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CERTIFICATE OF MERGER
OF
UNITED SUBSIDIARY CORP,,
a Florida corporation
INTO
UNITED INSURANCE HOLDINGS, 1..C.,
a Florida limited liability company

Upder Chapters 607 and 608, Florida Statutes

Pursuant to the provisions of the Florida Business Corporation Act and the [Florida

Limited Liability Company Act, the undersigned hereby certifies by this Certificate of MFrgcr as

follows:
‘F]RST: The names of the corporation and the limited liability company which arf partics
fo the merger are UNITED SUBSIDIARY CORP., a Florida corporation, and UNITED
INSURANCE HOLDINGS, L.C., a Florida limited liability company. The surviving limited
liability company is UNITED INSURANCE HdLI)INGS, L.C., and it is {0 be governgd by the
laws of the Sate ol Florida. _ _
SECOND: The Amended and Restated Agreement and Plan of Merger, as anii:ndcd, is
annexed hereto as Exhibit “A” and incorporated hetein by reference in its entirety! and the
Members® Apreement of UNITED INSURANCE HOLDINGS, L.C. that was an exhibit to the
Amended and Restated Agreement and Plan of Merger, as amended, shall become the ]}/lcmbers‘
Agreement of JUN'I"I‘]Z:I) INSURANCE HOLDINGS, L.C. as a result of the merger.
THIRD: The Amended and Restated Agreement and flan of Merger, as ame Lded, was
duly adopted by the unanimous vote of the sole shareholder of UNITED sunsmmz’y CORP,

!
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(((HOB000225415 3)))

et —— e e ey



FROM

wwevwneHOND 9. 2908 16:41/5T. 16:39/N0. 4863333400 ¢ 3

as of the 29th day of September, 2008, in accordance with the appliceble provisions pf the

Florida Business Corporation Act.

FOURTH: The Amended and Restated Agreement and Plan of Merger wif duly
adopted by the vote of the members owning at least §6% of the issued and outsfanding
membership interests of UNITED INSURANCE HOLDINGS, L.C., as of the éf day of
M, 2008, a5 required by the Amended and Restated Agreement and Plan of
Merger, as amended and in accordance with the provisions of the Florida Limited Qiability

Company Act.

FIFTH: The Merger shall become effective in accordance with, and upon the 1Liling of

this Certificate of Merger with the Florida Secretary of State in accordance with the] Florida
Limited Liability Company Act and the Florida Business Corporation Act.
. IN WITNESS WHEREOYF, the surviving limited liability comp?my has caysed this

Certificate of Merger to be exccuted on its behalf by its duly authorized Manager this w¥ day of

3;;13&‘3' b 2008,

~p—-
r
O

UNITED INSURANCE HOLDING:!
a Florida limited liability company

By: m:},
Name: AR
Title: &

UNITED SUBSIDIARY CORP.
a Flarida corporation

By:
Name:

Title:

Exhibit “A” — Amended and Restated Agreement and Plan of Merger, as amended f

TAMP_1246600.3 2
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IN WITNESS WHEREOF, the sorviving limited liability company has caused) this

/
Certificate of Merger 10 be exccuted on its behalf by its duly authorized Manager this@ y of

Sepbonbes 20n

UNITED INSURANCE HOLIMNGS, LC,
a Florida Yimited liability company

By: —_
Name:
Title:

UNITED SUBSIDIARY CORP.
a Florida corporation

By: Mzmw
Natne: _ Lg@gg . Pearrs |
Title: KESDEIT

Exhibit “A” — Amended and Restated Agreement and Plan of Merger, as amended

Nt

e
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- EXHIBIT “A”

AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER, AS
AMENDED ‘

———

TAMP_1246800.3
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AMENDMENT TO AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER

THIS AMENDMENT (the “Amendment”) to the Amended and Restated Agreement and Plan of
Merger dated as of August 15, 2008 (the “Merger Agresment™), by and among FMG Acquisition Col
(“Parent™), United Subsidiary Corp. (“Merser Sub™) and United Inswrance Holdings 1L.C (trff}
“Company™), is entered into by the parties hersto as of September 17, 2008.

RECITALS:

A. Parent, Company and Merger Sub intend to effact lhe merger of Merger Sub with andd
into the Company (the “Merger”), with the Company continuing as the surviving entity in the Meiger, ds
a result of which the entire issucd and outstanding membership interest of the Company (the
“Membership Interest™) will automatically be exchanged into the yight to receive the Merggr
Consideration (ns defined herein), without inferest, upon the terms and subject to the conditions set fo
in thiz Agreement and in sccordance with the Florida Business Corporation Act (the “FBCA™) and (3
Florida Limited Liability Compauy Act {the “Florida Act”), each as amended,

B. Parent, Corapany and Merger Sub entered into an Amended and Restated Agreement ¢ d
Plan of Merger as of August 15, 2008.

C. Parent, Company and Merger Sub desire to amend and modify the Metgar Agreement, jaz
set forth in this Amendment.

~—r

D. The boards of directors of each of Parent, Merger Sub and the Company have dstermided
it is advisable and in the best intercsts of each of Parent, Merger Sub and the Company, and their
respective stockholders and members, that the Merger Agreement be amended snd modified ag set foyth
in this Amendment.

for other good end valuable consideration, the receipt and sufficlency of which are hergby acknowled

NOW, THEREFORE, in consideration of the premises, the mutual promises contained herein 4nd
the pariies hereto agree as lollowa:

AN capitalized terms used and not defined hereln shatl have the meamngs ascribed thereto m'the

Merger Agreement. .
1. Section 6.7(g) of the Merper Agreement Is deleted In its entirety and replaced with[the
following:
“(g) fvate Tender . The Notes shall have been isqued

for an aggregate pnmhasn prlc: of not less than 517 000,000, The Prlvnte Placement and the E.xch ge
Offer shall each have been consummated.

2. The paitics hersto agree that all of the provisions of Article IX ~ Museellaneuu
hereby incorporated by reference into this Amendment and shall fully apply to this Amendment a3 if uch
pravisions were set forth herein.

ey

[Remainder of Page Left Blank — Signaiure Page Follows]
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IN WITNESS WHERECF, the Parties hereto have caused this Agreement and Plan of
Merger to be signed and delivered by their respective duly authorizest officers as of the date firs
above written,

{00083137 DOC 1}
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UNITED msu%w W

Name: Beccoay Q. BearcH

Title: Crhormmitny

FMG ACQUISITION CORP.
By:

Name:

Title:

UNITED SUBSIDIARY CORP.
By:

Name:

Title:

(((H08000225415 3)))




FROM .
e (HON) 9, 29" 08 16:43/5T. 16:39/N0. 4863333400 P

ANNEX A

AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER
BY AND AMONG
FMG ACQUISITION CORP,
DNITED SUBSIDIARY CORE.
AND
UNITED INSURANCE HOLDINGS LC

Dotad ax of Augrst 15, 2008

!
|
!
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AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER

This Amended and Restated Apreemen! and Plan of Merger (this “Agreement™) iy made and cntered mio ag of August 15, 2008 by and among
Unitod Insurance Holdings L, a Plorida limited ability company (the “Company’), FMG Acquisition Corp., a Dalaware porporation (‘J Parent'), and
Upited Subsidiary Corp., a Florida corporation and wholly owned subsidisry uf Parent (“Mesger Sub™). Parent, Marger Sub and thejCompany arc
somctmes referred 10 horein as a “Mary™ and collectively as tse “Parties.”

WITYNESSETH:

A, Parcal, Company, and Merger Sub intend to effcct the merger of Merger Sub with apd into the Compapy (the “Aen Fer™, with the
Company eontinglng a5 the surviving entity In the Morger, a8 8 fosult of which the cntive issued and outstanding membership interest of thd Company (the
“Membership Inierest™) wilk putommatically be enchunged into the right to roeceive the Merger Consideration {os dofined herein), without injercal, vpon the
terans ond mbject to the condjtions sct forth in this Agroement and {n accordance with the Florida Busincss Corporation Act (the "8 CA™and the Florida
Limited Liability Company Act (the “Florida Aci™), cach as amendcd.

B. The individuals constitting the hoard of managers or dirgotors of the Company {euch & “Direcior” and colloctively thc “Koard™) and
the members of the Bourd of Dircctors of vuch of Parent and Merger Sub have unanimously approved this Agroomet and the Mergor and caph of them have
dotermined that this Agreament, the Merger and (he other wansactions contamplated hereby arc advisable and in the respective bestfintercats of the
Company, Parent and Merger Sub,

C. Tbe Board bas resolved to recommend that jts members adopt this Agrooment, sad the Board of Dircetors of Parsnjhas resolved to
recommend tha it stockhelders adopt thin Agreoment,

D. The Parties have previcusly entered into ap Agrecmen) and Plan of Merger dated as of April 2, 2008 with respect to the M%rger (the “Prior
Agresment”).

E. Af an inducement 1o (bo Parent and Company 1o Agree 1w ¢ettain changas to tha Prior Aprecment, (s) Parent shell conduct s private placcment
{the “Privace Flaccarens™) pursuint to which it chatl enver inta a Note Purchase Agroement with the parties thercto (the “Noie Purchuse Hpreament”) and
issue promissory notcs {the *Moses™) having an sparegaie face valuc of $18,279,570 o various investont for: (1) eash consideration off$10,000,000 (fur
Notes having a face vadne of 310,752,688) and (2) the exchange of ap to 369,565 sharcs of Commen Stock currently held by cortain stox
(for Notes having a face value of §7,626,882) (coltectivoly, the “Exchange Offer™), (8) Parcnt has agrecd to conduct # tendef offer to
sharcs of Parent coramon stock, par valuc $0.0001 per share {the “Common Stock™) at a price of $8.05 per shate (the “Tender Of)e

up 1o 3,320,672
"y, (c) snd FMG

and (2) wurrants owned by FMG [nvestoes in sn amount equnl ta the pumber of Affiliate Shares surrendered (the “Affiliate Warranss ™.

-2 i
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F. This Agreement amends and restates the Prior Agreement ia jts entrety.

NOW, THEREFORE, in considenttion of the premiscs #2t forth above, whith ar incorporated in this Agrcement as if fully sct fohth below, and
the representations, warrsntics, covenants and agrecments oontalped in thiy Agrocnient, and inumding to be 1sgelly bound hercly, the Partids hereto agree

that the Prior Agreemicnt is amendod and roxiated in ity enlirsty as follows;

ARTICLE |

TRAMS QF THE MERGER
1.1 The Merper.

Upon ibe tcrms and subject 16 the conditions of this Aprecment and in aceordance with the Florida Act end the FBCA, ot the
Mesger Sub shal] be merged with sad ints the Company. Upon consummation of the Merger, tho scparule cxislence of Merger Sub shail ¢
and the Company, as (be surviving company in the Merger (the "Surviving Company™), ahall continue ity limited Liability company existene,
of the State of Florida ns a wholly awned subsidiary of Parent. It is not intended that the Merger shali be 8 {ox frec purchase and sale of
Interest for foderal, smie and local Tax purposes,

12 Xhe Closing; EfJeative Time: Rifeot

(u) Unicas this Agroement shall beve becn torminated and ths ransactions contzmpluled hereby shail bave been abandoncd pursuant to
Section 7.1, and subject to the satisfaction or waiver of the conditions s¢t forth in Article VI heroaf, the clogiug of the Morger (the “Claking™) shall ke
place by the exchange of arigiral or facsimilc or electronic copies of the respective Closing documents at 10:00 a.m. laca) time uo lajer than the third
Businets Day after tho date that all of the slosing vonditions act forth in Article V1 bave been satisficd o waived, unleas another timd, datc or piace is
agroed upon in wriling by the Parties hereso, The date on which the Closing occurs 18 bercin reforred to as the “Cloxing Date”

pffeotiva Time,
CISUpR Coise,
undor the Jaws
b Mcmbership

[}
'Y

fry of Statc ol the
cly horein as the
pes or recordings
prder to offeat the

a und spocificd in

{b) Subjccl to the teams and conditions bersof, concurrently with the Closing, the Partics shall file with the Sectely
State of Florida (the “Secretary of Stale™) urlicles of merger in accordance with the Florida Act und the FBCA (referred 1o collecriy
“Articles of Merger™) cxcouted in accordance with the velevant provisions of the Florids Act and the FBCA und shall make all other i
required under (he Florida Act, the FBCA and the Ovneral Corporution Law of the State of Delaware, st amended (e "DGCL™), in «
Muiger. The Murger shall bocoma affective upon the filing of the Articles of Merxer or at such ather Hme as is agreed by the Partics here
the Articles of Morger. The time when the Merger shall became effectivo is horein roftrred to a8 the " Effective Time.” ;

-3
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{c) From and after the Effcciive Time, sxcept as otherwise expressly sel forth hercia, the Surviving Company shpll possess al)
propertics, rights, privileges, powers and franchises of the Company #nd Merger Sub, and &1 of the claims, obligations, liabilities, debis asd dutics of the
Company snd Morgsr Sub shall become the claims, abligations, liabflides, échwr and duliss of the Surviving Company.

1.3 £xchapge of Scousiticy

A1 the Effective Time, by virtus of the Merger and withoul anly action on the part of the Company, Merger Sub or ihe holdors of ghy securities of
Merger Sub or the Compeany:

{2) All ofthe Membership interest icsucd and outslanding immediately prior to the Effctlive Time (other (han Dissentdig Membership
Interest) aball automaticnlly be eonverted Into the right to recrive mn nggregate of:

(i) Twenty Five Million Dollars ($25,000,000) in cash (ihe *Cash Consideration’™”) puyible, without inwerc, lu the holdors

of Mcmberthip Inigreat of tho Company (individually, 8 “Member” and colloctively, the “Mumbers™) in accordance with the allocation scf forth n Exhibit
LY

(i) In sddition 1o Scction 1,3(a)(f), Hight Million Scven Hundred Fifly Thousand (8,750,0007 sheres of Common Stock,
issunble to the Members in accordance with the allseation set fanh in Exhibit A (the “Steck Consideratiaon);

(it} Lo addition ta Sections L.3()i)-(ii), 1,093,750 newly lssucd common stock purchase warrants which ¥hall be [denical
to the IPO Warrants in &1l respocts and wubject to the terms and canditions of 8 Warrent Agreement, dated = of October 4, 2007 betfrcen Parent and
Comtincntal Stock Teansfler & Trust Compaay, the form of which is filcd oy an Exhibit 4.5 to Parent's reglstration statément on Form §41 (SEC File No.
333-143486) (the “TPD Warrans Agreement™), issuablo 10 the Members in accardance with the allocation aet forth in Exhibit 4 (the *Warrans
C&midemﬁm') {1he Gash Consideration, Block Consideration and Wmut'Cons‘ldemion, colloctively, tha “Infinl Conxideration™);

(iv) In addition to Sections 1.3(a)(i)~Gii) and subjoct to Soction 1.4, up to Five Million Dollats ($5,0000000) in cash (the
“Addldonal Consideration’) paynble, withuut interest, to the Membars jn accordancs with the allocation et forth in Exhibit A;

{¥) I addivion to Scctions 1.3(a)(I}(iv). a number of sharos of Common Stock cyual to the quotient objined by dividing
(A) by (), i acenrdance with the allocaiion set furlh In Exhibit A, For the purposes of this subscction, (A} I the product oblained by rpuiuphying (1) the
perocntogy of Comman Stack which will be owned by the Mombers in the sggregate immodintely following ihe Closing, aficr giving ;Fec( to the Teader
Offer and Exchange Offer and (2) he amount of the original issus discount {(*07D*) of the Notcs and (B) is $8.00; i

-4
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(vi} I addition to Sections 1.3(a)(iy~(v}, & nwnber of sharcs of Common $tock equal 1o the quotieny obtainkd by dividing
{A) by (B), in accordance with the aflocation set forth in Exhidit A. For the purposes of this snbacction, {A) is the proguet obiained by mul§plying (1) the
percenings of Common Stack which will ba ewned by the Membors |n the aggrogaie immedisely Tollowing the Closing, after glving effcd) Lo the Tender
Offer and Exchange Offer and {2} ten percent (10%;) of the amount of £ash required for the Tender Offer ubove the sum of 311,232,884 (befng the amount

resecved for the convertion rights of (e public stockbollors) und the cash procends received from the sale of Notes and () 1s $8.00;

{vii) In nddition 1o Sections 1, 3(a)(iy~(vi), 2 number of shares of Common S10ck equal to the prod

t abtuined by

muttiplying (A) and (B) and dividing the resatlting product by (), iu acgordanea wilh the olloeation set Farth in Exhibit A. For purposcs of his subscelion,

{A) is the percentage of Comsnon Stock whith will be ouned by the Memburs in the aggregate immediately following the Closing, on a ful

after giving affoct to the Tander Offer and Exchange OCfer and (B) is the product oblained by multiplying $0.05 and the surn of (1) e v
Common Stock redeived by the Company in the Exchange Qffer and (2) the numbrer of sharss of Common Stock purchased in the Tender
$8.00; and

(viil) Tn addiion to Sections 1.3(a)(i)—{vii), & number of common stock purchase warrants identical to
squal to the pumber of sharcs of Commuon Stock granled pureuant to Seotions 1.3{a)(v), (vi) snd (vi{) in acsordance with the allocatio
immediately prior (o the Effcctive Time.

(ix) The consideration sot forth {n Sections 1.3(a)(v), (vi), {vii) and (viii) is roferred to bercin ax the “duldiy
Warrant Consideration” and the Initial Consideration, Additional Consideration and Additional Shere and Warrant Consideraiio
coligetively herein na (he “Merpar Considerafion”. FMG lavestars herchy covenants xod agrees Lo surrendut o number of Affiliate slmm»
Affiliate Warrants for cancellation immedistely prioc 10 the Cloalng in an amount equal to the Addiliona! Share and Warmnt Consideratioy
Share and Watrant Consideration shall b subject 10 the terms and ronditions of sn escrow agrcement (the “Escrow Agreement™), the forn)
1z Extribit 13.2 1o Prreat’s registration statemenst on Formn S~] {SEC File No. 333~143466).

diluted basis,

IPQ Warran(s
as determined

koxc! Share and
ara referred (o
and a number of
. The Additional
of which ix [iled

(b} Esch issupd ond ouislanding sharc of common stuck, par value $0.001 per share, of Marger Suby shall b{
memberdhip interests of the Susviving Company, and all juch membership interests shail conatiruic the only owtstanding memberih
Burviving Company following the Effective Time. From and aftor the Bffcciive Time, any certficatc mpresenting tho common stock of
be deamed for all purposes 1o represcal memberghip intercsts of the Surviving Company into which such sharcs of commen st
reprosented thereby were exchanged in sccordance with the immediately preceding sentence, !
f
-t i

exchanged into
interests of the
erger Sud thall
of Merger Sub

b, 8 ) 5 T we +

(((HOB000225415 3)))
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(¢} Ali Mombership Interests (except the Disseating Membership lnterest) shall, by virtue of the Mergar and without an} action op the
part of the Members, be automatically cancelled and shall caase to exdst, and cach Meber shal) ceage 1o have any righls with cespon therto, execplt the
right g seccive the Merger Consideration.

(d) It ig exprossly undersiood and agreed by the pantics that the Morger Considerntion shall be reduced oo a pro rats bugis with respect
ta thaae Membershlp [otercsts that constitute Disscoting Membershlp Intercsts. By way of axample, in the event there are Dissenting Membirshlp interasts
&qual 10 3% of 3l Membership Intercsts, the Merger Consideration shall be reduced by 3%,

1.4 Additiona} Congidcration, Parent shall pay to the Paying Agent (as defincd below) 23 part of the Exchange Fund (og defiped below) for
distribution to the Members Two Dollars ($2.00) ia cash for each dollar cxceeding the Net Income Tasget of the Surviving Company durihy either of the
period of {i) July 1, 2008 through Junc 30, 2009 (" Period One™}, and (i) January §, 2009 through December 31, 2009 {“Period Twe™). 1n nd event shall the
Addiivnal Considoerstion execcd $5,000,000 in agpregatc. For purposcs of this Scotion 1.4, “Nef Income Targer” shall mean the Nef (ncome of the
Surviving Company equal to Twenty Five Million Rollars ($25,000,000) and “Net Incoms™ shall mean tho sum of (a) the net income ashiovpd by Surviving
Company for the applicabls period compuied sccording lo United States generally accepted scecunting principics (“GAAP”) applisd in u mfinner consistent
with the Company’s past practices (but excluding (i) costs and expenses associatod with this Agreemcnt and the Merger and {ii) revenucfassociated with
bonuses paid to the Company under sny “take—out” transactions completed before fanuary [, 2008) plus (b) et emount ¢qual o the afler—tax amopnt
incurred by Pareal by adding (1) intevest cxpensc payabie during such period ou the Nowa plus (2) the value of any original issue discopst recorded 85 an
expense in conucetion with such Noles during such period. The Additienal Consideratioa, if any, shall be payable 1o the Members withih forty five (45}
daya sftar the ond of Period Ond and/or Periad Two, rospectively, and chall be allocated among the Members 38 sc1 forth on Exhibil A} Por sllustration

$17,500,000 for Perlod Two, the Additiona! Considerstion shall equal $5,000,000. For further iliustration purposes, in the event (ke Sul
schioves & Net Income of 25,500,000 for Poriod One and echicves a Nel Lngome of §26,000,000 for Pericd Twe, the Additional Consldefation shall equal
$3,000,000, of which 31,000,000 will be paid for Period Onc and $2,000,000 for Periad Two. For further illustration purposes, io the cvnt tho Surviving
Compmay dncs not achicve the Net Income Target for Period Onc or Period Two, no Additional Consideration shall bo payabla i the Mempers.

