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ARTICLES OF MERGER Assiae . < dg
(Profit Curporations) & /2 ;f 7 Cf*
&<
The following articies of merger are submitted in ncmrdanc«: with the Florida Business Corporation Act, / 04
pursuant to section 607.1103, Florida Statuges.
First: The name and jurisdiction of the sgrvivisg corporation;
Name Jurigdicriop Document Number
(It kpown apphicable)
Low Country Insulation, [nc. Florida KEO038
Second: The name and jurisdiction of each merging corporation:
Name Jurfsdiction cum
(If known/ applicuble)

Vail Sales, Inc. Fiorida PE7000042116

Third: The Plan of Merger is avtached.

Pourth: The merger shall become effective on the date the Amicles of Merger are filed with the Florida
Department of State, -

OR / ! (Enter a specific date. NQTE: An effective date cannot be priar to the date of ﬁxmg of more
than 90 days after merger file date.)

Fifth: Adoprion of Merger by surviving corporaiion - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shureholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
Decomper_ 31, 2005 and shancholder approval was not required.

Sixth: Adoption of Merger by merpinsg corporation(s) {(COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on December 31, 2005

The Plan of Mergtr was adopted by the board of direcrors of the merging corporation(s) on
and shareholder approval was not required.

{Antach addiriongl sheets if necessary)
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Seveath: SIGNATURES FOR EACH CORPORATION

Nams of Corparation . Sjgnanere of an Officer or ed of P Name of Individu jtle
Diréctor

Sole Snareholder, Officer and Director

Low Country Insulation, Ine.
Vail Sales, Inc. M - Lisa Crawford, Chairman, President & CEQ

Sole Shareholder, Officer and Direcior

Roger Crawfard, Chairman, President & CEQ
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ACGREEMENT AND PLAN OF MERGER
BY AND BETWEEN
VAILS SALES, INC.
AND

LOW COUNTRY INSULATION, INC.

DECEMBER 31, 2005
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (hercinafter called this
“Agreement’”), dated as of December 31, 2005, by and among VAIL SALRS, INC., a Florida
corparation (“VSI"), and LOW CQUNTRY INSULATION, INC,, a Plorida corporation (the
“Company”), ROGER CRAWFORD and LISA CRAWFORD (hereinafter somerimes referred to
individually as a “Shareholder” and collectively as the “Shareholders™).

- —— i

WHEREAS, Roger Crawford is the sole Sharcholder of record of all of the fssued
and autstanding capital stock of the Company, consisting of an aggregate of 5,000 shares (the
“Company Shares”) of the Company’s common stack, par value ten cents (3.10) per share (the
“Company Common Stock™); and

WHEREAS, the Company is a Florida corporation formed in February 1989 and
is engaged in the business of mechanical insulation conwacting and distribution; and

WHEREAS, V81 is a Florida corporation thar was formed on May 8, 1997 and
all of its issued and onistanding shares ave owned by Lisa Crawdford; and

WHEREAS, the respective Boards of Direciors of VSI and the Company have
approved the merger of VSI with and into the Company (the “Merger”) upon the 1erms and
subject 1o the conditions contained in This Agreement and in accardance with the applicable lawg
of the Staie of Florida; and :

WHEREAS, the respective Boards of Directors of the Company have determined
that the Merger is in furtherance of and consiztent with their respectve husiness strategies and is
in the best interest of their respective shareholders and Lisa Crawford has approved this,,
Agreement and the Merger 25 the sele sharcholder of VSI and the Shareholders, by their’
signature 1o this Agreement, have approved this Agreement and the Merger; and

WHEREAS, it is the inten: of the company and VSI that the Merger shall qualify
as a Tax Free Reorganization as prescribed by, but not limited 1o the provisions of Section
368(a)(2 }(C) of the Imernal Revenue Code.

NOW, THEREFORE, in consideration of the premises and of the mual
agreemems herein congained, the parties hereby agree in accordance with the applicable
provisions of the laws of the State of Florida and the applicable sections of the Internal Revenue
Cole that VSI be merged with and into the Company, which shall continue its existence as a
Florida corparanion and be the engity surviving the Merger {said entity called the “Surviving
Entity”), and the terms and conditions of the Merger hereby agreed upon, which the parties
covenant 10 ohserve, keep and perform and the mode of carrying out the same into effect ave and
shall be as hereinafier set forth:

{WD2T689) ;1 {Wrr7eeet;132
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ARTICLE 1.
THE MERGER

SECTION 1.1 Effective Date of the Merser. Consummation of this
Agreement and the Merger shall be effected at the time on the dare ap which the Jast Wrinen

Consent in Lieu of Special Meeting of the Sole Shareholder and Sole Director of each respective
company is executed in substantially the form annexed hereto as Exhibit 1] or the carliest date
permined by the Florida Statutes (the “Effecrive Date”). At the Effective Date, the separate
exisience and corporate organization of VSI, except as may be confirmed by statute, shall cease
amd VSI shall be merged with and into Low Country Insulation, inc.

SECTION 1.2 Conversion of Company Shares in the Merper. The
2,000 V81 Shares shall, by virtue of the Merger, and withoul any action on the part of any of the

Shareholders, be exchanged for 653 shares of the Company’s common stock, par value $.10 per
share (the “L.CI Common Stock™); the 653 shares of LCY Common Stock to be issued upon
exchange of the VSI Shares as provided herein  is hereinafier referred 10 as the “VSI
Exchange™).

SECTION 1.3 Procedures for Exchuppe. Lisa Crawford shall be
entitled, upon surrender of her cerificate or certificates representing thar portion of the VS1
Shares owned by her, upon surrender of such certificate or certificales, 10 recoive therefore a
cenificate or cemificales regisiered in her name representing her proportionate share of the LCI
Exchange Shares as provided herein. Unril so susrendered for exchange, each such owtstanding
certificate which prior to the Effective Date represented shares of VSI Common Stock shall be
deemed for all corporate purposes 10 evidence ownership of the number of shares of LCI
Common Stock into which such shares of LCI Commen Swock shall have been so exchanged.
After the Effective Date, there shall be no further registry of transfers on the records of the VSI
Shares, and, i certificates representing any of such shares are presented to the Surviving Entity,
they shall be cancelled and exchanged for certificates representing shares of LCI Common Stock.
No dividends or diswriburions will be paid o persons entitled to receive cenificates for shares of
LCY Common Stock hereunder unti] such persons shall have surrendezed their certificates which
prior 1o the Effective Date represented VCI Shares, provided, however, that when centificates
which prior to the Effective Date represented VCI Shares shall have been so surrendered, there
shall be paid to the holders thereof, but without interest thereon, all dividends and other
distributions payable sobsequant to the Effective Dare on the shares of LCI Common Stock inio
which such shall have besn so exchanged. No certificates for LCI Common Stock shall be
issued jn a name other than in which the cenificate for the Company Shares swrendered for
exchapge was regisiered.

SECTION 1.8 Rights, Privilegos, Bt¢. Excem as herein specifically
set forth, the identity, existence, purposes, powers, objects, franchises, privileges, rights and
immunities of VSI shall continue unaffected and unimpaired by the Merger and VST shall be
merged into LC[ as the Surviving Entity and be filly vested rhereip. Al the effective time of the
Merger, the separate existence of VSI shall cease, and in accordance with the terms of this
Agreement, the Surviving Enrity shall possess all the rights, privileges, powers and franchises

{WP276891;8 {WPZT6891,1 3
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and be subject to all the reswrictions, disabilities and duties and all and singular, the rights,
powers and franchises and all property, real, personal and mixed, and all debis due on whatever
account, including stock suhscriptions, and alfl other things in action and sl) and every other
interest of or belonging o or due to V31 shall be taken and desmed to be transferred to and
vested in the Surviving Entity without further act or deed; and all property, rights, privileges,
powers and franchises, and all and every other interest shall thermafier becomes the property of
the Surviving Entity as they were when each was a separate enfity; and the ttle to any rea] estate,
or interest tharein, whether by deed or otherwise, under the laws of the Staie of Flonida vested in
either of said entities, shall not revert or be in any way impaired by reason of the Merger. The
Surviving Entity shall thenceforth be responsible and liable for all the Mabilities and obligations
of the Entities, and any claim existing or action proceeding pending by or against efther of said
Entities may be prosecuted as if the Merger had not 1aken place, or the Surviving Entily may be
substituted in its place. Neither the rights of the creditors nor any liens upon the praperty of
either of the Constituent Entities shall be impaired by the Merger, and a1l debts, hiabilities and
duries of each of the Constituent Entities shall attach to the Swrviving REntity, and may be
enforeed against it to the same extent as if said debis, Labilitics and duties had been incurred or
contracted by it

SECTION 1.6 FBurther Action. From time to time, as and when requested
by VSI or the Surviviag Entity, or by any of their succesgors or assigns, the other parties hereto
shall execute and deliver, or cause to be executed or deliversd, all such deeds and othér
insuuments, and shall take or cause 10 be taken all such further action or actions, as the
Surviving Bntity, or its successors or assigns, or either of the partiss hercto may deem nscessary
or appropriate in order 1o vest in and confirm to the Surviving Entity and its successors or |
assigns, title to, and possession of, all the property rights, privileges, powers and franchises
referred 10 herein and otherwise 1o carry out the intent and purposes of this Agrecment.

