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Ceriificate of Merger
For
Florida Limited Liability Company

"The following Cattificate of Merger is submitted to rmerge the followipg Florida Limited
Liability Company(ies) in sscordancs with 5. §08.4382, Florida Statutes.

EIRST: The exact nams, form/entity 1ype, and jurisdiction for each mereigg party ate ag

follerws:
Name Juisdiction Fosm/Eatity Typs
Infologhx - DDMS, Tne. T Delawaes Corpomtion

DIMS Holdings, LLC Plotida | Limned Lidillty Company (,m _' / 3 ?’7/

SECOND: Tho exact name, formventity type, and furisdiction of the gupviving party are

a8 follows: .
InfoLogix - DDMS, e, * Detaware Corporasion 1.";‘1% :ms i
AR ,
PrC
THIRD; The atiached plan ¢f merger was spproved by sach domestic comporatian, r - -
lirnjted liability company, parmership andfor Limiled prrinership that is a pety to the iy o
merper in aocordgace with the applieable provisians of Chapters 607, 608, 617, aadior s
620, Florida Statutes. 2 S b
1af6 S
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FOURTH: The attached plan of merger was approved by cach other business entity that
is ¥ party to the merger In accordanss with the applicable laws of the state, country or
jurisdiction nuder which such ofher busidess entity is formed, érganized or ieorpomied.

EIFTH; If ather than the date of Gling, the effactive date of the merger, which cannot be
price to nor more than 80 days efter the date this document is filed by the Florids
Department of Seate:

SIXTH: If the surviviog party is not fotmed, organized or indorporated under the laws of
TFlorida, the survivor's principa! office 2ddress in its bome state, sowrtry or furisdiction is
23 follows:

C/o Corporation Service Compsny

2711 Cemterville Road, Suite 400, Witmington, Delaware 19508

SEVENTH: If the sixviver is not formed, arganized ot incorporeted under the laws of

Florida, fhe survivor agrees to pay to ary members with appraisal rights the amoosr, to
which such members are entitles undss 8¢.608.4351-608.42595, F.S.

EIGETH: Hmesmwngpwismmf-smﬁt&ynotquﬁﬁwtomsm
business in this state, the surviviag axtity:

o) Lists the followiag soes and mailing addrass of en office, which the Florida S
Department of State may uge for the pirposey of 5. 48.181, F.S., are s follaws:

PR [ula]
[l S B
efo Corperation Ssrvice Company . ‘, ~_-§:§ = P
Street addresg: 2711 Conterville Rond, Sulm 400, Wikmisgton, Daluvere 19808 Ea = .,,
X ‘-‘:» F 2l
. w ‘_g‘
= }
vies g
o
) AR e
e/o Corperatien Service Clapany o % :.-}
Mailjag addsess: 2711 Conterviils Raad, Suits 400, Wersiniglon, Delaware 15803 RN

20f6
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b.) Appoints the Florids Secretary of State as ta agent for service of process in 8

; L
catding to enfores oblizations of each limited labiity company that merged into such
g:;qu, ineluding nny eppreiss) sighis of its members under 55,608 4351-60843595,
Flotida Stetutes.

NINTH: Siguatwre(s) for Bach Paty:

Typed of Prhited

Name of Entiny/Organization: Name of Individual:

Tnfbl agix - DI, Inc. Duvid T. Gulisn

DDMS Holdings, L1.C

g Chainman, Vice Chaimsan, President of Offier

Compormions (If no directors selwotad, signature ofmf:orpomtor.)
Genera! pertnemkips: Signatuze of a general partoer nr authosized person
Flotida Limited Partnershipe: - - Sjghanures of all general pastners
Non-Florida 1 imited Partnershipe:

Signature of a paverad partier

Limited Liability Companies: Signmure of 8 mamber or anthorized reprasentative

Fres: For each Limited Liabifity Cotpany:

325.03 3:,: ) .:.'_; . e
For eath Corpomtion:. .§35.00 '}:rﬁ = g ;
For cach Limited Pextaerihip: $52.50 = U5 ¢l
For each General Partership: . X =M {--
For each Ofher Businiass Entity: $25.00 - f’: =
T ?
Leriified Copy (optionaf): 530.00 R ‘
| Lo @
. ]
3ofa .

¢
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b.) Appoints the Florida §ecratary of State 2 ity egent for servieo of process in a
proceeding o enforcs oblightions of each Limited liability company that merged into such
smity, Including any sppraisal rights of its membera under s2. 608 A351-608.43595,
Plorids Statatss,

NINTH: Signatora(s) for Bach Party:

Typed or Printed
Name of Eatity/Qvganization: Slgpatare(s): Name of Individual;
Infelogia - DDMS, ne f David T. Guliva
.
DDMS Aoldings, LLC Ll Ldetbapes .
/
Corpomtions: Chalrman, Vica Chairman, Presidenr oc Officer
(7 no directdrs selected, signasure of incorporator.)
General partaerships: Signaturs of A gezietal partner or autsorized peryont
Florida Iimftad Fartnarships: . Signatures of all gefmalparmazc ’
Nop-Florida Limited Partnarshlps:  Signanms of e general
Limited Liability Commpenies: ~ Signemre of 2 muernbe o mtlmmed represeptative
Fros; For each Limived Liabty Cninpa.uw $2500 |
For eath Corperation: : © $35.00 n
For ¢ach Limitied Partnecship: _ 352,50 3, B2
For cach Genera! Partnership: | - 52800 e 9 .
For each Other Business Britity: $2500. - PR R A
. e B M
vlawd - e
X R~ S
Certified Cony (optongl): 530.00 i T e
Y o -7
nT TR '
30f8 O )
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AGREEMENT AND FLAN OF MERGER
' BY AND AMONG
INFOLOQIX, INC..
UDMS HOLDINGS, LLC
INPOLOGIX-DDMS, INC.
LOUS REIDELBERGER
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MARK NIEMIEC
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Aneamesd™) is tade and exteyed into this Pth day
of Aptil, 2007 by and smong INFOLOGIX, ING, a Delavans corporaion (“lafbLagix™), INFOLOGIX-DDMS,
INC. ("Marpey Sib"), a Dalzware corporation aed a2 wholly-onmed cubsidiary of InfhLogix, DOMS HOLDINGS,
LILC, & Flavida limited Habiiity eompany ("DDMS™), and Lovis Heidelberger and Mark Niemiee, mdividnain
residing ™ the Commuonwealh of Permsylvania and Florida, vespectively, and owners of all of the outstanding
equity interests of DDMS (the "Sharehalden™.

WHEREAS, DOMS owus eartaln pararirs, pasnd applications, and othar iptellsctual property smd Is in the
tusiness of the developmatn of fuoh mmnemnlm (the “Busineas™ saz forth on fighodule 4.9(2) hermto.

WHEREAS, ts partiez hercto desire to provide for the mecger of DDMS with and joto Mesger Sub
purment o Section 3GA()2MD) of the Code, and for cenmin other maters, all on the t&mos and suljedt to the
conditions set forth in this Agrecment.

NOW, THEREFORE, in considaration of the premizes and the mutual represcatatioms, wamantics,
covensnts Mammummdhmmmﬂhm iorending 10 bo legally bound, agree as fullows:

ARTICLE 1. DEFINITIONS AND CONSTRUTTION
1] Defmione '

"afEliate" ghall mmaswnnypwon,myoﬂw?mnnnmuedbyzundummml of, or under
comymon conttol with, such Person.  As used in this deffnilion, "control” shwll mean possession, ditestly or
indirecily, ufthepowtodhummethadhwlanofmmigmmtwpohc{ﬁ (wheﬂnrﬂwugh siwnerahip of
secvrities or partrerthip of other ownersbip internsts, byeemmorumerwm),

"Mm"shanmmﬁ)mgﬂnmboﬂammmmgmmhmsufmmmgnm“umn +
consents of the :hmholdmandmamntbnmsmtmnﬂbwksmdmmsofbnmmwmmm
Deta, inclading customer lists, reports, plans, projeations and advertishng and arketing matorials sud fioxnelal mnd

‘b
{ fidsd
L

mmumbouksmdmo:ds. p_ﬁ.s Iy

(o

o= 4l
"Bpiuess” shall mies o business conducted by DDMS ax set forth I the Recitals herero, 3},"’9
rﬁ S
"Business Day" shall menn any day other fon a Ssmdw Sundsy or legal holidsy i the Cmnmonwnlﬂ\
of Pevinsylvania.

b

t

.
w
"Cloaing Dats" ahall mean the date bo which the Closing is campleced, - r;*w

_J,‘

"Code® shall mean fre Imerps] Revenue Code of 1986, 43 anended. ‘jﬂ &
"DIMS Shares* shall memn the siares associssed with qaitahla ewnesslp fights in 50 to DOMS.
"RELL" shall mean the Ocneral Corpowtion Law of the State of Defawars, § Del. G, § 398, as amended.

L

ca” shall mean 4 morigage, charge, pledys, len, option, restriction, clais, right of first refsal,
right of presenption, third party right or imerest o other encombrance of seurlty interest of sy kind or sipilar night
or amy other matter affecting title.

FHTRANSUTITES
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"afoLopix Stogk shali meen the vommon steck of Infol.ogix, $0.0000) per value per share.

"htsllects) Property” shell mesn 2ll Patenm, trademarks, service ks, trade names, Copyrightt
{Ireluding any sppilcations for any of the ﬂmsomg) dompin names, all other narmes embodying busimess or praduct
poodwill (or both), inventions, diwcoveries and improvemeuss, processes, know-how, trade secrets, soientific,
tochrice], engineering and marketing data, schemasics, desigus, blue-prins:, computer programs, sofwars, including
all object and sturoe codes, programming toals and all gther tochiniques used or pavessary for DDMS.