-

{((HOB00O225415 3)))
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1.5 Tenderand Pavigent,
(2) Payice Agent: Depasit of Exchagge Fund Prigr to the Effeclive Time, Parent and Company ehall execute aJPaving Agent

Aprcoment designating Continentat Stock Transfor & Trust Company sk the paying agent for (be Morger Consideration (thc “Paying Agenr™ Mo lazer than

the Effcotive Time, Parent shall deposit with the Paying Agent the Cash Consideration by wirs transfer of immediately available funds und
the Paying Agent cortificates representing the Stock Considenstion and Warrant Consideration and such portion of the Additional Sh
Consideratian to which they are enlitled, to be held for the beneft of the Membaers (sther than koldors of Dussenting Mombership ntcrests),

il detiver 1o
and Warranik
o later than (a)

farty fivc (45) doys after the ond of Period One, and (b) 83 5000 %5 praciicabls (but no later than five (5) days) after the filing of Pasent's Fprm L0~K wilh
the Seuusities and Exchange Coramission (the "SEC™) for Period Two, Parent shall deposit with the Paying Agant Additional Constderation] if any, by wire
menefer of immedintcly avallable funds (collcclively with the lajtial Consideration und Share Consideration, the “Exchange Fund™). The Exchunge Fund
shall be held by the Paying Agent purtuant to the Paying Agent Agreement. Pursuant to the Paying Agent Agrosment, the Paying Agent sb lI distribute the

Exchange Fund to the holders of the Memberthip Inlercsts pursuant to the allocation sot forth in Exhibit A,

(b} Distrjbution Procedurss. Promptly atter the Effcctive Time, Parcnt und the Surviving Company shall cause the

aying Agent 1o

mail 10 each Member of recard, a3 of the Bffestive Time, a letter of transmittal in such form atiached to the Paying Agent Agreement whigh shalt set forth

instructions for distributing the Merger Considertion in respact of the Mombanship Interesis pursuant to Scotion 1.3(a) bereof, Uipon deliv.
Agent of the letter of eansmiftal (which such Jetter shall contain sn agrtement 1o be bound by the tarme and conditions of the 1K Warmn
the Escrow Agreement with respeet to the Warrant Congiderution and the Additional Share and Warmadt Consideration), properly con
exceuted by ¢ach Member in accordance with the instructions thereto, and such other doouments a5 mey be roasonably required §
Instructions, the holder of such Membership Intcrests shall be entitled to receive in ¢xchaage therefors its #liocabla share of the Merger Co
majied promplly following the Paying Agent’s reseipt of such Jtter of wansmittal. Mo intersst shall be paid of acemod for the Cagh Cagl
Additional Congiderution puyable hencundee, H payment of the Merger Conslderation is to be made to o Person other than tho Person i
Membership [ntorest is registered, It shall be a condition of paymens that the Jeltor of fransmitmal be in proper form for cuch transfer ury
requesting such paymetii shall have paid all tronsfor and other Taxes required by yeason of the isyuance to & Person other than the reydit
Membership Intarcst ar such Person shall have catablished to the satisfaction of the Surviving Company that sach Tex cither hay by
applicable. Uatil reeeipt from a Member of a duly exgoutsd letter of transminal as contemplated by this Seclion 1.5 (which such letter shal
customary representations and warranties, Includiug, but mat Hmikd to, sweh Merabers® right. litle and interest in their Membenship Intates
of the tertns and conditions of the proposed transuction; und acknowledgement by each Meraber that any and all rights, prafercncd
obligations owed by the Compunty 1o the Members, wheshor contained in the Member's Ajrecment or otherwise, sholl ceasc und be of »
effict and (3i) the lovk—up provisions contained in Eahiblt C, if applicabls & such member), éach Membership Intcrest shall be deamed ug

1y to di Payiag
Agpreement and
pleted and duly
Lrsuant v such
prideration, 10 be
kideration or any
‘whose hame the
i that the Person
red holder of the
jon pald or Is noc
! contain such (1)

L Laeir accapiance
s, privileges and

{a further foree or
all imea afler tho

Eflcttive Time to reprosend only the vight 1¢ receive it aliocuble share of the Merger Congideration as contempluted by Scction [.3(p) hereof, without

intorest thoreon, The Taying Agent shall aceept such lettery of tranamittal upon compliance with such rexsonable teins and conditions a1
may impoese to effcet an orderly exchunge thereof in nevordance with normal exchnngs practices. ;
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(c) Ltansfer Books: No Further Quwoershin Rizhis.in the Memboghio Iplarest, Al the Effoctive Time, the transfde books of the

Company shall be closed, and thereafter ihere shall he no further rugtstration of transfers of Memberghin Interest on the mecords of the Com
after the EfTective Time, the Mombership Intersst cutstanding immediatety prior 1o the Effective Time shail ¢ease to have any rights, ¢xc
provided for hexein or by applicable Law.

d with rospeot
the Surviving

{d) Termination of Fxchanee Fund: No Liability, Aay poertion of the Exchunpe Fund (including any interest recei
therato) thet remaing wndistributed to the Mambers following the one your anniversary of the cnd of Period Two shall be delivored
Company upoen demand, and any Mombers who have net theretefore camplicd with thia Soction 1.3 shall theresfter be entitiod 1o Took only
Company [subject to obandoned property, eseheat or other similar Laws) only as gencral ereditors thercof with respect to the Merger Consi
withtut any intercst ibercon. Notwithstanding the faregoing, tonc of Farent, Merger Sub, tho Company, the Surviving Compaty or the PaYing Agent shall
be biable to noy Person in rospect of any pash held in the Bxchange Fund delivered (o a public official pursuant to any applicable sbanfoned property,
cscheat or similar Law, 1f any Merger Consideration shall not have been collcated prior 1o ons yexr (1) year after tho end of Period Two [or immediately
prier 1o such earlier date on which xny cash weald otherwise cscheat to or becoma the property of any Govoruental Authority), any such it respect of
such unclaimod Morger Consideration shall, to the extent permiitiad by applicable Law, become ti¢ property of Pasent, free and ¢lear of all Jaims or infercst
of any Persan previvusty entitled thoroto.

(D Fraclionai Shases. No certificates or serip ropresenting fractional shares uf Common Stack or book—entry credit b ihe sume shall
be issued npon 1he swrendes of the Mombership Interest for exchangt and such fractiona) sharo interests will not entitle the owner thereal § vote of to have
any rights of a siockbolder of Parent, Notwithstsnding any other provision of this Agreement, cach Member who ¢xchanged Mambership Interest pursusnt
to the Merger who would otherwise have been entithed to receive » fraction of a share of Common Stock shall yeegive, in Heu thereof, cash fwithout Interest)
in an amourit equat 1o the product of (1) such fractional part of 2 share of Comman Stock muliinlied by (il) the closing pricc for & shere of Cprmmon Stock on
the over the cnunter Buliclin board, or such ather public market on the datc of the Effective Time or, if such date is not » Business Day, the Business Day
immediately befors the date on which the Effective Time occurs.

L o v
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(8) Withholding Taxey, Parent and the Surviving Company shull be eniltlod 1o deduct and witkhold, of cause the Paving Apent 10
deduct and withhold, from the Merger Considerttion payable to a Member pustunnt 1o the Merger any such amsunts as arc required undpr the Internal
Revenas Cods of (986, a5 amended (the “Cade™), or eny spplicable provision of starc, Jocal or forcign Tax Law. To the extent that such fmounts are 50
withhold by Perent or the Surviving Company, er caused to be withheld by the Paying Agent, such withheld) amounys shall be treated for all
Agreement a5 having been paid 1o the Members in respect of which sueh dsduction and withholding was made by Parent, the Surviving Chmpaony oF the
Paylng Agent, ot the case may be. .

1.6 Digsepting Mcmbers.

ective Timge or

Interest shall ng fonger bo Dlmnung Membership Incerast, At the Effective Time, any holdu; ormmnung Membership Interest shall
riphits wilh respect there(o, cxcept the rights provided under the Florda Act and #4 providad in this Scction 1.6, The Company shall give rarsm (i) promp
wrilten notice of any notice of intent 1o demand falr valug for any Membership Interest, withdrawals of such notices, and any other inftrumenty served
pursuant £ the Florida Act and roeeived by the Company, and (1) the apporiunity to dirpat all negutistions and proceedings with reapect togdamands for fair
vilue of Membership Iaterest under the Plorids Act. The Company shall oot, excopt with the prior written cousent of Parcnt, voluntarily mfake uny payment
with rekpect to any demands for fair valoe of Mombership Lterest or ol¥er to settlc or settfa any such demands, ;

1.7 Articles of Qregnizotion and Govepning Documents.

Al and after the Effcctive Time and by virrae of the Merger, and until the sarae have been duly smended, (i) the Asticlos of (Fganizativa of the
Company (the “Ariiclas™), us in cffect immediately priar to the Effsctive Tlmo, shall be the articies of organization of the Surviving € opipany and (ii} the
Mernber Agrocment, as amended, of the Company (“Mentber Agreement™) shall be arnended apd restaled in its entirety in substantially the form sét forth in
Exhibit B (the "Amended Member Agreement™y and sugh Amended Mombar Agresment shall b the goverting docwanent of the Surviviog Company.

-G
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1.8 Managess. Dircetors and Officers: Lock Un Agreaments.

(8) At and aRter the Effcotive Time, the board of managers of the Surviving Compeny and the board of dircolors of Prent shall each
consist of six (§) members and cach comprised of three (3) members sppointed by Parent (who initlally will be Messrs. Gordon G, Pratt, Lady G. Swets, J1,
and James R, Zublke) and three (3) members appointed by the Company (who initinlly will bs Mcssr. Gregory C. Branch, Alet L. Pointeint, T and Kemt
G. Whiticmare). Mr, Brunch shall initially serve as the Chairman of the Board of (h¢ Surviving Company and Parent and Mr, Pratt shall iditially serve as
Vice Chairman of the Roard of the Surviving Company and Parest, in each ceve until their respecsive sugeessors arc duly clecivd ad appointed aod
Qualify. Each of the Partics hereo shall take all nccessary solion to cffectuste the forgoing sentence. At the Rffcctive Time, the board of fnanagers of the
Surviving Company and the board of ditectors of Parent each shall appoint and designate as olficers of the Surviving Corporalion and Pargns respectively:
(i) Mr, Duoald ). Cronin as President & Chief Executive Officer, (if) Mr. Nicholat W, GrifTin as Chicf Fisancial OtTleqr, and (iii} Mr. Melville Atwoed
Russcll, I} 25 Chicf Undarwriting Officer. If, at the Bffertive Time, 8 vacancy shall cxist on (he bonrd of directors, board of managers of in pny office of the
Surviving Cumpany or Parcnt, such vacancy may thereaficr be filled in the manncr provided by the Parent Organizationa) Docum'-‘nh.] the Company's

Articles, the Member Agreement or the Law. N

{b) Cortain officers and directors of Parcnt set forth helow (“Farens Execatives™), and cerain entitics set forth belowd (“Emrity Equity
Holders') shall cnter into “lock—-up” agresments substantiaily in the form set forth in Exbibit C (cach an “Executive Lock Up Agreem or “Entity Lock
Up Agrecmenr™ pursuant 10 which snch Parent Executives or Entity Equity Holders, as the case may be, shall agree, for a pariod of 30 days from the
Efiective Time, that such Parsnt Bxccutives or Entity Equity Hnlders shall ncither, on their own behalf or on behalf of enlitics, family ifembem or trusts
affilinted with or controlicd by them, offer, issue, grant any option on, sell or atherwise dispout of any Stock Consideration or Warant Corftideration fssued
10 such Parent Executives and Entity Equity Holders, us the case may be, pursutint to Section 1.3(a) hercinabove, withaul the priar cgnsenl of Parent,
Initialty, the Parcnt Executives shiall include Messrs, Branch, Pointevint, Whittemore, Cronin, Griffin, Russsll and Pugenc Hearn and any pther new officer
of dircctor of Pareat. The Entity Equity Holders shall ineiude Synovux Financial Corp. und Minova Enterprises Lid,

1.9 Qtaer Eftcw of the Marect
The Merger shiall have all further cffcets a3 specified in the applicablo provisions of the Forida Act,

-10-
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1.10 _Adiitional Actions

If, ol any time after the Effective Time, the Surviving Company shal) consider or be advized ihat nay doods, bills of salz, assignmehis, assurances
or any othet actiong or things are accosiary or desirabls 10 vest, perfect or confirm of record or othverwisc in the Surviving Compmny its righl, Jitle of interest
in, to ot under any of e rights, proportiss or maels of Merger Sub or the Compuny or atherwiss CuTy out this Agreement, the officers and Jirectors of the
Surviving Company 2bal) he authopized to cxecute and deliver, in the name and on bohalf of Marger Sub or the Company, all such decdp, bills of galc,
assignments and assurances snd to [ake and do, in the name and on bebalf of Merger Sub or the Company, ail such ¢ther actions and things as may he

" necessary or desirtble 10 vest, perfest or confittn any and all zight, title and inicrest in, to and under such rights, propertics or #ssots iif she Surviving
Cuompany or otherwine to cammy ouf this Apreemnent.

ARTICLE 11
BEPRESENTATIONS AND WARRANTIES OF THE COMPAKXY,
The following representations and warranties by the Company to Paront and Merger Sub are qualified by the Company disclpsure schedule,

which sets forth connin disclosurcs concoming the Company, its subsidiaries (cach 8 “Company Subsidiaty™ and collactively, the “Comyrersy Subsidiaries™)
and its businese (Ihe “Company Disclosure Schedule'™), The Cotmpany heroby represents and warrants to Perent and Merger Sub as follows)

2.1 Qua Oreanization and Good Slanding

wuch quelification or lieensing necestary, except whars tha faifure to be so duly qualified or licensed nnd in £00d sumding would nol reasofubly be expocted
1o have a Company Material Adversc Effect. The Company has herstofore made available to Parent accurnte and complote copics ql‘ the Company's
Articles und Member Agroement and the cerlificate of incorperation, articles of organization, by-laws, opsrating agrecments “ld tbe equivalent
organizational documents of esch of the Company Subsidiarics, each us currently in ¢ffect. Nome of the Company or any Company Subsidiary is in
violation of any provision of the Antieles, centificato of incorporation, Member Agreament, the by—laws of its equivalent orgunizationafjdocuments as the

cuke may be, 3

-11-
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For purposes of this Agreement, the wwrm “Company Matericd Adverse Effece” shall meoun auy tocwirence, staty of facts, change, dqvent, effect ot
clrowmstance that, individuaily or in the aggrogate, has, ur would reasunshly be expoctod w have, a materiol edverse effoct op the ssets, Ligh tics, business,
results of oparations or finatcial condition of the Company sid the Company Subfidiaries, other than uny ocensrence, state of facts, chanpe, fvend, effect of
citcumstance (o the extent resulting from (i) political Instability, acts of terrorism or war, chenges in national, international or world affuirs, or other
catumnity ar ¢risis, inetuding without limitotion as & result of changes in the Inlemational or domestic markets but only 1o the extent such cvedts kre decmed
to have a direct impact on the exiating operations of 1bo Company and its future operuting prospecis, (1i) any change affecting the United Statcs economy
gencally or the connomy of any fegicn in which such entity conduets business that ia material (o the buainess of such enticy but only te e extent snch
eveRls are docmed to have n dircet ifipact on the ¢Xsting operatiuns of tbe Company and its futurc operating prospects, (iii) the annoupcement of the
excoulion of this Agresment, or the pendonay of the consummation of the Mcrger, (iv) any nimnzc in GAAP or intarprolation thereof alter fhe date hereof,
or (v} the cazcution and performance of o compliance with this Agreement.

1.2 Capitalization

{a) Except for the Mombership Intarest held by ths Mcmbers as set forth in Bxhibil A, no Membetship Interest are jssued and ou&smdinn. Aflof

the outstanding Mensbership Interest arg duly sutharized, validly lssued, fully paid and non—ssseesable and not subjact jo any preomptive or similnt
rights. Nong of the outstanding securities of the Company has heen issucd in vielation of any foreign, fedcral or state securities Laws, E upt as sat forth
above, o Membershlp lmer'cat, or other equily of voting interests in the Company, or aptiuna, warrsnts or other rights o acquire any sych Mcmbarship
Laterest or socuritios were issud, reserved for izsuance or outgtanding, ‘The Compaty has hot grantcd any restri¢ted Membership Interest, ferrants or other

rights to purchase Mombership Interest or ¢ntered into any ofher agréements or commitments to issue wty Membership Interest and bas nof split, combined

or reciassificd any Membership Interest,

(b) The Company directly or fndirecily owna all of the capital stock of, or other equity interests in, the Company Subsidiaries There are no (i)
oulstandiag options, wacrants, puzs, calls, coaveriible sccurdties, preemptive of similar rights, (ii) bonds, debentures, notes or other indfbtedness having
gencral voling rights or thal are convertible or exchapgeable into xecurities having such righis, or (iii) subscriplions or other rights, agrecrments,
arrangements, caRtracts or commitments of any character, relating to the issucd or unissued Membership laterest of, or other oquiry faterests in, the
Company er any of tho Compupy Subsidiaries of obligating (he Company or any of the Company Subaidiaries (o tssue, transfer, deliver or §zl} or cause 10 be
issned, ransferred, delivored, sold or rcpurch;aed any aptions or Membershin Intercst of, or ather equity interest in, the Company or ant of the Company
Subsidiarics or securlties convertiblc into or exchangeable for such shares or equity intercats, or obligating the Cotapany or uny|of lhe Company
Subsidiarics to grant, extend or coter into uny such option, warmant, call, eubscription or other right, agresment, amrangement or comumilmdm for such cquily
interest, There are no owstanding abligations of the Coropany ar uny of the Company Subsidiares to sepurchase, redeem of othedwise acquire any
Mepmbership Interest, capital stock of, or other cquity interests in, the Compuay or any of the Company Subsidiarics or fo provide dxuds o make any
investment (in tho form of a loan, capital comtribution or otherwisc) in any ather snlity, ‘
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(o) Therc are no stockholders or members agreements, votirfg wusty ar other agrecrcns o understandingd to which 3o Company ar
any Company Subsidiary is a party with respect to 1he voting of the Memborahip Tntarest or the capital stock of equity interests of any Cornpnry Subsidiary.

{d} No indebecdness of the Company or 2oy of the Company Subsidiaries contsins any rostricton upon (D) the prepay
such indebisdness, (il) the lncurrence of Indebtedness by the Cormpany or any of the Company Subsidiaries, or (iii) the ability of the Compa
Company Subsidiarics to grant sny Bncumbrunce on i3 properties or asscts. As used In this Agreement, “Indebredness” mesns (A) all i
borrawed moncy or for the deferred purchass price of proparty or services {other than Expenses and qurrent trads liabiliries incurred in the |
of business and payable in accordance with customary praciices), (B) suy other indobtodnazs that is cvidenced by a note, bond, debonturs, §
r similar instnusent, (C) 4!l obligations under financiog Icases, (D) alt obligations i tespect of atcoptances issued or ereated, (E) all Yiabil
an Encumbtance on sny property and (F) all guarantec ebligations, )

fnemt of any of
y or uny of the
debtodness for
prdinary course
bedit agreement
jrics secured by

(0) Sinco Junuary 1, 3005, the Company has not declared or paid any distribution or dividund in respect of the Menfbership Interost

and bas not repurchused, redeemed or otherwise acquired any Memborship interest, and Lbhe Board has not authorized any of the foregoing.

23 Subsidiagics,

(2) The Company has provided to Parent trua, complets and correct fisd orall Company Subsidiarics ond their respec]
of organization. Each Cumpeny Subsidiary ia whaolly owned, directly of indirectly, by the Company. Ail of the capital stock and ather ¢
the Company Subsidiaries arc owned, direclly or indirsctly, by the Company fice and clear of any Encumbrance with respect therato, All g
shares of capital stack ot other cquity interests in cach of the Company Subsidiarics are dudy authorized, validly isxued, fally paid and ol
WETE iksued free of préemptive rights and in compliance with applicable Laws. No capits) stogk or other equity intorests of any
Subgidiaries are or may become required to be iestod ar purchased by reason of any opiions, warmants, rights to subscribe 10, pus, calls o
any charactor whatsoever rolating b, or scouritics ar rights convertibls into or exchangeable for, shures of auy capital stock of, or other o
any Camypany Subsidiary, and Iherc are no contracty, commitmonts, understandings or srrangements by which uny Company Sulssidiary
additional shares of ite capital stook or other equity intercsty, or oplions, wirants or righta to purchase or acquire any sdditional shures of

live {urisdictions
huily Ipterests of
F the cutstanding
r—nasessable and
T the Compuny

commilments aof
huity interests in,
fis bound to issue
ks capital stock or

other equity erests or securitics copvertible into or cxchangeable for such shares or interests. Ncither the Cumpany vor any Compuny] Subsidiary owns
sny sharas of capital stock or other ngulty or vouing intercsts in (metuding any securitics exervisable or exchangeable for or convertible info capltal stock or
ather cquity or voting jftercais in) any other Person ather than publicly traded segurities constituting keas thep five poreent of the eutstarfling squity of the
issuing enlity, other than capital stock or other cquity increst of the Company Subsidiaries owned by the Company or augther Compony Shbsidiary.

"13"
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(%) Scetiop 2.3(b) of the Compuny Disciesurs Schodule lste the jurisdiction of domicile of each Company Subsidiary coudueting
insuranco operations and ali jurisdictions io which each such Company Subsidiary ix licenged lo write insumnce business. Nejther the Cothpany nor any
Compaoy Subsidisry is or has been since January !, 2003 “commercially domiciled” in any jurisdiction other than its jurisdiction of organfeation or iy or
since January [, 2005 otherwisa has been tronted as domiciled in » jurisdiction other than it erisdiction of organizadun. Bach of the Compudy Subsidiares
conducting insurance opetxtians is (i} duly licinsed or authorized »3 an insurance company in its stato of organization, (3) duly licensed or agthorized as an
insunancy company in sazh other jurisdictlon where it ia tequired 10 be 0 liceased or guthorized und (3ii) duly unthorized in its junisdiction of incorporation
and each other applicable jurisdiction to write each line of busincss reported a8 being written in the Company SAP Statcroents. Alt of the Cofnpany Permits
of suck Company Subsidiaries ponducting insurance operaticns are in {full force and ofTect and there is no procoeeding or, to the knowledge of the Company,
savestigarion o which the Company aor any Company Subsidiary s subject before 8 Governmental Authority that is pending or, to the krpwledgo of the
Company, threatened that would reasonzbly be cxpected to Iaad to the revocation, amendment, frilure to renew, limitation, suspension or rc1ntriclion of sny

such Company Permits.