ARTICILE 2.
CONDITIONS PRECEDENT TO THE FILING OF THE CERTIFICATE OF MERGER

Each of the parties hereto agrees that the filing of the Certificate of Merger with the
Secretary of State of the State of Florids shall be conditioned upon the prior or simultaneous
satisfaction of the following conditions or waiver of such conditions by each of the parties:

SECTION 2.1 Directors and Officers, Lisa Crawford, as the sole officer
and director of V31 shall tender her resignation as director ang officer of VSI.

SECTION 2.2 LCYI Officers’ Certificate. Roger Crawford, the President
and Secretary of LCI shall deliver, in his capacity as the sole officer and director of L.CI, a
certificate (the “LCI Officers’ Certificate™) for the bemefit of V31 centifying that to the best of
his knowledge, each of the representations and warranties of LCT are true and correct as of the
Effective Date.

tWrPzI689L1 wraesd
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SECTION 1.3 VS1 Officer’s Certificate, Lisa Crawford, the President of
VS8I shall deliver, in her capecity as the sole officer and divector of VSI, a certificate {(the *VSI
Officer’s Cernificare’} for the benefit of LCI centifying thai ta the best of her knowledge, each of
the representations and warranties of VSI are true and correct as of the Effective Date.

ARTICLE 3.
REPRESENTATIONS AND WARRANTIES OF
THE SOLE SHAREHOLDER, L1SA CRAWFORD

The sole Shareholder represents and warrants as follows:

SECTION 3.1 Au 1o Execnte Agreements. Such
Shareholder has full power and capacity to execute and deliver this Agreement and any other
agreemen? or instrument contemplated by this Agreement (such other agreements and
msuwments are hereinafter collectively rafemred 1o as the “Transaction Documents™) and o
consunmate the ransactions contemplated hereurder and thereunder (the “Transactions'”). This
Agreement has been duly executed and delivered and is the valid and binding obligation of such
Sharehalder enforceable in accordance with its terms, except as the same may be Nmited by
bankruptcy, insolvency, reorganizasion or other laws affecting the enforcement of credivors rights
generally and excep! tha the availability of equiteble remedies, including specific performance,
is subject o the discretion of any court before which any proceeding may be brought. Other than
any filings that may be required pursuant to the filing of the Certificate of Merger with the
Secretary of State of Florida, the executioh and delivery of this Agreement and the Transaction
Decuments, the consummation of the Transactions and the pexformance by such Shareholder of
this Agreement end each of the Transsction Documents in accordance with its respecrive terms
and condirons will not yequire the approval, consent of, waiver, order or authorization of,
notificarion 10, or registration, declaration or filing with, any Federal, state, county, local ot other
governmental or regulatory body or the approval ar consent of any other person.

SECTION 3.2 Ownership of Compahy Shares, (a) Such Sharcholder
owns, beneficially and, of record, 2000 Shares being exchanged hereunder, free and clear of any
and all liens, charges or encumbrances of any kind or nature wharsoever; (b} such Shareholder is
not bound by or subject to any voting Wust arrangement, proxy, volng agrecmsnt, operating
agreemnent, purchase agreement or other agreement or understanding (i) granting any option,
warrant or other right to purchase all or any of her VSI Shares yo any person, (ji) restricting her
right 1o sel] or convey her VST Shares, or (fii) otherwise restricting any rights with respect 10 her
VSI Shares (including restrictions as jo the voting or disposition of such Company Shares); and
{c) such Shareholder has the absolute and unresiricted right, power and capacity 1o assign and
wansfer her VSI Shares.

SECTION 3.3 Litlgation and Cilaims, There is no suii, action,
proceeding, claim or investigation pending or 1o the best knowledge of such Sharcholder,

(WFZIGE91,] (WE2768810 38
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threatened against or affecting such Sharchalder that would have a material adverse effect on the
assets, business or financial condition of such Shereholder or VSI or the ability of such
Shareholder to perform her obligations under this Agrecment.

SECTION 3.4 Certain__ Payments. Such Shareholder, directly or
indirectly, has not given or agreed to give or solicited or received any gift, rebate or similar
benefit to any customer, supplier, govemnmenial employes or other person or entity that might
subject VSI, LCI or the surviving Entity to any damage or penalty in any civil, criminal or
govemnment) lirigation or proceeding or if not given in rhe past might have had an adverse effect
on the assets, Business, operations or prospects of VSL

SECTION 3.5 Restyietions _on _Transferability. The Shareholder
acknowledges that none of the LCI Conversion Sharcs are being registered under the Securities

Act of 1933, as amended (the “Act”), and are being exchanged hercunder pursuant to an
exempiion that requires that the further transfer of such shares be restricted under the Act. Bach
of the Sharehelders is delivering 1o LCI a1, or prior 1o, the Effective Date an investnent letter
acknowledging the foregoing and agresing 1o comply with the requirements of such exemption,
In order 1o further evidence such resmiction on ansferability, sach of the Sharcholders hereby

agrees 10 the imposition of a customary resmctxve legend on tb: face or back of each certificaie
represepting the LCI Conversion shares. .

"ARTICLE 4.
REPRESENTATIONS AND WARRANTIES OF VSI

VSI represents and warvants to LCl as follows:

SECTION 4.1 Due Formation and Oualification, VSI is a corporation
duly formed, validly existing and in good standing under the lawz of Florida, hes all requisite
power &nd authority to own, lease and operate its assets and properties and to conduct iis
business as now being and as herejofore conducted. VST is not doing business in any other
jurisdicvion where qualification is required or the failare 1o quahfy would have a material adverse
effect on the Business or operations nf the Company.,

SECTION 4.2 Authorization. 'VSI has the corporate pawer fo enter
into and to perform the terms and provisions of this Agreement. This Agreement has been doly
approved by the Board of Directors of VSI and the Sharcholders, and constitutes the legal, valid
and binding obligation of V31 enforceable in accordance with its terms, except as the same may
be limited by bankyupicy, insolvency, reorganizarion or other laws affecting the enforcement of
creditors rights genmerally and except that the availability of equitable remedies, including
specific performance, is subject to the discretion of any court before which any proceeding may
be brought.

{WP2I685 L1 {wr21691;1)6
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SECTION 4.3 Sabsidigries and Affiliates. VSI doss not, direcily or

indirectly, own any shares of stock or other equity iuterest (including sny foon of proﬁt
participation) in, has not mades any investnent in, and does not conwrol or have any pmpnetary
interest in, any corporation, parmershup, joint veniure or other business association or entity.

SECTION 4.4 Certificgte of Incorporatinn, Ope £e
By-Laws. V8] has delivered 1o LCI rus and complete copies of its Certificale of Incorporanon
and By-Laws,

SECTION 4.5 Cag!zanzagog, The awthorized capital of VSI consisis of
2000 shares of VSI Common Steck and the V3] Shares are the only shares of capital stock of
V8L issyed and outstanding. The VSI Shares have been validly issued and ave, fully paid and
non-assessable. There are no authorized or outstanding oprions, warrants, subscriprion calls,
rights (including procmpnv: rights and rights to demand registration under the Acr,
commitments, conversion rights, plans or other agreements of any character obligating VSI 1o
authorize, issue, deliver, sell or redeem any shares of its capital stock or any securities
convertible into or evidencing the right to purchase my capital stock of VSI.

SECTION 4.6 Dirgetors and Officers. Lisa Crawford is the sole
Director and Officer of VSI. : : .

