere has been 2 muterial
breach of any representation, warranty, covenant or agreement contained in this Agreement by the
Company;

) by the Company if any condition to the Company's obligation to
consummate the wransactions contemplated by this Agreement has not been satisfied or waived by
the Company;

(¢} by Enwisen and the Enwisen Stockholders if any condition o the

obligations of Enwisen and the Enwisen Stockholders to consummate the fransactions conteraplared
by this Agreement has not been satisfied or waived by Enwisen and the Enwisen Stockholders:

{fH by Enwisen and the Enwisen Stockholders if the Company has falled
to recelive 2 minkmom of $1,000,000 U.S. of capital from the sale of the Additional Shares by

MayZ,£599. 5

13.2  Effect of Termination. Termination of this Agrecment in accordance with
Section 13.1 may be effected by wriren notice from elther the Company or Enwisen and the
Lnwiscn Stockholders, as appropriate, specifying the ressons for termination and siall not subject
the terminating party to any lability for any valid termination.

14. MISCELLANEQUS

14.1  Tax Treeunen{. The transaction contemplated herein is intonded to qualify
as a so-called “tax-free” reorganization under the provisions of Section 363 of the Iit=rrmal Revenus
Code. Enwiscn, the Enwisen Stockholders and the Company acknowledge, however, that they cach
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have been advised to consult with their own tax advisors in connection with this tansaction; that
no party haereto has made any representalion or warranty to the other with respect 10 the rreatment
of such transaction or the cffeet thercof under epplicable tax laws, regulations, or interpretations:
and that no attarney’s opinion or private revenue ruling has been obtained with respect fo the stfacts
thereof under the Internal Revenue Code of 1986, as amended.

142 Furher Assurances. From time to time, at the other pany'’s requesi and
without further consideration. each of the partiss will execute and deliver to the.others such
documents and take such action as the other party may reasonably raquest in order 1o conswnmate
more offectively the transactions contempleted hereby,

143 Payment of Feesand Expenscs. Ifany Iegal actior or any arbimration or other
rroceeding is brought for the enforcament of this Agreement, or because of an aileged dispute,
breaciydefault, or misrepresentation it connection with any of the provisions of this Agreement,
the suceessful or provailing party or parties shall be entitled to recoverreasonable attorneys' fees and
other costs incurred in that action or proceeding, in addition to any other relief 1¢ which iz or thev

may be entitled.

144  Pacties in Interest. Except as otherwise expressly provided hercin, all the
terms and provisions of this Agresmeat shall be binding upon, shall inure ta the banafit ofand shall
be enfeorceabls by the respective keirs, beneficiarics, personal and legal reprosentatives, seceessors
and assigns of the partics hereto,

14.5 Eptirg Agreement: Amendments. This Agreement, including the Schedufes,

Exhikits and other documents and writings referred to hersin or delivered pursuant hereto, whice
foun 2 part hercof, contains the entire understanding of the parties with respect to its subject mutrer.
Thers are no restrictions, agreements, promises, warranties, covenants or undertakinas other than
those expressly set forth herein or thersin, This Agrecment supersedes all prior agreements and
understandings between the parties with respect to its subject matter. This Agreement may be
amended only by 2 written instrument duly executed by the parties or their respective successors or
assigns.

14,6 Heedings, Ete.. The section and paragraph headings contalped in this
Agpregment are for reference puzposes only and shall not affect in any way the meaning or
Interpretation of this Agresment.

147 Pronouns. All pronouns and any varfations thereof shall be dearrted to refer

to the masculine, feminine or neuter, singular or plural, as the identity of the person, parzons, entity
or entities may raquire.

) 14.8 Counterparts. This Agreement may be executed in several enunterparts, each
of whick shall be deemed an original but all of which together shull consitute one and the same

instumant,
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14.9  Governing Law. This Agreement shall be governed by and construed in
accordance witl the laws uf (he State of California without reference to confliets of lnws principles.

14.10 Notices. Any and all notices, demands o vthar communications sequived or
desired to be given hereunder by any party shall be in writing and shall be validly given or made
to another party ifgiven by personal delivery, telex, facsimile, telegram or if deposited in the United
States mail, certified orregistered, postage prepaid, retum receipt requested, If such notice, demand
or other commiunication is given by personal delivery, telex, facsimile or telegram, service shall be
conclusively devmed made o the time of receipt. If suck notice, demand or other communication
is given by mail, such notice shall be conclusively deemed given forty-sight (48) hours after the
deposit thercof in the United States mall addressed o the party to whom such uotice, demarl or
other communication is to be given as hereinafter set forths

Ifto Enwisen: Frank J. McCormack, President
7110 Redwood Boulevard, Suliz
Novato, Califomin 64945

With a copy 1o: Roger L. Maino, Esq,

730 Camden Avenme, Suite A
Campbell, California 95008

If to the Enwisen Stockholders: " At the addresses set forth below their names
on the signature page of this Agreemen: 6r on
Exhibit A hereto

Ifto Cdmpany: Stuart W. Rogers

1906 W. King Edward Avenns
Vancouver, B.C.
Canada V67 2W86

14.11 Delivery by Facsimile Transmission. Delivery of an executed counterpart of

this Agreement or any exhibit altached hereto by tclefacsimile ransmission shall be equally as
effective as delivery of an executed hard copy of the same. Any party delivering an executed
counterpart of this Agreement or any exhibit atached hereto by telefausimile trapsmission shall also
deliver an exceuted hard copy of the same, but the failure by such party to deliver an executad hard
copy shall not affect the validity, enforcesbility end binding effect of this Agreement or such

exhibit.
15. APPOENTMENT OF AGENT

The Enwisen Stockholders hereby irrevocably constitute and appoiat Frank J.

McConmack &3 their true and lawsul attomey (the “Agent™) with full right and power in their names
and st=ad to take any and alf action by and on behalf of them necessary or desirable to consummate
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. the transactions contemplated by this Agreement, including without-limitation, the nght and powar
10 rective certificates representing the Company Shares on-behall of each of the Enwisen
Stockholders, to deliver to the Company the certiffontes representing the Euwisen Shares, 1o waive
performance of any of the obligations of the Compauny ar waive compliznce by the Company with

of its covenants hereunder, to deliver the investment Jetters of the Enwisea Stockholders
refarred to in Section 3.3 hereof, and to amand or terminate this Agreement as herain provided. Any
such action taken by the Azent on behalf of a Enwisen Stockholder shall be Binding upon such
Enwisen Stockholder, The Company shall ot have any responsibility to the Enwisen Stockholders
or any of them for the diswibution by the Agent of the certificates representing the Compamy Shares
o Be delivered to the Enwisen Stockholders, nor shell the Compeny be Lgble in any manner |
whatsoever to the Enwisen Stockholders or any of them by oron account of any act or omission of

the Agent.

N WITNESS WHEREOF, this Agrc:m:ﬁ has been duly exccuted and delivered by the
partiss hereto as of the date first above writien.