2.4 Autharization: Rinding Agroament

The Company has oll requisity corporate powsr and authority 1o cxeents and deliver this Agreement and to consummate }w transzctions
contemplated horeby, The cxoeution and delivery of this Agreement and the consammation of the tansgctions cantemplatod herchy, incloding the Mergor,
(3) have been duly and validly suthorized by the Board of the Company, and (i} no athtr corporats procesdings an the part of the Companyfare necessary to
authorize the cxecusion and delivery of this Agreement or (0 eorsummatc the transsctions contemplated hareby, ather than receipt of the Refiuired Compuny
Vaole. The affirmative vote of the Members of the Company hofding at least 66 2/3% of the issucd apd potsmnding Membership tnteresy (e “Reguired
Company Fore™) is necessary to anprove and adopt this Agreement and to consummate the transastions contemplated harchy (including tiye Merger). This
Agreement has becn duly and validly oxseuted and delivercd by the Company and copstiluics the lopal, valid and binding obligation $ the Company,

that cquitable remediey or relicf (inclyding, but not limiled to, the remedy of apecific performance) are subject to the discretion of the co
rchief may e sought (eollectively, the “Enforceability Exceptions™), .
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2.5 Qovernmgnial Avprovaly,

Mo cansent, approval. waiver, suthorizaiion or permail 6f, or notice to of declaration or filing with (each, & “Consenr™, any nation §r government,
any state or ather politieat subdivicion thereol, any entity, authority or body exervising #xcoulive, Iegislative, judicial, regulatory or administgnive fupelions
of at pertaining to governmest, including xby governmental or regulntory sutherity, sgeney, department, board, vommission, adgjiniatration or
instramentality, any court, tibunal or arbitrator or any self-regulatory arganization, ether than the Florida Office of Insurance Remfation (cach, 2
"Governmenial Awthority”), on the part of the Company or any of the Company Subsidiaries is required to be obtained or made in connpetion with the
execulion, delivery or performance by the Company of this Agrecmont or the consummation by the Compeny of the transactions contethplated hereby
(inchuding dhe Morger), other than (i} the flling of the Articles of Merger with the Seoretary of State in actordance with the Florida Act, (ii} such filings as
may b required in any jurisdiction where ths Company or any Company Subsidiary is qualified or authorized to do business a3 a forcigd corporation in
order to mainmin wch qualification er authorization, snd (jii) pursuant to the Hart-Scol~Rodine Antitrust Improvements Act of 1976, a8 afended, wnd any
Qther Laws that aro designad to probibit, restrict or regulare sctions having she purpese ar offect of monopolization or restraint of trade ("An+run Lans™).

2.6 No Yiglations,

The exeoution and delivory by the Company of this Agreement, the consummation by the Company of the Merger and the ofier trensuctions
cotitoroplated hereby, and complisnee by the Company with any of the provisions hareef, will not (i) sontlict with or vielats any provisioy of the Articles,
Member Agreemenl, certificute of incorporation, operating agreement, by-1aws of equivalent arganizatioha? documenls of the Compshry or any of the
Company Subsidiarics, (ii) require any Conscnt under or resuit io o marerial violution or breach of, or caostitute (with or without due noticd or lapse of Lime
or both) u material defeult (or give cisc to any right of termination, cancellation, wmendment of acwcloration) under, auy Company Matrial Contract to
which the Company vr any of the Company Subridiuries 15 a party or by which the Company's or any of the Compauy Subsidiaries” zusef are bound, {iii)
result (immntediately or with the passage of thme or ptherwisc) in the essafion or imposition of any liens, claimy, mortgages. pledges, spouritly interests,
oquitlos, oprions, assignmentx, bypotheeatiops, preferonces, prioritics, deposit aerangements, exsemonts, prexios, voting trsts of charghs of any kind or
roalrictions (whether on voling, sole, tranafer, dirposition or otberwisg) or cther encumbrances or Tostrictions of any nature whutsoever, whisther imposcd by
agresment, Law or equity, of any conditional sale contraal, tltle retention contracl of ather conlract to give or refmin from giving any of the loregoing (the
“Encumbrances™) upen any of the properiies, righty or asscis of the Company or any of the Company Subsidinges cauiing a Company Material Adverse
Bifeey, or (iv) subjoct to nbtaining the Consents from Govemmaental Authovitics reforred 10 In Section 2.5 hereof, condlict with, conltavend ot violate in any
watcrial respoct iy foreign, foderal, state of Jocul Order, statute, law, rulé, Tegulation, osdinunee, writ, injunction. arbitration award, difgcuye, judgmem,
detrec, principle of common law, conatitution, freaty of any inlerpretation thercof enacted, promulgated, issued, enfored or etiterod by dny Governmental
Authority (cuth, & “Law™ und cotlectively, thv “Laws™) 10 which the Company o eoy of the Company Subsidiaries or any of their refpective assets or
properties is subjoct. :
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2.7 Compyny Fipancial Stalements,

(2) As uscd heroin, the term “Company Fingneiols™ means the Company's sudited consolidated financis! statemvenis(including, in
each case, any related totes thorola), consisting of the Company's balazes sheets, satements of income and siatements of cash flaw, ss offDecember 31,
2005, Decomber 34, 2006 and December 31, 2007 and (he unaudited consolidated financial statements a5 of Juna 30, 2008 md any subsequcht quarter. The
Company bas mado or will make available ¢0 Parent true and complete copics of the Company Finencials. The Company Financials (1) §n all matecial
respect accurately sefiects or will reflect the Company’s books and records as of the times and for the periads relfonied to theeein, (i)
accordanee with GAAP applicd on a consistent basts throughout the periods involved (except (or tha ubsenca of footmotes and year—end zudi
tho case of unnudited Compuny Finanelals), (iii) fairly present in all material respeets the consolidaled financia) position of the Co
respeclive dates thareol and the consolidated resulls of the Company's operationt asd cash flows for the periods indicated snd Giv) 1o the extfnt nequired for
intlugion in the Proxy Statement, comply in all matcrial raspacts with the Securitiza Act of 1933, as smended (the “Seciridas Acr™), Regufation S~X and
the published general nules and regulations of the SEC.

{b) The Company has disclosed to Parenl and the Company's sutside suditors and the Bourd (£ all significant deficicroios or matarini
weakm#sees in the design or oporstion of the Campany®s inlernal controls over financial reporting that arc reasonably likely to advedscly affect ibe
Compuiy'n ability to record, proccss, summarizo and report financial information and (i) any frand, whether or not material, that imvolves gement ar
other employecs whe have a significant rale in the Compunty's inlema] controly over financis! reporting,

{¢) Numc of the Comapany, sty Company Subsidiary, or any manager, diroctor, officer, or 1o the Company's knowledgk, any auditer or
accountant of the Company or any Company Subsidisry or any empioyec of the Company or sny Company Subsidiary hus receivedany complaint,
allcgation, assertion of claim, whether armot in writing, regarding the sccounting or auditing practices, procedures, methodologies of methods of the
Lompany or ey Company Subsidiary or their respeetive inlernsl accounting controls, including any complaint, allapation, atgertion pr claim that the
Company or any Company Subsidiary has eogaged in quostionable accounting or avditing praciicct. Ne aftorney reprosenting the €ompany or apy
Company Subsidiary, wheibes or not ¢mployed by the Company or sny Company Subsidiary, hus reported cvidence of any violatjon of consumer
protoctinn, insuranee (inehuding regulations and Orders promulgatod by the Fiorida Qffice of Insurance Reguletion) or scourities Laws, brfach of fiduciary
duty or similar violaticn by the Company or any of ils officors, Directors, cmployces or agents to the Honrd oe a0y committee thereof or th any Ditoctor or
exccutive oflicer of the Company. '
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(d) A used herein, the term “Company SAF Statemanss™ means the stztulory statements of the Conrpany apd cach o
Subsidiaries a5 filed with the Florida Offiee ol tnsurunce Regulaiion for the yeurs ended Docomber 31, 3005, Deccmber 31, 2006 and Decdn

333400 P 74

the Company
r 31, 2007

b
apd any such quarterly sianuory statcments filed subsequent to the date hercall, Tho Company has made available 10 Parent trie and compl:E:qpiq of the

Compeny SAP Saternents (Hl2d as of the date of this Agreement with respect to the Company and with respect 1o the Company Subsidiarics
such Company SAP Statements, The Compapy and each of the Company Subsidiories has filed or submilted, or will fils or subrit, a1l
Statemncars required to be filed with or subminied 1o the Flofida Office of Inxumoce Regulation on forms prescribed or pertnitted by the F)
logurance Rogulation. The Company SAF Statements were, und any Company SAP Statements filed after the date hereof will be, preparc
respects in conformity with statutory accounting pringiples (“SAP) consistently appliod for the periods coverad thereby, and the Company 4
present, and any Company SAP Statementy filed aftor the date hercof will present, in ull material rospecty the stamtory financial position
And such Company Subgidiuries x5 of the rospeetive datos thercof and the results of operations of the Company and such Company Subl
Tospective periods then ended. The Company SAF Statements corapliod, and the Company SAP Statements fllad after the datz heveof wi
materiel respecis with oll applicabls Laws when filed, end no daficlcaoy has begn asscried with respect to any Company SAP Siatements
date hereof by the Flarida Office of insurancs Rogulation or any other Governmental Authority. The snnual statutory balance sheots and ind
inaluded in the Company SAP Statemenls as of the date heroof bave been, where required by applicable Law, auditad by Thomas, Howell
and the Compuny bias mmady available to Parent tnic and complete capies of all audit opiniens rolated thereto, Except as indicated therein,
teficcted a3 udmiered asscts on the Company SAP Siatemonts comply in all material respects with all applicable Laws. The Compa

uired to Gie
Company SAP
prida Office of
in al} moaterial
AP Stziements
f the Company
idiaries for the

h comply, in all

led prior to the

jomic suilementa

Ferpuson, P.A.
| ksgets that e
and Campany

Subsidiaries use only prescribed (and no permitied) pructices in the proparation of the Company SAP Statcrnents,

(¢) The policy rescrvos and other actuarial amounts cwrried on the Contpany SAP Statements of the Company an
Subsidiary, us of the respoctive dates of such Compuny SAFP Siatcmcnls, () were in copplience in 2)} material rospects with the requiren
cstablishod by the Florids Office of Insuranes Regulation, (i1} bave been computcd in All matovinl regpects In sceordanee wilh the requiren]
sotablished by the Florida Offlee of Insurance Regulotion, (Hi) were determined in A1) matetial respects i sccordance with generally 2

principles in cffect at such time, consisieatly applicd and prepared in accordance with spplicable SAP, {Iv) were compnted on the baris
consistent in all materal respecis with those waed jn samputing the eomesponding roserves {n prior fiscal years, axtept us othcrwise note

SAP Stalements, (v) have been computed on he basis of sssumptions consisient with thoss used Lo compare the comresponding itcms i

statements, (vi) were fairly sinted in all matedal reapects n secondmee with sound actusriel pripciples, and (vii) tnelude provisions for &l
and related itoms which ought Lo be nelablished in wecordanes with applicuble Laws and in accordance, in all matcrial respecss, with |
practices generally followed in the insurance industry. To the knowledge of the Company, there are no facts or circumstunces that
nccessitate any malerial change in sugh reserves above those refiected in the Company SAP Statements (other thun inereaset or decrcu‘

f cach Company
knts for rescrves
=018 for reserves
peepted actuarial
f methodelogics
in the Company
n such tinancial
Pcmurial rescrves
brudent inserance
ould reasonably
s consistent with

past expericnes, computed in 3 manner consistem with past practice, and resulting from the ardinary course of business).
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' (1) Except for assessments of state mandated funds and associations, no tlatm or essessment i8 ponding or, to the kndwledge of the
Company, thrcatened against any Company Subsidiary.

2.8 Absorge of Cernin Changes

(2} Except vé consented 10 ip writing by Parent (and excluding the Merger), since Docember 31, 2007, the Company an the Campany
Subsidiaries have conducted thejr respoctive businesscs in the ondinary course of businesa consistent with past practice and there has not occubred any action
that wowld constilute a bresch of Seetion 4.1 if such action wers 1o vecur or bo tnken after the dats of this Agrecment.

{b) Since Deccmber 31, 2007, therte hes not been any facy, change, cffect, ocvuriencs, ¢vent, develupment or stote of circumstances
that has had or would reasonably bo expacted to have, mdividually or in the ageregute, & Company Material Advérse Effoet.

2.9 Abscpee of Undisclosed Liabilidcs

Kxcept ag and 1o the extent refleotod of rescrved against in the Company Financials, neithar the Company ner any of the Company Subsidingles has Incurred
nay labilitics or abligatlons of the type required (o be reflectod an a baiange gheet in accordsnce with GAAP st ia not adequately reflccicl or rasorved on
or provided For in the Company Financisle, ather than liabilities of the type required (0 be reflieted on « balance shent in eccordance wilh BAAP that have
been incarred #ineo Juny 30, 2008 in the ordinary conne of busingss.

nkide .
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2.10 Compliance with Laws.

Neithor the Company nor any of the Campany Subsidiaries Is in conflict with, or ia defaulf or violation of, not since January|l, 2005 has it
recelved any notice of any conflict with, or defaul! or vielatlon of, (A) any spplicoble Law by which il of eny pruperty or asset of the Cdmpany or any
Company Subsidinry is bound or affocied, or (1) any Company Material Contract to which the Company ot any Company Subsidiary is 2 pady or by which
the Company or any Company Subsldiary or any propesty, sssct or right of the Company or any Company Subsidiary is bound or affeeted, gxcept, in each
case, for any auch conflicts, defsults or violations that would nol reasonably be ¢xpected to be material to the Companyfor any of itx
Subsidiaries. Notwithstanding the generality of the foreguing, () b Company and sach Company Subsidiary and, to the knawledge of the fompany, their
respeclivo agents, have marketed, soid and issued insumace products in compliance in all material respects with all Laws applicablc to the budiness of the
Company and such Company Subsidiary and ia the respective jurisdictions in which such prodocts have boen sold, {y) since January 1, 200, the Company
aod cach Company Subsidiary have given or made all required sotices, yubmissions, reports or other filinggs undee applicable Law, incliding ingurance
holding compuny statutes, und () all contracts, agreoments, grrangements and transactions in cffect between the Company, any CompanySubsidiury and
any affiliate aro in compliance in all material respeots with the requiremconts of all epplicable Inturanee holding company xtanutcs, There is np pending ar, to
the knowledge of the Company, threntened proceeding or investigation o which tw Compeny or a Company Subsldiary is subject beforo anj Governmental

otherwise, and no malerial deficieneies of the Company or eny Company Subsidiary have been assertod (0 the Company ar any Company S
Governmental Authority with respott 16 possible viclations of) any applicable Laws. Since January 1, 2005, the Company and the Compjny Subsidiarics
have filed ail matorial reports, statements, documents, registratione, filinge or submissions reguired to bo Hilsd with amy inturanee regulajory uuthorily or
Governmental Authority, sad oll such reportx, registrations, filings and submissions are Ip compliance (and complled al the rclevant timneg with applicable
Law snd no material deficiencies have been assaricd by any such Governmental Authonity since January {, 2005 with respect to any re forts, stalements,
documaenrs, regisirstions, filings or submizsions required to be Bied with respent 10 tho Company or the Company Subsidiariat with ardy Governmental
Authority that have not been remedicd, Sinoo January 1, 2005, the busincases of the Company and each Company Subsidiary are snd have been conducted
in compliance in 1)) matcria] respecss with any upplicable Laws.

bsidiary by any

211 Regulatory Agrocminits: Bormits,

{a) Thero aro no (1) writtcn agrooments, conscnt agreements, mémorandx of understanding, commitment lotteraf ceate and dosing
orders, or similar undertakings to which the Company or any Company Subsidiary is a party, dn the onc hard, and any Govemiental Authority is & party or
uddrosses, on the other hand. (2) Qrders or directives of or supervisary |citers from a Govermmenm! Authority specifically with respeci th the Campany ar
any Company Subsidiary, or (3) resclutions or policics or protedures adopird by the Company ar a Company Subsidiary at the request 4f # fovermimenia}
Authority, that (A) limit in any material respeel the abllity of the Company or any of the Company Subsidiarics (o issue insuwanoe mhiciu. {B) in any
monney imposs any requircments on the Comipany or sny of the Company Subsidiaries in redpeot of risk—bascd capita requirements thal materislly add to
aor ptherwise maicrially modify in any respect the risk—based capital requirements impased under spplivabic Laws, (C) roquire the Condpany or any of ils
afliliates 10 meke capital contributiont, purchase surplus notcs or make loans to 2 Company Subsidiary, or (D) in any manncr relate tF the ability of the

Cowmpany of any of the Compuny Subsidiaries (o pay dlvidends or otherwise matcrially restrict the conduct of business of the Company or any ot the
Company Subsidiaries in any reapect, t

- =
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(b) The Company and tbe Company Subsidisrics hold all permits, hicenses, franchiscs, Srantk, authurizstions, cenacgts, sxceptions,
YAaRandes, cxemptions, ordss und other govemmentul authorizationa, ceptificates, consonts and approvals necessary Lo lawfully conduct thedr businesses as
prosently eonducted and contemplated to be conducted, and to awn, lease and operate their assets and propertics (collegtively, the “Company Permin'™), all
of whick are in full force end effcct, and no suipgnsion or ¢ancellation of any of (b Compatyy Permits is pending or, to the knowledge of the Company,
threatened, cxcept where the faiture of any Compuny Permits 1w have heen in fall forec wnd effect, or the suspenston or cancellation of any $7 the Company
Permits, would oot reasonably be expected to have, individually or in the aggregate, 2 Company Material Advense Effect. Section 2 f1{h) p1 ihe Company
Disclosure Schedulc scts forth each Company Permit. The Company 2nd the Company Subsidinrit are ot in violution in any material rvspest of the terms

of any Company Petmit.
i

(¢} No investigation, roview of market conduct examination by any Governmental Authority with respeost 10 the Qumpany or any
Compony Subsidiary is pending or, to the knowicdge of the Company, threaiencd, nor doca the Company have knowledge of any Gavemmdnial Authority's
inteation to conduct sny such investgelion or roview,

2.12 Litigation.

Thero is uo private, regulatary or governmenta! Inquiry, action, suit, procoeding, litigation, claim, arbiteation or investigation (cqch, an “Action™)
pending befors any arbitrator, agenoy, court or tribunal, foreign or domcstic, of, to the knowlndpe of the Compeny, throatensd against the fampeny, any of
the Compuny Subsidiarics or auy of their respective propsrics, rights or ntsets or any of their respective managers, officers or dircetors (fh meir capacition
as such) that would reasonably be expected (o have, individually orin the sggregate, 8 Company Materin! Adverse Effect. Thare is no §ocree, dircctive,
order, writ, judgment, stipulation, dotermination, decision, award, injunotion, (emperary restaining order, coass and desigt arder or athcy oeder by, or any
capital plan, supervivery sgrecment of memorandum of understanding with any Governmental Authority (cach, an “Order™) binding ogaipst the Company,
any of the Compuny Subsidiarics or any of thelr respective prapertics, rights or usgets or uny of their respective manugers, officers or firectons (in their
capucitics as guch) that would probibit, provent, enjoln, yestrict or muterially ulter or delay any uf the transacticons confemplated by this Agraement
(including the Merger), or tut would reasonnbly be cxpected to hove, individunlly or in the aggregate, s Company Material Adverse Effebt. The Company
and thc Company Subsidinties are in matcrial complisnge with all Qrders.  Therc i no matetial Action that the Company or anyf of the Company
Subsidiarics has pending against other partics. ;

_2’0 -
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2.13 Restrictions on Busigoss Activities,

There {5 no agreement or Onder binding upoa the Company or any of the Company Subsidiarics (hat bas of could riasonably be expeoted to have
the effect of prohibiting, preventing, restricting or impairing in aoy respeel any business practice of the Company or any of the Corapeny §ubsidinries us
their businesses are curmoatly conducted, any scquisision of property by the Company or any af the Compeny Subsidiarics, the condust of Husiness by the
Company ar any of the Company Subsidiarics as currently conducted, or restricling in any material respect the ability of (ke Compant or any of the
Comnpany Subsidiaries from engaging Lo business as cuyrrently conducted or from compeling with other partics.

2.14 Material Contracts.

(=) Sggtion 2,14 of the Company Disclogure Schedule sets forth a Kiet of, and the Company has made availsble 1o Parcht, true, correct
2nd complely copies of, each written contract, agrecrasns, commitnent, arrangement, dease, liconse, permit or plan and cach otboer ing t to which the
Company or any Company Subsidiary iy a party or by which the Company or any Company Subsidiary ix bound as of the daue hercof (cadh, @ “Campony
Materlal Coniraci™) thay;

(i) is described in the Company SAP Stucments and the Campany Financlals for the year ended Decamber §1, 2007;

(i) contans covenants that materisily limit the ability of the Compiny or any Corapany Subsidisry (or whigh, following the
consumenation of the Merger, could matgrinlly reswict the ability of tie Surviving Company or any of its affilizles) (A) 1o commpete in any lije of business or
with any Person of in uny goographic arca or fa sell, supply, price, devolop or disrlbuie any aervico, product or asset, including sny npn—competition
caovenants, txclugivity restrictons, rights of first relisal or mnsi~favored pricing ¢lauses or (8) 1o purchase or scquire ag interest in any otlr entity, except,
in sack case, far amy such contract that may be canceled without any penaity or othey liability to the Company or any Company $ubsidiary ypom notica of 60
days or loss;

(111) involves any joint venture, parinership, linited liability or other similar agreemont of nrrangeme relaling to tho
formation, creation, operution, management or contral of any partnevship or joint venture that is materia to the business of the Company nd the Company
Subs|dinries, inken 2t 3 whols;

(iv} invalves any exchange traded, aver—the—cousnter or other swap, cap, floor, celisr, futarcs conmaci, forward cottiract,
option or other derlvative Financial instruravit of contract, bascd on any commodity, tecurity, instrument, ssict, Tats or indox of apy kind or nature

whatscover, whether tangiblo of intangiblo, including currenclcs, interest rates, forcign cureacy and indices;

-2]~
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(v) relaces to indchtedncax (whcther Incurred, assemed, puarniesd or seeurcd by any asser) baving an outtafding prineipal

ameount ip cxcess of $50,000;

{vi} was entered into afier January 1, 2005 or hag not yet beon consutnmated, and involves the acquisitionfor dispesition,
dircctly gr indirectly {by mergor or otherwise), of a536ts or capiml stock or other equity intereats of anotber Porson:

(vii) by its terms calls for aggrogate puyments by the Company or (he Cormpany Subgidlarics under such cpntract af morc
than $50,000 per year;

{viii) with respecs 1o any material acquisition, pursuant to which tha Company or any Company Subsidijry has (A) any
continwmng Indemnification obl{gations or (B) any “cam—out" or oy contingent puymont abligatinns;

(ix) involves any manapers, directors or cxecutive officers of the Company or any Company Subsidiat} that caanat be
cancellcd by the Company {or the applicable Company Subsidiary) within 60 days™ notice withomt Jiability, penalty or premium;

(x) ohligales the Company or any Company Subsidiary to provide indemmificktion or » guarenise In cxceyd i»fssn.mo;

(xi) obligaws tho Company or any Contpany Subsidiary to mako any capita) commitment pr expenfmm ({including

PArKUADE to any joint venturc);

() selates to the development, ownership, liconsing or use of any Tntellostual Property material to f busincss of the
Campany or aay of ity subsidiaries, oiber than “shrink wrap,"” “click wrap,™ and “off the ahe1f” software agreemoents and other agreempnts for software
coramercially availeble on reasonable terms to the public generally with license, thaintcnance, support and other fecs of lexs than $50,000 per

year {collechivoly, “Off-the—Shelf Software Agresments™), or
(xii) provides for my confidentiality or standslill armusgements.