SECTION 4.7 ingncial Statements; neial ors,

(a) Annexed hereto 2s Schednlé 4.7 (8) is the statement of financial position
(balance sheet) of VSI as at 2005, and the related compiled statements (without notes) of
operalions, retained eamings (or deficit) and changes in financial position (cash flow) as at, and
for the year then ended, or for such shoner period for which VSI its predecessors have been in
existence as compiled by Pereira & Associates, Certified Public Accountants (collectively the
*“V8I Financials™).

{h)  The VSI Financials are (i) in accordauce with the books and records of
VS, a8 applicable, (ii) correct and complete, (iif} fairly present the combined financial position
and resuits of operations of VS, as of the daies indicated, and (iv) prepared in accordaunce with
generally accepted accounting principles applicd on & consistent basis ("GAAP”) (except that (x)
unzudited financial staternents may not be in accordance with GAAP because of the absence of
foomortes normally contained therein and (y) interim (anaudited financials) are subject 1 normal
year-end audit adjustrments that in the aggregate will not have a materia) adverse effect on the
Business, properties, assets, operations, liabilities, financial candition or prospects of VSI).

SECTION 4.8 Liabilities. Except as set forth op Schednle 4.8 annexed
hereto, as of the date hercof, VSI has no direct or indirect indebtedness, liability, claim, loss,
damage, deficiency, obligation or responsibility, known, or unknown, fixed or unfixed,
liquidated or unliquidated, secured or umsecured, accmed, absolute, contingent or otherwise,

AWFZ76891.1 {WP2T6E91,1) 7
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including, without limirarion, Kabilities on account of taxes, other governmental charges or
lawsuits hrought (“‘Liabilities”) except ag incurred in the ordinary course of business or as
otherwise set forth on Schedule 4.8.

SECTION 4.9 Absence of Certain Changes. Since December 31, 2005,
there has been no material adverse change 1n the condition, financial or otherwise, of V5I other
than changes occurring in the oxdinary conrse of business which changes have not, individually

~ arin the aggregute, had a material adverse effect on the Busingss, properties, assets, operations,
liabiliies, financial condition or prospects of V31

SECTION 4.10 Tax Maiters. VSI has filed all Federal, state, county and
local income tax, franchise taX, real and personal property 1a%, payroll tax, occupation tax, sales
tux, excise 1ax, and other tax refumns which each is vequired to file, the failure 10 file which wounld
mawTially adversely affect the assets, propenies, Business, operations or financial condition or
prospects of VS] taken as a whole, and has paid, reserved or provided for all 1axes shown on
such retums, and all deficiencies or other assessments of tax, interest or penalties which have
been served on or delivered to VSI. There are no claims with respect to Federal, state, counaty,
local, foreign or other taxes. None of the Federsl income tax returns of VSI have been audited
by the Inlernsl Revenue Service. To the best knowledge of VSI, there is no unassessed fax
deficiency proposed or threatened against VSI. No audit of any tax retarn of VSI is in progress.
There ave not in force any extensions of ime with respect to the daie on which any 1ax remm
was or is due 10 be filed by VS] or any waivers or agreements. by VSI for an extenzion of time
for the agsessment or paymens of any tax. ‘

SECTION 4.11 Renl and Persong] Property - Leased fo YSI. VS is not
the lessec of any real property or personal property except as s¢t forth on Schedule 4.11.
SECTION4.]2  Tigle VSI'S Inwerim Balance Sheet reflects all of the
" material assets and properties of VSI, except to the extent VST has acquired or disposed of any
assets and propertics, in the ordinary course of its business since the last Interim Balance Sheer.
VSI owns outright and has good and marketable title to all of iis assets and properties, in each
case free and clear of any lign or other encumbrsace except for liens, claims, encumbrances or
security imterests reflected in VSI's Interim Balance Sheet. The assets and properties owned by
VSI, as reflected on VSI'S Interim Balance Sheet, are adequate to permit VST to conduct the
Business as presently conducted and to continue 0 conduct the Business after the date of this
Agreement.

SECTION 413 Intellecwnal Property. VST owns no intellecual property.

SECTION 4.14 Contrac e semen Schedule 4.14
annexed hercto se1s fonhb, as of the date of this Apgreemens, all conmacis, comminpents,
understandings, arrangements and other agreements (o which VST is a party. There have besn
delivered or made available to LCI true and complete copies of all the Contracts and other
agresments sep forth on Schedule 4.14 or on any other Schednle. Al of the Contracts are valid,
subsisting, in full force and effect and binding upon the partiea thereto in accordance with their
terms, and V5] has paid in full or accrued all amounss due thereunder and have satisfied in fill or
provided for all of its liabilities and obligations thereunder, and are not in default in any material
respect under any of them, nor, to the best knowledge of VSI, is any other party to any Contract
in defaulr thereunder, nor, © the best knowledge of VSI, does any condition exist that with
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notice or lapse of tme or both would constitute & default thereunder that would give the other
party thereto the right to terminare such Contract.

SECTION 4.15 Insprance. Annexed hereio ag Schedule 4.15 15 a list of all
policies of insurance covering VSI (specifying the insurer, amoumt of coverage, type of
insurance, policy number and any pending claims shereunder). True copies of all such policies
have been made available by VSIw LCIL To the best knowledge of VS), V81 has not failed to
give any notice or present any material claim under any insurance policy in due and timely
fashion.

SECTION 4.16 Litigation: Actions and_ Proceedings. There are no

oustmding orders, judgments, injunctions, awards or deerees of any court, govemmental,
adminisrative or regulatory body or arbiwation or mediation tribunal against or involviag VSI.
There are no actions, suits or claims or legal, administrative, regulatory, governmental or arbitral
proceedings or investigarions (whether or not the defense thereof or labilities in respect thereof
are covered by insarance) pending or, 1o the best knowledge of VSI, threatened against or
involving VSI or any of i1s or their properties or assets, nor, 1o the best knowledge of VS, are
there any grounds therefore, that individually or in the aggregate, conld have a marerial adverse
effect upon the transactions coniemplated hereby or upon the assets, propernes, Business,
operations, oy condition (financial or otherwise) of VI, There are no actions, suits or claime or
legal, administrative, regnlatory, governmental or arhitral proceedings pending or, to the best
knowledge of VSI, threatened that would give rise o any right of indemnificarion on the part of
any director, officer or manager of VS, or the heirs, executors or administrators of such director,
officer or manager, against VS1 or any successor to the Business.

.. SECTION 417 Operatlons Company and _the C
Snbsidjaries. (a) Since December 31, 2005, VSI[ has not:

_ () amended its Certificate of Formarion, Operating Agrocment or By-Laws or
merged with or into or consalidated with any other person, subdivided or in any way reclassified
any shares of its capital stoek or changed or agread 1 change in any manner the rights of is
outstanding capital stock or the character of its business;

(ii} iasued or sold or purchasad, o issued opiions or rights 1o subscribe 1o, or entered
into any contracts or conmmitments to issue or seil or purchase, any shares of s capital siock;

(iit) emered into or smended any employment agreement (other than employment
agreements or at will employment arvangements entered into or amended in the ordinary course of
the Company’s busincss), eéntercd into or amended apy agrecment with any Isbor union or
association representing any employee, adopied, entered into, or amended any employee benefir
plan;

(iv) except in the ordinaty course of business and nor i excess of $10,000
(individually or in the aggregate), incurred any indebtedness for borrowed monay;

(v) deciared or paid any dividends or declared or made any other distributious of any
kind to the Sharcholders (other than salaries for services paid in the oxdinary and consistent with
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past practice), or made any direct or indirect redemption, refirement, purchase or other acquisinon
of any of its limited liability company inferests;

(vi) materially reduced its cash or short term investments or their equivalent;
{vii) waived any right of material value 1o its business;

{viii) made any change in its accounting methods or practices or made any change in
depreciation or amortization policiss or rates adopied by ir;

(ix) matenially changed any of is business policies;

(x) grapted or paid any wage or salary increase in excess of $5,000 per annum, or
any bonus in excess of $5,000, or any increase in any other direct or indirect compensation, for or to
any of its officers, directors, employees, consultants, agenis, brokers, independent confractors or
cther representalives, or any accrual for or commitment or agrecment to make or pay the same;

{xi) made any Joan or advance to any of the Shareholders, iis, officers, managers,
emplayees, consaltanes, agents, brokers, independent contractors or other representatives (other than
travel, emertainment or business expense advances made in the ordinary course of business), or
rnade any other Joan or advance otherwise than congisiently with past practice in the ordinary course
of business;