-

[Signatures of Enwisen Stockholders continued on next pagel

30




FIRST _ MENDED AGREEMENT AN PLAN OF
- REORGANIZATION

This first Amended Agrcement and Plan of Reorganization (the "Amended Agreement")
made and entered into as of May 19, 1999, is by and among Ozone Technology, Inc., a Florida
corporation (hereinafter referred to as the "Company™), Enwisen, a California corporation
(hereinafier referred to as "Enwisen®), and each of the holders of shares of Commoen Stock of
Enwisen (hereinafter collectively referred to as "Enwisen Sharehoiders*} listed on Exhibit "A"
and attached hereto,

RECITALS

WHEREAS, the Company and Enwisen executed an Agreement and Plan of .
Reorganization on April 30, 1999; -

WHEREAS, the Company and Enwisen desire to amend that Agreement and Plan of
Reorganization at Paragraphs 4.3(a), 5.3(2), and 5.12; )

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein and in refiance upon the representations and warranties hereinafter set forth, the
parties agree as follows: -t

| Paragraph 4.3(a) shail be amended to read as follows:
43 italizatio

"(8)  The authorized capital stock of Enwisen consists of 50,000,000 shares of
commmon stock, without par value, of which 11,839,741 shares are issued and
outstanding and 8,000,000 shares of preferred stock, without par value, none of which ara
issued and outstanding, All of the issued and outstanding shares of common stock of
Enwisen were offered and sold in compliance with applicable state and federal securities
laws, are duly authorized, vaiidly issued, fislly paid and nonassessable, and are not
subject to preemptive rights created by statute, Enwisen's Articles of Incorporation or
Bylaws or any agreement to which Enwisen is a party or by which it is bound.

2. Paragraph 5.3(a) shall be amended to read as follows:

"(8) ‘The authorized capital stock of the Company consists of 50,000,000 shares of
Common Stock, $0.01 par value, of which 5,123,602 shares are issued and outstanding as
of May 4, 1999, The Company plans to issue up to an additional 2,000,000 shares in
order to raise an additional 52,000,000, at the rate of $1.00 for each share, issued to fund
the Agreement and Plan of Reorganization, of which 2,000,000 new shares will be
restricted pursuant to Rule 144 of the Securities Act of 1933. Thereafter, all of the issued
and outstanding shares of Common Stock of the Company have been duly authorized,
validly issued, fully paid, and non-assessable, and, except as set forth in Schedule 5.3
hereto, are not subject to preemptive rights created by statute, the Company's Articles of
Incorporation or Bylaws or any agreement to which the Company is a party or by which
it is bound, except thatnp‘iartaiu Holdharmless Agreement executed between Enwisen and
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RS Stuart W. Rogers  sopy of 'which is attached hereto and '_.__'eference incorporated
' herein.” - | S

e 3. Paragraph 5.12 shall be simended to read as follows:

Paragraph 5.12: Con:

'@ The Company is not 3 panty to of bound by any material contract, agrsenient,

instrument, license, lease, commitmefit, or undertaking, except as set forth on Schedule

5.12 attached hereto, except that ifédditional $900,000 capital is not raised, as cailed for

mparagaph 2.1(d), ‘then Stuart W, Rogers shall pay Enwisen's audit expenses as called
for under section 11.1(a) hereof

Except for the aforementioned amendments, all terms, condmnns, and agreements set
forth in the Agreement and Plan of Recrganization, executed by the parties on Aprii 30, 1999,
shall remain the same, and the Agreement and Plan of Reorganization is in full force and eﬂ‘ecf,
and finalized,

In witness wherzof, thzsAaneadedAgeementhasbemduIywecmedandddwexedby L
the parties hereto as of the date fizst above written,”™ m—— o

OZONE TECHENOLOGY, INC. _
A Florida Corporation

By, g
ident and Director,

ENWISEN
A California Corporation

BY = arner 7 i,

Its President and CEQ




FROM * - . - h x.

i, - Enwisen Investor Total Shares Table
L MAME L Totl ' .=
1. {FraokJ. McCormack 1,144,000 |
2. | Altos VenturesLLLP 4,450.060
— 3. | RACase i 750,000
3. | Keith 0, McNelt . 866,124
5. | Roger D. Woeh! ] 430,618
6. | Dopald L Zimmerman - 407,184
7. | Kevin McNeil ) 314,419
g, |J. Kevio McCormack ) 280,000
9. | Lisa Anne MeCormack 280,000
10. | Thomas R McCormack 250000
11. | MeCormack Family Trust 515285
12. | Michael D. Michalsld 227332
13. | Kenaeth Burke 119,152
- 14. thr!evR.McCormack 103.000 . .
15. | Gerard F. Percira ‘ 102,500 ’ . -
16, | Steven A. Zimmerman 99,800
17. | Roger L. M=ing o 93,696 )
18. | Edwin W. Deer, Jr, S 93,197
19. | Charles L. Gould ‘ 82,000 7 = e
0. | Alan D.Fong - 79,179
51, | HealthX.com B 75,000
2. | Robert W. Lehman o 70,000
23. | Cooley. Godward, LLP 70,000
23, | Ronald F. Stempek : 65,000
25. | James W. Lazor __ 63000 T -
28. | Andrew E. Ward ) 57,000
27. | RobertJ. Baratfn - 54,500
23, | Mino P. Pedrini 54500
- ’ 29, | Russell W. Ketron T 53228
— 30 | Mary Lec Cleski - 45,900
31, | David Zimmermad o _ 49,500
32, | Michael Zimmerman 49,500
33, | William Quan_____ - 42.722 ‘
34, | James D. Rohde ) 31000
{35, [ Ronald H. Wohl - -~ 35,600 |
3£, | Dorothy Biancalana _ 25.000
37, | Michael P. Flynn ) 25,000
38. | Lethea Petropulos _ _25.000 )_{
39. | Bette McNeil ‘ — 17,801
4%, | Joha B. Lazor, M.D. ' 15.060 ﬂ
41, | Joseph M. Tazor. b : 15000
42, { James Lazor, Je. _ 15000 4_1
33, | Kathleen Woodenck - 15000
41, | Matthew Alexander - 12,500 1
‘45. James A. Finkelstein T 12sn
45. | Joha R, Muoare )
147, | Leo Tarantino
I35, [ Steohen Wehr -1 12500
[ 49. | Marie Landis = | 11378 ] T
150. | Joba Flanders : | 11375 -
51. | Carolyn E. Smith . 10,004 ] .-
52, | Sally Cabbelt . 6000 i '
53, | Jeffrev B. Budner = e - __5460 _,‘ -
51 | Joho C. Kulp, Jr. 1 5000 o '
55, Dorothy Nowak - ‘ _l 4,000 ]
55. | Song Ki Hong - _2.000
. o <. | Howard W, Bissell, Jr. ! _ 2,000
~— N William Weinberg 2.000
159, | Amy Dcmmd-S:mpkms _ 1094 | -
ls_o' ! TOT.—\.L 11,5-39.741 _

EXHIBIT A




ENWISEN STOCKHOLDERS
SIGNATURE PAGE
The undersigned, by signing his/her name hereto, does hereby agree and
consent to this Agreement and Plan of Reorganizaton among Ozone Technology,
Inc., and the Stockholdets of Enwisen.