“ntelleaug] Prooerty Rights® shall meam, (a) invendons, invention disclosuras, and discoveries deweribed
i any of the Intellectual Property (B) rights o apply io any or ail ecuniries of the world for patents, certificates of
invention, wGllty models, industrial design protections, deslgn patent provections, or oder goveramerdal granty &z
isauafces of any typs related to any of the Intelleetual Preperty dod the investions, ittvention ditclosuas, ad
discaveriss thervin; (c) capaen of getivp (whether kuown or mimown ¢ whether curently pendiog, flled, or
othmvise)ando&mrenfummmmmdmmmmmte&wafmrumwithmmmmmmcf
action and other enforcement rights for (T) damages, (if) mjumctiv relisf, and (Hi) any other remedies of a0y kind for
paT, enfrent and funare infringenent; and {d) nabl&mooﬂeetmyﬂduormwundnrarmm:ountafnny
ofﬂ\e InteTloctial Rroparty snd/or may of the foregoing,

LI Act™ shall mean the Flortda Limited LiabUity Company Act, Fla, Stat. § S0R.4D1, a9 mended-
"Merger" sholl mean the merger of DDMS with aid fnto Merger Sub s contemplated by this Agrectmen,

"Pasents” shall mesn, excluding the Abandomed Asects ("Abuioned Assets™ means thdse specific
provisional ptent applications, patert applications, patents dnd giher govemnments grazts or mmuances Hetsd on
skhednlp 4,9(7)), all (a) Live Axscts ("Live Assets™ means the provisional pavent applications, paten: apphications,

, mdpamuumdansﬂﬁmm&)muorpmmhmmmwWhichmyofﬂm.mmm Do
or indireotly claims priority, (if) for which wny of the Live Asyets tirectly of intfirectly forms a basls for pfi o
_mdln:('ui}thaemmwnedmhmthwmwmquMﬂEme(i'
reamuen, reexsminations, extepsions, coptinmtions, cintigations b part, coutiming prosecntion applicatiyns, - -

. rogquasts for coutimuing examintrions, divisions, and ragistrations of doy fem (n'atty of the faregoing categories (a)
and (b); (d) fireign pamnts, pateut tppKeations dnd counterparts relating 0 any Bew in any of the foregolng |
camgorm(a) through (c), including, without limitation, certificates of memlon, mility models, indurtrial design”

. devign patent proteetion, and other governmental graots or issuances; and (6) any Bems W any of Mg ™ :

.,&mgomgmgnﬂum)mm(d)m:wmmmumdulmmmmdwmuwmtemminm
of the foregolnp hwabemrqpm«withchmm.mllad. or&elika. - .

"Pervon” shailmmmindmdnﬂ.cormw memhxp,umiwdnnbmtymm hmmadha.‘nilil;y
partrezship, Joint vemiure, trist or voincorporated organization, joint stack corporation or other almiler urgmmtxm, -
gommmmmpoudcalmbdrﬁsicnﬂmntarwmhubgﬂmw P
r” g".‘ = r*"“""t
" shell mea with respect (o ench Shareholder, the percentage eqmal o the mimber of “ -
DDMS Shares held hy such Shersholder immediawly befoce the Effactive Tmepe?;vldm by the tota) numbsr of e
DDMS Staces issued and outstanding immedlatsly defire the Bfiective Time. e —~ )
Y- T
"Belated Agreements chall meon 2ll inyrumonts, agreemats and other docwments axecuted and dehvered E : ir},
ot 10 be exacaned and delivared porsumnt to this Apreement. po B R
PR
"Schedules® ﬂmﬂmthed:sdom&mh:dnhsdeﬂvmdbfbﬂmbw&bplmﬂcm s
Agreetoens. ‘. T Ty

"Texes” shall mean all taxes, cyecssments, charges, dutiss, fean, levies or cther governmaninl mx;ss
incloding bht not limjted o, all federal, state, local, foreign, or ofher income, profits, unttary, business, frmchise,

capital stack, zeel propexty, parsonal property, intangibla teves, withholding, FICA, Madicare, unemphymm
mmpmzmmn, disabilizy, rensfer, sales, use, excise and other texes, atsesyments, charges, duties, fees, of levies of

PHTRANSW 37519 -2~
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any kind whstsoever (whether or not requiring the filing of Tax Retums) and all defieitncy assessmends, additions
tax, penahties apd imercat.

~Tax Ratury” sheall mean sny vetwm, drended retum or other report (inchuding bt not limived wo alections,
ﬂ.aelmnm. disclosuran, schednles, estimates and foformation returns) required to be fled with nespact & or fo
comnection with the celenlstion, determination, assessment, or aollection of any Taxes,

12 Consyugion

(2) Thehudin.gsmcaphommdhmmmdemrmvmeofmumly oend hall
not wodity or affrst in apy manner the meaning or interpretation of any of the provisions of this Agreement.

()] As used hereln, the singular shall include the plural, the mascaline and fominine genders ahiall
include the neuter, and the hewtst gorvler shall include the masculine md Eminins, voless the combext otherwise
Tequires,

© The words “hereof”, "herain", end "heretmdes™, and words of similar {mport, when used in this
Agreement shall refer io thiz Apreement sa 2 whole aod nat to axy partienlar pravision of this Agrecmont.

() Al peferances herein to Bections, Sehedules or Bxhibits ehall be deemexd o refer o Seetions of
© md Schedtiles or Exbibits to this Agreement, yaless specified to ths conteary,

&) Thae words “lnchude,” "ineln:!q 2nd “inciuding” when used hemm thall be deemed In each cage
w0 bafouowui by the wards "without llmh:nnn " . ‘

i v)) "To the knowledge ufDmm, "w‘mebmlmowlédga, inibmationurhehef of DDMS,” or acy
samluphmeshallbedmedwmmﬁat(i)nDMRkaPﬁm(ﬁdeﬁwdbdw)uMNmaf o
& particular fatt or imstter of () a prudest individual in such DDMS Respausibls Farsen's capacity conld rensenably -
: beemmdwdwvwmo&mbmmnmofmaﬁmmhmiuﬂeordmyeowol:‘pniamghm' s
"fxmmmmhaw.fnfmmainmordmmymmnfoonduding:msmabh investigation regarding U T
" noputagy of iy represstation o warrrly oontzined in this Agresrnent, qupmpmufuusd&ﬁmmﬂ\em SRR
“PDMS Reipongibla Person” mnsl.oumHMbemermMukN’oﬂuu . “ : '

:{af  “Mabecial adverse sffect” momang, Witk respoct o & apocifisd party, eny changs or edfecy, 25 te
cuemayba,ﬂmhes.orismsmbmnca)ymhave,mdwldmnyorhtbcmeyta,ammﬁﬂmvmlmpanm
ﬂ}eamm,busmﬁs,cpmﬂnnsormd:ﬁnn(ﬁmdalwuﬂurwln)ofmchmmdmmbm&uﬁSMasa
whole. — -

As all parties participated ﬁlnegoﬁmgmddmﬁhs this Agresment, 110 ruje of canStructon < .
mﬂlapplybthmﬁgmmwhichmwesmwlmmehnmofougﬁ:nmpmybymmofm ™ T
party’s role b drafting this Agreament. e I .

ARTICLE 1. THEMERGER FEACEE

21 The Mecger. Upmthemmmdmb;antwdmwndmmsaﬁr:hmth!sAgmmtmdm B
accordance with the DOCL and the L1.C Act, at the Effective Time (a5 defined hersin), DDMS chall be merged with "
and into Merger Sub in exchange o1 the Merger Consideration (a5 defined herein). At the Effective Time, the 0
WmmmmofnbmmeMWSubwmmmmmmmw 3
laws of the Stote of Delaware as the urviving corparation.  (Warger Sub, afier giving effect to the Maaer.sm ¥
sometimes referrad ro heteln ax the *Swyiving Corporation™).

22 Closins, Subject to che terme and conditions beneof, the closing of the transsctions comtemplared
vy this Agreement (the "Cloging™ will ke place on the date horeof (the "Closing Date™. The Clasing shall ve held
ut the offices of Drvinker Biddle & Reath LLP, One Logan Square, 18% qnd Cherry Streets, Philadslpiia, PA 19103-
6996, fax: (215) 9882757, or at such other plaos as the parties hereto may agree.

PHTRANSATITSING -3-
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23 Bffwctive Time of the Merzer. The Merger shall, subject to the DGCL, become affective 23 of
sugh time a8 the Cetiieats of Merget {6 dply Giled with the Secrstary of State of the Stare of Dalaware or of such
ﬂmethmsﬁeraslspmvidedmﬂieCmmde(th: "Effeetive Time").

24 Effeim of the Merper. From mud after the Bffective Time, the Murger shall have tha effects set
forth in the appiicable sectlons of the DGCL. Withont limiting tha generallty of the firegring, snd subject thereto,
& the Effective Time, ) propenty, m!m,pmlagu.pnwmmdﬁsnchiusofWSub ard DDMS shatl vest in
the Surviving Corporation, and all debls, Habilithes, obligations and duties of Merger Sub and DDMS shall bmm
the debtz, jinbilities, ohligations and duties of the Surviving Corporation

27  Coptificate o Incorpomtion. Afthe Bffective Time, the Centificate of Incorperation of Merger Sub
£8 In effect Immediately before the Bffective Time shall be the Certificate of Incorporstion of the Snrviving
Corporstion nntil amenxied in accordencs with its termns and applicable Law.

26  EBylaws. Arthe Bffective Time, the Bylaws of Meripar Sub as {n effoct immediztély befors the
Effective Time chall be the Bylews of the Surviving Corporstion wunti] amended 1n sccordanee: with their terms, the
Certificats of Jasarparation of the Surviving Corporation and applicable Law.,

29  Dircetors aned Officrs, From and after the Effactive Thue, uolil successors pre duly slected of
appointed and qualified in accordauce with the Bylews of the Swmviving Corporetion and epplicable Law, the
dneummdofﬁmomesmhtmmMybehmﬁzﬂﬁcdwmmdlwnpﬁnanofmummmd

officers of tha Surwiving Corporation.
28 Mmmgg ‘Atthe qmg, fn ddon 1 e other wctions contamplated elsewhere
rein: .

@ " Hach Sharebolder shati defivr, ox stall umwbedetwma to Merger Sub the fallowing:

@ .mﬁ!‘mwmu;allnws masheldhyuuch%uehnm b?:ny,dnly
. . sadorved for wansfer;

6] awﬁﬁem&ommmdwmmwlylnﬂuﬁmmm:n
Tressary Reguittion Section 11445200, -

G _.mﬂmwmmwmmwwmguc,ﬂmud
hability compmy whollysowmed By thé Sharaholders, In the form attached
hereto ax Extibit A, (the "Conmultins Agratment?), executod by LM Crneulting
LLC: and n

"|- (."\
‘"l"’1

) mhommumdmmmumwswmymublqumm e

effecrunte or evidence the memssefions oomtemplated by this Agietment, © 7

incloding, without limfotion, sy documents ncossary o tamshioge T -
) Jntelizeal Property to the Surviving Corporation. m S 5
®)  DDMS shall deliver s Merger Sub tbe Fallowlng: ‘F%f-% A
. T T 1
m copies of resolutions duly Mop»dby (A) te Sharwholders and (B) the memapir o0 b

of DDMS authorizing the exdcution, deliviry, apd performance of:this -
Agreament and all other documents and imstruments to be doliversd by DDMS. Py
pwsunnt to thiy Agrasment;

& the Jimited 1isbility company agresment of DDMS;