. (xii) made any payment or commitment to pay any Severance or iermination pay 1o
any of its officers, directors, consultants, agents, brokers, independent contraclors or other
representatives, other than paymenis or commitments W pay persons other than its officers,
managers of the Shareholders made in the ordinary course of business;

(xiii} entered into any lease (as lessor or lessce); sold, abandoned or made any other
disposition of any of its assets or propervies (excap! in the ordinary course of business); granted or
suffered any lien or other encumbrance on any of ifs assets or properties; entered into (except in the
ordinary course of business) or ameaded any conmwact or other agreement To which it is a party, or by
or ta which it or its assets or properties are bound or subjeet, or pursuant to which it agrees to
indemnify any party or ta refrain from competing with any party; ,

{(xiv} except in the ordinary course of business and in amomts less than $25,000 in
each case, incwrred or assumed any Liability;

{xv) made any acquisition of or entered into any agreement to acquire all or any part
of the assets, properties, capital stock or business of any other person;

{xvi} failed w pay timely any of irs materia] liabilides in accordence with their terms;

(xvii} except in the ordinary cowrsc of business, entered into any aother material
contract of other agraement or other material transaction. ,

SECTION 4.18 Compliance with Faws, VSI is not in default under, or in
violation of, any applicable order, judgment, injunction, awatd or dectee, any materiul applicable
federzl, state, or local stanute, law, ordinance, rule or regnlation, including without limitation, the
Employee Retirement Income Secuyity Act of 1974, as amended (*ERISA™,) or the provisions of
any franchise or license, or of any other material requirement of any govermental, regulatory,
adminisirative or industry bady, court or arbitrator applicable 1o VSI or the Business. VSI is not
in default under or in violation of any provisions of its Centificate of Incorporation, Certificate of
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Formation, Qperating Agreement or its By-Luws, as may be applicable, or any material
instrument, confract, mortgage, indebtedness, indenture or other agreement to which V8l is a
party or by or to which V5I or any of their respective asaels or properies may be bound or
subject.

SECTION 4,19 Lijcenses, Pepmits and Certificates. VS has all material
licenses, permits, cerificates, awthonzations, approvals and consents required by any
governmental authority to legally aperate the Business as now operaied. No governmental,
regulatory or industry permits, consents, waivers, approvals or authorizations are necessary in
connection with the consymmetion of the Transactions or to penmit VSI 1o conduct the Business
afler the date hereof in the manner and 1o the extent presently conducted and comemplated to be
conducted.

SECTION 420 No Confljcts. The execution, delivery and peyformance of
the Transaction Documents by VSI and the consummation of the Transacrions will not (8) result
in & violation of the YSPs Certificate of incorporation or By-Laws, (b) conflict with, or
constinde a default {or an evenr which with gotice or lapse of time or both would become a
defanly) ‘under, or give to others any rights of. termmination, amendment, acceleration or
cancellation of, any material agreement, indenture or instrument to which VSI is a party, or (c)
result in a violation of any law, mule, regulation, by-law, directive, order, judgment or decree
(including federal, stare, provincial and municipal securities laws and regulations) applicable 1o
VSI or by which iny of its property or assets is bound or affescted, excepy 1o the extent thas
matters within clauses (b) and (¢} immediately sbove would not have a matcrial adverse effect on
the Business, properties, assets, operations, Liabilities, financial condition or prospects of VSI, or
the ability of V51 to perform this Agreement and the other Transaction Documents.

SECTION 4.21 Labor A ) ovee Renefit  Flans, an
Employment Agreements. VSI is not a party 1o (8) any union collective bargaining, works

council, or similar agreement or arrangement, {h)any qualified or non-qualified pension,
retivement, severance, profi-sharing, deferred cumpensation, bonus, stock option, stock
purchase, retainer, consultung, health, wellare or incentive plan or agreement, (¢) any plan or
policy providing for employee benefits, including but not limited vo vacation, disability, sick
jeave, medical, hospitalization, life and other insurance plans, and related beneiits, or (d) any
enmiployment agreement. V31 is not a party to any “employee leasing” agreement or arrangement
and V51 has not liability in respect of any such agreement or arrangement to which it was, atany
time, a party, but which is no longer in effect.

SECTION 4.22 Books and Records. The books of account and other
corporate records of VSIL made or to be mnade available 1 LCT in connection with the
Transaciions end the due diligence inquiries made by LCI in connection herewith, are in all
respects complete and eorrect, have been maintained in accardance with good business practices
and the maners contained therein are accuralely reflecied on the financial staiements of VSI
furmished hereunder VSi to LCL
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SECTION 4.23 Accounys Receivable. All accounts raceivable of VSI
reflected on VSI's Interim Balance Sheet or on the accounting records of VSI as of the date
hereof (collectively, the “Accounts Receivable”), represent valid obligations arising from sales
actuaily magde or services actually performed in the ordinary colrse of business. The reserves
shown on VSI's Interim Balance Sheet or on the accounting records of VSI as of the date hereof
with respect to the Accounis Recejvgble are adequate and consistent with past practice. There is
no contest, claim, or right of set-off in any agreement with any maker of an Account Receivable
relating to the amount or validity of such Account Receivable,

SECTION 4.24 Certain Pavments. Neither VSI nor, to the best kmow of
VS], any officer, employee, manager, agent or affiliate of VSI, has, directly or indirectly, given
or agrecd to give or soliciied or received any gift, rebate or similar benefit 1o any customer,
supplier, governmental employee or other person or entity which (i) might subject VSI or LCT to
any damage or penalty in any civil, criminal or governmenial litigation or proceeding, (ii) if not
given in 1he past might have had an adverse effect on the assets, business or aperations of VSI or
(iii} if not continued in the future might adversely affect the assets, business, operations or
prospects of VSI.

SECTION 425 Full Disclosure All documents and other papers deliversd
by or on behalf of VS[ in connection with this Agresment and the Transactions are, 10 the best of
V8I's knowledge, authentic and irue and comaplewe in all material respects. No representation or
warranty of V8], and no document or other paper furnished hy or on behalf of VSI pursuant to
this Agreement or in connection with the Transactions, containg an unirue statsment of a material
fact or omits to gtate » material fact required to be stated therein or necessary 1o make the
statements made in the coniext in which made, not false or misleading. To VSI's best
knowledge, there is no fact that V81 has not disclosed 10 LCI that materially adversely affects, or
so far as the Company can now foresee, will materially adversely affect, the Business or the
assets, properiies, operations or condition (financial or otherwise) of VSI or the ability of the
Shareholders to perform this Agreement.

ARTICLES
REPRESENTATIONS AND WARRANTIES OF 1.CI
LCI represents and warrants to VS as follows:

SECTION 5.1 Due Incorporation_apd Qualification. LCI is &
corporation duly incorporated, validly existing and in good standing under the laws of Florida,
and has all requisite power and authonity 1o own, lease and operate its assets, properties and
bysiness and to conduct its business as now being and as heretofore conducted. LCI is not
qualified to do business as a forrign corporation in any jurixdiction, and is not doing business in
any juriediction, where qualification is required or the failure 1o gualify would have a marerial
adverse effect on the business or aperations of LCI.

SECTION 5.2 uthority to Exe Perform Apresements. LT has
fll authority 1o execute and deliver this Agreement and the other Transaction Documents, and
the consummation of the Transactions have been duly authorized by all necessary corporate
action of LCI. This Agreement has been duly and validly authorized by the Board of Directors
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of LCI has been duly exeeyted and delivered on behalf of LCY and is the valid and binding
obligation of LCY enforceable in accordance with its terms, except as the same may be limited by
bankmupicy, insolvency, reorganization or other laws affecting the enforcement of creditors rights
generally and except that the availability of equitable remedies, including specific performance,
is subject to the discretion of any cournt before which any proceeding may be brought.
enforcement. Other than the filing of a Certificate of Merger with the Secretary of State of
Florida following ihe consummation of the Transaction, the execution and delivery of this
Agrecment, the consipumation of the Transaction and the performance by LCT of this Agreement
in accordance with its teqms and conditions will not require the approval, consent of, waiver,
order or authorization of, notification to, or regisiration, declaration or filiug with, any Federal,
state, county, local or other governmenta) or regulatory body or the approval or consent of any
other person.