Date: May , 1999 , —-Mdz“fz“‘——*{ S -
?( Frank J. McCormack - S ,

Date: May , 1999 _ — — :
Altos Ventures I, LLP ' L L T

Date: May ,19%9 "'j;*"""”ﬁ ittt — T,
RACase Group

Date: May | , 1999 : . -
Keith McNeil , . .

Date: May , 1999 _ - ol =
Roger Woehl o )

Date: May , 1999 :
Don Zimmerman -

Date: May , 1999 -
Kevin McNeil .'

Date: May , 1999 L i I o -
Kevin McCormack -

Date: May 1999 ) _ : . A
Lisa McCommack -

Date: May , 1999 o : S
Tom McCormack '

Date: May , 1999 _ _ R
Michael Michalski

Date: May , 1999 ) S _ . B
Ken Burke i

Date: May , 1999

_]'amcsW Lazor 7

Date: May , 1999 /@c«@c&, /Z C«@M _

Shirley McCorﬁiack

Iavestors/ [nv Signaturss 1 May 6, 1999




Inc., and the Stockholders of Enwisen.

Date:
Date:
Date:
Date:
Date:
Date:
Date:
Date:
Date:
Pate:
Date:
Date:
Date:

Date:

Moiiel l) R=HEIN

ENWISEN STOCKHOLDERS
SIGNATURE PAGE

The undersigned, by signing his/her name hereto, does hereby agree and
consent to this Agreement and Plan of Reorganization among Ozone Technology,

May _, 1999

May , 1999

May , 1999

e

May {1999

May , 1999
May , 1999

May , 1999

May 1999
May _____, 1999
May 1999
May_ 1999
May , 1999
May 1999
May ____, 1999

Investors/ [nv Sigrarutes

Frank J. McCormack

Altos Ventures I, LLP

“"RACase Group

7/ il

Keith McNeil

Roger Woehl

Don Zimmerman

Kevin McNeit i T

Kevin McCormack

Lisa McCormack

‘Tom McCormack

Michael Michalski I

Ken Butke ’ ' E——

o Jémes W, Lazor

Shirley McCormack

1 ‘ May 6, 1992




ENWISEN STOCKHOLDERS
SIGNATURE PAGE

It

The undersigned, by signing his/her name hereto, does hereby agree and
consent to this Agreement and Plan of Reotganization among Ozone Technology,

Inc., and the Stockholders of Enwisen.

Date: May , 1999

Date: May , 1999

Date: May _ , 1999

Date: May , 1999

Date: May {7 1999

Date: May , 1999
Date: May , 1999

Date: May , 1999

Date: May , 1999

Date: May —, 1999

Date: May 1999

Date: May , 1999

Date: May , 1999

Date: May , 1999

Investors/Inv Signatuzes

Frank J. McCormack

Altos Ventures I, ILIP

RACase Group

Ke.t MCN eil

@4&

R/oger fW

Don Zimmerman

Kevin McNeil

Kevin McCormack

Lisa McCormack o ) N

Tom McCormack

 Michael Michalski

Ken Burke

James W. Lazor

Shirley McCormack

1 May 6, 1999




Lon Zrmmerman

ENWISEN STOCKHOLDERS
SIGNATURE PAGE

The undersigned, by signing his/her name hereto, does hereby agree and
consent to this Agreement and Plan of Reorganization among Ozone Technology,

Inc., and the Stockholders of Enwisen.

Date: May , 1999

” Frank J. McCormack

Date: May , 1999

Altos Ventures I, LLP

Date: May , 1999 - e

- RACase Group ' o

Date: May , 1999 -
Keith McNeil

Date: May , 1999

@gerw Zwu
Date: May {7, 1999 it ad o]

Don Z

Date: May , 1999

Kevin MclNeil

Date: May , 1999

Kevin McCormack

Date: May , 1999

 Lisa McCormack

Date: May , 1999

Tom McCormack

Date: May , 1999 S : .

Michael Michalski
Date: May , 1999 _ , — — s
Ken Butke _ ;
Date: May , 1999 o T
' James W. Lazor
Date: May , 1999

Shirley McCormack

Investors/ [av Signatures . t May 6, 1999




ENWISEN STOCKHOLDERS
SIGNATURE PAGE ' .

The undersigned, by signing his/her name hereto, does hereby agree and
consent to this Agreement and Plan of Reorganizaton among Ozone Technology,

Inc., and the Stockholders of Enwisen.

Date: May , 1999

Frank J. McCormack

Date: Maj _____, 1999

Altos Ventures I, LLP
Date: May , 1999 _ -
RACase Group
Date: May , 1999 _ ' _
Keith McNeil _
Date: May , 1999 ) _
: Roger Woehl
Date: May , 1999
Don Zimmerman
Date: May 7 , 1999 o %mr il{l r} e
Kevin McNeil _
Date: May , 1999 -

Kevin MciCormacK B

Date: May , 1999 .

Lisa McCormack

Date: May , 1999
Tom McCormack

Date: May , 1999 , , : - : _ G el
Michael Michalski

Date: May , 1999 _ .
Ken Burke

Date: May , 1999 _ : : o o
James V. Lazor

Date: May , 1999 .

Shirley McCormack )

Iavestors/Iav Signatures 1 May 6, 1999




Date: May {8, 1999 - LA .

Gerard Pdreira / o

Stove Zimmerman,

Date: May . 1999

Dawe: May L1999

Roger Maino
Date: May , 1999
Bill Deer
Pate: May , 1999 . : o .
- Chuck Gould T
Date: May , 1999
Alan Fong
Date: May , 1999 -
Bob Lehman -
Dawe; May 1999 P - N
Cfolc_ Godwa T
Date: May , 1999 ) \ . N
Ron Stempek N '

Date: May _____, 1999

" McCormack Family Trust

Date: May _____, 1999

Andrew Ward

Date: May __ 1999

Pob Batatia
Date: May , 1999 7 .

Nigo Pedrini
Date: May , 1999

Russ Ketron
Date: May , 1999 , )

Lee Cieski -
Dare: May 1999

David Zimmerman T
‘Date: May , 1999 _
Laveniuta T Signataioe 2 o May o, 1708 "’ N
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ENWISEN STOCKHOLDERS
SIGNATURE PAGE
The undcrsigned, by siguing his/her. name hereto, does hercby agree and
consent to this Agreement and Plan of Reorganizadon among Ozone Technology,
Inc., and the Stockholders of Eawisen.