PHTRANSW7ITSIV -4-
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Qi) 2 cerificate of the President of DDIMS certlfying the accuracy and completéness
of the resolitions epd the Jimited liability compamy sgretment delivered
pursaant to paragrapba (1) apd (i) abovs;
Gy tbe limbed fiability company mecbér recards and minute books of DDMS;
() cenificates from the Secremry of Stute of Florida certifying (A) as t» DDIMS'
formation, valid exietence and good standing as a domestic Himited liahilsvy
cumpany o the State of Florida, together with o certificats of good standing
from the Secretury of State o other governmental officlal of such
Jurisdictlon. fn which DDMS is qualitied to canduct irs business as a forcipn
entity, and (B) the ceetificas of ihrmetion af DDMS, all dated no more than five
dayx prior 1 the Closing Date; and
(vi)  mch vfhar documents and instrumetnts ax Merger Sub may reasonably request m
effberiate o pvidence the tmractions comtemspintsd by this Agrewment,
Jincluding, without limimstion, eny documepts necessary o wefer the
Intollectial Property to the Surviving Corpomtion.
(©  Infologhx 2pd Morger Sub shall dsifver, or shal) causa to be delivercd, $o DIMS the Esllowiag:
)  the Initlal Cash Payment (ps dofined harein);
)  the Consuititg Agreement execmad by Merger Sub and .
(@)  mch ofher documents and instnlmms s DDMS may reasonably request 1o
effecruato or evidence the transamriohs conteroplated by (his Agreement.
ARTICLE 1. MERGER CONSIDERATION
31 Effoct an Mevger Sub Canteal Stock, As of the Effecitve Time, by virtue of ths Merger and
without any cticn on the pat of the holder of any shaves of caplial stock of Merger Sub, each fsued and
sutstanding shire of capll stock of Merger Sub shall remain outstamding sud represent a vaiidly (ssued, fully paid
Zd nomasscasable shire of gommon stock w the $urviving Carporation. :
32 Mager Considemotion. ‘The merger congideration for the DDMS Sharug shall be payable to the
Shzreliolders s fallows (eollectively, the "Migger Congidormtion™: .
{» cash equal to §200,000, all of whith shall be peyable w the Sharehoklor & the Closhig in
secordanse with Seationr 3.3(7) (the "Juigal Cagh Prymient™; and w_l:{ " =3
I 3
(v) 400,000 shares of IufulLogix Stock issusble to thy Sareholdery in socordance with! Seetign —
3.3(h) (the "Initia] Stock Payment'). ey O
33 Raymeot of Mereer Contiderstion. %3 2 o (
@ I At the Closing, tpon Surrenuler to Mager Sub of cptificamss, I any, 2

rapresenting 2 and not 1eas then all of the DDMS Shares, Merpet Sub shefl pay to each Shoreholder mm amout of ==
cesh equal to such Sharsholder’s Pro Rata Percentaga of the Inidal Cash Payment The Ipitial Casth Paymens willbe
peythle by means of wirs transfer 1o accownts specified in writing to Mesger Sub by Shursholders’ Represenfative -

not less than five Business Days befare the Closing Date. i

~—
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Ipitis) Sk Pgvmen. Within 30 days after the Closing Date, Infologix aball issue and deliver
wachs&oldeumkmﬁﬂmmmﬁnganumhuofmg‘mdﬂmofhﬂmmsmckemw
uch Shareholder's Fro Rath Percentape of the Initial Stock Payment.

©) Taxes. All Texcs curred i coapention with this Agreament, the Raluted Agraarnents and the
transacops contempiated bersby and thereby sball be paid by Merger Sub, exclndinganymﬁnemedzgﬂ:
Shavaholdezs. TbeShamlnldmMprmuormmumd,mmcupmoﬁmsmadm.m or
mmsnbﬂmeq.andpaymmmtobemnﬂ'rﬂmhnwsrnrmpqmpﬁortoduqoshgnm
which are filed siter the Closing Dimts, Mergar Sub and JafoLogix agree to provida all information reasongbly
requested by the Shareholders & propare, or cquse fo be propared, such Tex Retams. :Ihem:arenolduuhnl\peqnh
Merger Sob to review mid comment o eadh axch Tax Return doseribed b the preceding sentence, All Twx shating
ugroEments ot shmiler agreements (other than DOMS' then current Minited liabflity company agrestient of dther
operating agreemeant, i{ rry) with respect to or involving DIDMS shel] be terminated s of the Closmg Dz and, atter
e Closing Dete, DDMS shall noc be dound thersby or have any liability thersunder.

ARTICLE XV, REPRBSENTATIONS AND) WARBANTIES REGARDING DDMS

As a mutecial dnoement Sor InfhLogix and Merger Sub té coter into this Agreemant and to conrmmme
the mmeactions coutetypinted haraby, DDMS and the Sharsholders hereby jointly and sevenlly make the following
represcentatioos and werranties & of the das heveof, exch of which i relisd upon by InfoLogix and Merger Sub
rogardless of any lovestigation made o information obtained by or on behalf of Tnfologix or Merger Sub.

4.1

gtion t AR eIt DrgOrale HeCOTgh.

. (9  DDMS Is o Hmied Habiity cormpuny duly crgasized, validly exiwting sud [n good standing
undet the laws of the State of Flotida mgd hae the power Lo owt 8l1-of itz graferty and sssem, o lactr all of lis
Unbilities sud to cerry cm its Bozingss dy agw being condrcted, . , - C

e} DDMS i5 duly gualified 10 do business end in good stmding in sach jorisdiction In which the
satare_or conduct of the Business or the chameter o7 Joostion of its properties makes such qualifieation necessary, :
excent wiere ory such Sdture would not bave 2 material sdverse effbot on DDMS, Schedule 4.1(b) lists each -

_ jorisdiction i1 which DDMS is qualifi=d 1o do business, .

) The names of the managers and officers of DDMS, together with the offices they bold, s set

. forth on Schaduls 4,106} DOMS hac dellversd to InfoLoglx true mnd complote copiet of {1) the cartificate of

fhrmetien of DIDMS, together with all amendmeny thereto ‘and (i) the lonited Bebility company agreement of
DDMS, together with all amendments thareto, &3 currmtly in affect, _

@  DDMS hos not ooudticted businese tnder oy pame other than its own,

£ DDMS docs not carrently and bas not in the pagt conducted axy buginess or operations of any
type oflier than prooting, owning, antt developing the Intellecmat Property.

DDMS has the power 10 execute, deliver and perform this Agreement and the Relazd:
Agresments 1o which DDMS is & party, and hee tken all actlon required by its seriifieate of Srmatlon,: limited =, ,
liability compamy agreement or otherwise, to suthorizs the exeettion, delivery and performance of this Agresment - -
a4 1o Relatod Agresmients, The execution aud delivery of this Agreamnt bas boen approved by the maringers gnd )
sharehqlders of DIMS. This Agreement is a valid obligation of DEMS, legslly binding upem it and enfiresghle in ™
acoordmee with its terms. taz o

&  Allbooksend firencial records inatuded In the Books and Records of DDMS aze complete and, ==

cotrset In all material respects and have been maictained in accordance with good business prectlce, Trusand —-
complets copies of all mimates, regohations, DDMS Shaza cenificates and transfer iedgem of DDMS me comatied'in <0
E= KO
c’: rri .(_;"I

e
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the minrte booics and wansfer lodgers that have been delivered 1o Mesger Sob for spaction and will be delivered to
Merger Sub at the Clesing.

)] The exocution and defivery ofﬂﬁaﬁgrmeb'yDMandthemmm!lim by DDMS of
mmmmmwmmmmmkhmdwmuwmnmmltmaxubw_uchor
vioktien of any of the terms of provisions of or constitute & definit under, () the certificate of Reration and
Titnited liability compary agreement of DDMS or (i) any statute, order, mpromdhg.mb,mram.unof_
any eourt ok goverpmental agency of body, Uxited Stares or foreign, having jurisdiction over DDMS or any aseste of
DDMS.

o The delivery by DDMS of this Agroament, the Relted Agreaments and the consummation by
DDMS of the transactions comemplated heveby and theredy, incloding, without limitetion, sny cwnafby of
Tntellectusl Property to the Surviving Corporation, will not result in 2 breaeh or violstion of the t:rm_uf. ©or constitute
a defanit under, or requlre botiet to any third party wnder, mmy agmement, instwanent, or commitment to which
DDMS s party, by which DDMS = bound, or to which aoy of DDMSY ateats are subjnact, and no condem or
approval is required ftom any i party for the famsscrions contemplsted by this Agreament and the Relited
Agrecments. .

(@  DDMS is vot in dafhult wder, or in violatkm of Any provision of, its cetificute of formation,
operating agreement, ey promissory note, indenfure or wmy evidence of indebiedness ar sscimity thereto, letse,
purchase contract or other commitment, o8 any ofhier agreement to which DDMS is a pary.

43 . Resulsjory Maiters,

. “(®) LDMS is not the yubject of vty outstanding, hor, to the knowledge of DDME, any treatenad,

. ivertigation, audt, review or other examintion. of DDMS by any fedaral or state govemymente! agency (excluding

.. the Parent and Tredornatk Office) having supervisory or regulatory suthorty with respect 10 DDMS or the Business,
: and(ii}DDMSisnmwbjmw.norhsnnmrmivedmyminaarudvicaﬂ:nirnwbecomsmbjgctw,an;y
" onder, egreement, memarendum of wndevstanding or othier regulatory enfirmsment ection or proceeding with any
foderal or state gowemmentnl ogensy baving supervivory or regulatoey amtherity with respest to DDMS or the

(1) Toihe knowledgs of DEIMS, there s 10 proposed or perding chaage i any law or regulation
st woyld have a meterial adverse affact on DDMS, o

44 JTax Momegs.  All requined federn], scaty and Jocal Tux Returns of DDMS have been aecnrazely
prepared in all metsrial respects and duly and timely fled, and all federal, state, and tocal Taxns required to be paid
with respect o the perigde cevered by such retums bave beort paid to the axtont that the same are marerdal mid have
becoms dus. DDME i 20t and has fot been delinguent in the payment of my Tax. DDMS hes not Bad any Tax
deficiney assasyed agsipst it. Nome of DDMS's federal ircome fax returns mor any state or 1seal losome or
framchise tax retarns have been audited by governmental authorities. There are no fadersl, state, Jocal, or foreign.
tudits, actions, suits, proceedings, mvestigations, clalms or sdministrative provesdings relating to Taxes ot tny Tax
Returns of DOMS now pencing, ané DDMS s not received 2ny otice of auy proposed audks, irdstigations, - (s

clabrms ov edmintsirative proceedings relating 16 Taxes or agy Tax Retrans. I
R B
43  Litipatign Claim, j‘:ﬁ’;‘ F
{2} Thate 18 no legal action, suit, clatm, investigution, whitration, o other fegal, udmm:rﬁ;; or .o, 1R
ochor governmental procseding (2 "Claim”*) pending or, to the kuowladgs of DDMS, thtegtancd against o affecting . o
DDMS endior ity AfBliates tha relates to tho properties, ascats, or businesy of DDMS, There is no ewtatanding or, oo e
to the knowledge of DDMS, threatened juagment. injunerion, order or consent, or simBar decres or W w
. o e

g
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(incloding, without limittion, any corsent or yimilar decree Of agrement with ey povemmental antity) sgainst,
uffocting, or naping DDMS.

() To the knowledge of DDMS, o event bas occurréd und no ehwm_mnm, Toatier or set of facts
antist which woukd constitme & valid basis for the sssertion by any thind party of atty Claim.