SECTION 5.3 Subgidlaries gnd Affiliates. 1.Cl does not, diresily er
indirectly, own any shares of stock or other equity interest (including any form of profir
participation) in, has not made any investment in, and does not conirel or have any proprietary
interest in any corporation, partership, joint venture or other business asgociation or entity.

SECTION 5.4 Officers _and Direciors. Roger Crawford is the sole
director and shareholder of LCI prior 1o the consummation of this transaction. ,
SECTIONS.S Articles of Incorporation, By-Laws LCI has

delivered 1o the Sharcholders (a) true and complete copies of its Cerificate of Incorporation and
By-Laws as in effect on the date hereof.

SECTION 5.6 *. Capitalization.

(2) The total authorized capital stock of LCI consists of 50,000 shares of LCI
Commeon Stock, of which 5,000 shares are validly issued and ouistapding, fully paid and non-
assessable, There are no ouistanding oprions, wamrants, subscription calls, rights (including
preemptive rights and rights to demand registration under the Act), commiuzents, conversion
tights, plans or other agreements of any character obligating LCT to authorize, issue, deliver, sell
or redeem any shares of its capital siock or membership interests, as the case may be, any
secwrities convertible into or evidencing the right 1o purchase any shares of such stock or
membership interests.

()  The LCI Conversion Shares to be issued to the Shareholders pursuant 16
this Agreement, will, when issued in accordance with the terms of this Agreement, be validly
issued, fislly paid and non-assessable.

SECTIONS.7  Financlsl Statements,

(a) LCT has provided VSI with the reviewed balance sheets (with notes)

of LCT as of December 31,2003, and the related statements of income, stockholders’ equity and

cash flows for the two years then ended, together with the unqualified repon thereon (except

with respect 1o continuation as a going concern) of Pereira & Associates, Certified Public

Accountanis (coliectively, “LCT’s Financials™).

_ (b} Included is the reviewed balance shoet of LTI as of December 31,

2005, and the related statements of operations and cash flows for the years then ended, as
reviewed by Pereira & Associates, Certified Public Accountants.
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(¢) LCI’s Financials are (i) in accondance with the books and records of
LCT, (i) correct and complete, (iii} fairly present the financial position and results of operarions
of LCI a8 of the daes indicated, and {iv) prepared in accordance with GAAP (except that (x)
unaudired financial statzments may not be in accordance with GAAP because of the absence of
foomotes noymally comained therein, and (y) interim (ungudited) financials are subject to
normal year-end audit adjustrmens that in the aggregate will not have a material adverse effect
on the business, properties, assets, operarions, liabilities, financial condition or prospects of LC1).

SECTION 5.8 Lishjlities. As of the date hereof, LCI has no direct or
indirect indebtedness, limbility, claim, loss, damage, deficiency, obligation or responsibility,
known, or unknown, fixed or unfixed, liqguidated or unliguidared, secured or unsecured, accrued,
absolute, contingent or otherwise, including, without limiration, liabilities on account of taxes,
other governments] charges or lawsuits brought (“Liabi}ities™), other than (i) Liabilities filly and
adequately reflected or reserved against on the LCU's Balance Sheet and (ji) Liabilides incurred in
connection with the preparation and execution of this Agreement and the consummation of the
Trausactions which do not in any evenr exceed $10,000. LCI has no knowledge of any past or
exisTing circumsmpee, condition, event of amvangemens that may hereafler give rise w any
Liabilities of LCIL, or any successor to its business except in the ordinery course of business.

SECTION 8.9 Tax Manters. 1LCT has filed all Federal, state, county and
locyl income tax, franchise tax, rea) and personal properny rax, payroll wax, occupation tax, sales
lax, excise 1ax, and other tax returns which it is required to file, the failure to file which would
marerially adversely affect the assets, properties, business, operations or financiel condition or
prospects of LCL, and has paid, reserved or provided for all taxes shown on such remms, and all
deficiencies or other assessments of tax, interesy or penalties which have been served on or
delivered to LCIL. There are no claims against LCI with respect to Federal, state, county, local,
foreign or other taxes. The Federal income 1ax repms of LCT have never been andiled by the
Internal Revenue Service. To the best knowledge of LCL, there is no unassessed 1ax deficiency
proposed ar threatened against LCI1. No audit of any tax return of LCI is in progress. There are
not in foree any extensions of time with respect 10 the date on which any tax retum was or is due
ta be filed by LCI or any waivers or agreements hy LCI for an extension of fime for the
assessment or payment of any tax.

SECTION 5.10 Real and gﬂmnﬂ Property - Leased to LCL.  LCT is not
a party 1o or otherwise bound by any lease of real or personal propeny except as set forth on

Exhibit 5.11 annexed hereto.

SECTION 5.11 . Contracts and  Other  Agreements,  Scheduls 511
annexed hereto scts forth, as of the date of this Agreement, all contracts, commitmenis,
understandings, arrangements and other agreements o which LCI is a pasty or by or to which
any of LCl's properties are bound or subject (coliectively also referred to herein as the
“Conmracis”). There have been delivered or made availgble 10 the Shareholders true and
complete copies of all the Contracts and other agreements ser forth on Schedule 5.11 or on any
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other Schedule. All of the Contracts are valid, subsistng, in full force apd effect and hinding
upon the parties therew in accordance with their terms, and LCJ has paid in full or LCT has
accrued all amounts due therennder and LCI has satisfied in full or LCT provided for all of its
liabilities and obligations thereumder, and is not in defaulr in any material Tespect wnder any of
them, nor, to the best knowledge of LCL, is any other party 1o any Contract in default thereunder,
707, 10 the best knowledge of LCI, does any condition exist thar with notice or Japse of fime or
bath would constitiie a defan)y thereunder that wonld give the other party thereto the right to
terminate such Contract. No approval or consent of any person is nesded in ovder that the
Conyracts set forth on Schedule 5.11 or on any other Schedule continue in full force and effect
following the consummation of the Transactions.

SECTION 5.12 Litipation; Actions and Proceedings. There are no
outstanding orders, judgmenis, injunctions, awards or decrees of any court, governmenial,
administrative or reguiatory body or arbityation or mediation wibunal against or invelving LCI.
There are no actions, suits or claims or lepal, adminisirative, regulatory, governmental or arbitral
proceedings or investigations (whether or not the defense thereof or liabilities in respect thereof
are covered by mmsurance) pending or, to the best kmowledge of LCI, threatened against or
involving LCI or any of wheir properties or assets, not, to the hest knowledge of LCL, are there
any grounds therefor, that individually or in the aggregate, could have a material adverse effect
upomn the fransactions contemplated hereby or upon the assers, properties, business, operations, or
condition (financial or otherwise) of LCI. There are no actions, suits or claims or legal,
administrative, regulatory, governmental or arbiwal proceedings pending or, yo the best
knowledge of L.CL, threatened that would give rise to any right of indemnification on the part of
any director or officer of LCI, or the heirs, executors or administrators of such director, officer or
Manager, against LCI or any successor 1o their businesses.

SECTIONS.13 Operations of 1.CE. (a) Since December 31, 2005, 1.CI
has not:

(i) amended its Certificate of Incorporation, By-Laws, Certificate of Formation or
Operating Agreement, as the case may be. or mergsd with or into or consolidated with any other
person, subdivided or in any way reclassified any shares of its capital stock or changed or agreed 10
change in any manaer the rights of jts owstanding capital stock or the chargeter of its buginess;

(i) issned or sold or purchased, or issued options or rights 10 sybscribe to, or entered
into any cantracts or commitments to issue or s¢ll or purchase, any shares of its capital stoclks

(iii} eprered into or amended any employment agrecment (other than employment
agreements or at will employment arrangements entered into or amended in the ordinary course of
AMS’s business), entered ioto or amended any agreement with any labor union or association
representing any employee, adopted, entered into, or amended any employee benefit plan;

{iv) incirred any indebiaedness for horrowed money;

{v) dectared or paid any dividends or declared or made any other distributions of any
kind 1o its stockholders, or made any direct or indirect redemnption, retirement, purchase or other
acquisition of any shares of its capital stock;
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(vi) materially reduced iis cash or short term invesanents or their equivalent;
(vii) waived any right of maierial velue to its business;

{vii}} made any change in its accounting methods or practices or made any change in
depreciation or amortization policies or rates adopted by ii;

(ix) materially changed any of ils business policies;