1999

" Date: May

Frank J. McCormack

Date: May , 1999

. Adkos Venmzes I, LLP

Date: May . 1999
RACase Group

Dare: May , 1999 ‘ .
Keirth MciNeil

Date: May , 1999 , , S
Roger Worhl

Dare: May 1999 :
Don Zimmenmnan

Date: May ., 1999 :
Kevig McNeil

Darte: May > 1999 X

McCommack

Date: May . 1999 A -
Lisa McCormack

Date: May ., 1999 , .
Tom McCeormack ,

Date: May , 1999 : -
Michael Michalski :

Dare: May , 1999
Ken Burke

Datc: May . 1999 ' : R
James W, Lazor

Dare: May -, 1999
Shirley McCommack

Loveston/ T Sigazeures 1 May 6, 199%
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ENWISEN STOCKHOLDERS
SIGNATURE PAGE

The undersigned, by signing his/her mame hereto, does hezeby sgree and

consent to this Agtcement and Plan of Reotganization among Ozone T, h
Inc., and the Stockholders of Envwisen. 8 g Ozone Technology,

Date: May ______, 1999

Erank J. McCormack

Dace: May.. ___, 1999 W O -

Altos Veffitures I, LLP

Date; May , 1999

RACase Group
Date: May 1999

Keith McNeil
Daty: May , 1999

Roget Woehl

Date: May — 1999 i
Don Zimmerman

Date: May , 1999
Kevin McNeil
Date: May ., 1999 :
Kevin MeCormack
Date: May , 1999 .
Date: May , 1999 T

om McCormack

Dare: May . _, 1999
Michael Michalski

Dare: May ., 1999

Kea Burke

Dater May , 1999

Jumes W, Lazor

Date: May ., 1999

Shirley McCorrnack

ey &, FPRY

Inveann/ lav Slgnarvier t
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ENWISEN STOCKHOLDERS
SIGNATURE PAGE

The undersigned, by signing his/hes pame hereto, does hereby agrae and

consent to this Agreement and Plan of Reorganization among Ozone Tach
Inc., ancd the Stockholders of Eawlsen. & g echrology,

Date: May ___, 1999

Frank J. McCotmack

Date: May ., ., 1999 7
Alros Veéfitures I, LLP

Date; May ., 1999

RACase Gooup
Date: May 1999

Keith McNeil
Datwe: May , 1999 ~
Roget Woehl o
Date: May , 1999
' Dog Zirmmenman
Date: May ., 1999
Kavin McNeil
Date: May , 1999 . :
Kevin MeCormack
Date: May , 1999 : P

Date: May , 1999

om McCormack

Date: May _ , 1999

Michael Michalskd

Dare: May 1999 — ]
en Burke

Date: May , 1999

James W. Lazor

Date: May . 1999

Shirley McCormack

Mer B, 1779

tevennn/ oy Bgnaren t




ENWISEN STOCEHOLDERS
SIGNATURE PAGE
The undersigned, by signing his/her mame hereto, does hereby agree and
consent to this Agreement and Plan of Reozganization among Ozone Technology,
Inc., and the Stockholders of Enwisen.

Date: May 1999

Fraalk ]. McCormack

Date: May , 1999

‘Altos Ventures I, LLP C e e

Date: May _~=__, 1999

R ACase Group
Date: May 1999 _ o

Keith McNeil C o s
Date: May 1999

' Roge.tWochl

Date: May 1999

Don Zimmenman
Date: May , 1999 _

Kevin MchNedl -

Dare: May , 1999

@Madﬁ_! - '
1999 {4::/_;9’.4///’/ :,;.: 2y i (/éq a

2 McCormack -

Date: May .

Date: May , 1999

Tom McCormack ' - ’ e
Date: May , 1999 —
Michael Michalski
'5 Date: May , 1999
' Ken Burke i

Date: May , 1999

James W. Lazor. ' ' o -

i Date: May , 1699

Shizley McCosmack RS

inwestors/Iny Sagriatarce
3
Itwy 6, 1707




Neenalsel _

ENWISEN STOCKHOLDERS
SIGNATURE PAGE

The undersigned, by signing his/her name hereto, does hereby agree and
consent to this Agreement and Plan of Reorganization among Ozone Technology,
Inc., and the Stockholdets of Enwisen.

Date: May , 1999

Frank J. McCormack

Date: May , 1999 .
Altos Ventures I, LLP - T
Date: May , 1999 . -
RACase Group ~
Date: May , 1999 _ _ N
Keith McNeil
Date: May , 1999
Roger Woehl
Date: May , 1999 __ - —
Don Zimmerman _
Date: May , 1999
Kevin McNeil

Date: May , 1999

Kevin McCormack

Date: May , 1999

e

Iisa McCormack

Date: May , 1999

Tom McCorma

e T

Date: May /A2, 1999 =
Michzel Michalski

Date: May , 1999

Ken Burke

Date: May , 1999 ' o — —
James W. Lazor

, 1999

Date: May
Shirley McCormack

Investors/ Inv Signatuccs 1 May 6, 1999
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ENWISEN STOCKHOLDERS
SIGNATURE PAGE

The undersigned, by signing his/her name hereto, does hereby agree and
consent to this Agreement and Plan of Reorganization among Ozone Technology,
Inc., and the Stockholders of Eawisen.

Date: May , 1999

Frank J. McCormack

Date: May , 1999

Altos Ventures I, LLP
Date: May_____, 1999

RACase Group
Date: May 1999

Keith McNeil
Date: May , 1999 _

Roger Woehl
Date: May , 1999

Don Zimmerman
Date: May , 1999 N _ i

Kevin McNeil
Date: May 1999

Kevin McCormack

Date: May , 1999

Lisa McCotmack o ) - o
Date: May , 1999 S
Tom McCormack .
Date: May , 1999 :
Michael Michalski
Date! May _& 1999 =% .
Ken Burke

Date: May , 1999

James W. Lazor

Date: May , 1999 : _ ;
Shitley McCormack =~ _

Investors/ Inv Signatures 1 May 6, 1999




ENWISEN STOCKHOLDERS
SIGNATURE PAGE

The undetsigned, by signing his/her name hereto, does heteby agree and
consent to this Agreement and Plan of Reorganization among Ozone Technology,
Inc., and the Stockholders of Enwisen.