46  Contragts; Leases and Ofher Agtecmants, EXcept o set forth, om Scheduln 4.6, DDMS s not 2
party to any agrecmemy, loanw, contracls, leascs, guersntees, locters of erodit, lines of éredlt or commbimenms,
whother written or oral (individually, = "Capiract” or colleetivily, "Conttacts"). DDMS bax delivered to Infologhx
trus and euiplete copies of pach Cottrace kisted on Schedule 4.6,

47 No Lisblitties. DDMS has no liabilities or other obligations cther tham thoas providad for in this

Agreement.
4%  Propedies. DDMS doesnot cureotly and hes not at oy time i the past dwiied oF Jeased ny real
of personal property.

49  Inteligeggoal Property.

(2) Schedule 4.9(a) comains an aoourste and complete list of (1) all domestic and/er Soreign Prtents,
trade names, service mirks, pestméd panes ard copyrights, and all applications thevefer, ond, with |
Tespect to registered {tems, contains @ 1ot of al) Jurisdictions |o which such items are regictered and )l registration
enittibers, (if) Al Hoenses, pefmity & other greements miating therezo, and (U Al sgresm=ns relating tv y of'
snch Intedlectua) Property that DDMS is livensed o guiorized 10 use by mthers.

v . () it Conmtet, and Infinmement. DDMS oww all tight, title, and ifterest 1o the Intellectual
Property Rights, including, without imimeion, al) right, title, and intersst to sue for inFingement of the Intalléciual
Proparty. DM has cbtained sod property recorded previously executed assignments for the Inteilectval Property ..
2= necaesary to Mlly perfect v rights and titls therein In acoordance with poveming law and regulations in each

" “respective jurisdiction. The Mfellectur) Properyy Rights are fme and clear of all fieny, clabma, mortgages, secwity
“interesis or sther Encttabrances and restrictions, : There am ne actions, muls, lavestigntions, claims, or proceedings
thremened (o the imowledgo of DPMS), pendltg, o in progress relsting bn any way 10 the Iunllechual Propany
Rights. There aré nc xisting contracts, agreenients, aptions, eommitments, propasals, bid, offers, or rights with,
10, of i sy perven to eoquie any of the Datelletiua) Property Rights. BExcept ss oat Sorth on Schedule ,90b), rio
clalmg kave boen assertod by any party challenging or questioning the ovwnership, validlty, suforcoability arure by
DDMS of my of the Inicilectunl Property snd, o the kuvwiedee of DDMS, there & wo valkt basls far any sech -
claim, and, to the knowledge of DDMS, (ha use b other exploitation of the Intellectunl Property by DDMS doss pat |
infiinge on or dilute the rights of any Persom; and, to the best koowledgre, Information and beliaf of DDMS, DDMS
bag provided InfbLogix with el jnformation reghtding any Persen who is of is potentially infringing on the rights of
DIDMS with respicst to smy of the Intellectunl Property.

{}  Baisting Licenges, Neo lcezives under the Pments bave bemm gramted of rotsinad by DDMS, my  ©-°
prior ¢wners, or fnvemtors, As of tho Cliaing, none of DDMS, any prior owner, ar any inventor will retain sy~ —
rights or interest fn the Intallectual Property Rights ccher than as 2 stockholdet of InfoLoglx, N 4 v

"‘!"' iw‘\ = | -}

GV WDﬁmhMamwmmwwwmm&m&ﬁ — =
revisicn or simllar eestrictions oo the coforeément, cojoyment or use of the Intellectua) Breparty Righis orthe = -5 °

Abandoned Assefs =+ & result of aay prior ranmetion related to the Intollectus] Property Rights or the Abandiiied - 2t
Aseets. | VR Ly
el > .
' = s
(=) Valldity and Enfegbility.. Bxeept as set forth tn Schedule 4.9(c), nooe of the Inullbéu;alj &

Pmpapormenbandonédmmmbmﬁmdhwaﬂd,vapamrable,orum&:rceabkﬂcrmmonmig‘y—-: ™~
adminietrativa, arbitration, juditiel or other procaeding, =nd DDMS does fot Jnow of and has ot received gy <
Rotoy or fformation of any kind frepy any, sowree yupgesting that the Intallactunl Property may be fnvalid,

PHIRANSHAT D o .8-
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wpatentable, or wmenforcagbie. To the extent "smal) entity” fees were paid to the United States Patert and
Wﬁmﬂom:e(wmrdmﬁzwfbmmpchagm)ﬁzrmymkmﬂmm such reduoed facs were
then appropeiate because the payor qualified to pay "smell entity”™ feos at the time of such peyment and specifically
had 1ot Heensed rights hnhamypamm mmutythatwasnou "erpal! entity.”

)] Condnet. Nome of DIMS dr, to the knowledge of DDMS, the agents or represeptatives of
DDMShavemmedlumycmduct.uronnuedmpwrormanymmsmncl,&nmamﬁwhchwwldnmum
ey of the: Tntallectal Property or hindor thelr enfhrcement, including, without limitation, misrepresenting DDOMS' -
Tatellectizal Property Rights o & standards-aetting organizadon. There & oo obfigation imposed by a standards-
seiting organization op InfoLogix w license any of the Intsllectual Property on particular tarmag or conditicns,

()  Eoforcememt DDMS ha9 not pat a thind party on rotice of netual or potential infringsment of

any of the Intellactmi Proprrty or the Abundoned Asscts. DIDMS ks nof emstercd futo any Heenss upkler zay of tha

Intollectal of the Abandoned Adsets, TIDMS hes oot initisted any enforeemant action with respect 1o ahy
ofthe Tateileetual Property or the Abandoned Agsets,

12y Goyormnent Aganty Proceedings, None of the Intellectust Propicty of the Abaudoned Asssts
hes been o I8 carrantly mvolved th any opposhion, reexamination, reiasue, iterforence procesding, o sy similar
proceeding, avd no such prozeedings are pending or, o the knowledao of DDMS, (hreateaed,

(i') Fees. Al muintegancs feps, axnuitios, md&elh&normblcmﬁehuﬂmrmm
" have been tmely paid. For the avoidance of doutn, such thmely poyment Includes payment of auy maimbpancs foes
fr which the fee lapayable(e.g,,mnfmpaymemduw opem)mlfmemhmdanawﬂnﬂdeadlmfor
payment of suzh foe would be jo the Smore.

O Abandoned Assetz, Sebidule 4,9(0) contahy & complste and comeet list of all Abandoned
Assets. Mormeammmmmmmbmamwamnm:am

(4  DDMS hos tskeen all reascnible secwity maRsiies & protect thie seorecy, conflidentinlity and
valus of the faeellactual Property of DDMS. No Person hnanymhtnangmsto ox ather economie rights in the
Tafellectal Propecty of DDMS.

) .DDMS hes delivered 1o Merger Sub #ll documents in, DIOMS' custody, possession or somtrel
with wmwmmmmvm.mmm eomputarmarmcroﬂlerhw-hworwmw
ineduded in the Intellcenial Fropaty, including all workpapers, plams and othar documents mupporting e conception
or rodueton 0 practice nf sach Patent, which docuorenes shall beaocurate n all matesial respects und remsemobly
suffioiant in detsil and content to identiy sud explain such invention, discovery, proccss, design, comipiter program
WOMknow-bowotMe ummmﬁcﬂmmmﬂmmm

{m)  The Sharehelders, direciors, employecs spd, 1o the exzent such contractors 4% o have besn
involved with the developmont, fmplementation, use or marketing of any Pntellectual Prypetty, contractors of DDMS
bave sxtered Into writhm agreements ('IP Assignorent Agreements™) assigning to DDMS all righis to fmventions,
wanm and contimuations relating therato, and copiss of all such agreements have been provided: ko I g

410 Complianee With Laws. The operations end sctivitiss of DIDMS bas prévicugly and conhmm w,i’
comply in all material respects with all applicable federal, state, faralgn and Jocal laws, statutay, codes, ordinarices, ™
Tules, regulations, permits, judgments, onders, wrils, awards, decrees or injunctions (coliectively, the "Lavs®) o5 m Y
effect on or before the date of this Agresment. DDMS hay eeeived po sobioe or commmamisation fom, any.
assexting u failare 10 comply with any Lews, nor has DIOMS reesived any notice: that any amhmraunha-d pmy 5
fnrnds to seek onforeement against DDMS to compe] complionce with 2y such Laws. r w i
(oo
411 Voto Required. The affimuativi vots of the holdary of B0% of the outslanding DDMS Shar“ ;RN
the only vote of the holders of any class or series of DDMS equity intarests pecessary to approve this Agreement wn
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and dhe ransasrions conmmplsted hereby, which affirmative vote s been obtaned and fiet rescindad or ovectumed
&s of the data hereof. _

4.12  Brokas. No Person will have, s & rasull of the transactions eontemplated by this Agresment, any
vatid right to, igteress in or claim upon Mezgtr Sub, DUMS, or the Supviving Corporation for any commission, fee
¢r other compensatian as a finder or broker becuuse or aay aotor omisvion by DOMS,

413  Digslomme. No represemstion or wwesty dy DDMS conteined In (his Agreement, and no
Fepresantation of weTamty comained in any document, list (including, without limitation, te Schedulas), certifiens
or oter cownmimicadon Awmished o to be finmished by ar oh behelf of DDMS to Mergar Sub or afy of I

vey in commection with the tranvactions comremplated hereby, comtains or will contain any ontrue
sttement of u mataria] fact, or omits or will oty © state any material fant neceszary, in Hght of the cirewystances
under which it was or will be made, tn onfer to make the statements herein or therein oot misleading.

414  Tax Teatmert

) DDMS has not teken or agread 10 12k any action that could reaconably be sxpeered 1o prevent
the Merger Som constituting a “reorpanization” wnder Section 36B(a) ¢f the Code. DDMS in 1ot aware of any
sertemant, Plan, or othar clrcunstancs that sould reasouably be expected to prevent the Merger from so qualifying.

I @) In the Merger, DDMS will teansfir at least 70% of the fair market value of s grogs assets and at
. Yemst OD8% of the foir market valvo of its met apsets held by It immediately prior to the Meger. For this purpose,
asats of DDMS wsed %0 poy recrganization eapenses and all redempilons and distributions {other than normal
dividends) and il axsets disposed of priar 10 or In comemplaion of the Margee (other than in the orndinary course)
wii! be included a4 assets of DDIMS.

()  The business curently caoried o by DDME is its “historc. busizess” within the Mmesning of
Trowsury jon Section 1.368-1(d) and no asseis of DDMS have been 5014, trausfemred, or dispesed, which
would prevent DDMS from using o "significam portion® of its "historlc business asscts” in'n busness following the
Merger, a8 such varmg are uged in Treasury Regulation Section [.368.1(<).

ARTICLE V. REPRESENTATIONS AND WARRANTISS OF THE SHAREHOLDERS

As 1 material indueement fof Merger $ib t5 enter info thia Agreemant and to consivnmens the trausactions
contemplated hersby, the Sharshokders herelyy jeintly and severally makethe followlng peproseniaticng and
wanranties a5 of the daee hereof, cach of which is relied wpon by Merger Bub regandless of any investigztion made or
informmmtion obtained by or on hehelf of Merger Sul: . :

5] Power nod Auwthorigy Qwmanship.