(x) approved, granted or paid apy wage or salary increase in exeess of $5,000 per
annum, or any honus in excess of $5,000, or any increase in any other direct or indirect
compensation, for or to apy of its officers, directors, employees, consuliants, agents, brokeys,
independent coniractors or other representatives, ar any accrual for or commitment or agreement to
make or pay the same;

(xi) made any loan or advance to any of its stockholders, offioers, directors,
employees, consultants, agents, brokers, independent comtractars or other representatives (other than
travel, entenainraent or business expense advances made in the ordinary course of business), or
made any other loan or advance otherwise than consistently with past practice in the ordinary course
of business;

{xii) made any payment or computment 1o paY 81y severance or iesminarion pay to
any of its officers, directors, consuliants, agents, brokers, independent commactors or other
representatives, other than payments or commitments (o pay pevsons other than its officers, directors
or stockholders made in the ordinary course of business;

(xiii} entered into any lease (a5 lessor or lessee); sold, abandoned or made any other
disposition of any of its assets or praperties {except in the ordinary course of business), granted or
suffered any lien or other encimbrance on any of its asgets or properties; entered into (exceprin the -
ordinary course of business) or amended any contract or other agreement 10 which it 39 a party, or by
or to which it or its assets or propertics are bound or subject, or pursuant to which it agrees to
indemnify any party or o refrain from competing with any party;

(xiv) except in the ardinary course of business and in amounts less than 35,000 in
each case and except in connection with the preparation and execution of this Agreement and the
consummarion of the Transactions, incurred or assumed any Liability;

{(xv) made any apquisition of or entered into any agreement to acquire all or any part
of the assels, properties, capital stock or business of any other person;

(xvi) failed 10 pay timely any of its material Habilities in accordance with their tenns
or otherwise in the ordinary course of business; and

(xvii) except in the ordinary course of business, enteved into any other material
_conTract or Other agrectaent or other material fransaction.

SECTION 5.15 Compliance with Laws. LCI is not in default under or in
violation of any applicable order, judgment, injunction, award or decree, of any marerial
applicable Federnl, state, or local statute, law, ordinance, rile or regulation including, without
limitation, ERISA or the provisions of any franchise or license, or of any other material
requirement of any governmental, regulatory, administrative ar indusiry body, court or arbitrator
applicable to LCL. LCI is not in default vnder or in violation of any provisions of its Cernificate
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of Incorporation, By-Laws, Certificate of Formation or Operaling Agreement, as the case may
be, or any material instrument, coniract, mortgage, indebiedness, indenture or ather agreement 1o
which LCI is a party or by or to which either or any of their assets or properties may be bound or
subject.

SECTION 5.15 Licenses, Permits eates. LCI has all material
Yicensus, permits, centificates, authorizations, approvals and comsemts from any governmental
anthority required to legally operate its business. No governmental, regulatory or industry
permits, consents, waivers, approvals or awthorizations are necessary in connection with the
consummation of the Transactions, except for the filing of the Cenificate of Merger with the
Secretary of State of Florida.

SECTION 8.16 No Conflicts. The exccurion, delivery and performance of
the Transaction Documents by LCI and the consummation by LCT of the Transactions will ant
(a) result in a violation of LCT's Cenificate of Incorporation or By-Laws or LCT's Centificare of
Formation and Operating Agreement, (b} conflict with, or constitute a4 default (or an evemt which
with notice or lzpse of nme or both would become 2 defanlt) under, or give 10 others any rights
of termination, amendment, acceleration or cancellation of, any maverial agreement, indenture or
instrument o which LC1 is a party, or {¢) resull in a violation of any law, mle, reguiation, by-
law, gdirective, order, judgment ar decree (including Federal, state, provincial and mmnmpa]
securities laws and regulations) applicable 1o LCI or by which any of their property or assets is
bound or affected, sxcept 10 the extent that maners within clauses (b) ang (c) immediaely above
would not have a material adverse effect on the business, properties, assets, operstions,
lisbilities, financial coadition or prospects of LCl, or the ablllry of LCI to perform this
Agreement and the other Transaction Documents.

SECTION 5.17 Labor _Agreements, Emplovee  Benefit Plans and
Employment Agreements. LCI is not a party o {a) any anion callective bargaining, works

council, or similar agreement or armrangement, (b) any qualified or non-qualified pension,
reurement, severance, profit-shanng, deferred compensation, bonys, siock aplion, stock
purchase, resainer, consuiting, health, welfare or incentive plan or agreement, oral or written,
whether legally binding or not, excepting LCI's 401(k) qualified pension plan, (c) any plan or
policy providing for employee benefits, including but not limited to vacarion, disability, sick
leave, medical, hospiralization, life and other insurance plans, and related benefits, or (d) any
employment agreement. LCJ is not a party 1o any “employee leasing” agreement or arrangement,
nor does LCI have any lability in respect of any such agreement or ayrangement to which either
was, al any time, a party, but which is no Jonger in effect.

SECTION 5.18 Books and Records. The books of sccount and other
corporate records of LCT made or io be made available to the Sharcholders in connection with
the Transactions and the due diligence inguiries made by the Shareholders in connection
herewith, are in all respects complete and correct and have been maintained in accordance with
good business practices and the matters contained therein are accurately reflected in all material
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respects on the Anancial statemenus of LCI furnished or to be frnished hereunder by LCI 1 the
Shareholders.

SECTION 5.19 Ownership of the version Shares. Fte. (a) L.CI
is not bound by or subject (o any voling TUsl sITARSMER!, proxy, voling agreement, stockholder
agreement, purchase agreement or other agreement or understanding, except as contemplated
hereundsr, (i) granting any option, wamant or other right io purchase all or any of the LCI
Conversion Shares to any person, (ii) restricting the right of LCI 1o issue the LCI Conversion
Shares, or (iii) otherwise restricting any rights of LCI with respect to the LCI Conversion Shares
(including restrictions as to the voting or disposition of the LCT Conversion Shares); (b) LCI has
the absolute and unrestricted right, power and capacity to issue the LCI Conversion Shares, and
{¢) upon issuance to the Shareholders of the LCI Conversion Shares herermder, the Shareholders
will ecquire good and valid title to the LCT Conversion Shares, frec and clear of any liens,
charges or encumbrances except as contemplared hereunder and those restricfions arising from
federal and state securities laws.

SECTION 5.20 Absence of Certrin Changes. Since December 31, 2005,
there hag been no material adverse change in the condition, financial or otherwise, of LCI, other
than changes ocewring in the ordinary course of business which changes have not, individually ‘
or in the aggregate, had a marerial adverse effect on the business, pmpmes assets, operaiions,
liabilities, financial condition or prospects of LCL

SECTION 521 Fu)) Disclosure. All documents and ofher papers delivered
by ar on behalf of LCL in connection with this Agreement aod the Transactions are, to the best
kmowledge of LCI, awthentic and rue and complete in al) material respects. No representation or
warranty of LCI contaired in this Agreement, and no document or other paper furmished by of on
behalf of LCI pursuant to this Agreement or in connection with the Transactions, contains an
untrue starement of a material fact or omits to state a material fact required to be Stated therein or
necessary to make the sialements made in the contexy in which made, not false or misleading.
To the best knowledge of LCY, there is no fact that LCI has not disclosed to the Shareholders that
marerially adversely affects, or so far as LCT can now foreses, wil) maserially adversely affect,
the assets, propenties, business, operations or condition (financial oy atherwise) of LCI or the
ability of LCT 10 perform this Agreement.

ARTICLE 6
OTHER MATTERS

As an additional inducerent to each of the parties hereto to execute this
Agreement and consummate the Transactions, the parties hereto agree as follows:

{WPZ76381,1 ) twrzreeon;) 18
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SECTION 6.1 Expenses. The Company agrees to bear all of the expenses
of VSI incurred in commection with the preparation, execution and performance of this
Agreement and the Transactions.

ARTICLE 7
INDEMNIFICATION; SURYIVAL

SECTION 7.1 QObligation of the Shareholders to Indemmify.
Each of the Shareholders, severally and not jointly, agrees 1o indemmfy, defend and hold

harmicss LCT and their stockholders/members as of the date of this Agreemem and their
respective direciors, officers, managers, heirs, legal representatives, successors and assigns, from
and apainst all losses, liabilitiss, damages, deficiencies, actions, snits, proceedings, claims,
demands, orders, assessments, amounts paid in setflement, fines, and reasonable costs and
expenses (including interest, penairies and reasonable anomeys' fees and disbursements and
reasonable invesngative costs) (collectively, “Losses™) based upon, arising out of or otherwise in
respect of (i) any breach in any of the representations and warranties of such Shareholder in this
Agreemem and (i1} any breach or non-fulfillment of any of the covenants or agreemenis of such
Shareholder contained in this Agreemant. .