. (b) With reapest s each Company Matcrial Coatracs: (i) the Company Mulerial Contrnct is tagal, valid, binding andenforceabic fu al?
marerial respects againgi the Company or the Company Subsidiary parly thereto and, to the Compuny's knowiedgs, the sthor party therey, sud in full forey
and effeey; (1) cxcept ay et forth in Section 2.14 of the Disclosure Schedule, the consummation of the transactions contemnplated by the Agreement will nol
affact the terms, validity of enforceability of tho Company Material Consract against the Surviving Company o such Company Sublidisry ono, 1o e
Compuny's knowledge, the other party thereto; (fii) aeither 1he Company nor any of the Company Subsidisrios is in breach or defaylt Ip any material
respect, and no event has accurred that with the passaye of timie of ving of natice or both would constinne suck = breach or defouls by the Company of sny
of the Company Subxidiarics, or permit termination or accelcrution by the other parly, under the Company Matcris] Contract; and (it} to the Compuny's
knowiedge, nio other party to the Compuny Malecin) Contracd iy in breach or defanll in any materla) Tospery, and no avent bas accussod thiit with the prssage
ol time of giving of notice or both would sonsiilute sush 8 braach or defauli by uch ather party, or permit tarmination or accelemmion ?y the Company or
any of the Company Soheidinriex. under soeh Company Matcrial Contract.

-2 -
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2.5 Intellcctysl Prodepty.

(x) Sextion 2.15(a) of the Company Disclosure Schadule coataine 2 list of (A} el] registersd Intellgetun) Property, Intelidetual Property
(hat is the subject of a pending npplication for registration, and materia) unregistorod Intellectua) Property, in gsch casc that is, ewned by te Compaty or
sny of the Company Subsidiaries and (B} 2l matcrial dniclicctual Propernty, other than Off-thr—Shelf Software Agreements, liconsed, used or held for use by
the Company or any of the Company Subsidisrics i the concuct of its business (“Livenasd Intellectual Proparty™). Excopt where failure 1w pwn, license or
atherwisc possesx such rights kus not bad and wonld riot reasonably be expected to result In a Cornpany Material Advense Iifeet, coch of thd Company and
the Campany Subsidiarics has (1) al} righl, titke s1d interest in and to alt Company Iatellectral Property owaed by it, (the “Company Inteliaciual Progerty™)
froe 204 cloar of o)) Bncumbragces, ather than Permilled Encumbrances and (i) all necegsary proprietary rights in and to alf of its Licenjed Intcllectual
Property, feee 11d clear of all Encumbranced, othor than Permitied Encumbrances, Neithor the Company nor any of the Company Bubsidi: bas reccived
any notics Allcging that it has snfringed, diluted or mikappropriated, or, by conducting ita busincss as proposcd, would infringe, dituts or mispppropriate, the
Intelleolusl Property ghts of gy Porson, and o the knowledge of the Company there is no valid basis for any such allegation. Neither th excoution and
delivery of thls Agrecment nor the consummation of the transsetions centemplated hereby will impair or materlaily alter the Company's gr any Compsay
Subsidiary’s rphts o any Company Intellectun] Peoperty or Licensed [ntetlectunl Property, Tao the knowledpe of the Company, there is §o unantsarized
use, infringemcal or misappropristion of the Company Inteilecmual Property or Licsnscd Intellcctual Praperty by any third party, All of the fights within the
Company Intcileetual Property and Licensed latellectual Property are valid, enfarccable and subsisting, and there is na Action dist is pynding ox, 10 the
Company’s kaowledge, threatened that chalienges the vights of the Company of any of the Company Subsidiaries in respect of aay Camylany Intollachul
Property of Liconsed Intellectual Proporty or the validity, enforcoability ar effectiveness thereof, The Campany LnteHoctual Property sud the Liccnsed
Intellectual Property constitute all material tniellcctual Property usod in or neccssary for the operation by e Comtpany and the Company Subsidiarics of
thelr respective busineases as ¢urrently conducted, Mefthur the Company nor any of the Company Subsidiaries 1r in breach or default in any material respect
(or wanld wilh the giving of notive or lapsc of'timc or both be tn such breach or default) under any hcepsc 10 Uso nny of the Licenscd Inte]l+lual Praperty,
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(b) For purposct of this Agreement, “fnfellectical Property” means (&) United Stues, intcruational and foréign patehts and paten)
spplications, Incloding divisionul, conlinvanons, continuations~in—part, reissuée, recxaminatians and cxicasions thevvof and counterports clfiming priotity

{2} &} lavontions and deosign rights (whether pateninble or unpateniable) and sl categories of tradc secrets as defined in the Uniform Trage Sacroty Act,
including business, wechnical nad financial information; and (E) confidentdal and proprictary information, including know—how.

2.16 Exiplaxes Beneflt Plans,

{a) Ssction 218y} of the Company Disclosure Schedulc lisg, with respeet to the Company and the Company Subsiiiaries and any
trade or businces (whother or not incorporated) that is freated as u single employer with the Company and the Company Subsidinries wilbifthe meaning of
Sectlon 414(b), (c), (m) or (¢) of the Code (an “ERTISA AffHilate™), () 2ll employoe benedlt plans (ae dofined in Section 3(7) of the Empidyce Ratirement
Income Socurizy Acl of 1974, as amendad (“ERISA™), (i) loans to manngers, officers and direetors other than advaneeg for expense grimbursesntents
incurred in the ordinary ¢ourse of business and any securities option, securitics stock purchase, phantam sccurities, sccurities appfeciation fight,
wauity-telated, supplemental retirgment, scverance, sabbatical, medical, dentat, vision carc, disubility, employec relocstion, cafeteria b
125} or dependent ¢are (Cudv Secrion 129), life insuranoa or Aceident invurance pluns, programs, sgroamonts of gecangements, (iif) all

retention of cxpcutive compensalvig tenmination or ecversnce plang, programs. policics, sgrocments or armangements, written or oth
unsutistied liahilities or obligations (contingen! or otherwlse) remain for the benefit of, or relating to, any presemt or former smployee, &
ov dircctor, or whith could reusonably be axpected to have sny Yabllities or obligationz (togcther, the “BSraefft Mlans™),

{») Any Company Benclit Plan intcnded to be qualified ander Seclion 401 (a) of the Code bas either obtained from the latemal
Revenue Service {(“JRS) » current fuvorable determination teiter as to its qualified statug under the Cuds, inclwding ali amendments 10 thelCode effected by
the Tax Roform Acl of 1986, or has applicd 1o ih¢ IRS for such & dewrminstion letter prior to the cxpiration of the requisite period under applicable
Treasuy Ragulations or TRS pronovncements in which 1o apply for such determination letier und to make any smendmenis nocossary to §btain a favorablc
Jetermination or has becn eslablished under 3 sundardized prowotype plan for which an IRS opinion IGtier has bocn vbtained by the plan spfonsor and is valid
as {0 the adopting ¢mployer.

b
1
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{s) There has been 10 “probibited transaciion,”™ as sich term is dofined in Section 406 of EAISA mmd Secdon 4975 of b Code, by the
Company or, to the knowicdge of the Company, by any trusis cocated theresnder, any trustee or 2administrator thercof or any other Person, with rlcspeﬂ to
any Company Bencfil ¥ian. Each Company Beneflt Plan has been sdministercd i socordance with its torms abd in material compljance with the
requirements proseribed by apy and all applicabile Laws (ingluding ERISA mod the Cods), and the Company and sach ERISA Affiliato nave pprformed in all
matorial respects all obligations required 1o be porformed by them under, pre not in any regpect in defanle ynder ot violatlon of, and have nd knowledge of
any default or vielation by any other party 1o, any of the Company Bruefit Plans. All contributions and prembumns required to be made by t§e Company or
any ERISA Affiliate to any Company Benefil Plan have been made on or before their due dates, including any legally purmitied extonsions. [No Action haa
been brought, or to the kmawledge of the Company is threatened, against or with respeet to any such Company Benefit Plan, including any fudit or inquiry
by ihe IRS, United States Depurtment of Labor (the *DOL™ or other Jovernmental Authority (othor than a8 would not result in a Conrpany Materisl
Adverse Bffect). To (ke knowledge of the Company, <rch Comprny Bomefit Plan that is a *nonqualified deforred compensasion plan® withiv%the meaning of

fi

Section 4094 of the Code and any ewards therenndey, in cach case that is subject ta Scetion 409A of the Code, has boen aperatcd in good fohth compliance,
in ot malerinl respoots, with Section 409A ol the Code since January 1, 2008, }

{d) Except as otherwice provided in this Agreement, the consummation of the transactions contempiated by this Agrfement will not,
cillier alone o in combination with sny other event o cvenis. (1) catitle apy current or former cmployee, manager, directar or cansultent of ghe Company or
mmy of the Company Subsidiaries to any payent (whethsr of severance pay, uncmployment comapensation, golden parachitts, bonus of atherwise), Li)
sccelerae, forgive indohuedncss, vest, distribute, of increase benefits or ohiigation t fund beneflts with raspoct o any einployes or directorkpf the Compuny
or Any ol the Cempuny Subsidiaries, or {iii) acecierais tho time of payment or vosting afCumpany Options, or inereast the smount of complnsation due sny
such employee, director ar consuitm. I

(¢} No smouats paysble under any of the Corapany Benefit Plang or any other cottraci, Agreemcnl oF arrangemat with respect to
which the Company or any of the Company Subsidiuries may havc any lability will not be deductible for faderal income Tax purposes by lvirtue of Seetion
162{m) or Scction 230G of the Code. Nonc of Ihe Company Bencfit Plans contains any proviyion requiring 8 gross~up purtuant to Sesu n 2800} or 40494
of the Code or similar Tax pyovisieony.

(D) No Company Benofit I'lan maintained by he Company or any of the Company Subsidiaries provides benchits, ipeluding death or
medical benefits (whather or not insurcd), with respest 1o current of formar emplayecs of the Company or any of the Company Subsidiarids after retirement
ar other termination of scrvite (other than (3) coverage mandated by appleable Laws, (i) death benefits or retirement Bencfits under any “$mployec pension
bonefit plun,” as that term s defined in Section 3(2) of ERISA, or (1ii) benclits, the full direct cost of whigh iz borne by the current or fml-ncr cmployee (or

" beneficiary thereof)).
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{2) Neither the Company nor any ERISA Affiliate has any liability with respect to ety (i) cmployse pensivn benefit plan (within the
meaning of Scction 3(2) of ERISA) which is subject to Pare 3 of Subtitde B of Title I of ERISA, Thile IV of ERISA or Section 412 of the Cods , (ii)
“multicmployer plan” ax defined in Section 3(37) of BRISA or {iii) "multiple cmployer plan® within the momming of' Sections 4063 and 406§ of ERISA or
Scetion 413¢c) ul the Code. '

(1) Neither the Company nor any of its ERISA Affiliates has (i) uscd the services or workers provided by third p: contract Iabor
supplicrs, temporary employces, “leased emsployoes” (s that term is defined in Sewtion 414(n) of the Code), or mdivigrals who have provified svivices o3
independent contractors to an gxtent that would reasonably be expected tu result in the disqualification of any of the Company Bencfit Plans or the
inposition of pemalties or cxcite 1axes with respect Lo the Company Benefit Plans by the TRS or the DOL.

217 Taazs pud Retlma-

() The Company hat or will have timely fled, or caused to be timely filed, 211 matorial federal, siate, local and forgfgn Tax retuma
and reports required to be fited by It or the Company Subsidipries {taking into sscount all available cxiensions) (callostively, “Tax Returrg™), which such
Taxt Refurns are true, neeurate, cortest and campléte, and has paid, collected or witkheld, or causcd (o bo paid, collcctzd or withheld set fofth on guch Tax
Returns, all matcrial Taxcs requircd to be paid, coliccted or withhold, ather than such Taxes for which adequate reserves in the Company Financials have
been egtablished in accordsnce with GAAP. Seclion 207 of the Company Digclwura Schedule scts fizrth each jurlsdiction where the Cofpany md each
Company Subsidiary Bles or is required to file u Tax Retuen. There arc no claims, assessments, sudits, cxaminations, investigations or ofier proceedings
pending apainst the Company or any of the Comnpony Subsidiarics in respoot of any Tux, and neither the Company nor any of the Company Bubsidiarics has
besn notified in writing of avy proposod Tax claima or asscasments against the Company or any of the Company Subsidiares (other thidn, in cach case,
claimg or ussessrments for which adcquate rosérvues in 1he Company Pinancisls have boen establisbed in 2ccordance with GAAP or uj¢ immauterial in
umount), Thers are no malerial Hens with respect to any Taxes upon any of the Campany’s or its Subsideries® assats, other than (i) Taxcq the puyment of
which is not yet due, or (i)} Taxcs or charges being contested in goad faith by approprigte procecdings and for which sdequate rescrvespn the Conipany
Financials bave been ostablished in sccordance with GAAP, Neither the Company nor any of the Company Subsidiaries has any outstayding walvers or
extengions of any applicable statute of (Imitations to assess any material amount of Taxes. Thers am no outstanding requests by the Comppny or any of the
Company Subsidiarios Tor any extension of time within which Lo filc sny Tex Retur or within which (o psy any Taxes shown to bgdue on any Tax
Refurn. There arc no Encornbrances for meterial amounts of Taxes on (ko ageets of the Company or any af the Campany Subsidiarics, cxpept for satulory
Yicas for curremt Taxes not yet duc and paysble or Taxes that are being contested in good fafth and for which md¢quate rescrves in the Cofppany Financials
have boen established in accordance with GAAP.

-26-

(((H108000225415 3)))




FRO -
i o 0N} 82908 16:58/8T. 16:39/N0. 4863333400 P 34

(b) Neither tho Company nor any of (he Company Subsidiaries has constituted cither a “distributing corporation™ oz “voutrolied
corporation” (within the mecaning of Scotion 335(R)(1)(A) uf Uy Code} in a distribution of accuritien (to wy Person or entity that is not a thember of (he
consoliduted group of which the Company i the commoa parent comporation) qualifying for, or intended to qualify for, Tax=free weatmentjnder Section
355 of [he Codo (i) within the two—ycar period ending on tho date hercof or (if) in a distribution which could otherwise constitute pant af a “plun” or “serics

of related Lransactions™ (within the meaning of Scetion 355(¢) of the Code) in conjunclionh with the Merger.

-3‘—-,_-—3—:1-._......

{c) Neither (he Company nor any of the Company Subsidiaries {s or (1) bas been at any time within the five—year period ending on the
date hereof a United Statcs real property bolding corparation within the meaning of Scetion 897(c)(2) of the Code and (i) has evor been a fpomber of any
consotidated, combined, unitary or affiliated group of corporations for any Tax purposcs other than & group of which the Campany is ar wis the common
parent corporation,

——-—E‘—g-&—-.—

a miling from,
Closing.

(d) Neither the Company nor any of the Company Subsidiarics has madc any change in accounting methed or rective
or signed an agreement with, any taxing authority that would ressonably be expocted 10 have 2 Company Material Adverse Effect followiny

?_r‘_.__

{¢} As of the dawo hereof, nelther the Company nor any of the Company Subsidiarics is being audited By any laxing
been notified by any Tax suthority that any such sudit js contemnplated or pending.

uthority or has

p—r

() Neither the Company ner wny of the Company Subsidiaries participaied in, or seld, distributed or gtherwise pramoted, any
“reporiablp tassaction,” as defined [n Treasury Regulation section §.6011-4, -

() Neither the Company nor xay of the Company Subsidiarics has takep any action that Would reasonably be expectil to givo riss to
(i) & "deferred intercompany lransaction™ within the meaning of Treasury Regulstion section 1.1502-13 or un “excess Iogs accomnt” withigihe meaning of
Treasury Regulation sectien 1,1302-19, or () the recognition of & dalerred intercompany transaction.

(h) Since December 31, 2005, neither the Company nor any of the Company Subsidiaries bave (i) changed any Fox accounting
mcthods, poliees or procerdures excopt as requirod by a change in Law, (1) made, rovoked, or amended any material Tax election, (iil) 1 bd uny amended
Tax Returns or. alaim for relund, or (iv) entered into any ¢losing sgreemant affeciing or atherwise seftled or compromissd any matorin] Y'ax Nability or
mfund

(i) For purposos of this Agrecment, the torm “Fax” or “Faxes™ shall mean any lax, custom, duty, governmental oc or ather like
aszesstoont or chargs of any kind whatsoever, imposed by any Governmental Authatity (including any foderal, state, local, foreign or pravincial inceme,
grass recclpts, praperty, sales, usc, nat wonh, premlium, license, cacise, franchise, employment, payroll, alicraative or added minimum, al $alarem, trunsfor
or cxcixe tax) togethet with any interest, eddition or penulty imposed thercon, i
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2.18 Finders and Investment Bankers,

Except for Raymond fames & Associates, [oc., the fees of which will be bome by the Company, po broker, finder of Investuhent banker i3
entitlod Lo any brokerage, finder’s or ather foe or comumissian In fonnection with the fransactions contemplated heteby bosed upon arrangemehis mode by or

on behaif of the Company.

2.19 Tide to Propeftica Asicts.

(o Sggtion.2.190a) of the Company Disclosure Schedulc containa & corrnct and complete list of all veul property and
property leasod or subleased by the Company or any of the Company Subsidiarivs (rom or Lo any Persan (colloctively, the “Company Real /]
Yist set forth In Seotion 2,190} of the Company Distlosure Schedulc contains, with reapact to each of the Company Real Properties, all
sublenses, li or othét occupancy contrachl 10 which the Company or any of the Company Subsidiaries |s s party or by which tho Cotfipany or any of
the Company Subsidiarics is bound, and all amendments, modificutions, sxtensions and tupplements thereto (cotloctively, the “Fenanf Ledper™), the terms
of which have hees complicd with by the Company end any Llompany Subsidiary io all material respects. The Company Roal Property setfforth in Sgotion
21200 of the Company Disclosurc Scheduie comprises all of the real property neccrsary and/ or currently uscd in the operstions of thd business of the
Company and the Company Subsidiarics, The Company does not own any real property. Except as would nol have & Company Mﬁteﬁll‘ﬂdvcm Effeat,
the Comprny of 8 Company Subzidiary bas grood and valid title to all of its personal property, asscts and rights, froo sod clear of all Encgmbrunces other

Interenly iy ren)
jropersy™). The
paisting leascs,

than Permitted Encumbrances.
bompany or th.c
jand clear of all
of the Company

pl reapect, apy of
.cases, have not

(b} A correct and compistc copy of cach Tcnant Louse has been firnished w Parent prior to the datc heranf. The
Company Subsidiary pasty therelo has a valid, binding and cnfnecesble leasehold intorest under each of the Tenent Leases, free
Ensumbrances olher than Fermitted Encumbrancass, and each of the Tenant Loascs 18 In full force and cflect, Neijther the Company or any
Subsidiarics nor, to the knowlcdge of the Company, any othor party 1o apy Tenant Lease is in breach of or in default uader, in any mators!
the Tenant Leascs. The Company uud the Company Subsidinrias enjoy peaseful and yndisturbed posssasion under all such Tonant
received notice of any maierin] defanlt, delinquency or breach on the part of the Company or any Campany Subsidlary, and theee arc nojexisting maverial
defaulis (with or without notice or lapse of time or hoth) by the Company or any Company Subsidiary ar, 1o the knowledge of the Companyy, sy other party
therclo. For purposes of this Agresment, the tcrm “Permitted Encambrances” means (1) Eacumbrances with tespect to Taxcs sither noj yet dus or being
contested in good faith In apprepriste procsedings (and for which adcquate reserves in the Compeny Financials bave been cstablished if accordancs with
GAAPY); and (1{) mechanics’, matcrislmen's or simitar statutory Encumbrances for amaunts not yct duc or being cooteated in goad fajth in sppropristc

procecdings; (i) the terme and comditiona of the \sase ¢reating the leaseholds.