() Each Sharsholder s an adulr individual with full power and ambority to own his properties, to
manage his fiscul sffhica And to enter into thin Agresment and cach of the Related Agreements ro which he Is 2 party
and t0 ngres to the teinsactions contemplared hereby and thereby and to perform all ofhis obligations herevnder and
therender. Mo Bhmreholder i sohiect to eny Jegal disabllity whish would prevent sech Shavsholder from,. .
performing wnder this Agreement or any Related Agroement, and oo order hag bosn sntered appointing a recelver for <2
any Shereho\der or any of suck Sharehoider's essets. There it no clajm, acien, suit or proceedmg Griflading, — .-
without Usmitarion, curyent investigations by govcrmmental agencles) pending apainst any Sharehokder seaidng to =7 ) . i
enjoln the execution and delivery of this Agreement, the Related Agresments or conmumrnation <f the transaétions -oO e
contaruplated hereby or thereby. P ;

¥ 0
(L)  This Agreement and each of the Relared Apreements w which eny Sharcholder is W pstty
constitnte the legal, valid and binding obligntlons of suth Shareholder, enforceable sgainst such Skerebolder-ln =2
accordance with their respective terms, subject to applieable bankroptey, fnsoivency, reongaizanion, momtoticmor
otber simlar laws now or ereafter in effect relating w craditors’ righis erd remedies generally and salject; &s o 2
. Pt IS N
(ST TS
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enfocceability, to general principles of equity (regurdiess ofww enforceability is considered, in a proceading &
law ex fn aquity).

() Bach Shereholder owns that mupber of DPMS Shares st forth [n Schedple 5.1(c), which
conptinnes il of the fssued and onmmnding membersnlp intarems of DDMS, Bach Sharsholder has good and
merkezble title 10 all of the DDMS Shewes s=t firth azxt to such Shareholder's name on Schadule 5.1(5), free 2od
clear of nil Spcumbrances and restrictions, legal or equitable, of cvery kind, Bech Shareholdar has full and
uarestricted logal} right, power, and authorkty to sell, assign, and transfer the DDMS Shares held by such Shareholder
without obmaining the consent o approval of gny other perton, entity, or sovernmental authority and the delvery of
the DDMS Sitares 1o Merger Sub pursuagt to this Agreenent will tranafor valld Btie thereto, Fos and clear of all
Encurnbranices, claims, tmd restrietions of every kind, excapt for restrictions on trensferablity imposed by federnl
and stzte secorities laws. Each Shareholder hereby omives, a5 of the Clasing Date, all tights that exist pursunnt to
coniractual rights or charter Socurnstn prvisions relating to the tnsfembility of DIDMS Shares, as aad 1o the extent
necessary to permit 1t consummation of the transactions provided for herein,

52 Seomities Magers.  Bach Starcholder understands thar ngps of the abiares of InfoLogix Stock
tochuded in We Merger Considecation (including the shares of Infologin Stock umlexlying my option grimts
pursqwstt to Spotion 8 3) have been ragisiered ander the Securities Act, o the grounds thar the issuance thereof to the
Shapehohiars in connection with the transactions comempisted by thls Agresment and the Relxed Agreements Is
wxempt from registration pursuaat to Section 4(2) of the Securities Aot and/or Reguistion I promtilgared noder fhe
Secxvitley Act ("Rexplation B, and that the rellznce of Marger Sult on such exsmptions is predicated in part on the
represeotations, warranties, covenamts tnd acknowledgemenns sex forth in this Saation 5.2:

() The InLogix Stock Wil beiacquired by each Sharsholder for such Shareholdar's own accound,
not as & nominee or ageat, for investmert and Withatt 3 view to resale or other distribotion within the mewning of
the Securitics Act, and such Shareholders will Rot disiute or transter any of the InfoLogix Stock in violatlon of
the Securitiey Act. , . Ce ,

®) Bach Shareholder aclmowledges and confirms that (1) Mfalogix has made avallable to the
Shareholders the oppormunity to ask questions of and receive answers from InfoLogids efficers and diroetors
eoncerniug B tms and vondhions of the issumics of the Intalogix Stock and the husiness end finaneia) conditfon
- of lufoLogix, () e has had an opportmity to review a copy of all of InfoLagie's fiing's with the United States
Secirities 2nd Exchenge Commmission, including the Formis 8-K filed by Infal.ogix on December 5, 2005 and March
15, 2007, s (i) e has recofved to his stisfction, such additfonal information, in eddition to that set forth hereln,
abombnsmessmﬁﬁmm' cendition of Infologix and the totxas snd conditions of this Agreement as he has
req . .

() Bach Shareholder () maknowledges that the fulogic Stock to be fasued to b i not
registersdd under the Securities Act snd must be hald indoflaltely by such Shareholder unless the Inflogix Stock Is
sutisequently registered under the Securities Act or an sxemption from rogistation {5 available, (i) is aware that any
routine wales of the Infologix Stock made under Rule 144 of the Sectritles and Bxehange Comiceion ander the
Securities Act may be mads only In limited umounts and in sccordance with the tems and comdRtlons of thet Ruls
wnd that in such cases where the Rule is not R:Fp]icabla. registration or compliance with some other rogistration >
exetnption will be required, (1) is aware tht Rule 144 js ot now &nd for 2 period of s least one your following the—2 )
Cloging Date bavoof will not de, svailable for use by such Shareholder fir resale of the InfoLogix Stock, and (v} iaz- -
eware that Infol.ogix is not ebligated to regitter any sale, mansfir or other disposition of the InfoLogix Stocke: i~ ! = .

(@  Each Sharcholder is an “ecereditod investor* (ss guch term Is defined f Rule 50i(8) of. % i
Regulation D) and has such knowledge and experiznoe in Anmncinl end business masters that be is fully capable of S|
evaluting the visks and meris of his investment in the InfoLogix Stoek, - S = -

(9  Bach Shareholder admowledges and agress that the certificates represeming the Iriivlfgsix <2
Stock Issuable o such Shareholder will eootaln a fesuictive legend noting the restrictiony on tapseT dAtiXd.in o

W o

PHTRANSWTITING -11.



84/10/2007 B7:82 858-245-6897 FL DEPT OF STATE PAGE ‘
18/23

. CAPR9.2007 4:49PM ¢§¢ , NO. 401 P 18729

fsis Seption ond uder feders) and applicable sirte securirles laws, 2nd thet appropriste "stop-trmsfir™ Justructions
il be given to Tnfologix’s stock transfet agent.

{ Each Shareholder ackniowledges and agrees that ke will not sall o othetwrise transfir or disposs
of any of the InfoLogix Stock or any fuerst sharein without the prior satisfaction of epe of the Mllowing
conditionst

O  Tafblogix shatl have recasived 2 written opinitn of eoumse} t the Sharahelder In form ad
substinge satisfaciory o Infologix, in the examise of Xs reasonuble judgment, or a copy of a "no-aetin” or
interpretive letter of tha BBC, specifying the netire and cirumatances of the proposed measfir aod indicating that
the proposed trapsfer wil] not be i Violation of any of tha registration provisions of the Securitias Act of 1933 (the
*Securities Act™) and the rules amd regulations promulgnted thegeunder; or

@b lumugb:stnllhavcrwaiwdmopﬁim from ity ¢wn comnse) o the affect that the
proposed transfar Wikl not be: in viclation of any of the reglstration provisions of the Secarities Act and the riles and
tegulstions promulated theroonden

. (W The exztation and delivery of this Agroement by the Sharcholdecy and the consummation by tha
Sharetiolders of the fransactons cantemplated by this Agreemettt #Rd the Relaed Agreemsnts will not reslt i any
breach or vielation of any of the terms or provisions of, or constitute & defanlt abder sy statuts, order, decres,
procecding, rule, o regulation of myy eourt or goveramental agency or body, Usitad States or foreign, baving
Jurisdiction over any Sharsholder, or any ausets of sny Shareholder, .

Tha delivery by thw Shareholders’ of thls Agredmient, the. Raiatad Agroamoms and [ia
* comstnmation by the Sharcholdors of the tanssctions dontampleted héreby and thersby will not rasult in a breach or
vislation of the term of, Of congiituts & dsfhult under, or vequire notica to any thind party under, any Jgresment,
inatrudient, or comtitment ta which any Shareholder Iy pwty, by which any Sharehalder $5 bound, of to which any
of the Shartholders' ansett are suhjest, and no cons2ft or mpproval is required from woy thivd party for the
transactiony contemplated by this Agrecment andthe Ralated Agréetents othey than sth consents ar approvyls thar
" hava béen obtained. '

‘ 54  Bpoimz No Pereon will have, a3 5 rosnlt of the heptactions contemplaed by this Agrasmam, sy
valid right bo, mterest in or claim tpon Merger Sub, DDMS, or the Swurviving Comporation for sy rommission, fee
or other compensationas & finder or broker because of sy wat or amfssion by any Shareholder,

ARTICLE V1. REPRESENTATIONS AND WARRANTIES OF INFOLOGIX AND MERGER 5UB

As a matstia! inducemam for DDMS aod the Shareholders va enter into this Agreement and to consmmate
the kapsactions contemplated berebry, InfoLogix spd Meger Subs jointly aod saverally hereby naks the following
representitions and waryanties as of 46 date hereof, such of which i rlied upon by DDMS and the Shareholders
ragardiess of any investization made or Information obtained by DDMS and the Shareholders:

61  Oresnizaton, Existence and Comital Stock. ‘

(2 Bach of TnfaLogix end Merger Sub 12 a corporation duly organized, validly existing snd in pood
standing undar the taws of the State of Dalaware and bus all natessary corporas power to own ] of its property and
Resety, to newr all of s lisbilzies and to <y on ity business as pressnily eonducted.  Emch of Infologix and
Merger Sub is dvly qualificd 1o do boxinéss and Is in good standing ay & Sorsign edrparation jn esch jurisdiction
where the nature of irs Susinesy or ite ownership of property makes such quatification psoestary, other than where
such xilure 10 g0 qualify would, individusfly or in the aggrepate, not have 8 material adverse effoct on JufoLogix ar,

the Merger Sub, tulem 2 .
1 o] i
[aley) —
T ppe ] g
f.::r‘-’J o i
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&) The authorized capital Hock of Merger Sub comaism off sommon stock, $.01 par valus per ahare,
1,000 shares of which are validly authorized and 1,000 shares of which are validly issued, outstanding, fully paid
wd ron-assessable. The authorized eapital yock of InfhLagix consints of proferred stock, $0.00001 par value per
sherre, 10,000,000 sheres of which are validly suborived and nov= of whicl 18 istued or outstanding, end of common
wock, $0.00001 por value par share, 140,000,000 shares of which are validly authotived and 23,593,663 rhares of
which are validly issued, outstending, fillly pald tmd pon-amsessable.