SECTION 7.2 Obliggg'ons of VSI to Indemnity. VSI agrees w0
indemnnify, defend and hoid harmless LCI, and their stackholders/members as of the date of this

Apreement and their respective directors, officers, managers, heirs, legal representatives,
successors and assigns, from and against any Losscs based upon, axising owt of or otherwise in
respect of (i) any breach in any of the yepresentations and warranties of the Company set forth in
this Agreement and (i) any byeach or ponfilfillment of any cavenant or agreement of the
Company contained in this Agreement.

SECTION 7.3 Obligations of LCY w_ Indemnify. LCI agrees 1w
indemnify, defend and hold hammless the Shareholders, and their respective divectors, officers,
“heirs, legal representatives, successors and assigns, from and against any Losses based upon,
arising out of or otherwise in respect of (f) any breach in any of the represerwations and
warranties of LCI ser forth in this Agreement and (ii) any breach or nonfulfillment of any
covenznt or agreement of LCI contained in this Agreement.

SECTION 7.4 Claimg Noyice. Bach panty hereto (an *ndemnificd
Party™) shall, promptly upon becoming aware of any event or circumstance (an “Indemnifiable
Bvent™) which, in his, her or its reasonable judgment, may result in a Loss for which the
Indemnified Party could assent a right of indemmificazion against any other party (or parties)
hereto {the “Indemnifying Pany”) under this Aticle 6, give notice thereof {the “Claima Notice™)
1o the Indemnifying Party (bur the obligations of the ndemnifying Party under this Arficle 9
shall not be impaired by the Indemnified Paxty's failure 1o give such notice, except to the extent
that said failure actually prejudices the rights of the Indemnifying Party). The Claims Notice
shall describe the Indemnifisble Bvemt in reasonable detail, shall indicate whether the
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Indemnifiable Event involves a “Third Pany Claim™ (defined below), and shall indicate the
amount (estimated, if nacessary) of the Loss that has been or may be suffered by the Indemnified
Party. In such event, the Indemnifying Party shall, within fificen (15) business days after receipt
of the Claims Notice, give notice 1o the Indemnified Party of whether he or it intends 10 dispute
the claim described in the Claims Notice (the “Response Novice™). If the Indemnifying Party
timely disputes the Claims Notice as provided above, the Indemnified Party shall, for a period of
not more than fifieen (15) business days after receipt of the Response Notice (or less, if the
nature of the Indemnifiable Bvent so requires), seck out a negotiated settlement of the dispute
with the Indemnifying Party and shalt refrain during thar period from commencing any judicial
proceeding or other action 1o enforce this Article 6. If, despite their good faith negotiations, the
parties are unable 1o resojve the dispute within the aforesaid period (or if the Indemuifying Party
fails 10 Yimely give the Regponse Notice), the Indemnified Pamy ghall bs free 1o exercise all
rights and remedies available 10 him or it hereunder, at law in equity or otherwise to enforce his
or its rights under this Article 6. As used herein, “Third Party Claim” means any demand, claim
or citcumstance which, with the lapse of time or otherwise, would give rise W 2 claim ot the
commencement (or threatened commemcement) of any action, proceeding or investgation
against the Indemnified Party by any other person.

SECTION 75 Oaportunity to Defend Apainst Third Party Clajms, If
the Claims Notice relates to a Thid Party Claim, the Indemuifying Party may elect to

compromise or defend, at its own expense and by its own counsel, such Third Party Claim, If

. the lndemnifying Party elects to compremise or defend such Third Party Claim, it shall within 30
business days (or sooner, if the natwre of the Third Party Claim so requires) after his or its receipt
of the Claims Notce, notify the Indemnified Party of its intent w0 do so, and the Indemnified
Party shall cooperate, at the expense of the Indemnifying Party, in the compromise of, or defense
against, such Third Party Claim. If the Indemnifying Party elects' not 1o compromise or defend
such Third Party claim, fails to notify the Indemnified Party of its election as herein provided or
contests its obligation 1o indemnify under this Agreemens, the Indemnified Party may pay,
compromise or defend such Third Party Claim. Notwithstanding the foregoing, neither the

" Indemnifying Party nor the Indemmified Party may settle or compromise any claim over the
objection of the other, provided, however, that consent to settiement or compromise shali not be
wnreasonably withheld. In any event, the Indemnified Party and the Indemnifying Party may
participate, at their own expense, in the defense of such Thiyd Party Claim. If the Indemnifying
Party chooses to defend any claim, the Indenmified Party shall make gvailable to the
Indemnifying Party any books, records or other documents within its confrol that are necessary
or appropriate for such defense. The Indemnnifying Party shall be subrogated to all rights and
remedies of the demnified Party 1o the extemt of any indemmification provided by the
Indempifying Party to the Indemnified Parmty.

SECTION 7.6 i on g nification Notwithstanding
anything to the conmary in this Agreement, no Indemmified Perty shall have any liability for
indemnification under this Atticle 7 uttil the tota) of all Losses of the Indemnified Party exceeds
$10,000.
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SECTION 7.7 Survival. Notwithstanding the investigations by the parties
hereto of each other's affairs, and notwithsianding any knowledge of facts dewermined or
determinable by such partics pursuant to such investigation, each of LCI and the Shareholders
ghall have the right to rely fully upon the representations, warrantics, covenants and agrecments
of the other parties contained in this Agreement. The representations and warranties of the
partics contained herein shall survive the consummation of the Transactions (i) for the duration
of the applicahle statute of limivations, (ii) to the exient relating to any other matter, for twelve
(12} momths following the consummation of the Transacrions. A claim for indemnification
hereunder must be 2sserted by a party secking indemnification within the respective period of
survival.

SECTION 7.8 Indemnification Exclusive Remedy. The parties hereto

acknowledge and confirm that, except in the event of fiaud, the indemmification procedures
described in this Article 7 shall be the sole and exclusive remedics available to them for any
breach or non-fulfilment of the representations, warranties, covenants, agreements and other
provisians of this Agreement provided; however, the foregoing shall nort limit the ability of any
party to seek any remedy with respect to any breach of the VSI Officers’” Certificate or LC['s

Officer’s Certificate.
ARTICLES
MISCELLANEQUS
SECTION 8.1 Nofices. Any notice or other eommunijcation required or

permitied hereunder shall be in writing and shall be delivered personally, telegraphed, relexed,
sent by facsimile transmission or sent by cenified, registered or express mail, posiage prepaid.
Any such notice shall be deemed given when so delivered personally, telegraphed, telexed or
senif by facsimile transmission or, if mailed, three (3) days after the date of depasit in the mails,
as follows:

(i)  ifro the Shareholders, ro:
Lisg Crawford
¢/o Low County Insulation, [nc.

1900 N.W. 1** Count
Boca Raton, FL 33432

(i) if 10 LCL, 10:
Roger Crawford, President
Low Country Insulation, Inc.
1900 N.W. 1* Court
Boca Ratan, FL 33432

With a copy to:

David A. Carter, Bsq.
Ackerman, Senterfin

{WP276891,1 (wezI6es1; 1321
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222 Lakview Avenue, Suite 400
West Palm Beach, Florida 33401

Any party may by nofice given in accordance with this Section to the other parties
designate anather address or person for receipt of notices hereunder.

SECTION 8.2 Terminagion. If the filing of the Certificate of Merger
does not occur on or prior to August 31, 2006, this Agreement shall terminate (unless extended
in writing by all of the parties) without lisbility or obligation to one anather.

SECTION 83 Entire - Agraement. This Agresmemt (including the
schedules and exhibits) and the agreements referred to herein and/or executed in connection with
the cansummation of the Transactions contemplated herein contain the entire agreement among
the parties with respect 10 the exchange of VSI Shares for the Exchange Shares and the related
ransactions.