ERUSP.
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!
2.20 Exomlovoe Matters,

(a) Therc arc no Actions pending or, (0 the knowledge of the Compapy, threatencd involving the Company or any offthe Company
Subsidiaries and any of their employeos ar fomacr cmployees, including sny harassment, discrimination, retaliatory act or similar claim, Thecd has been: (i)
no labor union organizing of attempling to organize any employeo of the Compuny or any of the Company Subsidieries into onc or mpre collective
bargaining wnits; and (ii) no laber diaputo, strike, work slowdown, work stoppape or lock out oz other collective lsbor action by ot with fespect to any
employccs of the Company or any of the Compary Subsidiaries pending ar, to the Company’s kaowledge, (hreatened against the Campany or any of the
Compuny Subsidiaries, Neither the Company nor uny of the Commpany Subsidiaries I3 a party 10, or bound by, any collottive bargaining agrepment or ather
ugreciment with any labor organization applicsble 1o the cmployees of the Company or mny of the Company Subsidiaries and no such lgmcm t i3 currently
being negotiated,

{b) The Company nnd the Company Subsidiaries (i) ar¢ in complisnce i all material respeets with all applicable Lwn respecting
&mploymunt and cmployment practices, terms and conditions of employment, health and safery and wages end hours, including Lubvs relating to
discrimination, disability, labor relations, hours of work, paymont of wages and overtime wages, pay cquity, immigralion, workers compendation, working
conditions, employes tcheduling, cceupations] satety and health, fumily and modica! leave, and employee terminations, and have oot rebsived written
notice, or 1o the knowledge of the Company 8ny other forn of nolice, that thero is any unfair labot practice charge or complaint agminst the Chmpany or any
of the Compary Subsidiarics pending, (i} are not Hable for any matcris) arrears of wages or any material penalty for failure v comply with any of the
faregoing, und (iii} ara oot liakle for ony material poymenl to any trust or other fund o7 o any Governmestal Authority, with respeet Lo pnemployment
compensation benefits, social scenrity or other bone(its or obligalions for ciployess (other than routine psyments to be made in the ordmary course of
busincss and consistent with pust practice). Excopl as would not reqult in any material iiability to the Company of any Company Subsidinfy, there ar¢ no
complaints, lawsuits, arbitrations, bdministiative proceedings, or other Actions peading or, 1o the knowicdge of the Company, thteatcped ugainst the
Company or atty Company Subsidiary brought by or on behalf of any spplicant for cmployment, any current or former employee, any Persoh alicging to be
a cuzrent or former employce, any class of the forcgolng, or any Governmental Authority, relating to any sech Law or regulation, or alle ‘reuch of any
cxpress or implied contract of employment, wrongful wriniantion of smploymaeni, or alleging any other discriminatory, wrongful or tortfjous canduct in
vonnaetion with the cmployment relationahip. .

pray

g

e = = e

(((HO8000225415 3)))




FRON .
waeremwe BN 9, 29" 08 17:00/5T. 16:39/)0. 4863333400 P 37
'

2.2! Envicpnmental Mallszs.

(2) Neither the Company nor any of the Compeny Subsidiaries {5 the sebject of any federal, state, local or foreign Ordef, judgment or
claim, and aeither the Company aer any of the Company Subsidinties has received sty notice or clalm, or entercd into any negorlations vr agfeements with
sny Person, that would Impose 3 material linbility or obligation under any Buvirommentsl Law;

(b} To ibe knawledgs of the Company, the Company ded the Comppany Subsidiaries arc in compliance with pli applicable
Environmenta) Laws: -

(c) Nuither the Company nor any of the Company Subsidiarics has manufactured, treated, stored, disposcd of, Nranged [or or
permitted the digposal of, gencrated, handled or releascd any Hazardous Substance, or owned or operated any proparty or [acility, in 2 manne] that bas given
ar would reasonably be capoctod to give rise to any liability under all applicablc Environmental Laws;

(d) Each of the Company and the Company Subsidisries botds and is in complianec wilk all Company Permita requirefl to conduct {13
business end operatons under all applicoble Envicenmentnl 1awx: and

(&) Nrither the Company, apy Company Subsidiary nor any of their respeciive propartics are subjoct wo any Order, Judgment or written
vlamn asseried o7 Arising ynder any Environmental Law.

~Environmaental Laws™ meuns sny Law refating to (n) the protection, prescrvatiun or restomdon of the covironmeng (including air,
water vapir, serface waler, groundwater, drinking waicr supply, surfaco land, subsurface land, plant s5d animal life or any other natural respurce) or (b} the
expogure ta, or the use, Storegs, recycling, reatment, gengration, trapsportation, processing, handling, labeling, production, relexse or disposal of Hazardous
Substancey, in each case as in effoct at the date hicreof.

e,

“Hazardous Substeres” icans any substange litied, defincd, desipnated or clussificd as hazardous, toxic, radioactivd vr dangerous or
as a pollutant or contaminant under any Environmentsl Law. Hazardous Substances include any substance to which exposure is thgulated by any
Governmental Autharity or any Bnvironmental Law, including () petroleum or any denivative or byproduct thereof, loxic meld, askdstos or asbestos

containing material or polychlorinated biphenyls and (b) all substances defined as Hazardous Substances, Oils, Pollutanis or Contaminangs in the National
and Hazardous Substances Coptingency ¥lan, 40 C.F.R, Section 300.5.

2.22 Iphgactions with Affiietcg

Seclion 2.22 of the Company Disclosure Scheduly 2916 forth » truc, correct and tomplatz Hal of the contracts or amngements thit ure in exinence
a3 of ibe date of this Agreement under which there ars sny existing or farurg liabilities or obligations berwesn the Company of anyjof the Company
Subgidiaras, on the one hand, and, on the other haod, any (i) presont manager, officer or director of either the Company or any of he iufbaidiuri“. ar (i)
record of beneficlal owner of more than $% of the nutstanding Compeny Capital Stock as of tha date hoveof (sach, an “Affiliate Mlcdl?f‘).
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2.23 Insurance Metiars - |

(=) Eapminations. The Company hat made available to Parent copiet of sll drafl and final financial examination repolts ad markel
conduct examination reports of state insurance departments with respect to eny Company Subsiciary that have been issued sinee Januney 1, 2

(b) Polity Materials. To the cxtent required undar applicable Laws, all policies, binders, slips or other agreements offiasurance pnd
other agreements und materials that arc issued or used in connection with the Company or Company Subsidiaries’ busincss, including applications,
brochures und marketing materials, premium ratos and reinsurance agroeraents, ére, in 81l maverial respecets, va forms approved by applichble insurance
fegulatory authoritics or filed and nol objacted to by such authordties within the period provided for objection, and, in sither case, no§ subsequently
disapproved or required 10 be withdrawn or vetircd from issuance or use which have not been so withdrawn ar retired. Any rales or ratiyg plans of the
Company or Company Subsidiaries required to be fitod with or approved by any applicable Govemnmental Authotity have In all material rdspeets been so
filed or approved and the rotes apptied by each of the Company o the Campany Subsidiaries 10 the contracts of insurance conform In all matdrisl respests to
the rciovant {iled or approved ratcs.

() Agentiand Droducers My Parson porforming the duddes of ingurancc producsr, roinsurance intermediary, agency, agonl, managing
gencral ageat, wholesaler of broker with respecr 10 the Company or zny of the Company Subsidlarlcs who has generaled more than twif pereent of the
Company™s premiwm rovenuss a3 raflecred in the Company Financia) Statcroenis (eollectively, “Campany Producers™) hag indicoted to the Company or any
Company Subsidiary that sush Company Producer will be unable or unwilling 1o continue jts relsticnship as a Company Producer with the Gumpany or any
Company Svbsidiary within 12 months after the daie hereaf. To the knowledge of the Company, 8t the time any Company Producer prrots, sold, or
produced busincss, or performed such other act for or on behalf of the Company or ey Company Subsidiary that may require a license upder applicable
Insurance Laws, such Compsny Producar was duly licensed and appointed s required by applicable Insurance Law, in the particular jurisdiction in which
such Company Producer wrote, sold, produced, soliciled, or servioed such burincss, and each of the Agency agreements und appointmedts betwoen the
Company Producers, including as subagents uader the Company’s affilicted insuranoe sgency, and the Company und any Company Subdidiary, is valid,
binding and in full force and offoct in uccurdance with its texms. To tho knowledge of the Company, no Company Producer has boen since Jaovary 1, 2005,
or is currently, in material violation (or with or without notice or lapse of time of Both, would be ib viclation) of any term or provisjen of any Lew
applicablo to the wtlting, sule or productien of insurance of other business of the Company or any Company Subsidiary. The confacts and other
agreoments pursuant 1o which Company Froducers act un behalf of the Company or any Company Subsidiary arc valid, binding and in full foreo and effect
in ageordance with their tenrs, and none of the parties (o sush contracts and agreements arc in defanit thercunder in any material respeey Tifo Company has
madc available to Parcnt & tie and complets copy of cuch standard {orm agency aprocment usad by the Compeny or any Company Subsidiafy.
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(d) Reinsucance. Scction 2.23(d) of the Company Disclogure Schedule scts forth ¢ list of all ceded reinsurandgk {reaties and
agreemenls, including retrocessional agreements, to which the Company vr any Company Subsidiary is u party or under which ths Cmpany nr any
Company Subsidiary has any material existing nights, obligations or liabilitics (\he “Company Reinsurance Agreements™). Copics of all Company
Reinsurence Agreements that arc in cffect on the date of this Agreement have been made available to Parent,  Neither the Company norjany Company
Subsidiary, nor, to the knowledge of the Company, any other patty o & reinsuranve traaty, binder ¢t other agreemient to which the Ccopany or any
Company Subsidiary i¢ 4 party, is in default in any material respect as to amy provision thereof. The Company bas no knowledge that the finufcia) condition
of any party to any Company Reinsurance Agreement is impaired to the extent that a defwult thersundey may be reasonably anlicipated. §The Company
Bubsidiaries arg entitled under applicable Law to take full grodit on the applicabls Company SAP Statcment with toapect to any Compardy Reinsurance
Agreement pursuant to which such subsidinry has coded reinsurance. Neither the Company nor eny Company Subsidiary have received any ratice from ey
party ko any reinsurance agreoment ot treaty of any dispulc or default wilh respect 1o such reinsurance agreement or treaty. Assumitg n%ﬁmll by any
pArty other than any subsidiary of the Campany, aif such Company Reinsurence Agrecmonts are in full force and ¢ffect to the respoctive dutes noted
thereon. There arc no gntitiss, other shan the Company and the Company Subsidiariss, that bave rights to access coverape under any juch Company

Reinsurance Agreements,

(=) Fgils Risk [gsuratice ar RoigkucAag, With respeot to apy Company Reinsuranco Agreement for which the Chmpany or any
Company Subsidiary is taking ¢redit on its most rocent statutory finmmcial statcments or hag teken credit on any statutory financial staterments from and after
January 1, 2005, (I} there has been 5o scparalc willen or oral agreement between the Company or any Company Subsidiary and the assumirfs reinsurcs that
would under any circumstances reduee, limit, mitigate or otherwise affect any actual or potential Joxs to the parties under any such Compahy Reinsurance
Apgreement, olhor than inuring coptracis that pre oxplicitly defined in any sheh Cotnpany Reinsutanes Apraement, (1) for each such Compahy Reinsuranao
Agreement under which the Cumpany or uny Company Subsidiary hus of iay have recoverables, and for which risk transfer I8 bot reasonably considensd Lo
be setf~cvident, documeniation conceming the ccanomic intent of the transechon and the risk transfor anslysis evideociog the pmpernooouqning treatment,
ay required by Statement of Statulary Accounting Principles No, 62 ('SSAP Vo, 62™), is available for review by the domisiliary smte insurapee depariments
for the Company and thc Company Subaldlarics, (ill) cach of the Company and the Campany Subsidiaries corplics and has compliod In a1l mawerial
respects from and atter January 1, 2005 with a1} of the requirememts sot forth in SSAP No, 62 and (iv) sach of the Company and the Compgny Subsidiaries
has amd has had from and afler January 1, 2001 sppropriate controls in place 1o monitor the use of reinsurance and comply with the provisigus of SSAP Na.
62, i
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(fy Astuarial Reporty, Prior lo the dats of dhis Apreement, tha Company has mades availablc to Porent a truc and complte copy of all
actuarial reports prepancd by indepondent acluariss, with respect to the Compuny ¢r any Company Subsidiary sinee January 1, 2004, and ajl attachments,
addonda, supplements and modifications thereto (the “Company Actiarial Analyses™. There have beon no actuarial roparts of a similar nhiure covering
any of the cntitics referred w in those reports in rowpect of any period subseguent to the latest period covered in such sotuarial reparts. The idformation and
data furnished by the Compaby or any Company Subsidiury (o its independent actuarics in connsction with the preparation of uny Company Adtuarial
Analysis was accuratc in all material respects for the periods sovered in such reports. Each Company Actunrial Analysis was based upbn an accurate
inventory of paliciet in foree for the Company and the Company Subsidiarics, ox the casc may be, a1 the relevant Gme of prepanttion and 11 45 prepared in
conformity with goncrally accepted actuarial principles in effect as such time, consistently npplicd (¢xocpt os moy be noted thorein),

(ey Balicy Dividends. Thero are no insurance policics issued, reinsured of s3sumod by the Company or aay of the Company
Subsidiarics that are currcntly in force under which the Campany or any of the Company Subaidhnics may be required to pay dividendd 1o the holden
thersof.

224 psununce.

The Compsay and cach Company Subsidiary Is covered by valid and curently effective insuranco policies issucd In fivor of the ompany or ane
or more of the Company Subsidiariea that are customary for companics of gimilar size in Lhe industry and locales in which the Company o}l the Company
Subsidiarles operatc. Scotion 2,29 of the Company Disclosurs Schedule sels forth a wrue, correct and completo list of all material i policies izsucd
in favor of the Compuny or any Company Subsidiury, or pursuanl to whigh tho Company ar any Company Subsidiary ix a named insured or otherwiss a
beneficiary, as well 23 any historic incunrence—based palicies still in force. With rezpect 10 oach such insurance pallcy, (i) the policy is | full force and
cffect und ull promiums dus thereon have been paid, (i) neither tho Company nar any Company Subsidiary {s in any materiat respect, In brefeh of or default
under, und ocither the Company nor any Compuny Subs!diary have taken any action or failed to take any action which, with notioe or the Japsc of time or
bath, would constitute such a breach or defaull, or permit termination or modificution of, any such policy, and (iit) to the knowledge of 1«: Cumpany, na

insurer op any such policy hax boen doclared insolvent or placed in receivership, conservatorship or liquidation, and no notice of canceilatioh vr termination
has beeu reccived with respect (o any such palicy. §

225 _fooks sud Revordy.

All of (be books and records of the Company and the Company Subsidiarics are complele and accurate In al! material respecys and have bevn
mainained iff the ordinary course and in wevordance with applicablc Laws and standard mdusiry practices with regard to the maintcoance of such books and
records,
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2.26 [nformation Supolied.

Noee of the information supplicd or (6 be supplied by Company or its Members for in¢luslon or incorporation by referency in the Proxy
Statement will, af the dale the Proxy Statemens is first mailed to Parenit’s stookholders or at the lime of the Special Mceting, contajn any statcroent of
a material fact or omit to stale any material facs required to be stated thercie or ncoxssary in ordor 10 make the statsmeonts therein, In light of the
circumstances wnder which they ara made, not misleading. None of the information supplied or to be supplicd by Company or its Members fpr inclusion in
the Rogistration Statement shall, al the time such document {5 filed, at the time amended or supplemonted, or st the time the Registralich Statcment {s
declarcd cffective by the SEC, contain any untroe stalement of a matetial fact or omit to stafc any material fact required to be stuted therain $r nocessary in
order to make the statements therein, in Jight of tho cireumstanccs vnder which they were made, not misicading, Notwithstanding the forepding, Company
and its Members make no represcntation, watranty or covenant with sospoct o any Informalion supplicd by the Purent which is coutalned in tye Registralion
Stalement or Proxy Statement.

ARTICLE 1
QEERESENYATIONS AND WARRANTIES OF PARENT AND MERGER SUB. ‘
The follewing represenistions and warruntiss by Parent and Merges Sub to the Company are qualified by the Parcat Disclusuie Sohedule, which

50t5 fortn certain diselosures coneerning Parent und Merger Sub (lhe “Parant Disclogurs Seheduie™, Parent and Metger Sub hereby jointly and severally
ropresent and warrant lo the Company as follows:

3.1 Qg Oreanicative pad Good Stagding,

Each of Parent und Merger Sub is a corporation duly organized, validly cxisting sod in good standing under the Laws of the jyrisdlclion of its
organization and has ali requisite corperale power and nuthority to own, lesse and operate itg properties and to carry on its business as now ing conductod.
Each of Parent and Merger Sub is duly qualificd to do busingss in cach jurisdiction whero the nature of it busincss or its ownership or loasipg of properties
its propertios make such qualification noosssary. Parent hes heretofore made avaitable to Company aceurato und complete copics of Parent's Certiflogte of
lacorporation, as amended {the “Certiffoate of Incorpuraiion™) and bylaws (the *Parens Organization Docusents™) and the equivalenf organizational
documents of Merger Sub (the “Merger Sud Orpanizational Dacuments”, cach ot cumrently in effoce. Neither Paront nar Merger Sub is in piolation of any
provision of the Certificate of Inoorparation, by—laws ors its oquivalent ofganizationnl documents as the case may be.

|
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32 Q_ Apialization.

{a) The awthorized capilal stock of Parent consists of 20,000,000 chares of Common Stock and 1,000,000 shares of preferred spek. par valus
50.0001 per share. As of the date hereof, (i} 5,917,031 shares of Commean Stock wrre issued and outstanding and no shares of prefemed stobk were issued
and outstanding, und (it} 14,082,969 shercs of Common Stock are autharized but unissucd, As of the date hereot, warrants issusd pursunt to the [PO
Warmant Agreement to purchasc 4,733,625 shares of Comman Btock (the “IPO Warramia™, and 1,250,000 warrants pwned by FMG [nven:}lj were {ssued
and oulstanding. As of the date hergof, options 1o purchese 436,000 shares of Caromon Stock and 450,000 warrants (convertible into 450§000 sharcs of
Common Stock), in the aggregale, were isaucd and ourstanding (collectively, the "Cption Securities™). Except as set forth above, no shares qF capital stock
or other voting sccuritica of Parant are issucd, rescrved for issuanes or cutstanding. All outstanding shares of Common Stock are duty authbrizsd, validly
issusd. fully paid and nonasicssablc and not subjéct Lo or issued in violatioa of any purchase oplien, right of irst refusal, presmptive righl, subscription
right or any similar sight under any provision of the DGCL, the Certificate of Incomporation, Parent's by—laws or any contract 1o which Purentfis s party.

{b) Except far the [PO Wwrsnts, the Option Securities, the Affilinte Warmnts and the Notes, and other thon the conversion rights st forth in im Prospoctus,
thers ave no (1) outstanding oplicns, warrsnts, puls, calls, convertible securitics, preemptive or similar rights, (i) bonds, debentures, fiotes or other
indehicdncss having gengral voting rights or that are convertiblc ur achangeable into securities haviog such rights, or (f1i) subseripuons ¢r other rights,
agreemeénts, wrangements, GONITACS OF commitments af any character, relating 1o the issued or unissued Commen Siack or nblipaling Pprent to issug,
transfer, deliver or sell or cause to br issued, transferred, delivered, sold or repurchased any options or Common Swek or securitiss con
exchangeable for such ghares, or obligating the Company to grent, ¢xtond or snter ivio any such option, warrant, call, subscripiion or other ri

¥
3.3 Mereor Sub. H

(2) All the oulstanding sharcs of commeon s1ock in Merger Sub bave been validly issucd and arc fully paid and nonaascssable and ownod by P:L':nl. free and
clear of all Encumbrunces.

L

(1) Except for 10U% of Lhe common stock of Mcerger Suby, Parent dots noi as of the date hareof own, dircetly ar indircetly, any
interest, partnership interest, joint venture inferest or other equity interest in any Person,

I stock,

=8

|
{c) Since the date of its formation, Merger Sub hes not carrled on any business or condutied any opetations other than the e~:+c ution of this
Agreement, and the perfarmance of its obligatians hersunder. f
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3.4 Authorization: Bindine Asrecment,

Parent and Merger Sub have all requisite corporato power and authority to exccute and deliver this Agreement aud (0 sugsummote tho
transnclions contemplated hereby. The éxecution and delivery of this Agreement and the consummalion of the transastions contemplatcd hergby and by the
Noig Purchase Agreement, including the Merger, Teader Cffer and Exchange Oifer (i) have boen duly and validly authorized by the Beard §f Direcors of
Purent and Merger Sub, and {ii} no other corporato procsedings on the part of Parent oe Morger Sub are necessary tw aullivrizy the exscution snpd detivery of
this Agreemco! or 1o cooympumate the transactions contemplated hereby, ather than reccipt of the Required Parcnt Vote (as defined below). ‘The affinmative
vote of the stookholders orPnn-.nl halding ac leass a majority of the issued and omsumdmg Common Stock of Pmnl (thg "chu.l'rcd Putent Vaie™) is

against the Merger and exercised their conversion rights under the Certificato of Incorporation to convert their shares of Common $tock into a)
from the Trusi Fund. This Agreament hws been duly and validly cavculed and delivercd by cach of Parent and Merger Sub and (uss
authorization, ¢xcention aod delivery heroof by the Company) constitbies the legal, valid ard binding obligation of cach of Parent an
enforceabla tisainst cach of Pent and Merger Sub m accordance with ils terms, subject to the Eaforceability Excoptions.

Merger Sub,

3.3 Govgmmental Aporvals

Mo Cungent of or with aoy Governmantal Autharity oo the pagt of "arent or Merger Sub is required to be obtained or made in conndeiion with the
execution, delivery or performance by Parent or Merger Sub of this Apreement or the consummation by Patenl or Merger Sub of thy transsciions
contemplated hereby (including the Merger) other than (i) the filing of the Articles of' Morger with the Secretary of State in accordanec with g Florida Act,
(i) such Glings as mey bo requircd with the SEC und forcign and state securitics Laws sdministrators, (iif) punsuant to Antitrust Laws, (iv) the filing of the
Proxy Stzlement end Registratlon Statement snd the Schedule TO with respoct tn the Tender Offer with the SEC, and (v} thoze consanls, wpprovals,
authorizations, waivers, permils, filings or notices set forth in Sggtion 3.3 of the Parent Digclosurs Scheduic, which schedule includes all gach consents,
rpprovaly, authorizatons, watvers, permity, fllings or notices with the Florida Ofﬁce of nsurance Regulation, and (vi) Lhose Consents that, if! hcy were nol
obtained or made, would nat reasonably be expected to have, individually or in the aggregste, » Parent Matarin) Adverse Effect,

For purposce of this Agrecment, “Parert Material Adverse Effect” shall mcan sny occurrencs, state of facts, change, evput, effect or
circumstance that, individually or in the sggrogate, has, or would reasonably be expecied lo have, a material adverge effoct on ihe asssty, liabilifics, buzincas,
resulte of operations or financis! condition of Parent and Merger Sub on on aggregac basis, other than any securrenee, state of facts, change, cjent, effect or
circumstance to the extent resulting from (i) political instability, acts of terroriam or war, changes in national, international or world alkirs, or ather
calamity or erisis, including withoul Jimnilation as & result of changes in the intemational or dorneslic markets but only to tho oxtont such sven|s sre deemed
to have a dircct impact on the cxisting operations of Parent and Morger Sub and their futurc oporating proapects, {ii) any change affceting the lUnited States
economy peavrally or the cconomy of ady region in which such enlity conducts business that is material to the business of such crjrity, (ill) the
snnouncemend of the excoution of this Agreement, or the peadency of the ¢onsummation of tho Mcergor, (iv) any ohange in GAAD or interpregation thereaf
after the date herou, ar (V) o ongeution aud pteformancs of or compliante with thia Agreement.
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3.6 No Violations.