{e) AW of the shares of InfoLagix Stosk issund bn comuection with the transsctlons contemplated by
this Agroement will be, when issued in accordance with this Agresment, duly authorized, validly isaued, fully p=id,
nonmsessable, md fes of all preemptive sights,  The ahaves of Infologhx Stock issusd fo endh Sharehaider i
commection with the minsactions contemplated by thiz Agremment will be isued in the nawe of such Shareholdets,
a5 recarded i the Books and Records of DDMS, with such Sharcheolders ot record holders of such shares, and each
Shareholder shall have goed and marketable title to such shares of Infologlx Stock, frm of any liens and
Encurnbrances, other than those oreated by or throngh mch Sheaeholders masvant to this Agroement or otiteroise.

6.2 Power and Anthority. Bach of Infalogix aod Merger Sub has the eorporate power to eXecutr,
dellvar snd pecform shis Agresment and the Ralmed Agreemenis and io cansummate the fransactions comternplated
Bereby, apd has taken all action requised by law, each of its certifleate of incorporation, its bylaws or othirwise, 10
sathorize the execution and dalivety of this Agreement and such related documents, This Agrecrant {5 4 valld
obligation of each of InfolLogix and Merger Sub and I3 logally binding aod enforceable against ench of Infologh
imd Mepger So {n gosordante with its tarms, . . ) :

63 NoYiclagons of Lyws.

_ (a) Th: ectution md delvery of hi= Agrecment dnd the consummmion of the msectinns

comtemplated by this Agrecment and the Related Agreements will aot resnlt in sty breach or vislavion of any of the

* tiok Qr prgvitions of, or conutitite o defuir under, {i) the certificats of meoparation or bydaws of Infol.ogix or

" Merger Sub or (if) axy stute, order, dedroe, proceeding, rule, of regulation of agy court or povemmmintel hgency o
- ody, Unfted States or fatelgn, baving jrrisdistion over InfaLoglx, Mergae Sab of any of theit avets, T

: )] The gelivery by Infol.ogix and Marger Sob of ths Agrtement, the Related Agreements atid the
consummeation by sach of Infologix and Merger Sub of the tieactions contempiated berwby will not resuft In a
breach or viotation of the tarm of, or conatitiife a defazi® ubder, or sequire notice o any third party epder, any
agreament, instrurnent, or tommitment o which &ither Infologix or Merper Sub is party, by which sach is bound,

" to-which sy of either InfbLogix or Merger Sub's assets ar subject, and to consent or spproval is required from
third party for the ransactions contemmplated by this Agreement and the Reloted Agreements.

© Ezch of foLogix end Mergar Sob is not {n defimlt ender, ar m viglatien of any prevision off
cagtificate of incorparation ar bylaws, or in any mamrial dePml mdey sny promissory hote, mdemturs, or any
e\iden:;wrmbmnwmmmm,lm&pmmmmMWMMwwmm
1¢ which it is a party. :

64  Qovemmeni] Conteqty, AU materfal comtents, approvals, onders, or autharjzatons of,
registrations, quolifications, degipnadong, declerations, or filings wich any federal or gtare povernmental authority
the part of InfoLogin or the Merger Snb required in copmertiom with the consummation of the Merger shall b
been obtzined prior to, amd be effeetive 33 of, the Closing.

6.5 Bxakers, No Pexson will have, as o result of the cansactions vostemplated by this Agrecment, any |
valid right to, Interest in or aaim upon bfsLogix or Merger Sub for any eommistion, fies or othar competisation 218>
finder or broker beestise or any act ar amission by Menger Sab or 10 Af)iates, [ I, o

T = :

665  Litigstlon Caigw. Thete is no Cleim pending or, to the knowiedgs of Infologix or Mesger Sul
Earestened that questions the validity of thlz Agreemem or the Related Agreemenns or sny acticn taken or (o be o
by Infologix or Merger Sud b comedtion whth the consummation of the trangections contemplated  hareby S '

. by ’ e
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thereby or which seeks to prohibit, enjoin or otherwise challenge any of the transactiops eontemplated bereby or
thereby,

67  Interim Qperations of Mergec Sib, Merger Sub waa formed by Infol.ogix solely for the purpass of
mhwemﬁmmmhywmeWinmaﬂmb_usi:_uunuhvmcsmdhas
onducted its opecations enly a8 sontemplated by this Agresmant. Merger Sub has no liabilities other tiien thoze
hmnrdhmmwﬁm%hummﬁmummhﬂdhqﬁﬂx@nmm&uwﬁu_awm
wmpmmmwhmauofmmwwmmmmemwmm,umupmm
any spreement other then this Agresmett snd agreements with Tespect 1o tha appotnimen: of reglsternd agents and
Aleailar matters,

68  TaxTreypment

] Neithar infbLogix nor any of itz Ailistes has mkén or agreed to tmke any action (other than
actions centemplatad by this Agrecment) thad eonld reasonubly be rxpacted 1o Prevent the Mergor from constituting
8 ‘rectganization” under Section 368(e) of the Cods. InRilogix is fot awars of any agreement, plan, or other
cironmerance that eould reasonably be expected 1o preveat the Merger from o qualifying.

(%)  Infoloph has o plan or intention w lquidate Merger Sub following the Mergar or cause
Merper Sub to sell or otherwise disposs of muy sasais of DDMS aoquired jo the Merger, exoopt fov dispositions
made in the ordinary course of tuginess of trasfers described in Seerlon 368(a)2NC) of the Code and the Treanny
Regtilations fxsaed thercander,

. (&)  Following tin Meraer, Infol.ogix will causa Marger Sub tn continue DOMS's historie business
. or to use » Sgnificant partion of DDMS' histovic businsss assets 4n 3 business, in ¢ach case within the meaning of
* Section 1.368-1(d) of e Treasury Rogulotions, assuming that the aseeth of, I0d the busioesy condusted by, DDMS

o onthe Closing Dete constituts DDMS' historle business amets arid hisasl businaes, recpectivaly. -
: (D  Folowing (e Mesger, Merger Sub has 5o plan er imtmption to issue addisional shaves thut would
resuft dn Infologk Iosing vmwol of Mezrger Sub within the meaning of Sectlon 365(c) af the Code, <

- ' {é} infoLogix han oo plan or imemion to rescqulre, mrl. w' Infologix's knawledge, no person
redated to InfoLogix within the meanitg of Treasury Reguistions Seetisn 1.368-1(c)(2) has a plen or intention Yo
acquiry, eny of the InfoLoglx stock fsmtad in the Merper.

ARTICLE VIL SURVIVAL OF REPRESENTATIONS; INDEMNIFICATION

7.1 Swvival of Keereeamatlons, Al representmions end wermamies mode by myy pety to this
Agrbonient or pursuans hereto, ap modiGed by sty Schedule, exhibit, cutificmte or other document exeoutesd and
deltvered purynant haretn, shall survive the Closing and any fmvestigation made by ot on behalf of any porty hereto
for a period of tovo years; provided, however, thin the repreceutations and waranties set forth in Sections 4.1, 4.7,
4.9, 5,105, and 5.2 shail gurvive indafintely after the Cloatng; aud provided further, thet the ions and
wartahties set forth in Section 4.4 shall survive after the Closing uneil 60 days after the sxpiration of the epplicable
stette of liminrdons, All reprosentations and warmnties sontained hereln o in eny schedule, axbibit, certifiexte ar
other documem executed and delivered puemzant hersto shall be deemeod reptestitations snd warrmties for purposes
of tiria Section. The covenamts and agreemens of InfoLogix, Merger Snb and the Shareholders made hereln shall
survive the Closing and shall cemtimoe in fill foree and effoct indsfmitély excopt as snd to the axteat set ot lit the .
Agresment. The tight 1 indenonification or other remedy based upon soch representations ad wareantios shmll nox
be affectzd by oy investigation conduered with respect to, or uny lmowledge soquirsd at my tine, whethey before->
o afar excoution snd delivery of thin Agreement or tha Closing Dave, with respect to the foturacy or inasetmary of =
any wch reprasonmtion or warrsaty. Each of lufoLopix, Merger Sub, DDMS und the Sharsholder shall notify tha._, - e
other patles in weiting of tbe discovery of mny inaccuracy in smy repregentasion or wammaoty of any party beite,.  —0 - ¥
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72 Indemnifiootion.

® Subject to the terms and conditions of this Asticle VI, the Skarsholders end, pricr to the
Closing, DDMS shall jointly md severally, inderanify, defimd and hold barmless Infologhx, Marger Sub and,
following the Closing, the Surviving Corporttion (and their respective offiecrs, directors, eaployees, AfTlintes,
successors Or 25signs other than the Shayeholders) (collestively, the "Infolopix Indemnified Parties”), from and
sgainst all Claims, assessments, losses, dummges, Habilites, deficlencies, judgments, settlements, costs and
expenses, Mchuding ioterest, penalties mnd ressoruble attomeyy’ foee and expenses incured i enforcing this
tademnification or in any litigation between the parties or with thind parties (sollectively, "Dimngai™ assaried
against, rsiting o, imposed opot, sufferad ar incurred by 3 Infologix Indesmified Party, directly or indirectly, by
reason of oy resting from (7) mmy faikure of DDMS or the Shamholders to duly perform or observe any covenant or
agreement 1o be performad of observed by any of them, pursazn? w this Agreement oc aqy Reluted Agresment or (if)
a treach of any representation of warranty of DDMS or the Shareholders conmined in or made pursumt to this
Agreement ox any of the Related Agresments.

)] Subject to the terms mud conditions of this Article VII, Mavger Sub and Infollagix (and, after the
Bffective Time, the Surviving Corparntion) thall indemnify, defend and hold harmless the Sharsholders (and the
Shareholders' respective helrs, representatives md astipos) (wollectively, the "RDMS Indempifiad Pacties™ at suy
timae sfter consummetion of the Closing, from and against al] Demages asserted ngains, resulting to, imposed upon
or locwred by DDMS Indemnified Parties, directly or Indirmctly, by resson of or resultiog fromu (i) the assertion.
against any Shareholder of any clwm for payment or pexformance of any obliztion, debt, or liability In conpection
with Merger Stib's ownership or aperation of the Business from and after the Closing, {if) any failure of Merger Sub -
or InfoLogix to duly perform or obeerve xmy covanan: or agreement t6 be performed or obstrved by it pursnant to
this Agrecment o emy Relited Agresment; or (ifi) a breach of any represestation or warsnty of Merger Stb or
Infalogix covtrined i or pyade pursuart to tins Agraament. .