Date: May , 1999 § _
Frank J. McCotmack

Date: May ____, 1999 : _ , -
Altos Ventures I, LLP 3

Date: May 1999

3 RACase Group

Date: May , 1999 . _ )
Keith McNeil

Date: May , 1999 . L — _
Roger Woehl

Date: May 1999

Don Zimmerman

Date: May 1999 = | . — - -
‘ Kevin McNeill ' o

Date: May , 1999 - —
Kevin McCotmack

Date: May 1999

Lisa McCormack
Date: May , 1999 i , — - -
Tom McCormack
Date: May , 1999 o , _ - .
Michael Michalski -
Date: May , 1999 . .
Ken Burke
Date:’ May_';’_‘i__ﬂ, 1999 S qf}"r'u.é’ao b e ‘\}:\‘;—L_—
ynes W. Lazor
Date: May , 1999 __
Shirley McCormack
lavestors/Iov Signacuces 1 . May 6, 1999




ENWISEN STOCKHOLDERS
SIGNATURE PAGE
The undersigned, by signing his/her name hereto, does hereby agree and
consent to this Agreement and Plan of Reorganizadon among Ozone Technology,
Inc., and the Stockholders of Eawisen.

Date: May , 1999
Frank J. McCotmack

Date: May , 1999

Alros Ventures I, LLP

Date: May , 1999

RACase Group
Date: May 1999 : _
Keith McNeil T
Date: May 1999
Roger Woehl
Date: May , 1999 o
Dan Zimmerman -
Date: May 1999 —_ - —
© 7 “Kevin McNeil .
Date: May , 1999
"Kevin N/L&Qgﬂack o
/"' . e r: [ R
| ol s el .
' Date: May 1999 //’%/'[:‘, “"///:’// Ll -‘*’j‘)_?fﬁc"z_.- -

"'—}( 1isa McCormack -

i Darte: May , 1999 o ,

i Tom McCo::rnack
Date: May , 1999 — :
Michael Michalsld "
: Date: May ___ 1999 : ..
‘ ¥en Butke ' —

Date: May , 1999
James . Lazor

i Date: May , 1599

Shicley McCormack

InvestorsTav Signamecs
t
Mxy 0, 1977




Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

May _____,1999

May _|'Z_, 1999

May , 1999

May 1999
May 1999
May _,__:1999 _
May , 1999

May , 1999

May 1999
May __~ 1999
May , 1999

May , 1999

May 1999

May _, 1999

May , 1999

May , 1999

May , 1999

[nvestors/Iav Signatures

- P eira
Aw

Steve Z

Roger Maino -

BRili Dccr'

" Chuck Gould |

Alan Fong

'Bob Lehman

Cdoléjr; Godward

Ron Ste}npek

* McCormack Family Trust

Andrew Ward

Bob Baratta

Nino Pedrini

Russ Ketron

Lee Cieski

David Zimmerman

I#

May 6, 1999




Date: May _I_ZLLI 999
Date: May ____, 1999
Date: May 1999
Date: May ____, 1999
Date: May 1999

Date: May 1999

Date: May , 1999

Date: May , 1999

Date: May , 1999

Date: May , 1999

Date: May , 1999

Date: May , 1999

Date: May , 1999

Date: May , 1999

Date: May , 1999

Date:r May __~ 1999

Date: May , 1999

[nvestors/Inv Signatures

Steve Zimmerman

" +McCormack Family Trust

Jﬁm |

Gera.td

" Roger Maino

_-Bﬂl Deer .

Chuck Gould

Alan Fong

Bob Lehman

Cooley, Godward

Ron S__tempek

Andrew Ward

Bob Baratta

Nino Pedrini

" Russ Ketron

Lee Cieski

David Zimmerman

(B3

May 6, 1999




Date: May » 1999

Gerard Pereira.
Date: May , 1999 . , ‘ I
Steve Zimmgrman/_i b T
—_
Date: May 1999 . e - . L
)ogcr Maino :
Date: May , 1999 .
Bill Deer -
Date: May , 1999
Chuck Gould
Date: May , 1599 o S _
Alan Fong ;
Date: May ____, 1999 : _
' Bob Lehman
Date: May , 1999 -

- Cooley, Godward

Date: May 1999

Ron Stcrr_ipck

Date: May . 1999 - _ -
McCormack Family Trust N
Date: May __ , 1999 R
Andrew Ward
Date: May , 1999 . _ : . e
Bob Baratta o ' . e
Date: May ____, 1999 , i, .
Nino Pedrini

Date: May _____, 1999

Russ Ketron

Date: May 1999

Lee Cieski
Date: May , 1999 — B : . ~
David Zimmerman =
Date: May , 1999 _ ) — : .
Investors/Inv Signasures 2 ’ ’ May 6, 1999




Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

May , 1999
May___,1999
May ___~ ,1999

May '+, 1999

May _____, 1999

May_ ", 1999

May , 1999
May 1999
May 1999

May _____ ,1999

May , 1999

May , 1999

May , 1999

May , 1999

May ____,1999"

May 1999

May ,1999

[nvestors/ [nv Sigmanices

 Bill Deer .

Gerard Pereira . - .

Steve Zimmerman

Roger Mﬁino
E({u\'\ DOy U\\ QU/V }r\)1

Chuck Gould

7 Alan Fong

Bob Lehman

Cooley, Godward

Ron Stempek

" Bob Baratta

' Nino Pedriai

McCormack Family Trust

Andrew Ward

Russ Ketron

" Lee Cieski

David Zimmerman

2 C May 6, 1999




Date: May , 1999

Gerard Pereira

Date: May , 1999

Steve Zimmerman

Date: May , 1999

Roger Maino
Date: May , 1999
Bill Deer
Date: May /& ,1999 /7,/4 Q/é%w/// . “
” Chuck Gould
Date: May , 1999 i , ] —
Alan Fong :
Date: May , 1999 ‘ _ -
Bob Lehman '
Date: May 1999 -
Cooley, Godward
Date: May , 1999 —
Ron Stempek '
Dater May _____, 1999 — _
McCormack Family Trust
Date: May , 1999 _ - -
Andrew Ward -
Date: May ", 1999 .
Bob Baratta
Date: May ~ ., 1999 _ .
Nino Pedrint -

Date: May _____,1999
Russ Ketron

Date: May 1999

Lee Cieski
Date: May ,.1999 N
David Zimmerman
Date: May , 1999 N E— L
Eavestors/ Inv Signatures 2 - May 6, 1999 RS omee




Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

May ____, 1999

May 1999

May 1999

May_____ ,1999

May___ ,1999

May _2% 1999

May 1999

May ~  ,1999

May , 1999

May . ,1999

May , 1999

May 1999

May , 1999

May 1999
May 1999
May _____,1999
May ___, 1999

investors/lav Signatures

‘Nino Pedrini

Gerard Pereira

Steve Zimmerman

Roger Maino : ' .