The exccution ond deljvery by Parent and Merger Sub of thix Agreament and the consummation by Pasent and Mcerger Sob of the teansactions
contemplatcd hereby (including the Merger, Private Placement, Tender Oficr and Exchange Offer) and compliance by Parsnt and Morger Sab whb any of
the provisions hereof will not (i) conflict with or violate any provision of the certificate of incorporation or by—laws or othsr governing jnstnoncnts of
Parent or Merger Sub. (i) roquire any Consent under or result in a violation or breach of, or conatiuee (writh or without duc notce or lopsc of fime or buth) &
default (or give risc to any right of ermination, cancellstion or acceleration} under, any note, bond, mertguge, indenturs, contract, leass, licehss, agreement
or nstrament to which Parent or Merger Sub i5 8 party or by which its asscts are bourd, (iii) resull (immediatcly of with the passuge of dme ¢ otherwise) in
the creation or impasition of any Encumbracce upon any of the propertics, rights or asacts of Parent or Marger Sub or {iv) subjoct Lo ubluining the Consents
from Governmental Authoritics referred to in Section 3.5 horoof, and the waiting periods referred to therein have expired, and sny conditige precedent to
such conacni, approval, authorization or waiver has been satisfied, conflict with, contravene or violate in any rogpeet any Law to which Pakcnt or Merger
Sub or sny of thelr respectiva assets or properties is subjoot, exeept, i the casc of clauses (il), (iii) and (iv) above, for uny deviations from thef foregoing that
would not reasanably be expecied to have, individually or in (he aggrcgaie, a Parent Muteria) Advorse Bftect.
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(2) Parent has filed a1l forms, scports, schadules, stataments nnd ather documents requircd to by Med or fum!shed byt the Company
with the SEC since October 4, 2007 under the Sceurities Exchange Act of 1934, as amended (the “Exchanpe Act*) or the Securitics Act, togpther with any
amendments, restatements or supplements therelo, and will file all yuch forms, reporis, schedules, stnlements and other dacuments requikod to be filed
subsequent (o the date of thi¢ Agreoment, Sadtion 3.7 of the Parent Disclosure Schedule Lists and Parent bens detivered to the Cosmpany copies in the Iorm
Med with the SEC of all of the following, excepl lo the extent availuble in Aill withowl redaction on the SEC's web site through HDGAR. for gt loast two (2)
days ptior to the datg of this Agreement: (1) Purent’s Annual Reports on Form 10-K, for each fiseul yeur of Parent bagloding with tho first yfar Parent was
required 1o file such a form, (i} Parent's Quarterly Reports on Form 10-QSB for cach fiscsl quasier thal Porent wes required 1o file 8 Quartgsly Report on
Form 10-QS8 in cach of the fiscal years of Parent referred ta in clause (i) above, (iii) all proxy statements relating to Parcut’s meetings of stockholders
(whether anpual or spocind) held, and all information statements relating to slockhe!dor consents, since the beginning of the finst fiscal yeadreferved 1o in
clawse (i) abnve, (iv) ity Current Reports on Porm 8-K filed sines the beginuing uf the first fiscal year refermed © in clnusc (1) sbave, (v) ajf other forms,
reports, registration statements and other documcnes (otber than preliminury materials If the corerponding definitive materialy have becn provided to the
Company purcuznt ta this Saotion 379 filad by Parent with the SBC since the boginning of the first fiscal year refarved o in clavse (i) abo
reparts, registration statementy and other documents referred (v in clauges (1), (I, (Gif), (iv) and (v} above, wheéther or not available through
sollectively, the “Parent SEC Reports™ and (vi) all certifications and statements required by (x) Rule 13a14 or 15d= 14 undor the Pxchange
U.S.C. §1350 (Section 906) of the Sarbanss~Ouley Act of 2002 (the “Sarbames—Obdey Acr™) with respect to any roport referred to in clausc (
(collectively, the “Centifications™), Tha Paremt SEC Ruporis (x) were prepared in all matesial sespects 1 accordance with the requiremens of
Acland the Exchange Act, a3 the case may be, and the rylcs and regulations thereunder and (y) did not at the lime they were filed wilh the
the exient that information contained in any Pesenl SEC Roport has besn roviscd or supenieded by » later filed Pareat SEC Repart) cont
statement of a material fagt or Gmil W statc & material fact roquired to be stated thersio ar ncoossary in order to make the smicments made
light of tho ciccumstances under which they were made, not mislesding. Tha Cartifications are cach trus and ¢orract, Paront and Merger
disclosure controls and procedurcs roquired by Rulc 13a—15(¢) or 15d-15(¢) under the Exchange Act; such controls and procedures are =ff,
that alt mulerial information concerning Parens and Merger Sub is made known o & timely basis to the individuals responsible for the freparalion of
Parcnt's fillngs with the SEC and other public disclosure documents. Bach dirootor snd axncutive officsr of Pasent has filed with the SEC on p limely busis

all slatcmeaty required by Sccnon 16(a) of the Exchange Act and the rules and regulations thereunder since the date of Parent’s formution. As used in this
Section 3.7, the term “file" shalt be broadly construsd 1o iaclude any manncr in which a document ur Informauon is furnished, supplisd or otherwise made

avaitable la the SEC,

:DOAR, are,
ol, or (¥) 18
or (ij) above

1 &Ny uniruc

3
{b} The Onancial sizements and hates containgd o incorporated by refettnes in the Parent SEC Reports (“Parent Ftnalcmr) fairly
present the fipancial candition and the results of operations, changes in stockholden:' equity, and cash Mow of Parcot and Merger Sub as st fho svspective
dates of and far the periods referred to in such financial statoments, all in sccordance with (i) GAAP and (if) Regulation S~X or Reguldtion 5~B, a¢
applicable, subject, in the case of iuterim financial statcments, to narma] recurring year—end adjuyrments (the effect of which will not, individgally or in the
aggregate, be malerially adverse) and the omisslon of notes to the sxtent permittod by Regulation S—X or Regulation S—B, as applicable{Ng Fnanclal
$latements other thaa thasa of Paront and Metgtr Sub arc required by GAAP 0 be included in the consolidated financinl natersens of Parent
the Parent Disclasure Schedule containi a deseription of Ml non—mudlt esrvices performed by the Pareat’s auditors for Parent and Marger Sub fince the date
of Parcnt’s formition and the foes paid for such scrvioes; further, all such non—audit services were approved by the Board of Direciors of an{n Parcnt has
no ¢ff-balance sheot arrangements.
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(o) Neither Parent nor Merger Sub, or any munager, director, officer ar employce of Purent or Merger Sub has received poy complaint,
sllegation, asseriion or ¢laim, whethat ar net in writing, rogarding the accoynting or audirlng practices, procedures, methodologiss or methofls of Parent ur
Merper Sub or theit respective jutemal sccounting controle, ingluding roy complomt, allcgation, asscrtion o claim shat Parcnt or Merger Sub Sas engaged in
questionable accounting or auditing practices. No attorney representing Parent or Merger Suk, whether or not employed by Parent or Mirger Sub, has
reporied ovidence of any violation of consumer protection, Insurence ar securities Laws, breach of fiduciary duty or similar violation by Pere bt or any of its
officens, Dircetors, employees or agents to the Boan] or any committes theroof or to any Director or expoutive officer of Parent.

{d) Merger Sub has never been subject to the réporting reguirements of Sections 13(=) and 15(d) of the Exchange Act.

3.8 Abssnoe of Lndisclosed Liabilitics

Pxcept as and to the extent reflectsd or roscrvod against in the Parcnt Financials, or as set forth {n the financial statements neither [he Parent ner
Merger Sub has incurred any liabilities or obligations of the rype required t be reflccted on a balence sheet in secordanca with GAAP thai is 1|.ot adequately
reflocted or rescrved oo or pravided for in the Parcint Financials, other (hun liabilities of the type required 10 be reflected on a bal2nce sheet

n accordance
with GA AP that have Bedn incurrcd since December 31, 2007 in the ordinary ¢ourse of business.

3.9 [nfonpation Suoolied

date 1l is first mailed to Parcnt's stockholders or ut the time of the Special Mectingg, contain any untrue statément of 8 material fact or omfi to slate any
material fact required to be stated therein of nocessary in order to moke the statéments thergin, in light of the circumatanses under which they hire made, ol
mislcading. The Proxy Statement will comply ws to fosm in fl materis] respeets with the requirements of the Exchange Act and the rules aild regulations
thereunder, except that e represéntation is made by Parent with regpect to statomants made ar incorporated by refercence therein based of information
supplied by the Company in writing for incluston ar incorporation by referenss in the Proxy Statcment. None of the information supplicd or fp be supplicd
by Parent or Merger Sub for ineluwiion in the Registration Statement shall, at the time such documont is filed, at the time amended or supplemcited, or at the
time the Registration Stalement is declared sifictivo by tha SEC, contain any untrue stalement of 3 material fact or omit to #lata any mascrial [l roquircd to
be stated therein of necassary in order to maoke the stalements thergin, In lght of the circumstances undér which they were made, cot mif lcading. The
Registration Statement and a1l 1lings made under Schedule TO will comply as to form in all maicrial respects with the provigions of tho Sgearities Act,
Notwithstanding the foregoing, Parent makos po represcntation, warranty or covenunt with respeet to any information supplicd by the Comgany which is
coaixined in the Registroton Statement, Troxy Statenicot or in any filing made under Schedule TO,

None of the information supplied or to be supplied by Parcnt or Merger Sub for inclusion or incorparation by refemace in the Proxy Smcmr will, ot the
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3.10 Absence of Certaln Chanecs.

(a) Except at et forth in tha Parent Dicclosure Schedulo or s consentod to in writing by Company {and excluding the Mcrger), since Odtaber 4, 2007,
Purcnt and Mcrger Sub have conducted their respective businesses in the ordinery course of busincss consistent with past practice and thers hjs nat ocourred
any actlon that would constitute a breach of Scotion 4.4 if such action were to oecur or be taken after the date of Lhis Agrecmont.

(b) Since Qctober 4, 2007, there ks not boen any fagt, change, ¢ffect, occurrencs, ovent, development or siste of circumstances that had had or would
rcasonably be expected to have, individually ar in the aggregale, u Parent Materia! Adversc Effect.

3.11 Tuzgy rpgd Retumny.

{n) Execpt o sct forth on the Parent Disclosure Schedule, Parenl bas or will huve timely filod, or canscd 10 be dmely filcd, all Tax
Returns and has peid, eollcered or withicld, or causcd to be paid, cotleeted or withheld, all material Taxes required to be paid, coilected or Yithheld, other
than such Taxcs for which adequate reserves, a3 disclosed in the Parcnl SEC Roports, have been established in accordance with GAAP, .11 of the
Parent Disclosure Schedule sets forth €ach jurisdiciion whera the Parent and Merger Sub files or is required to file a Tax Retum. There are ng material licns
with respect to any Taxes upon any of the Parent’s or Merger Sub's nseew, other than (i) Taxes, the payment of which is nat yot dus, ar (il) Tgxes ar charges
being oontested in good faith by appropriate proceedings. Neitser Parent nor Merger Sub has any outstanding waivers or extensions of any apblicable statute
of limitations to assess uny muterial amount of Taxes. There arc no outstanding requasts by Parent or Merger Sub for say extension of time
flle any Fax Return or within which to pay any Taxes shown o he dus on any Tax Rehirs, i

{b) Neither Parent nor Merger Sub has mads any chunge in accounting methad or roceived a ruling from, or signed an ment wilh,
any taxing authority that would ressonably be expected to have a Parent Mataria} Adverse Effect following the Cloking.

(<) As of ibe date hereof, neither Parcot nor Merger Sub is being audited by any taxing authority or has been potifged by aay Tax
sutharity that any such sudit ia contemplatexd or pending.

(d) Since their respective dates of incorporation, neither Parent nar Merger Sub has (i} changed any Tax accounting m{thods, pelicies
or procedures cxcopt s required by a change in Law, (i) mads, revoked, or amended sny maierisl Tux election, (iii) filed say wymended Fax Retumns or

claim for refund, or (iv) entered into any closing sgreement affecting or otherwise s¢ttled or compromised any matcrial Tax Uabllity or refn
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3.12 Rmploves Bepefit Plags.

Parenl does not maintaln, and has no lability under, any Banefit Plan, and naithar tha axecution and dellvery of this A greemant nor the cojrummation of
the transactions contemplated hereby will (i} resull in uny payment {including severance, unemploymenl compensation, golden purachule, bunus or
stherwise) bacomiag due 1o any directer or employce of Parent, or (i) result in the acccleration of the time of payment or vesting of any suchrxncﬂts.

3.13 Employse Matises.
Melther Parent nor Merger Sub hos ever hn;:l ooy current or former employecs.

3.14 Materinl Contracts,

(3) Except as sct forth in the Parent SEC Reports filed prior Lo the dale bersaf or in the Prospectus, or on Schedule 3.14 hereto, there arf no contracts,
agreements, leases, morigages. indentures, notes, honds, lians, licenss, permit, franchize, purchasc orders, salcs orders or other ufderatandings,
commitments or obligations (including without limitation owstmding offers or propasais) of ey dind, whether written or oral, to which Fargal iy s party or
by ot to which any of the properties or asscts of Parcnt may be bound, subject or affected, which silber (i) ereates or imposes a liabilijy greater than
$50.000, or (ii} may not bo cancelled by Pareat on less than 60 days® or less prioe notics (the “FParent Maierial Conmraces ), All Parcnt Ma’:n'nl Contracts
have been madc availablc to the Company, and arc sct forth in Scation 3. 14() of the Parcat Disclosure Schedule owher than those that arciexhibits to tho
Paront SEC Reports.

(b) With respect to cach Paront Material Contract: (i} (be Parent Matetial Contract was entered into at arms” Icagih and in the ordinary cougse of busioess;
(ti) the Parend Material Contract is legal, valid end entorceable in all material rospocts (axcept as such enforcement may be Uimited by thejEnforceabiliey
Exceptions): (iil) nefther Parent nor Merger Sub is in breach or default in any matetial respect, and po event has occurred that with the puspage of time or
giving of notice ur both would constitute such & breach or default by Parent or Merger Sub, or pormil tcrmination or accaleration by the otor pasty, under
the Purgnt Material Contract; and {Iv) ta the Parent’s knowledge, no other party to the Parent Material Coatract is in broach or default tn eny matarisl
respect, and no event has occnrred (hat with the passage of time or giving of notico or both would congtitute such a breach or dofauh by such) other party, or
perinit termination or aceckemtion by Parcol or Merger Sub, under any Pareat Material Contract, ' '
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3.15 Litigagion.

There is zo Action pending before any arbitrator, agency, court or tribunal, forvign or domestic, or, o the knowledge of Parcat, threatencd fgainst Pasent,
Merper Sub, any of their respective subsidlaries or any of thelr respeotive propertics, dghts or asscts or, any of thelr respecttve officers, dircptors, parmers,
managers or members (in their capacities as such) that would rensonably be expeared to have, individually or in the apgregate, 2 Parent Maetial Adverse
Effect, Thuee v uo Order ugainst Pasent, Merger Sub, aiy of their respestive subsidiarics or any of thelr respective properties, righty or agsctsjor any of their
respective officors, directors, panmers, manegers of members (in their capacitics as such) that would prohibit, prevent, cnjoin, restrict or majeriudly alter or
dslay any of the transactions contemplated by this Agreement (including the Merger), or that would reasonably be axpected 1o have, indivigually or in the
aggregate, a Parcnt Matcria) Advorse Effect There i8 no material Action that Parcnt or Mergor Sub hus pending against other partics,

1.16 Tonsactivoy with Afliliales.

Other than us sct forth in the Parent SEC Reports, thors are no contmcts or armngeincnts that arc in existence as of the date of this Agreeme}t under which
thers ars any exigting or future liabilitles or obligations betwsen Parent or Merger Sub, on the ons hand, and on the other hand, say {i) dijeetor, officer,
cmployce or atfiliatc of cithcr Parent or Merger $Sub, or {ii) record or bencticial owner of more than 5% of the Parent's outstanding Common tock a3 of the
date hersof.

3.17 Tms Espd

(a) Since October 11, 2007, Parent has had st least $37,452,930 In the trust fund cstablished by Parent for the benefit of its public stockholdfrs (the " Trust
Fund™), invested in U.S. povernment securilies in u trust account sl Deutsche Bank Trust Company Amoricas (the *Trisr Accouni™), Held in trust by
Continenm! Stock Transfor & Trust Company (the *Frusfee'") pursusnt to the Investment Management Trust Account Agroement, dated ug of Oclober 4,
2007, between Pareni and Trustes (the ¥ Trust Agreemens™). Upon consummation of' thc Merger and notice thereof 1o the Trustse and digborsgment fron the
Trust Account by the Trustee, (he Trust Account will terminate and the Trustes shall tbereupon be obligated to releasc as prompily as practifable to Pareat
the Trust Fund beld in the Trust Account and, afier (aking into account any funds paid (1) to stockholdors of Parent holding shures of Commoh Stack sold in
Parunt’s inilal public offering who shall have voted against the Merger and demanclcd thit Parent convert thelr shares of Common Stock intd cash pursuant
to the Certificate of Incorporation and (2) to slockhaldars of Parent pursuant to the Tender Offer, which Trust Fund will be free of any Zncumbrances
whatsosver, and will bo available for use in the businvsscs of Tarcnt and ths Company,

(b) As of the Effective Time, those obligations of Parent to dissolve or liquidatc within a specified time period sy contained in (hgCertificate of
Tueorporation will terminate, and cffective 03 of the Ditective Time Parcnt shell bave no obligulion whatiaever ta dissolvo and liquidate the neets of Parcat
by reason of (he consummation of the Morger, and following the Bffective Time no Parcnt stockholder shall be entitled 1o roccive any shount from the
Trust Account oxoopt to tho axtont (1) such slatkholder votes against the approvat of this Agresment and demands, contemporancous withjuch vote, that
Parent convert swuch stockbolder's shars of Comsuon Stack into caah pursuant to the Cartificate of lacorporation or (2) any Paront stockholfler puslicipatus
in the Tender Qffer. '
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1.18 mycsoment Compapy At

Porcot is not an “investment company” or a person dlrectly ar indirsctly “controlicd™ by or acting on behalf of an “investmenl company[, in each case
within the meaning of the Tnvesument Comnpany At of 1940, a3 amanded.

3.12 Fhagdury uod [nvestogns Bankens.

Bxcept for Puli Capital, Ine. and Piper Jaffeay & Co., no braker, frder or lnvestment banker is eatiled @ any brokeruge, finder’s pr other fog or
oommisiion in cc fon with (he Uu ions contemnplaced hershy bated upon arrangementy made by or on behalf of Parent or Merger Sub

320 Digglximer.

Parcnt and Mérger Sub cach acknawlcdges and agroes thal, other than 10 the extent act forth in, or otherwise relied on for usgin, the Proxy
Statement or Registration Stawment, nsither the Compuny nor any other persan is making any represenlations or warrenties in connection with, or will have
or be SubJeet 1o any elaim, liability, or indemnification obligation (under Scction 5.3 hereof or atherwise) to Parent, Merger Sub, or any other person
resulting from, any projections, forocasts, or any otber information made ovellable to Parent or Merger Sub iu certein dala yooms o ing management

presentations (fornal or informal) or in any othcr manner prier to the exeontion of this Agreement, unless any such information i exprosaly inpluded in a
represcniation or warranty contained in Article I hereof. :

i
ARYTICLE IV

LQVENINTS

4.) Conduct of Business of the Company.