{c) As beteen the Shasedoiders, sud eny Affilide of agy Sharcholder; on tha one hand, and
Infologix, Merger Sub and any Affiliate of Infol.ogix or Merger Sub, on the other hand, the remedies, zighe and
oblimxfions st forth in this Saction 7.2 will be the exclusive remedies, rights and obligations with respect to the
Damages refoved 1o in this Section 7.3 to the extent that such Demages xise okt of or are releted fo ony inaccumey
of the reprageraations or warramies oot forth in this Agrecment, except with respect to maiters of fraud, Sor which the
parties ehall be enitled o parsus all svailable remedies at faw or in equity,  Without Iimiting the foregoing, ey«
aterin)] inducemont to egtering fato this Agreement, to the fullest extent permited by lew, cach of the parti
waives aay clalmy or capse of action that it otherwive might arsert baced upon ey Inacearagy of the reprezztati
-of warTantles sat forth i this Appeement, except fix claime or causes of action brought under and gubjeet to the -
tarmy and sonditions ofthis Sectlon 7.2, Co ) )

@ No Indemnlfying Party shall be linkle to or ebligated to indemnify sny Indemnifisd Party
heveunder for any puttitive or exemplary darangas, or any osrsequeniial, specinl or multiple damages, except 1o the
dxtent tuch Anmages have been reesvered by a thied person Gochading a goveramental authority) and sre the subjest
of n third party claim for which ndemnnification iy available imder this Article V11,

(o) Notwithstanding mmythieg to the eopirary sat forth in Shig Artlele VI, in the sbtence of &
showing of fraund, hatentione( misrepresemetion or intentional tweach or omivsion by or an bedaif of o Jndemnifiing
Pemty, any Damages payable by the Shareholdacs putsuant to this Section 7.2 shall be sarisfiod solely from () tha
proceods of the Initinl Cosh Peymemt and () ixe amowmyt of toy considoration pald to LM Comsulting LLC from
time to time wder the Consulting Agreament {collactively, the "Cep Amouat™). In addidon, notwithstnding
anything set forth i this Agresntent, o Shambolder shall ot be liable for Darmames in excosk of such Sharsholder's )
Pro Rata Percentage of the Cap Amount, exsept in the evem of Gaud, inentional misrspreaentation or fatemignal =
brench o omission by or on behalf of such Shaveholder, in which ¢ase the Sap Amovnt shall not apply. ‘;’C’g, s o~ 5
w28
o The determivation of any Damages under this Article VIL shall be nez of the present value of sy o e
Tax (or other) benefit acruslly derived by the party bearing suth Damage as & resull thereof, For puxpotes;of this -~ §

Section 7.2, & Tax benoflr ahnll be caleulated by wsing the hisheat mxtpimal federal, state, locsl or non-U;rSr.ji g"a T
- n & -
v — - "
: e @ T
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sppBcable to the party dertving such beneft for the relovant taxabla perfod snd by using a» inwerost rate oqual 1o tha
“prime rato" as set forth i1 The Wall Street Joumna] oa tho date of euch detarmination. Any ptyments made pirsusat
10 this Article YT shal] be deemed to be & proportionste adfustment pf the Merger Conslderation.

13 Copditiops of Tdempnifieatian. The obligationa and linbilitles of Mesger Sub, on the one hand,
tnd the Sharcholders, on the other hend, s jmdemnifying parties {exdh, 00 "Indeanifving Pamy™ to mdmﬁw
DDMS Indemniffed Protles or Merger Sub Indemnified Parties, as applicabls (each, mn "Indemmnified Pagy™, wnder
Seetion 7.2 with respact ta sIatms made by third parcfes shall b subject to the following terms and conditionr:

The Indemnifiad Party shall giva wrilten notlee 10 the Indemaifying Party of any Damages with respest to
which it seeks Indemmification promptly aftor the discovery by such party of auy matters giving rite to such claim
for indempification; provided, however, that the failure of any Indempifisd Party to give notics as provitied herein
ahﬂlnm:ﬂimmlndmmﬁfmmw!ﬁobhmmmmss it shall have beog prejudiced by
the omission to provide such notive. In case any claim is bronght agatnst an lndemnified Paety, the Indesratifying
Party shall be emitled to participate in the defense thereof aud, to the extent thet & may wish, 1o sstue the defense
thereof, with counoal reayoxmbly satisfactory 1o the kndemnified Party, sl after notice from the Indemnifying Party
of its election £0 t0 arenme the defomae therest, the Indemmifying Pary will not he hablaw'ﬂieludm.ﬁedParqy
under Seetion 7.2 for sy legal or other expense subsequently fnourred by the lodemnified Pacty in conneetion with
the detense thereof; provided, however, that () if the Indentmifying Patty stull elent not to assome the dofense of
such claim or goiion or (1) if the Indempified Party reasonably determines that there may be & couflict between the
positions of the Indeomifying Party and the IndémniSed Party in defunding such claim, then sepwrate covnyel shall
bo entitled to participas i and copdnet such defense, and the Indemntfying Parry shall ba Kshie for any reasonable
-legal er othor capenses mcurrsd by the Indepmied Party in comnection with such defanse (but oot more than ons
couwaéel), The Indemnifying Perty shall oot be liable for any settlement of any claim affected without iis wiitten
sonsentt, whish coasent shall got be unreasonably witkheld, The Iodemnifiing Paryy ehall not withowt the
Indemnifiod Party’s prior writien consent, which consent shal) not be witrenscnably withheld, settle or compromise

" any clrim to which the Indemnified Porty i3 a party or consent 1o sotry of any judsment I respest thereof, The

" Indemnifying Party further agrees that it will not, withont the [ndemmnified Fotty's priar wrilten consent, scttle or

compromise smy cldim or congent 1o entry of any jndgment In respect thereof in any pending or threatened claim in

respect of which inderunification mey be sought harsonder (whether or tot the Indemnified Party b mm ecwsl or

mlmmmﬁc&m} mlzss mnhudmmmmpmbemludesanmdﬂnmlmmaeoﬂhe
Hied Party from all liabillty arising ont nf'such claim.

ARHCIEVMOOVENANTS

8.1 Coptdentiality. mammgusmmmmmmmnhuld,MMW
ir bast offoess to vanse their respective suditors, attorneys, finansial adviscrs, bamkers and other cotrultants and
adviscrs to hold in strict confidence, nnless compelied to disolese by judicial or edminisirative process or by other
requirements of law, all docupaenis and inforreation conceming the other perty frunished fo it by the other paty or
its representatives, inclading the terms &od conditions of the Agrocment (acvept 20 the weeent that such information
shall ba shown to have been (a) in the public domain through no fault of snch pmym‘(h)hin'kwﬁ.\ﬂyacqumd
from cther sources by the parly to which it was fumished) ("Confidemial Infarmation™, smd each party sl net
release or disclozs anch Confidentisl Informmtion to any other Persont, except its auditors, atomeys, financial
advisors, bankers and other comham: and advisors it connection with the tsmsactions contemplated by this
Agreemant.

T Patents. InfoLagix sll] commit euch &unds ("Ratent Exprosion

Fusds”) gy ndummmblymm Wmmmmmﬂsn.MBmmn firtt eamiversacy of the date

of Closing, 10 apply toward fhe maimenence and expamsion of the Pusnts according to & defined Patent e

Plan (25 defined hereln). No later than 90 days after the Effective Time, the Surviving Corpamtion, tn coll =2

with patent commsel, will davelop a plan nsing its 3ole disoretion which will describe and defmeste dditional’ Pmn--'-‘ -y
filings and registeations that shauid be preparedfiled to expsnd, modify, shange, andiar focus the ‘scape of =, o4

prouccilon fr tho loctinology of procesies deyceibed by W Pawors ("Patent Rxpepsion Elan). Ths:Fatent 2 e
Expansion Pl will forther describe the mongy requirad for such adiatsonn) Patert filings and ropistrations. % ;n ‘o o
I"f"l -4 i" P
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A
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83 Adviuny Bosnd.

® Within 90 days following the Effestive Time, the Board of Dirsctors of the Surviving
Corporation (Ba "Doard™) shall appoint an advisory bosrd (the "Advisory Beard), which shail bnve such povs
and respunatbilivies 9 deamed sppropriace by the Board. The Boord shwll initially appoint Loais Heidelberger omd

WMare Niemiet to serve on the Advisory Boend at the pleanse of the Board vod] the earlier of thelr resignation or
rermoval.

#*

1)) Upon their appotmment to the Advisory Board, Infologix thall gram each of Messos,
Feideiberger and Nismies aon-qualifisd aptions to acquire 30,000 shoras of InfoLogix Stock.  Otte-third of such
omtions ahalt be deemad to have vestod oo the G anmiversary of the Bifisctive Tine, with an sddtionn) goe-third of
such options tne vest on each of the second and third anniverzariss of the Effective Time, contingest wpon the
conrimmed. Rervice of Mesars. Heidelberger and Nismiec on the Advisory Board, The term dining which sush

options may be exereived and ali other provisions of guch Mptions ehall be set Torth in a stock option prant agroarnent
entéred fnfo st fae troe of grint of such aptions.

® All information mnd docments that Means. Heidslberger and Nisorleo receive mgarding

InfoLogix and ity business durig thelr ssrvice on- the Advisory Board shall be deemsd Confidentisl InRorromtion
the purposes of Section 8.1,

, 84 Revemigntry Riphts, Infol.ophx will undertake vexsonable sizps to eosure that the Protecred Hems
{ns dedined harein) rempin n full forec and effect Tn the event that infologin makes m affrmative detammination
1951 10 MAEIN or procore & pabant, pAtent applicotion or ikvantion, ncluding any contimuation, diviion or éxtension
of eame ("Protacted Rem®™) in & jurisdiction where Seiler cwned the right to such Protected Mem prior to Closing,
InfoLogix shall provide the Sharcholders with notics of its determisation not to malntain or procure 8 Procasted
Tem, which notice shall be o leas thn thirty days prios to the termination of the rights of the Protected ftem, and
the Shareholders shalk have the right of reversion ta sueh Frotected Gem, with respoct only te such jurisdiction, fom

~ InfoLegix for naminal cossideration of 3106, ‘

"85  Lotkup on Tremafer of Shares,

(2 Excopt as ov forth In this Agraeroent, for a ons<yver period baginning on the EiSative Data (the
"Lagl-up Pegiod™), the Shareholdery agros not, directly ar iadirectly, t sell, offtr to sell, contract to sell, zssign,
pledge, hypothecate, epcumber, or othorwiee transfer, or anter te a2y contract, option, swap, hedge, devivative or
other arrangement or usdersianding with respecs to the sale, assignmam, plodge, or other dispositian of (ballectively,

ey rights with respect to any InfoLogix Stock lwwued 1 the Shareholders s part of fthe Mevger
Considersion. The faregoing mﬁmmbmamawwadwmﬁesmchomm in
eny hedging ar athee transaction during tha Lock-up Period that fs designed 18 or reasorubly expected o (=ad o or
resuft in o Transfey of such Infhlogix Stack. Such prokibited biedging or other transaction would inckds, without
limittion, any short sale (whether o7 pat sguinst the box) or any purchase, sals, or grast of any right (including,
without limitmion, sy put or call option) with respect to the InfoLogix Stock or with respect 1o agy seturity (other
a;ﬁ:nﬁhﬁ%mmwnwwwmmmmuwmanyslg:!ﬁcantpmofﬂvaluaﬁom

oL.agix

(®)  The SharchoMus slto agres md comsamt 1o the eafy of swp tranefar jons with
InfdLogix'y Transfer Agent and Registrar ag#inst the Transfer of Infol ogix Stack held by the Shareholdkes esicapt in 17
sompiHance with the terms and condions of this Agreement St
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86  Non-Compefition.