Bilt Deer

Alan Fong

Bob Lehman

Cooley, Godward |

Ron Stempek

- ‘McCormack Family Trust

Andrew Ward

Bob Baratta

Russ Ketron

Lee Cieski

David Zimmeérman

2 May 6, 1999




Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

, 1999

May , 1999

May , 1999

May , 1999

May , 1999

May _~ __ ,1999

May (Y 1999
May _____ ,1999
May 1999
May 1999

May____,1999

May , 1999
May , 1999
May , 1999

May | , 1999

May _____, 1999

Date: May , 1999

[nvestors/Env Signanare:

i)

Gerard Peteira

Steve Zimmerman

Roger Maino

" Bill Deer

Chuck Gould

Alan Fong:{_/ (‘O

Bob Lehman

Vo Jutr

Cooley, Godward -

Ron Stempek

“McCormack Family Trust

Andrew Ward

Bob Baratra

Nino Pedrint

Russ Ketron

. Lee Cieski

77 David Zimmerman

May 6, 197




Dage:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:;

Date:

Date:

Date:

Date:

Date:

May L, 1999

May >, 1999

May , 1999

May , 1999

May , 1999

May_~ 1999

May , 1999

May /0, 1999

May , 1999

May L1999 -
May 1999
May ________,1999
May 1999
May 1999
May_ 1999
May 1999
‘May 1999

[nvestors/Inv Signamures

-_]javid Zimmerman

Gerard Pereira . o _

Steve Zimmerman

Roger Maino

Bill Deer . S 7 o

 Chuck Gould

Alan Fong

L

Bob Lehman )
G O ZTROIESTHEY

By WA Canctire, g eiToirtBtie

2 d AL T esTsRITS

Ron Stempek

‘McCormack Family Trust

Andrew Ward

Bob Baratta

Nino Pedtini -

Russ Ketron

Lee Cieski

2 May 6, 1999




Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

May 1999

May ___ ,1999
May 1999
May ,1999

May , 1999
May 1999
May__ 1999
May___ ,1999
May__ 1999

May , 1999

May ____,1999

May , 1999

May 1999
May _ 1999
May 1999
May 1999
May ___,1999

{nvestors/ Inv Signatures

~ Bill Deer

" 77 Gerard Peteira

Steve Zimmerman

Roger Maino

Chuck Gould

' ‘Alan Foog - N

Bob Lehman

~ Cooley, Godward

Ron Stempek

McCormack Family Trust

Andrew Ward

" Bob Baratia

Nino Pedrini

Russ Ketron

Lee Cieski

David Zimmerman

i

2 T May 6, 1999




Date:

Date:

Date:

Date:

Date:

Date:

Date:

Date;

Date:

Dare:

Date:

Date:

Date:

Date:

Date:

Date:

Date:

May _____, 1999

May , 1999

May ___ ,1999

May 1999

May _ , 1999

May - 1999

May 1999

May 1999

May 1999

May ~, 1999

May 1/ 1999

May_ 1999
May"_._, 1999
May _____,1999
May S 1999

May , 1999

May , 1999

[avestocs/ [av Signatures

Gerard Pereira

Steve Zimmerman

" Roger Maino —

Bill Deer

Chuck Gould

Alan Fong

- éob Lehman

Cooley, Godward

Ron Stempek

MCC;)ﬁI-'laCk Family Trust

Andrew Ward l

Bob Baratta

Nino Pedrini

Russ Ketron
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ENWISEN STOCKHOLDERS
SIGNATURE PAGE:

The uvndersigned, by sigoing his/her. pane hereto, does hereby agree and
consent to this Agreemeat and Plan of Reorganizadon among Ozoae Technology,
Inc., and the Stockholders of Eawiscn.

" Date: May 1999

Date: May . 1999
Date: May , 1999

Dare: May . 1999

Date: May . 1999

Dare: May , 1999

Date: May , 1999

Date: May , 1998
Dare: May , 1999
Date: May , 1999

Date: May_____, 1999

Dage: May , 1999
Datc: May , 1999

Datc: May , 1999

Toewstons/ [uv Sonanses

Frank J. McCormack

Altos Venrures I, LLP

RACase Group

Keidh MNel

Roger Woehl

Don Zimmerman

Kevin McNeil

VA

X Kc7€n .MCC‘ormack

" Lisa McCormack

Tom McCormack

Michael Michalskd

Ken Burke

Jamnes W. Lazor

Shirley McCormack

1

May 6, 1990
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SCHEDULES TO AGREEMENT AND PLAN OF REORGANIZATION

4.2 As of April 30, 1999 Enwisen was only qualified w business in the State of California.

4.8(a) There are no material adverse chunges, cvents, actions, or circumstances belween
February 28, 1999 and April 30.. 1999

4.8(b) Enwisen had a one-year leasc that commenced in October, 1998. At the conclusion of
that date the lease terminated and accupancy was on a month-to-month basis.

4.8 {¢) Tn addition to approximately 10-12 PCs and/or scrvers, the company owned a small
number of desks and chairs, copy ntachine, and tables. The company owned a similar
pumber of work stations (cubicles). These ilems were located in the office space at 7110
Redwood Blvd. in Novato, or in a storage facility.

4.9 Any unpaid income, gross receipts, sales, use, withholding, payroll, emaployment, social
security, uncmployment, excise and property taxes, plus interest thereon unpaid as of
April 30, 1999 were mutually discussed and disclosed between the parties.

4.10 There were no material claims, actions, suits or proceedings pending or threatened
against Enwisen Stockholders, Enwisen, or any officers, directors, employees or agents
of Enwisen pending as of April 30, 1999,

412 Contracls, commitmenls and other arrangements o which Enwisen is a party relating to
or affecting eny of its asscts, properties or operations, including oral and written
contracts, pledge agreements, promissory notes, lines of credit, etc., in effect as of April
30, 1999, were discussed and disclosed, including the compuny’s office leasc agreement,
sharsholder note, employment contract, bridge financing agreements, and client
contracts. :

4.13 There were no material licenses issued or granted to Enwisen or pending applications as
of April 30, 1999,

4.14 FEnwisen has proprietary interest in its software and its namies, including Omni Benefils,
Enwiscn, and Help Yourself. Tnterest in such software and its ongoing development is
protected by an employee Nan-disclosure And Inventions Agrecment.

415 Other than state required Worker’s Compensation coverage, the only insurance policy Lo
which Linwisen was a party or bencficiary or named insured as of April 30, 1999 was a
general fire, theft, and Bability policy.

4.16 There are no bonus, pension, stock option, stock purchase, benefit, welfare, profit-
sharing, hospitalization, insurance, incentive, deferred compensation and other similar
fringe or employee benefit plans, funds, programs or arrangements, whether written or
oral, us of April 30, 1999, other than as approved by the company’s Board und its
shareholders, and as memorialized in its minutes, copies of which have been provided to
participating parties.
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SCHEDULES TO AGREEMENT AND PLAN OF REORGANIZATION
(PAGE 2)

420 Therc have been no material transactions, agreements or arrangements between Enwisen
and any director, officer, employce, stockholder, relative, ete., including loans,
guaraniees or pledges to, by or for Enwiscn o from 1o, by, or for any such person in
eflect as of April 30, 1599 or reflected in Enwisen’s financial results other than as
outlined in the company’s minutes, copies of which have been provided to participating
parties.