) (a) Unless Parcnt shall otherwise consent in writing (such consent not to be unrcaganadly withbeld). during the peHod frym the date of
this Agrecment to the Effcctive Time, excopt as expressly contemplated by this Agteement or as set forlh an Section 4.1 of the Compady Disclosure
Schodule (i) the Company and the Company Subsidiarivs sholl conduct their business, in all malerial respects [n the ordinary course of businpss conzistent
with past pructios and (ii) the Company shall use its commercially ressonable fforis sonsistent with the foregoing to proserve lntact, in il malJFrisl respadis,
ita busingss organization, to kcep available the services of ity and the Company Subsidiarics' managers, dircotors, officers, koy employeps, Company
Producors and cohgultanta, to maittain, iu all muteria) respects, existing relationships with all Persona with wham it and the Company Subsidiarics do
signifivant business, and to prescrve the possecsion, contrel and condition of its and the Company Subsidiaries’ assets.
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(b) Without Limiting the generality of the foregoing clanse (8), exeept as set forth on Soction 4. of the Company Discldgure Schedule,
dusing the period from January 1, 2008 1o the Effective Time, neither the Company nor any of the Company Subsidiaries nas or will {exceptps specifically
contnplated by the tarms of this Agreoment), without the privs writzon ¢onsens of Parent (such consent nol to be unreasomably withheld):

(A) amcnd, waive or otherwise change, in any respect, its articles of organization, Mcmber Agreoment) certificatc of
incorporation, operuting agreement or by—lews (or cuinparsble governity instrements);

(B) autharlze for Jssuancc, issue, grank, scll, pledpe, dispose of ar propast &2 issus, grant, sall, pledac or dispase of ny
Mambership Intercas, or any aptions, warrants, commitments, subscriptions or rights of asy Jkind to acquire or scll Membership Interest tany shares of
capital stock or other securilics ar equity interosts, Ixﬁluding any sccufities convertible inlo or exchangeabls for Mcmbarship Intcrest or eqdity intercst of
poy <lass and any other cquity—based awards;

{(C) split, combinc, recapilnlize or reclassify any of its ¢quity intcrests or issus any other securities In résppel theroof, of
declare, pay or sct aside any distribution of other dividend (whethor in cash, equily or property or uny combinatian thereof) in eespect of its cQuily intercsts,
or directly of ind/rectly redoom, purchate or otherwise acquire or offer o acquive any of its capital equily or ather seciuitics ar cqulty intergsts, provided,
however, the Compsby may doclarc, pay or set aside any (9) distributions in an amount cqual to the Company's aecrual for Taxcs us cumpuicH consistently
with past prectices and proscented on the Company Financisls dated Deccmber 31, 2007, (if) distributions not to excsed $2,000,000 in tho aggrigate and (iii)
diytriburloss 1o Dircctors of the Company ia an amounl not to exceed $300,000 in the aggrogate; provided, howover, that the Company shall notify Parent
within gaven {7) days of such distributions;

(D) incur, create, sssume, prepay or otherwise beoame 1abls for any indebtedness (directly, contingently §r othorwise),
make a loan or advante to or invastment in any third party, or gharontes of cndorse any indebtodngss, Lubility or obligaton of any Person;

(E) increanc the wages, salaries or compengation exceading 10% of currcnt wagsa, salaries or compensatiog of any of its
current or former consultants, officers, managans, dircctors or emplayces, or incrcase borusss for the foregoing individuals excssding 120% inkhe aggegate
of the aggregate bonuscs paid for fixeal ycar 2006 (provided, however, that the Company shail notify Parcat within sevea (7) days of such Ingrease), er
increase other bonefits of any of the foregoing individuals, or enter into, establish, amead or terminate sy Company Benefit Plan or any otherkemplayment,
consulting, retontion, chaoge in cantrol, ¢ollective basgaining, bonus of other incentive compensation, profit sharing, Leatth or olher welfire, option or
other equity or oquity—related, pensign, retireraent, consulling, vasation, severunce, scparation, lermination, deferted compensation, fringe, berquisite, or
olber compansation or benedit plan, policy, program, agreament, trust, fund or other srrangemnent with, for of in respect of any current or formpr conyultant,
officer, manager, direciyr or om[:v]oync, in coeh caso other than us roquired by applicable LAW of pursuusl te the torms of any Company Benctit Plan in
effect on the date of this Agrecment;

‘
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(F) make or rescind any material election relating to Taxes, setilc any claim, action, snlt, liligation, proceedibe. arbitration,
mvestigation, sudit or contreversy relating 1o Faxes, Hilt any amended Tax Remm or claim for refund, or make any change in its a¢counting r Tax poligics
or procedurca, in #ach casc cxeept as required by applicablc Law or GAAR;

{G) trarafer of licenac to any Person or otherwigo extend, materially amend or madify, permit to lapas or ,:F" 10 preserve
any of the Company Intcilectual Property or Licsused lntallootual Peaperty, other that nonexclusive liconses in the ardinary courss of busi
with past practics, or disclose to any Person who has nol entered Into & confidentiality agrecment any (rade scerets;

jeax Tonsistont

(H) termiunie or waive OF astign any material right under any Company Matcrial Contraet or chter into ady (i) contract
iavelving amounts polentially exceeding 350,000 or (if) that would be a Company Material Conwact or (Jii) with a torm longer than onc ycar fhat cannet be
lerminated without payment of o matorial penalry and upon notice of 60 days or less;

{1} fall to maintain its books, accounts and reoords in all matcrial respects in the ordinary course of businuss *miﬂ:nt with
sl practice;

(1) cstablish any suhsidiary or cutes into any new line of business;

(X) il to uss commercially reasonable efforts 10 kecp i force insuranco pelleies or replacement of refised policies
providing ingurance coverage with reapect to the usscts, operutions and activitios of the Company and the Company Subsidiarios in an lmuuni andd scope of
cavgrage a8 are cwrently in effect;

(L) revalug any of its matorial aaaeta or make any change in sccounting ngthods, principles oF practices, excrpt as roguined
by GAAP and approved by the Company s autsice auditors;

(M) walve, relessc, nasign, settle or compromise any clalm, uctivn ar procoeding (Including any suit, action, claim,
proceeding or investigation rclating to this Agrcoment ar the transactions contemplated hiereby, including the Mcrges), other than waivpra. roleascs,
ussignments, selilomenis or compromiscs thal invelve only the payment of menctary damuages (sud not the imposition of cquitable relief on, or the
adinlacion af wrongdoing by, the Company or any of the Company Subsidiativs) nut in cxccas of $50,000 individually or in the aggregatc, or opherwiso pay.
discharge or satisfy any cluims, liabilities or obligations other than iv the ordinary cowse of bustness consisient with past practice. unless such amouni bas
been reserved in the Compeny Financinl Statcments: i

!
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(M) close or materially reduce the Company's or any Company Subsidiary’s aciivities, or effoct any ipyoff or otber
Company-initiated persormel reduction oF change, ut swy of the Company’s or any Compacy Subsidiary’s facilitics;

{Q) scquire, including by merper, consolidation, acquisition of MeeK or assets, or any other form of businesy combination,
any cotparation, pannership, limited liability company, other business organization or any division thereof, or any materia] amount of asgets:

{P) make capital expendimres in exeess of $150,000;

{Q) adaopt & plan of complete o partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or
other reorganization;

{R) vokumtarily Incur any matetinl liability or obligation (whether absolute, acorucd, contingent or othenvisch other thas in
the ordinary counse of business consistent with past practice;

(8) sefl, lease, heense, transfer, exchange or swap, morgage or atherwise pledge or encumber (Including sdeuntizations}),
of otherwiso disposs of uny matcrial portion of its properticy, assets or nights;

(T) cater into any sgreément, undorstanding or arrangement with pespect (o the voting of the Membership [eterest or the
capita) equity of any Company Subsidury:

) {U) take nny notion that wonld reasonably be expectsd to delay or impair the obtaining of eny consents or up*ruvals of any
Governmental Apthority {o be ohtainad in connection with this Agresment;

(V) onter into, arsend, waive of terminato {other thar terminations in sccordance with their torms) any Affilisy Transaction;
or .

(W) epter into 4Ny new roinsurancs transaction et assuming or ceding insurer (i) which docy not cofitain markey
canceliation., termination And commutation provisiona or (15} which sdvéruety changes the existing reinsurance profile af tho Company snd jhe Compazy
Subsidiarics on a conxolidated basis outyide of the ordinary courss of business consistent with past practice;

(3C) alter or umend in sy material respust any existing underwriiing, <laims handling, loss control, investmgne, actuarial,
financial reporting or uccounting practices, guidelines or policies {Including complinnce policies) or any material assumption vnderlying an actuarial

prectice or policy, excopt A muy b required by GAAP, applicable SAP, any Covernmental Authority or applicable Law, ar

—- 44 -
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(Y) authorize or agree lo do any of the foregeing actions.

hax done #o imd (i) provide a copy of the reinsursnce sgreement oF least, 23 epplicable, together with any analysis or comroents of the Compoiy on such
agreement or leags. Within three buiness days after confirming receipt of sarpe, Pareat may scnd the Comnpany a writlen objection lo th reingirance
oontract und lcase, at which polnt the Partics shall ucgotists iz gaod fith for ren duys to resolve such Parent objections, s which timc if the Ps pres Me
uoablc to resolve Parent's objections, Parcnt may lerminate the Agreement as providad in Section 7.1(d). If Parent doce not provide Company Jvith written
notice of its intent to terminate the Agreement pursuant Lo Scotion 7.1(d} within ten duys of meeiving notice of an agresment of leate desoribed above, ten
Parent shall be deemed to havo weived any objeclinn to such agreement or keato and ity retated right to lerminate the Agresment pursuant to Sdetion 7.1(d).
In the cvent Paren scnds o such objection, Parent shall be decmed to bave approved such agreement(R) or such loase.

{¢) In thc cvent the Company onters into any reifsurance agrocaient or a now leaso for [ts office spase, the Company shall: (i) notlfy Parent in{v"iﬁng that it

4.2 Agcua and nformation: Covfidentality,

(a) Between the date of this Agreoment 4nd the Effective Time, cach Parly shall give the othor Farty, and shail dircet i(‘ Accountants
and legal counscl o glve, the athor Party and ita Represeniativcs, at ressonable timea and upon reasonable intervals aed notice, accssé 1o 41l offices and
other facilitics and o all employses, propertles, contracls, sagroements, commitments, books Bnd records of or pertaining (o such Parry and ifs subsidiarics
(inciuding Tax Retums, internal work papers, ¢lient filcs, client contructs and director service agreements) and such financial and oporating gara snd other
informarion, all of the foregoing as the requesling Party of its Reprosentatives may reasonsbly requost regarding such Party’s busincss, 1531 ts, liabilitics,
employees and other espects (inciuding unaudited quarterly financig] staterenty, including a consolidaled quarterly balance shect and incomd staement, in
the form such [inancial statements have beon delivered to the other Party prior to the datc hercof) and instrnce such Party’s Representalived to cooperalc
with the requesting Party in its investigation (including by reading available independent public sccountant®s work papers), and a vopy of fach muleria)
roport. schedule and other doenment filod or received prrouant to the requircmenta of applicable seowitics Laws; prgvided that the requostibg Party whali
conduct any such activities in such o manner as not to interfere untcasonably with the business or operations of the Party providing Such infom,m]on.

(b} All infarmntion obtained by the Company or any Company Subsidiary, on one hand, and Paront or Merger Sub, On (s other hand,
pursnant 10 this Agreement shall be kept confidentiul in accordance with and subject to the Confidentiality Agrecment, dated November 20, 207, beiwoon
Parent and the Company (the “Confidentiulity Agreement™). :
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4.3 Ng Solicitateg.

() For pueposcs of this Agreoment, “Acguisidien Proposat” means (other than the Merger) Apy inquiry, proposal of offer, or sny
indication of intorest in making an offer or propussl, from any Perton os group at any time r¢lMing to a metgor, recrganization, regapitalization,
consolidation, share exchange, business combination o skmilar bansaction, Including eny single or multi—stcp transaction or scries af relutgy) transactions
involving the Company, the Campany Subsidiaries or Parcnton ihe onc hand snd any thivd perty on the other hand or acquisition or puschage of asscts of
the Company and the Company Subsidiaries or Parent representing 50% or more of such Penion™s axsets or business.

(1) From and after the date hereof, in order to inducg the Company and the Parent to continue to commit io cxpend magagement time
and financial resources in furtherancs of the transaclions contemplated hereby, from the date beraotuntil the oarlior of (i) the dute that is scveq months from
the date horeof or (ii) e dutc that is six months from the date of filing tho Regiatration Statement (the “Exclusivily Pariod"), neither the Gompany. sny
Company Subsidinry nor the Parent shall, directly or indirpetly, and shat! not, direeily or indirectly, authariza of permit any officer, manjger, director,
cmploycs, accountant, consultant, legal counsel, finunciaf advisof, agent or other seprexentative of such Person {colloctively, the “Rapresentiives™) to, (M
salicit, cncourage, assist, initiate or facilitate the making, submission or anr nent of any Acquisition Progroeal, (i) furnish any son—publle information
regarding the Compaty, uny Company Subsidiary, the Parent ar tho Mcrge! 10 agy Person or group {other than a Party to this Agresmant or their
Represanlatives) in connectivn with or In response (o an Acquisition Proposal, (iii) angags or porticlpate in discussions or pepotiativuy wilh pny Porson or
group with respogt to, or that could b cxpected Lo load to, an Acquisition Proposal, (iv) withdraw, madily or qualify, or propose publicly to withdraw,
modity or qualify, in a manner adverze © Parent, the approval of this Agreement or the Merger or the Board's recommendatlon that holders of Merbership
lnterest udopt this Agraement, (v) epprove, endorie or recomsind, o publiely proposc to apprave, ¢ndors ur resommend, any Acquisition Proposal, (vi)
discuss, ncgotiate or enter into any letier of intont, agreement in principle, acquisition agreement or other simllar agreement related to anf Acquisition
Proposal, or {¥ii) relcase any third party from, or waive uny provision of, any sontldentinlity agreement to which the Company, any CompanyjSubsidiary or -
Parent is & purty (cxcept as permitiad pursuant o Sution 4.2(a) hereet), Without Emiting the foregaing, cach Party agreos that it shall be refpynsible for the
uctions of ts Represcatatives that would constituie a violation of the regmictions sct forth in this Seetion 4.3 if done By such Party. Eash Purty shalt
promptly inform its Represcoratives of ihe obligations undertaken in this Soction 4.3

(c) Each Party shall hotify the other Party hereto as promimy as practicablc (sod in any event within 48 hours) orally and in writing of
the Feceipt by such Farty or any of its Represcntives of (i) any bona fide inquirics, proposala of affors, requosts for information or requests fgr discussions
or negotisticat regarding or constituting any Acquisition Proposl or any bona fide inqguiries, proposats or offers, requests for information cy reguests for
discussions or negotiations thut could be ¢xpected to result {n an Acquisition Proposal, and (ii} any request for per—public information rejating fo such
Pasty, specifying in each ensc the material (erms and conditions Lhercof (including 4 copy thereof if in writing) and (he identity of the pa
inquiry, proposat, affcr o requeyd for informetion, Each Party shail keep the ather Party bereto promplly intormod of the status of any sfch inquirics,

touse, its Roprasontatives to cease and tenminate any such solicitations, decussions or nogotiations, !
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4.4 Tuleover Laws.

Notwithstanding any other piovislon in this Agresmcnt, if any "“fair pricc”, “busintas combinalion”, *moratorium™, “control sharc acquisitfon™ or slmiler
anti—~akoover Low (colicctively, “Fakeover Law'") may Drcoms, or may purporl to be, applicable to the transactions conleroplated by this 4yreement, the
Company and thc members of its Board will grant such approvals and wle such sctions a3 are peccsaary 30 that the wansactions contcniplated by this
Agreement may be consummated a3 pramptly 35 practicablc on the ievms and conditions comtemplatcd hereby end ptherwise uci to eliminake the cffect of
any Takeover Law on any of the ransactions contémplated by this Agreement

i
i

4.5 Mgmber Litigatiog,

The Company shall give Parent the opportunity to participate in, subject £ u customary joint defonse agtecment, any Member litgation against
tha Company or {ty managers, dircctors or officers relating to the Merger or any other transactiont contemplated hereby; grovided, hoyevar, that no
scttlement of any such Jiligation shall he agreed to without Parcnt’s consent.

46 Conduolof Busines of Parcnl

(%) Unless the Company shall otherwiso consert in writing (such consent not 1o be unycazonably withheld), during the ppcod fom the
dale of this Agreement to the Effeetive Time, except a3 specifically contemplated by tho torms of this Agreoment, (i) Parent and Merger Subjshall conduct
(heir business in, and shatl nol take any action other than in, the ordinary course of business consisent with past practice, (I} Parent shall use pommercially
reasonable efforts to continue (o maintain, in all materisl respects, its asscts, properties, rights and aperations in accordance with prescnl prastice in 2
cobdilion suitable for their cyrrent use, (1i7) Parenl sha)) use commercially reasanable cfforts consistent with the foregoing Lo conduct the busifcss of Parent
in cotmpliznce with applicuble Lawe la all materinl reaptot, including withaut limitation the timety filing of all reposis, forms or other docurjents with the
SEC required do be filed with the SEC by Parent putsuant 1o the Scenrities Act, the Exchange Act and the Sarbanes—Oxley Act, and W presgrve intact He
business organizution of Parent.

(b} Without limiting the gencrality of the foregoing clause (a}, during tho period from Lhe date of this Agrasment tokhe Effective
Time, neither Porent or Merger Sub will {except (1) a8 specifically contemplated by this Agreement and (2) that Patett misy commende the Private

Placement, Exchange Ofter and Tunder OlTcr), withous rhe pricr written consent of the Gotupany (such cangent not 1 be uniressonably withheldy:
- 49—
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{i} authorize for issuance, issuc, grant, sell, pledge, disposc of or propese to issue, grant, sall, pledge or disposc of any sharcs of, or any
options, warrants, commitments, swhseriptions of rights of any Xind to acquire or 53li Common Stock {including upon exercisc of any sutsibinding option,
warrant or similas righi to acqrirs such Common Suwck), any shares of capital stock or other seeurities or squity interests, including pny scourities
convertible into or exchigngeables (or Common Stock of equity intcrest of any class and any other equity-bared awards or alter in any way §$ outstanding
seaurities o2 make sny changes in cutstanding sharcs of capital stock or its capitalizztion, whether by mcans of u reolassification, recapitzlizatfon, stock split
or combination, exchange or readjustmet of shares, stock dividend or otheewisc or ageee Lo rogistes under the Securities Act any capital stofk of Parent or
Merper Sub, axcept as contemplated in the Prospecius;

(ii) doclare, pay or sct aside any dividend;
{iii) incur, create, ussume, prepay or otherwise become liable for sny indebtedness (directly, contingently br otherwisc),

maks & juan or advance 10 or Investment in any third pacly, or guarantee or cndorse uny indebtedness, liability or obligation of any Person orfubject any of

it5 as3etE, propertics or Hghts, gr any part thereof tn any mortgage, pledge, sccurity intoreat, encumbrance, claim, charpe, lien (statutory or ef.her). or other
limitation or restriction, cxcept as contemplated in the Prospectus;

{iv) makc sny chapge In any Pareni Organizatianal Documenis or Merger Sub Organizationnl Duguments {othor than ssjcontemplaied
by the Proxy);

(¥ rederm, retire, purchase or otherwise soquire, directly or indiccetly, any shures of the caplial siock, membdehip ifterests
ot athor ownership intercsts of Parent or Merger Sub;

{vi) acquire, leuse or sublease any matorial taugible assots, raw material or properies (including rcal propernty)
(vii) enter into any Banefit Plan or any cmployment, scverance, or change of coatral ugreement;

(viiti) coniractually commit to make capital expenditures for any poriod following Lhe Effective Time,

(ix) make or reacind apy materlal glgution relating to Taxes, seitl any claim, action, suit, Bigation, pmcmdi+. arbitration,
investigation, audit or controversy reiating to Taxcs, file any amended Tux Retam or ¢laim for refund, o make any change in it accounting u1 Tax policios
o7 procedures, in cuch case oxcepl ds roquired by applicable Law ar GAAP, '

1
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(x} enter into any agrezmeni or contract that would be u Parcnt Material Contract;
(xi} fail to roaintain its books, accounts snd rocords jn all matcrial Tespects in the ordinary courss of busi+u censistenl
with past practice; -

(xif) cxtablish any subsidiaty (uther than as conremplated bhevehy) or cnter into any new line of busineus,

(xiif) fuil 1o uEe commereially reasenable ctforts 10 kecp in force inturange policies ar replacement or repised palicies

providing Insuranse coverngo with rexpect 10 the asscis, operations and activitles of the Parsnt and the Merger Sub in an amount and scope §1 coverage A3
ere eurrently in cffect;

(xiv) revalue any of its material asseta or wmake agy change in sccounting mcthods, ptinciples or practiges, cxcopt as
roquired by GAAP and approved by the Parent’s outside wuditors; .