) As 8 material and signifiant inducement to Infol.ogix to enter into this Agresment, and withour
sllocating any portion of the Menger Consideration, aach of the Shareholidsrs egrees that, Sor the konger of f) three
years from and after the Clostag Date or (i) the termn of such Shaneholder's servien on the Advisory Boand, such
Shereholdar shall not, directly a2 inditecdly, wither individualty, colleatively or in combination, for Mteelf or on bebalf
of any cther Person, engage or be faxncially hteracted I (42 an egent, cumnlant, director, cruployes, Mdepmdéar
contracator, officers, owner, partowr, principa) or otherwisn) amy businegs thet directly or indivectly competas with the
business of InfoLopix fnd the Sarviviag Corporation as somducted of proposed to be condieted as of the dste of this
Agreemen (& "Comperting Business"). Thiz restriction shall spply in North America. Nothing is this Sestion 3.6
shall prevent () the Shareholdets from asmuiting and developing a Protecied Iem piirsuant zo Secton 8.4 of this
Agrecment, provided thut such Protested B b not used in contiection with or wensferzed to a Comppening Business
ot (i) a Shareholder frotn ovming for intvestmearn, up to Sve porcent of iny oless of equity secmity of an entity whose
sacuritles are traded on a netiona) securities exchange or mmrket, Further, if 2 Sharsholder is an aftorey, sxch
Shareholder may engapgs in the practice of law in ascordance with the catons af ethics of the giate ot etames n which
such Shareholdsr iy znthorized or may be mthosized to practice law, sudect to the canfidentiallcy obligations set
fords in Secohon X, ] herect,

m Exch of the Sharebolders acknowledges that the mestictioms contaited fn thiz Soetion 3.8
npplicable to such Shaeholder, lo Tight of the nsture of the businesy in which InfoLopix and #s Affiliates (n
engaged, are ronsanablo and pectssady 10 protect tha fogitimate lnmrests of Infol.ogix sud its AfHllates, and that ey
violatien bf theso rostrictions may result in iveparable lnjory 0 Infologix md &= Affiliztes. Eaeh of the
Shartholders therefore agrees that, in the event of such Shareholder's viclatlon of amy of the resiriations applicalsis
10 such Shereholer, Tnfel.oghx and its Affiliates shall be enfitlad to seak frox amy cowrt of competent jurisdiction:

() preliminary and permanent infunclive reliaf’ against such Sharebolden () damwges froma Such Shureholder
(ieluding InbsLogix's reasonable logal fees and othar costy and expensas); and Gil) an equitable socounting ofall”
compensation, commisgions, eamings, profits and other benefits 1o such Sharsholder atlsing from such violation; all
of which rights chall be eumubative and in addition o mny ather rightt mud remedies t0 which Inblogix andt Iy
Affistes may be entitlod as set forth hevein or asa mater of lnw, o

) Exch of the Shareholders agrees that if any pottion of the restrictions contajned in this Section
86 eppliesble v fuch Sherobolder, or the. appliontion themmof, is constmed to be invalid or unenforosable, the
memeinder of gugh restrictions of the application thereof shall not be affetted and the remaining restrictions will kave
Sull force and offect withint regard © Me bnvalid or unenforceable pertions. I any restriction i held %o be
“tinenforcaable becaase of the anta sovered, the duretion tharmaf or tha themof, ench of the Shwreholders agrees
that the court malitg such determination shall have the power to reduge the aren and/or the duratian, end/or limit the
scope thereof, and the restSetion shall then be enfiorosabls fn hs daged form,

@ If amy Shorcholder viplates my restricrion applivadle o such Shareholder, the period of such
violation (Gom the commansement of any such violation until such thoe a5 such violatlon shall be cured by uch
Shereholder) shall not comnt toward of be inchuded in the rexirictive period spplicabls to such Sharehoider,

82 Tax Proe Tranzaition. From azl after the dare of this Agreement, including after Closing, each
party htreto shall tree all reasonable effores to couse the bMerger to qualify, and shalt not take sny actions or causa
any actions to be tken which could ressomably be axpected to prevert the Merger from qualifying, as a
*recrganizetion” under Section 368(8) oF fhe Code, ' 4 t=2
n

==
- m —
ARTICLE IX. MISCELLANSOUS o =

> A 4
9.1 ‘Nomves, Any mﬂmmﬁoaﬁonsmqmdwdmindmhmmﬂndumuem;b@w —;% v
Mmpuwhgivmlfmtbymddeﬂvmmww&mdmnislumuriumthepuﬁuhwﬁj#:ﬂm - LU
following addressss, or at such other addrees s either pary mey advise the olser in writing from time to timei 7, = .
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£t JnfoL.ogi, o fhe Surviving C -

InfoLagix, Ine.

101 B, County Linw Road
Habovo, PA, 15040
Aftention: David T. Gullan
Facaimile: (215) 604-0695

with o b i ) A

Drinker Biddles & Reath LLP
Ona Logan, Square

18™ and Cherry Steets
Philadaiphia, PA 1910]
Afention; Stephen T. Baeduny
Facsimlle: (219) 988-2757

1f 1o the Shagaholders

Louis Heidelberger
357 Spring Mill Road
Villanova, PA 19085

Murk Nleraiec

10?2 Surry Lane
Porte Vedra Beach, FL. 32080

with 5 eopy 30 (which shall e corstihte pptice):
Read Sroith LLP '
2500 One Libenty Place

1650 Markeat Street

Philadeiphia, PA 19103

Aftertion; Vinoent 8. Capona
Facoimile: (215) 851-1420

: All mush sommunleations shall be domudmhawbeen delivered on the date of hend delhuyorﬁm’ln
or on the naxt Business Dy following the deposit of such commimierdons with =n ovemight courier.

52 Emmmauhmhmbymmpufmwﬁmhnmm“mmd
dallver agy documenis which mey be reusonably necsssary te carry ot the provisions of this Agneement, including,
withomt Timitation, sy documents necessary 1o tramsfer the Intellectual Property to the Surviving Corporation.

Govemping Lew. This Agteement shall be interproted, vonstrued aod enforced in aceerdance whh =3
the laws ofﬂ:m Commonwanlth of Pemmsylvinly, applied withont giving cffect to sy conflicts of law pﬂmlplesm f’a

:-..'

94  Rightof Sonff Notwithstanding sery provision hereof to the contrary, Inﬁ»Log:xmdeSub 3 S
l!mﬂbcmdudtoset-oﬁ'wuntsdlufmm!n&l«umm'MugarSubtoLMComﬂﬂngLLCpmM!othem i v
of the Congulting A gresment agaimst wny amounts dus w Infologix or Meger Sub from the Shartholders bereundor, &
whaether bty réasen of indemnification wrder Artele VII, or atherwise, mmﬁﬂmhmamlkdasnmmm : P
pa:mblaMLMCmmlnng].LCin?heuhronalopmlmderallmmd‘fwewhndplyabielbwCbnmltl.ngLI.C P
ara duk ontil the set-off is complete, Notwithstanding any provision hereof 1o the contiary, upon takipg a cleim iy, ~*
indexunifroation under Articie VII, Margar Sub may withhold fom atoonts otherovite dus under the Copsulting, <2

ent an amownt equal to InfoLogix's or Merger Subs reasonablé eqtimate of the amount of fich claim sl ,
such tme ag dme acthal amount of Infologix's or Mergar Sub's indempfication claim, snd right nfset-oﬂhmnudm oo
is determineg

PHIRANSUTI7518 -19-
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95 Conssqt to Juvisdictioli. Pach| of the parties hersto (n) consems o submit fise]f to the persanal
Jjurisdiction of any state ox Federa] court m the Commonwealth of Penneylvanis in the avent ary dispue
arises aut of this Agreement or ony of the irarsdcticns cootemplated by this Agrosenent, (b) agtees that it will not
attermpt to deny or dafeat such personal jurisdictlon by motion or other raquest for leave from iy such sourt, and () -
agrees that % will not bring any action relating to this Agreement or any of the transaetions contamplated by thia
Agresmant in awy court ether thav o Federal comt itting in the Conumonweakth of Peansylvania,

96  [umgration of Rhibits g Sebedules, All Bxhdbies and Schedulss to this Agwement are integre]
parts of this Agreement &5 if fully get forta herel.

97  Enthe Agecment. Thiv Agresment, the Relusd Agroemients, inoluding all Exhibits and Schednles

attached hersto and therete contein the entrd egremment of e parties and supemeds emy evd oll prior or
contemporaneoue agrectients between, the partes, written or aral, with wapect to the framsactions sonbmpian
herely. Such agresment may not be changed dr terminated orally, but may only be changad by an agreement in
writing signed by the perty or parties against whom enforeament of sy walver, change, modificating, extension, *
discharge or termination is sought. i

.8 Bopennts. mmawlbpm%dmmmhmwwmbmiummm
expansee (Including fees and expomoss of sudi

suditors, attorneys, financial ndviscrs, baokers, brokers st other
consaliants apd advisors) ineurred fn connection with this Agresment, the Kolztad Agrssments znd the wensactions
comtemplated heroby and thereby. i )

| .

9.9 . This Agreement may be execubed in ssveral connmtrparty, cach of which, when so
executed, shall be deemed to be an ariginal, and such commterparty shall thgether comstitute and, be one and the mme
fnsfrument. : .

9.0  Binding Bfect This Agresmbat shall be birding an, ind shll fmmre to the banefit of, the parties
hesats, end thelr fespettive succostars and aasigms,

and 20 othee person shall soquire or have wny right wnder or by

vireie of tis Agreoment. No party msy a31ign dny right or oblizailon hateunder withow vhe prior wrinan coment of

the other parties. P
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IN WITNESS WHRREOF, InfoL apix; Merger Sub, DDMS snd the Sharcholders have sspond thiy
it above written,

Aprommernt atd Plan of Merger to be sxnomed by theie respeztive dyly authorized officens, xll a0 of the day asd year

INFOLOGIX, THeT :

LDMS HOLDINGS, LLC

Name:  Mark Niemiss
Tifls;  Prexident

SHAREROLUERS:

Louis Hoidelberper

Mk Niemisc

Ry
1115

32554
lﬁ%lb‘dy’\.3~
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wmmwmuw ﬁ .H,. ' affinges, wil ofmu“‘n-‘ '
ﬁmmm , o Say wid your
HPOLOGIN, ™E.
By;

Name:  David T Gullmn

Title: Wuwmm

-
é
By
Nomé: David T. Gulien :
Prezticit ;
[/ b ’4 |
Byw
. . la: -
Tule: Prestdend . -2
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Hrxt above written. ;
INFOLOGIX, INC.

Wame; David T. Guiian

Tiths:  Presidentand Chief Bxecutive Office

INFOEIKﬂXJHNW$.D“l

By

Nae: David T. Gulian
Tile:  TPresident

DOMB AOLDONGS, LLC

Mark Niemieg

PHTRANSWTITSIW

-21-

X

PAGE 29/29

P. 29729