SECTION 84 5 3
Preservation of Remedigs. This Agrecmcm may be mnended. supe:seded cancelcd rmcwcd
or extended, and the terms hereof may be waived, only by a wrinten insttnment signed by the
parties or, in the case of a waiver, by the paries waiving compliance. No delay on the part of
any party in exercising any right, power or privilege hereunder shall operate as a waiver thercof,
Nor shall sny waiver on the part of any party of any such right, power or privilege, nor any
single or partial exercise of any such right, power or privilege. The rights and remedies herein
provided are cumulative and are not exclusive of any rights.or remedies that any party may
otherwise have at law or in equity. The righta and remedies of any party based upon, arising out
of or otherwise in respect of any inaccuracy in or breach of any representation, warranty, .
cavenant or agreement conjained in this Agreemant shall in no way be limited by the fact that the
act, omission, occurrence or other state of facts upon which any claim of any such inaccuracy or
breach is based may also be the subject of any other represenmnion, warranty, covehant or
agreement contained in this Agreement {(or in any other agreement between the parties) as 1o
which there is no inaccuracy or breach.

SECTION 8.5 Goverging Lay. This Agreement shall be govemned and
construed in accordance with the laws of the State of Florida, applicable to agreements made and
1o be performed entirely within such State (without giving effect to conflicts of law principles
thereof).

SECTION B.6 Binding Effect: No Assicoment; No
Beneficiaries. This Agreemenr shall be binding upon and inure 1o the benefit of the parries and
their respective successors and legal represemiatives. Nothing contained herein i intended or
shall be construed a3 creating third party beneficiaries to this Agreement. This Agreement is not
assignable except by operarion of law.

{WP276381.1 {WPz7689);1122
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SECTION 8.7 Yagiations in Pronouns. All pronouns and any variations
thereof refer to the masculine, feminine or newter, singular or plural, as the context may require.

SECTION 8.8 Counterparis. This Agreement may be executed by the
parties hereto in separate counterparts, each of which when so execured and delivered shall be an
original, but all such counterparis shall rogether constinite one and the same insrument. Bach
counterpart may consist of a number of copies hereof each signed by less than all, but together
signed by all of the parties hereto. Pacsimile signatures shall be deemed originals for all

purposes.

SECTION 8.9 Exhibits and Schedules, The Exhibits and Schedules are a
part of this Agreement as if fully set forth hersin. All references herein to Sections, subsections,
clauses, Exhibits and Schedules shall be deemed references to snch parts of this Agreement,
unless the context shall otherwise require.

SECTION 8.10 Headings. The headings in this Agreement are for
reference only, and shall not affect the interpretation of this Agreement.

[SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOQF, each of the parties hereto has executed this
Agreemeni as of the date first ahove wrilten,

VAIJL SALES, INC. LOW CO Y INSULATION, INC.
By&&- (}Lﬂ u)-p)\Q By: =

Name: Lisa Crawford” Ngme: Roger Clawfor

Title: President Title: Precident

VAIL SALES, INC. SHARBHOLDERS:

L4

Lisa Crawford
1ts: Sale Shareholder

{WP276891 ) (WRTEe1)24
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COMPOSITE EXHIBIT

1.1

WRITTEN CONSENTS IN LIEU OF
SPECIAL MEETING OF THE SOLE STOCKHOLDER
AND SOLE DIRECTOR OF

LOW COUNTRY INSULATION, INC.
and

VAIL SALES, INC,
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VAIL SALES, INC.

Written Consent in Lieu of Special Meeting
of the Sole Siockholder and Sole Direcior

Tho undezsigned, being the Sole Stockholder and Sole Director of Vail Sales, Inc. (“VSI™), a
Florida corparation does hereby consent, pursuant to Section 607.1202 and related sections of the
Business Corporation Act of the State of Florida and Secrion 368(a)(1XC) of the Internal Revenue
Code, 1o the adoption of the following resolutions with the same foree and effect as if duly adopred
at a special meeting of the sole stockholder and the sole director of VSI for the following purpase:

RESOLVED, tha it is determined to be in V8I's best interests and in firtherance of, and
consistent witﬁ, VST’s busingss strategy that it merge with Low Country Insulation, Inc.. a Florida
corporation ("LCT");

RESOLVED, that in arder to accomplish such merger, VSI shall enter into an Agreement
and Plan of Merger in substantially the form of Exhibit A (the “Merger Agreement™) by and
among VST and LCE, pursuant 1o which LCT will issue 1o V51 the number of shares of capital siock of
L.CI, set forth below in accordance with the Purchase Accounting set forth in the attached Exhibit
and incorporated herein, in a manoer such that VSI will merge with, and inw, LCI.

s A Issued and Ouistanding Shares of LCI I.CI

FMV! FMV Shares of VSI Common Steck FMV
PerShar¢  Common 3 Post-Merger

$85,082 $42.50 2,000 653 $130.20

! Fair Marker Valus (YFMV™)

Page 1 of 2
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RESOLVED, that the President shall be, and hereby is, amhorized to execute and deliver, in
the name of and on behalf of VSI, the Merger Agrcmmwitbswhtqmsand conditions as she, in
her sole discrerion, decms necessary or appropriate and in the best interssts of VS), the execution and
delivery thereof to be canclusive evidence of her approval thereof and authorfty hereunder.

RESOLVED, that the proper officers of this Company be, and each of them acting singly
hereby is, authorized to execute and deliver on behalf of VSI any and all other instruments,
certificates, agreements or documents, including withowt lomitation any agreements or documents
referenced in the Merger Agreement, and to take any and al) actions which, in her discretion, are
necessary or advisable 1o conswmimate the wansactions e.ommplaled by the Tesolutions set forth
above, the execution and delivery of such instuments and documents or the taking of any such
actions by her 1o be canclusive evidence of her authority hereynder.

Lisa Crawford, Sole %ﬁ I

and Shareholder of Vail Sales, fuc,

Executed, effective as of the date ser forth below.
Dared: December , 2005.

HoweounT Yoot 01
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LOW COUNTRY INSULATION, INC.,

Wrinen Consent in Lien of Special Meeting
of the Sole Swckholder and Sole Director

The undersigned, being the Sole Stockholder and Sole Director of Low Country
Insulaion, Inc, ("LCI™), a Florida corporation does hereby conseat, pursuamt to Sections
607.1202 and related sections of the Business Corporation Act of the State of Flarida and Section
368(a)(1){(C} of the Intermal Revenue Code, to the adoption of the following resolutions with the
sume force and effect as if duly adopted at a special meeling of the sole stockholder and the sole
direcvor of L.CI for the following purpose:

RESBOLVED, that it is determined 1o be in LCPs best intevests and in fustherance of, and
consistent with, LCY's business strategy that #t merge with Low Couniry Insulation, Inc., a
Florida corparation (“VSI™);

RESOLVED, that in ornder to sccomplish such merger, LCI shall emer into an
Agreement and Plan of Merger m subswuantially the form of Exhiblt “A” (the “Merger
Agreement”) by and among LCI and VSI, pursuant to which LCI will issue w VSI the number of
shares of capital stock of LLCJ, set foqth belaw in accorance with the Purchase Accounnng set
forth in the astached Exhibit and incorporated herein, in a manner such hat V81 will merge with,

and into, L.CI.
VS VS Issued and Outstanding Shares of LCI LCI
vy FMV Shares of VSI Common Stock FMV
PerSharg  Common Stock Held Posi-Merger Per Share
£85,082 $42.50 2,000 653 $130.20

* Faic Market Value (“FMV")
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RESOLVED, that the President shall be, and heroby is, awthorized o execute and
deliver, in the name of and on behalf of LCI, the Merger Agreemem with such terms apd |
consditions as she, in her sole discretion, deems necessary or appropriate and in the best interests
of LCI, the execution and delivery thereof to be canclusive evidence of her approval thereof and
authorivy hereunder.

RESOLVED, that the proper officers of LCI be, and cach of them acting singly hereby
is, authorized 10 execute and deliver on behalf of LCI any and all other instruments, certificates,
agreements or documents, including without limitation any agreements or documents referenced
i the Merger Agreement, and to take any and ail actions which, in her discretion, arc necessary
or advisable 10 consummate the transactions contemplated by the resplurions set forth above, the
execation and delivery of such insttuments and documents or the wking of any such actions by
her wo be conelusive evidence of her authority hereunder.

Executed, effective as of the date set forth below.

Dated: December_ |, 2005,

Crawfond, Sole Director
and Shareholder of
Low Coumtry Insularion, Inc.

lowrgupRCOneTt. 002
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Purchase Accounting - Vall Safes, inc. (V8I)
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