4.21  Each person or eqtity that ownas any direct or indirect debt intcrest other than accounts
payable in the ordinary course of Enwisen's business is disclosed in the company’s
minutes, copies of which have been provided (o pariicipants.

55 Ozone's audited (inancial statemnents as of December 31, 2000 are attached hereto,

5.7 There were no material adverse changes since the date of Ozone's financial statements,

5.9 There were no unpaid taxes, assessments, penalties or interest for Ozone as of April 30,

1999, _

5.10 There were no pending or threatened claims or litigation against Ozone as of April 30,
1999,

3.11  there were no contracts, agreements, licenses, leases, commilments or undertakings to

which Ozone was a party as of April 30, 1999,

5.16  There were no intercompany or affiliate transactions between Ozone and any director,
officer, employec, stockholder or affiliate as of April 30, 1999,

2
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BARRY L. FRIEDMAN, F.C.

Certifled Fublic Accountant
— RAmIE | s o ser sus
INDEPENDENT AURITORE' REFORT
RBoard Qf Dirasctors March 2&, 1599

Ozone Technology, Inc.
Vancouver, B.C., Canada

I have audited the accompanying Balance Sheets of Qzone
Technolegy, Inc., (Formerly Ozoteq, Inc.}, as of December 31,
1998, December 31, 1997, and December 31, 15%8, and the re-
lared statements of operations, stockholders' equity and cash
£lows for tha thrse years eadsed Decamber 31, 19388, Dacsmber
31, 19297, and December 31, 1996. These financial statements
are the responsibility of the Company's managament, My re-
sponsibility 18 to express an opinion on these financial
statements baged on my audit.

I conducted my audit in afcordance with genersily ac-
cepted auditing standards. Thoze standards require that we
plan and perform the audit to obtain reasonable aagurance
apout whether the financlal étatements are frez of wabterial
misgtatement. An audit includes examining, on a test basis,

— evidence supporting the amounts and disgclcoaures in the finan-
cial atatements. An audit also includes assessing the ac-
sounting principles used and significant sstimates made by
management, as well as svaluating the overall financial
gstateamant presentation. 1 believe that my audit provides a
reasconahle basis for my opinion.

In wmy opinlon, the financial statements referred to
above present fairly, in all material respacta, the financial
pogitien of Qmone Technology, Ing., ( Pormsrly O=zoteq, Inc.).
as of Decambeér 31, 1958, December 31, 1997, and December 31,
1936, and the regults of ite operationa and cash flows for
the three years ended December 31, 1998, Dacember 31, -19%7,
and December 31, 1996, in conformity with generally accapted .
accounting principles.

The accompanying financial statements have heen prepared
assuming the Company will centlnue as a going concern. 2s
discussad in Note #3 to the fimancial statements, the Company
has nc estaklighed acurce ¢of revenue. Thisg ralses substantial : -
doubht about its abiliey to continue az a going concern. -
Management.’'s plan in regard t¢ these matters are alsge de-
scribed in Note #3. Tha finsncial statements 4o not include
any =sdjustments that might result from the cutcome of this
uncexrtainty.
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OZONE TECHNOLOGY, INC.
{FORMERLY OZOTEQ, INC.)
(A Development Stage Company)
BALANCK. SHEET
.

Dacember Deacembsr Decsmber
3L, 15398 33, 1387 3. 1958

CURRENT ASSETS: ( :
Cash § 1,256 ¢ 0 s 0

Investment-~-Chine 0il and
Cas Corporation . - 0 -
Investmant -Ozone Petrolaum .
Corporation - 0 -
Lean to Chine 0il and )
Gas Corporation __ 0 663,750 0 o -
TOTAL CURRENT ASSETS _ 8 1.256 5€63.750 8 . C
OTHER ASSETYH: 5 0 & 03 g
TOTAL OTHER ASSETE 8 Q0 5 Q35 Q

TOTAL ASSEHTS 4 1,255 $&63,750 § 0

3= 2 T Ee b ko b kg P FE t 1 71 1 1 1|

See accompanying notes to financial statements & audit report

-2-
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OZONE TECHNOLOGY, INC.
(FORMBRLY OR0TEQ, INC.)
(A Devalopment Stage Compzany)

Year Year Yaaxr Oct .27, L1588
Ended Ended Ended {inception)
Dec. 31, Dec., 31, Dec. 3i, Lo Deg. 31,
3997 _ 1336 ——a 8
INCOME : 8 g 2 I 0 3 Q9
EXPENSES:
General and
Adminigtrative 8 48.929 A _2.074 g 439 % 56.839
Total Expensas 5 48.929 §_2.074 3 439 5 56,829
Net Profit/Loss(-) $-48,929 & -2,074 8 -439 3 -56,829
other Expenses(-)/
Income (+)
Intersst Expense -3,378 § 08 03 -3,378
Loss on resgclission
oF Chino Oil-and -
Gag Corporation -663,75%0 0 0 -663,750
Gain on sale of

Ozone Petroleum

Zorpoeration 70,080 0 ] +70,000
Net ipcome Qr less $-646,054 § -2.074 3 -433 & -653,3%54
::lmﬂfaﬁ“ F‘l:l‘ﬂ'l?ﬂﬂ I3 -3.5 F-F-F 24 ’--J-lf'-?ﬂ!:'.‘:n”nr" .
nNmt Profit/Loss(-)
per share $ -.066€6 § -.0003 $ -,0002 § -.13¢7

Number of shares
outstanding at end

of period 5,706,794

SENUUARE EERXRSDw WRa R SRR T

1,960,000 4,784,873

ennuunnnn’, 9340, 008 nuvannne EEsXCTESWE S

seea accompanying notes Lo financial astatements & auditc report

g
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QZONE TECENQLOGY, INC.
(FORMEZRLY Q20TEQ, INC.)
(A Development Stage Company)

S
STATEMENT QF CASH FLOWS
Yasr Year . Year Oet 27,1988
Ended Ended Ended (inceapieion)
Pec. 31, Dec. 31, De¢. 31, to Dec, 31,
—nPEd - L8227 . 3538 @ 1298
Cash Flows from
Cperating Acekivicies: .
Net Loms 8-646,054 - § -2,074 $ ~439 § -653,5954
Adjustment to
reconcile net loss
to net cagh
provided by coperating .
activitias ] 0 o Q
Changes in assets and
lisbilitien: . ‘
Acecunts Payable +1,500 ~926 +439 +1,500
Loans Payablse -~15,000  +29,000 0 +13,000
Loang Regeivable +663,7580 ~-6£3,75¢0 o] Q
Incraase/ DeCrease
, in Intearest Payable -3.000 - +3.000 0 Q "
p— E - — E
Net c¢azsh used in ‘
operating activities 3 +1,1%5 -638,750 § 0 $ -642,454
Cagh Flows from
investing activitles 0 0 ¢ 9
Cash Flows from
Finaneing Activities:
Issuance of common ‘
Sctock for mervices +60 - 0 0 +60
Stock for caah —ell, 283R.2850 Q +643. 850
Neat increasea{+)/
Dacrepage{-) in cash 8 +1,2%58 § G 6 c 8 +1,256
Cash,
beginnig of p=ricd _a ¢ 5 ] )
Cash,
end of period $ 1,256 %8 [V 0 38 1,256
' EEWEESEN '--'l-ll. T 3 &£ F R B 1 ] M e o mm i 3N 0B WS OB
| —_—

See accompanying notes to finsncial stetements & audit report

-7-
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DZONE TECHNOLOGY, INC,
{(FORMERLY QEZOTEQ, INC.)
{A Davalopmant Stags Cowmpany)

NOTES TQ FINANCIAL STATEMENTSI
Decembar 31, 1998, December 31, 1997, and December 31, 19856

NOTE 1 - HISTORY AND ORGANIZATION OF THE COMPANY

The Company was organized October 27, 1888, under the
laws of the State of Florida, as Czcteg, Inc. The Company
currently has nc opersticns and, in accordance with SFAS #7,
iz conaidered 2 development stage company.

On MNovember 10, 1588, the company issued 3,000 shares of
it's $1.00 par value common stock fox cash of § 750.

buring 1990; the Company issued 2,800 shares of it's
§1.00 par value common stock for cash of 3 700.

During 1951, the Company issued $,400 shares of it's
#%.30 par value. common atock for cash of § 1.359.

During 1992, the Ccmpany igaued 8,40C¢ shares of it's
$1.00 par value common stock for cash of § 2,100.

On March, 11, 1995, the Company forward split it's com-
— mon  atock 100:1, thus increasing the numbar ©f outstanding
comron shares from 19,600 shares to 1,860,000 shares.

On June 19, 1995, the State of Florida approved the
Company's restated Articles of Incoxporatien, which increased
1i° < capicalizacion from 20,000,000 common - sharsu te
50,000,000 . ¢comman shares. The par value was changad £rom
51.00 par value to $0.001. :

On June 19, 1995, the Company changed it's name to Ozone
Tachnolegy. Inc,

On February 15, 19597, the Company forward gplit it's
common stock 2:1, thus increasing the number of outstanding
common sharez frem 1,968,000 shares to 3,530,000 shares,

On May 28, 1997, the Company completed a public offering
that was offerad without registration under the §ecurities
Act of 1933, as amended (The "Act"), in reliance upon the ex-
emption from registration affaorded by sections 4(2) and 3{BE)
of the Sacurities Act and Regulation D promulgated theresun-
der. The Company scld 1,825,000 shares of common stock at a
price of $0.35 per share for a tctal amount raised of 3
638, 780. .
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OZONE TRCHNOLOGY, INC.
(FORMERLY O%0TEQ, INC.)
- (A Devalopmant Stags Company)

NG LR E LNAN H i L N 5 N
Deceambeyr 31, 1998, December 31, 13397, and Decamber 31, 1996

NOTE 1 - HISTORY AND ORGANIZATION OF THE COMPANY (CONTINUED)

" Qn August 26, 15957, thh‘CQmE:n completed a8 merger with
Chino 01l and Gas Corporation. (Chino). The mergar rasulted in
the igavance ¢f 5,500,000 common sheras for 100% ownership in
Chinc. Chino was engaged in speculative cil and gas ventures
in the Peocples Republic of China. chino subsequently invested
in a Chinese oil venture, Chino Crystal Valley Corporatiocn,
of which Chino had a 50% interdst. During 1997, the Company
loaned Chino $663,750. Addivrionally, on December 31, 1597,
the Company issued san additional 434,772 common sharms to
Chino. Events in early 135§, led to the deterioraticn in the
relationship of the Company and Chine. The merger agreement
has therefore been rescinded in its' entirsty with wmutual
consent of both parties. Chido returned to the Company bkoth
the isguances of stock issued to Chino. Because, of the in-
solvency of Chino the Company suffered the loss of it's en-
tire loan to Chino of 8663, 750.

On September 25, 1997, the Company organized and incor-

e peratad at no expenge to itself, Ozone Petrcleum Corporation,
a Canadian non-reporring. company incorporated in the Province
of Britianh Columbia. This company was carried as an invest-

ment on the Company's Balance Sheet.,

on July 23, 1953, - tha ﬂﬁmpahy issuad 60; 000 ahares of
it's $0.001 par value commen stock for servicezm of § 60.

on  Augugt 31, 1998, the C any sald Ozone Petroleum
Corporation for § 130,000 note recsivable to Lothian Energy.

The nota was then discounted and gold for cash of 3 7¢,000.
ke Columbia, Ltd.

NOTE 2 - ACCOUNTING POLICIES RMD PROCEDURES

Accounting policies and procedureas have not besn deter-
mined except as follows:

1. The Company uses the accrual method of accounting.

<. Earnings per share is somputed using the weighted av-
erage number of common shares cutstanding.

3, The Company has not ¢ adopted any policy regarding
payment of dividends. ¥No dividends hava bean paid since in-
ception.
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1

CZONE TECHNQLOGY, INC.
(PORMERLY QEOTEQR, INC.)
(A Develspmant Stage Lowmpany)

NOTES IO FINANCIAL STATEMENTS CONTINUED
December 31, 1398, Decenmbaer 31, 1997, and December 31, 19955

WOTE 3 - GOING CONCERN

The Company's financial wtataments are pregarad neing
the generally accepted accounting principles applicable tc a
going concern, which contemplates the realization of asaets
and ligquidation of liabilities in the normal course of busi-
negg. However, the Conpany has ng gurrent socurce of rsvenue.
Without realizaticon ¢of additional capiral, it would be un-
likely forf the Company to contg:ue-aa a going concern. It ia
managemant e glan to seak additional capical through a merger
with an existing operating company.

NOTE 4 - RELATED PARTY TRANSACTION .

The Company naither owneg’ or leases any real or perscnal
property. Office services are provided without charge by an
officer. Such cogts are immateriml te the financial =state-
ments and, accordingly, have ndt been reflactad tharain, The
officery &and directors of thailCompany.are.involved in othexr
business activities and may, 4in the future, becoma involved

. in other business oppcrtunitidﬁ. If a speclific business op-
portunity becomes available, such persons may face a conflict
in eelecting between the Company and their othexr businegs
interests. The Company has not formulated a policy for the
resolution of such conflicts. -

NOTE S5 - WARRANTS AND OPTIONS

There are no warrants or’gptions outstanding to acquire
any additional shaxes of cowmol stock.

NOTE 6 - SUBSEQUENT EVENTS (UNAUDITED)

In Jahuary 1539, the Company completed a public offering
that was exempt from federal vegistration purauvant to Regula-
tion D, Rule 504, of the Segiditias act of 1933 ag amended.
The Company sold 1,000,000 shares of common stock at a price
of $0.04 per share for a total amount zaisad of 3$40,C00.