(xv) waive, release, 4ssign, s9isle or vompromise any claim, action or progoeding (including any suit, Jetion, claim,
protocding of investigation relating to thin Agresment or the ransaciions contemplated hereby, including the Merger), viber than waiyees, releascs,
assignmenuy, settlements or compromiscs that invelve ouly the payment of monstary demages (und not the fmposition of equitable re befon, or the
admission of wrongdoing by, the Parcot or Merzer $Sub) bot i éxcoss of 550,000 individually or in the aggregat, or otherwiso pay, dischmeﬁr satisfy sy

claims, Jiabilitics or obligations other than in the ordinary course of buginass consistont with pagt practice, unless such amount has beon
Parcnt financial statcments included in the Parcnt SEC Reports;

crved in the
I
H
(xvi) acquire, including by merger, sonsolidation, acquisition of stock or asscts, ar nmy ather form of bu:innsicombinuton.
any comperation, parmership, limited liability sompany, other business orgmization of tay division thereot, or any material amount of assels;

(xvil) maks capital cxpenditures in excens of $150,000;

{xviil) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, reatnucturing, roca italization or

other mrﬁmi,znn'on;

(xin) voluntarily incur any material linbility or obilgation (whother absalute, accrusd, contmpgent orotherwise
the ardinary ¢ourse of businogs consistent with past practice;

other than in

IR -~ AR Y
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{xx) scll, leuse, liconss, teantler, exchange o swap, mottgage of otherwise pledge or encumber (including s§curitizations),
or otherwise dispose of any matcrial portion of its propertics, asscis or rights;

(xxi) taks ooy action that would reasonably bo expected 10 delay or impair the obtaining of any conscnis or approvals of any
Governmental Authority 1o be ublained in conneetion with this Agreement;

{xxii} enter into, emend, waive or terminate (other than termingtions In accordance with their terme)fany Affiliate
Transaction; or

(xxiii} authorize or ugrec to do any of the foregoing retions.
ARTICLE V

ADDITIONAL COVENANTS OF THE PARTIES

5.1 Notification of Cettain Mattery,

Enth of Parcnt and the Corpany sha¥) give prompl notice to the other (and, if i writing, furnish copies of) if any of the followi
the data of this Agreement: (i) there has been a material failure on the part of the Party providing the natics to gomply with or satisfy
condition or agreement 1o be complied with or satisfied by (2 hereunder: (if} receipt of any notice or other communication in wiiting from
alleging that the Consent of such third party is or may beé required in conncetion with the transeetions contemplated by this Agreement,
Merget); (i) receipt of any naotice or other communication fram any Governmental Authority ln conneetion with the transactions conto
Agreement (lncluding the Merger); {iv) the discovery of any fact or circomstance that, or the ocourreace or non~occurrence of any event the
non—ogccurrence of which, would rcasonably be expected to ¢ause or resull in any of the conditions 10 the Merger set forth in Article V1ot
ot the salisfaction of thosc conditions being materially delayed; or {v) the commeneement or threat, in writing, of aoy Action against any Parip or any of its
affiliates, or any of their respective properties or asicts, or, to the knowledge of the Company or Parent, s applicabls, any officer, diroctor, putmcr. member
or munager, in his or her capacity as such, of the Company ar Farent, a3 applicable, or any of their affiliates with respect to the consomfnativo of the
Meorger. No such notice to any Party shall constitute an acknowlodgement or admissivn by the Farty providing notlce reganding whether or pat any of thy
conditions to Closing or to the consummation of the Meryer have been 2atisfied or in detrrmining whether or not sny of the represestations jwarrantics or
covenants contined in this Agreement have boen breached.

accurs after
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57 Reasonable BrslEffons

() Bubjcet to the terns and conditions of this Agroement, prior to the Etfective Time, each Party shall use reasonable bgst ¢fforts, and
shall cooperale fully with the other Pastics, 10 take, or cuusc to be taken, all actions and o do, or causs to be doae, all things necessary. p or advisable
under spplicable Laws and regulations to consummate the Merger snd the other transactions contemplisted by this Agreement and the Prgxy Swatcment
(inoluding the reccipt of all Requisig Regulutory Approvals), and to comply a8 promptly as practicable with all requirements of Governmenfal Authoritics
spplicable 1o the transactions conlemnplaicd by this Agraement, Ia furthgrance snd ot it limitatian of the foregoing, to the extent required py the Flarids
Office of Insurance Regulation, each Party herato agrocs 10 make required filing or npplication required by the Florida Office of Insurance R§gulation with
roepeet to the trunsactions eonteumpluted beroby, which shall include filing a Form A, as promptly aa practicable (but no later than 30 days @

thiz Agreement) and {o supply as promptly as reasonably practicable any additiona] information and docureniury matorial that may be m‘lumcd by the
Florida Officw of Insurance Regulation, i

(b} In furtherance and not iv timittion of the covenants of the Parties contained in Section 5.2(a), (i} as 300 as reasoanlfly practicable
following the date of thix Agreement, the Company and Parent shall cooperale in all respects with each other and use (and shall cause thpir respectivo
subsidiaties 10 usc) thoir reapoctive rezsomable best efforts to prepars andd flo with thy relevans insurance repulators roqucsts for approval of U ransactions
contemplated by this Agreement (ineluding the Merger) and shall use 81l ressonable efforts to have such lasurance regulators approve thy transactions
contompiated by this Agrecment, and (ii) each of Parent and Mcrger Sub, on the one band, and the Campany, on the other band, shall give prompt written
notice if such Party receives uny notice from any insurance regulator in conncetion with the transactions contemplared by this Agreement, and.in the cuse of
any such writtcn notice, shatl promptly furnish the other Party with a ¢opy theroof. If an ingumncs regulator requires that a hearing by held n congection
with ity approval of the transactions contemplaled hereby, ezch Party shall use its reasonablc best efforts 1o arrange for such hearing 10 be heldpromptly. At
Parent's request, tho Corapany shall obtin from applicuble regulatory authoritics written assurances in form reusonably satisfactory to Parerg with respect
to the wpplicability to tw Company andror any of the Company Subsidiarics of orders, detrees or prosouncenteats of such regulatory suthoriti

{c} In furtherance und not [n limitatien of the covenanta of the Partics contained in Section $.2(2) and Secton 5,2(b), if gy objections
are asscricd with rospect to the transactions contemplated hereby under any spplivable Law or if ey suit is instituted (or threarened 10 be inutfiuted) by any
applicable Governmental Anthority ¢r any private parey challenging any of the transactions contemplated horehy as violative of any applicable Luw or
which would otherwisc prevent, materially impede or materially delay the consummation of the transuctions conternplated hereby, each of Phront, Merger
Sub and tha Company shall vac its reasonable best cfforts to reselvy woy such objections or suits 30 &3 W pormit CoNsUMMation of tha transactions
conlempluted by this Agreemenl, including in order to resdlva such objoctions or suits which, in any case if not resolved, could reasonsbly te expeciod lo
prevent, materially impede or materiafty delay the consummation of the tanzactions ¢ontempluted heroby {inotuding the Merger). .

t
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(d) In the cvent any udminisirative or judiciat action or proceeding is instituted (or thrastened 16 ba institated) by a Povernmenta!
Authority of privite party challenging the Mesger or any other transuction contemplated by this Agreement, or aoy other agreemeat contemblated hereby,
eoch of Parent, Meérger Sub and the Company shall couperate in all Frespects with cach other and use its respectiva reagonable best efforts o contest and
reaist any fuch acton or proceeding and to have vacated, lifted, meversed or overmmed any fstron, judgment, mjunction of other order, whether temporary,
preliminary or permanent, that is in effect and that prohibils, prevents of restricts consummation of the transactions contemplated by this Agregment.

{c) Prior to the Effestive Time, the Company shull ugo its commereially reasonable cfforts to obtuin any Consents of thifd partics with
Tespect (o any contracts to which the Company or any Campmany Subsidiary is » party as may be necessary or appropriste for the consurgmation of the
1ransactions contomplated bereby or required by the terms of any conwact as & result of the execution, performaace ¢r consurumation of the trunaactions
eontcmplated hercby (inctuding be Mcrgor), i

() Notwithstanding aoything 1o the contrary contained in this Agreement, nothing In this Agrecment shali obligate P
or any of thelr respective affitiates to lake any action or commit to fuko any sction, or eonscnt or agree to ony condition, restriction or unda
or impased by any Goveromental Authority, whelber in connection with obtaining any Requisile Regulatory Approval or otherwise, if, i

any i ils or thoir subsidiarics (5) provide ar commit 10 pravide addilional capital ts the Company er any Company Subsidiary or (|1} provi
maintenunce, guarantze, kecp—~well ar similar agrecments of commimanis that ars mere burdensome than curscatly required of the Co
Goverumental Authority shall cach he deomed (0 be u Burdensome Condition, . ‘ ;

{g) Notwithstanding anything horein to the contrary, neither Parent nor (be Cumpany shall b required to agrse to eny tsLm, condition
ar modification with respect to abtuining any Conscnts in conncetinn with the Meraer sad consumsmation of the iransactions contemgiated by 1his
Agrocment that would result in, o would be reasonably likely to vesult in, (i) ¢ither individually or in the aggragats, a Company Material Advprsc Bffect or
2 Parani Malcrial Adverps Effect or (i) Parent, Mcrger Sub, (he Company or Cumpany Subsidiaries having Lo ccast, scll or atherws dispordof any assets
or business (including (he requircment that any Rich assets or business be held separate).
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5.3 Indegnificetion, !

{n) Indomnificagog by the Compapy, Frum the dato of this Agreement through the Closing Date, the Comparly shall idemnify and
hold barmless cach of Parent, Morger Sub, thelr affiliatcs and each of their respective successors and assigns, and their tespective offickrs, dircotors,
cmployees and agenis (cach, 8 “Parenf Indemnified Party™) from and against any lishilities, clains {including clsima by third panties), deman}s, judgments,
losacs, costs, damages or expenscs whalsuever (including reesanable atomeys’, consultants’ snd other profossional fees and disbursoments bl every kind,
asture end description) (collectively, “Damagss™} Lhat such Paresl Indemnified Party may sustain, suffer or incur and that revult from, arise Jut of or rolate
to (i) any breach by the Company or auy Company Subsidiary of any of their representations, warrantizs, govenanis of Agreements cotftained in this
Agrovainent, and? or (i) any traud ¢ommmited by or the willful broach of this Agroement by the Company ot any Comypany Subaldiary.

(b) Indomnifigation bv Paren and Merper Sub. From the dalu of this Agreemenl through the Cloting Date, Parcat anfl Merger Sub
shall joinrly and severally indemnify and bold harmless the Company, its successors and azsigms, and thefr respective managers, officdrs, directors,
¢mployces and agents {cach, 8 "“Compuny Indemniflad Purty") from and against any Damages that such Company Tndemnifled Party may susiain, sulfer or
incur and that rosull from, arise out of or relate 10 (i) uny breach by either Purent or Merger Sub of any of their representations, warranties | cuvenants or
agreements colitdined in this Agreement, and/ or (i) uny frawi committed by or the willfu) breach of this Agreemeni by Parent or Merger Sub. ]

’ i

() Indemaification Procedurcs A Person secking [ndemnification under this Seetion 5.3 (the “Indemnitee’”) must give ﬁmcly wrilten
notiet 1o ihe Person from whom indemnification Is sought {the “Indemniior™) as soon as practGeul after the Indemaitoe becomes aware of ant condition or
sveni that gives fis2 to Damages for which indemnification is sought under this Sootion 5.3, The Mailure of the Indemnitcs to give timely ndtice shall not
aficet the Indemmitee's rights 1o indemnitigation hereunder gxcept to the extent that the Indemnitor domonstrates that it wag matsrially prejufliced by such
faulure, In the dvent 4 claim of demand ix made by a parly against an Indembitee, the Indemnnitee shall promptly notify the Indemnitor of juch claim or
dermund, specifying the naturc and the amount {tho **Claim Notice™). The Indemnitor shall novify the Indemniee within fifieen (1 5) days afierjeceipt of the
Claim Notice whether the Indemnitor will undertake, conduct, and control, through counsel of its own choosing (subject to the consent of Indimnites, such
conscni not to be unreasonably withkold or delayed) and at its exponso, the setfleremt or defense thereof, and Inderrmitce shalt cooperate with fndemnitwor in
conpoction therewith, provided that if Indemaitor underiakes such defonse: (i) Inlemnitor shall not thereby permit 1o exist any Bncumbrince or other
adverse charge upon any asset of Indemnited of sultle suoh agtion without first abuining the conseat af indemnitoe, except for setilements scely covering
monedory mariers for which Indemnitor has acknowledged responsibility for payment; {ii) Indomniter shall permit Indemoilce (at lndcmnitce‘s[solc cost and
axpense) (o participats in such settloment or defonzo through aounstl chozen by Indemnitee; and (iii) Indemnitor shall agree promptly fn roimburse
Indemnites for the full amount of any loss resulting from such claim and il related sxpenses incurred by Indemnites, except for thesc copts cxpressly
misumed by the Indemnites bercunder. The [ndemnites agrees to preverve and provide a¢eess to all evidenee that may be useful in defending against such
claim and to provido reasonable ¢ooperation in the dufinge thereaf or in the prosecution of any sction agalnst a third parly in conmection therewith. The
[ndemnitor's defense of any claim or demand shull not copstitute an admission or concession af liability therefor or otheswise aperate in derofation of any
rights Indemnitor may have sgalnst Indemnitec or any third party. So long as Indemnitor is rezsonably contesting any such claim in good (rith, Indemnitec
ahall not pay or settle any guch claim, If Indemmnitor docs not nodfy Indemnites within fittoon (15) days after receipt of Indemnitee’s Claim Notice that it
clcets to undartake the dcfense thereol, Indemnitoo shall have the right 1o contest, setile or compromise the claim in the exercisc of its cxcluslwl‘ discretion at
tho expense of the Indenmitor (provided that the Indemnitor shall not be required to pay Indsmnitee’s expenses for the defense, settiement or ¢dmpromisc of
claims which arc not eovered by Indemnitor's obligations thig Seotion 9.3).
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(d) Limitatiges on (ndemaificgiion The Parties’ vights 10 indemnification horounder are subject to the following limitstions:

(¥) The maximum aggregate nmount of Damages that may be recovered from the Company on the one handg or the Parent
angd Merger Sub on the other hand pursuant to thia Scetion 5.3 ahall not cxceed $1,000,000,

(ii) Any claim for indemnifigation k dor may not by pursucd and is hereby revocably waived upon and after the Closing Data.

(ii{) The Company and {1s Membeérs may only seck indemnification hereuader against Parcat and Merger Sub and Parent and Mcrger Sub pay only scck
indemnification bercunder againgi the Company. The Parties hereby Irrevocably waive in perpotuity auy und all claims for indemnification hereunder
against the officers, direclors and affiliated entities of the other Party beroto, as well as any and al] clsims for indemnification hereunder ng inst the Trust
Fund and all other entities contralled by Parent, Company or thelr officers and dircctors.

(¢) Exclusive Remedy, The rights of the Partics for indemnnification relating (o this Agreement or the transactions coateraplated bercby shall be strictly
limited to those contained in (his Seotion 5.3, and, cxcept as specificatly 3¢4 forth in Scction 9,10, such indemnifioation rights shall be the cxclusive
remedics of the Parties with respect to any maiter urlaing under or in connoction with this Agreement. To the maximum extent pesmitted by agplicable Law,
the Parties hereby weive all other righis and romedies with respect to any matler arising under or in connecction with this Agreement, whother under any
applicable Law, at common law or atherwisc, Neither Company nor any of its affilia:cs, successors or permitted assigns, make any representafion, warrunty
or covenanl Lo Parent or Mergaer Sub or any of their affiliates, successors or permilted assigns, except a3 st forth {n this Agrecment. Cunsuanmly, neither .
Parent aor Merger Sub nor any of their affiliates, sueccasors or permitod #ssigns may bring or atherwise maintain any claim, action or remedy aginst the
Company or any of itg affiliates, succossors or permltted asdigms, and no recourse shall be brought against any of them, by viriue of any eluird or allcgation
of eny reprasanistion, wamanty or cavenant not sot forth in this Agrecment.
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5.4 Byblic Angewgectognty. l

Partnt and tha Company agroo thal fo public relcase or anpouncement congemiing this Agreement or the Mcrger shall be issued by dither Pasty or
any of their affilistes without the prior consent of the other Party (which consent shall not be unrestonably withheld or delaycd), axcep! os sheh releass or
sonouncement may be required by sppliceble Law or the rules or regulations of any sccuritics exchange, in which case the wppliceble Phity shall use
reagonable best cfforts te allow the other Parly reasonable time o comment on such release or anpouneement in sdvanes of such issuarpe; provided,
however, that cither Pareal or the Company may muke any public statement in responae to spocific questions by the press, anatysts, inveytors or thoae
sticnding industry conferences or financial analyst confesence calls, so fong as any such statements arc not [nconsistent with pravious public releases or
announcemenk made by Parent ar thiw Company in compliance with this Agreement.

5.5 Compunv Producers.

As promptly ns practical following the datc of this Agreement, and In anty event within ten (10) Businces Days, and in complianec with applicable
Law, Parent and the Company shall develop s joint plan for the communication by the Company regarding the Cansactione contemplatest by thfs Agréement
(ingluiing the Merger) with the Company Producers. Each Party must get the written consem of the other Perty (such consent nol to be dnreasonably
withiheld, condilioned or delayed) prior to initiating any sommunication with any Company Producers regarding the transaciions contemglated by this
Agreement (including the Merger),

5.6 Roplatration Statement and Tender Of¥er
(2) The Parties acknowlodge the filing with the SEC ofa registeation sutemﬁdmv smtcmetit oo Form $—4 (or other appropriatejform) for the

purpoas of registering the Stack Contiflerlth:m, Warrant Considoration and Additiona) Shart and ‘Warront Consideation (und soy sharcs Fsuabls opon
cxcroisc of the warrants conprising tho Warrant Conaideration and Additional Share und Warrant Considerstion) in the Merger (the ©

approve and adopt this Agrocment agd the tansactions contomplated hereby (the “Proxy Statymens™), The Parties furthar acknowledgs the
make filings pursuant to Schedule TO with respect to the Tender Offer. Parcnt, with the assistance of the Company, shall promptly f§e the fourth
amendment to the Registration Statcmant of any subscquent smendment thereto and respond 10 any SEC comments and shall use reasennble
cause such Proxy Statement/Registration Statement to be declared affective by the SEC us soon aftcr filing 8¢ practicable. Paront, with 1he assistance of the
Company, shall prompily file all documents requircd to be filed under Schedule TO. Parcnt zhat] bear 8l! expenses of the Regiatration Statnent ond the
filings of information pursuant to Schedule TO, including foes and expenses, If any, of a counyel or ather advisors, In conncetion with thejRegisiration
Statament, each Member will fumish to Parent in wriling such information with respest w the name and addrexs of such Member and such oiho information
as may be reasonably requited tor use in connection with the Registrarion Statement.
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(b) Parcnt shall make all necessary fitings with sespect to the Merger and the transactions contemplated thereby under the Sceuritids Act and the
Exchange Act and applicable “tiuc sky™ laws and the rulcs snd regulations thereunder. Parent will advise the Company, prompily after it rqpeives natice
thersod, of the time when tha Registration Statoment has been doclared offsctive by the SEC or any supplement or amendmant (0 tha Registration Statement
or Proxy Stalement has besn filed, or any request by the SEC for amendment of the Registration Statcment ov Proxy Statcment or commmenty thercon and
sesponses thereto or oquests by the SEC for additional infiemation. Ne amendment or suppl to the Repistration Statement or Proxy Statgment shall be
filed without the approval of the Campany, which approval shall not be uareasonably withheld. Il at any time prior lo the Eiffective Time, an} information
relating lo Parent or the Company, of any of their tespective affillates, officers or dirsctors, should be discoversd by Farcnt or the Company fant should be
sci forth in an smendment or supplement to the Registration Staiement or Proxy Statement, so Lt such documents would nol include any misjtatement of u
material fact or omit to state any material fact nccossary 1o make tho statoments thersin, in light of the circumstan¢es vnder which they were made, not
miglending, the party which discovers such information shall premptly sotify the other Party hereto and an appropriate amendment or supplement describing
such information shall be promptly filed with the SEC and, to the extent required by law, disscminatod to the stackholdems of the Paront.

5.7 Ragorvation of Stock and Warrant Consideration. Parent hereby agrees there shall be, or Parent shatl ceuse to be, ressrved for 'uzhamu and/ or
delivery such number of shares of Commen Stock as shall be roquired for issusnce and delivery of the Stock Censideration and Warmnt Consjderation. The
Company covenants that it will authorize or cause o be authorized such number of shares of Common Stock as shotl from dme (o tiny uuﬂ‘t:u.nl o Esgue
the Stock Counsideration and the Warrsent Conpideration, ,

5.8 Specinl Mestines: Lroxy.

1
!
As promptly as practicable following the cxccution of this Agreement, Parent, acting through ils board ofdlrccwrl. lhal.l in ac‘{ordnnco with
applicable Law; i

(a) duly calt, give notice of, convene and hold a special meeting of its stockholders (the “Spacial Meeting”™) Tor thi purposes of
considering and taking action upen (be approval and adoption of this Agroement and the Merger, including adjourning such macting tor ugto thirty (30)
Businces Days to obtnin such upproval. Parent shall (i} use neasonable best efforts ro solicit tha spproval of this Agrcement by the stockholflers of Parent
and (ji) includc in the Proxy Statcment (x) the hoard of directors’ declaration of the advisability of this Agreement and its recommeridatios fo the
stockbolders of Parent that they adopt this Agreement and approve the Merger and (y) all other requests or approvals nocessary to coummale the
transactions contemplated by this Agreoment. Notwithstanding tho foregoing, Pareal tay adjoum or posmoncs the Special Meeting as ang to the extont
required by applicable Law, Farcat shall usc its commercially reasonable cfforts 1o cruse the Proxy Sintement to be mailed to its stockholders 4s promptly as
precticable aftor the Rogistralion Statemenl, of which the Proay Statemant is a patt, is daclared effcutive by the SEC. The Company shall ooperaic and
assist Parent and its counsc! in preparing the Proxy Sintement and scknowledges that a substantial partion of the Proxy Statement ahall inchydn disolosure
regarding the Company, any Company Subsidiary and their rospective management, operations and fisancial condition. The Company shallimake its, and
causc cach Company Subsidisry to make its, managers, directors, officers and employces svailable to Parcni and its counsel in connection with the drafling
of tho Proxy Statement und responding in 4 imely manner o commaents from the SEC. Prior o the fifing of the Proxy Statement with the g EC und euch
amendment thereto, the Company shall confirm in writing to Parcnt and its counsc? that it has reviewed the Proxy Stawment (ond each amcm!menl thercio)
und approved any Information provided by the Company and its Members, If, prior (o the Effective Time, any cvent occurs with respect to th; Company or
any Company Subsldiary, or any ehange occurs wilh rcspect to other informatien suppliad by the Comy or any Company Subslaiary for l4eluslon in the
Proxy Statemont, the Company shall promptly notify Parent of such event, and the Company and Parcot shall coeperate in the prompt filing wglh the SEC of

any necessary imendment or supplement to the Proxy Stat t and, as required by Law, in dissemioating the infarmation contalned in such ¥mendment ar
supplement to Parcat's stockholders, -1
p— 58 -
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{b) promptly transmit any amcndment or supplement to its stockbolders, if av any thme prior 1o the Spacial Meeting fere shall b
discovered apy information that chould be et forth in an smendment or supplement to the Proxy Statcment.
ARTICLE vi
CONDITIONS
6.1 Conditions to Each Pariv's Obligations,

The obligations of cach Party to consummeis the Morger shall be subject to the salisfaclion or waiver (where permissible), at ur' prior fo the
Effeotive Time, of the following conditions: : :

(») Stockholder Annroval The Required Parent Voic shall have been obtained in accordance with the DGCL and the stfekholdses of
Farcqt holding thirty percent (30%) or more of the sharcy of Common Stock sold in Parent’s initial public offcring shall not have voted againh( the Merger
and cxcreised thelf conversiod rights under Parent’s Certificato of Incorporation, a3 amended, to eanvert their shares of Common Stock inte a fash payment
from the Trusi Fund.

(b) Antitrugt Laws, The applicable waiting periedd (and sny extengion thercof) under any Antiwuss Laws, if any, shull hevo axpired or
been tetrainared.

(o) Reguisite Rogulatory Apnrovals and Consents, All aulbdu-iulinm, approvals and permits reguired to be obtained Jom or made
with any Governmenta! Authority in order ta consummate tha transactiong contemplated by this Agreament (\he “Requlvite Repwlatory Approfals™, and all
Consents from third partics that arg required in conncetion with the transactions contemplated by this Agreement, shall have been obmihed or made,
including, without limitation, the consent of Columbus Bank and Trust Company.
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(&) NoLaw. No Governmanta) Authorily shall have enncted, {ssucd, promulgated, enforced or entercd any Low (whother temporary,

preliminary or permanent) or Ocder that is thean in cffect snd nas the effcot of making the Merger illegal or otherwise preventing ¢r prohiblung
consummation of the Merger. ) .

(&) Effcetive Registrgtion Sttgment, Tho Registration Statement shall bave been declarod effective by the SEC andino stop order
suspending the effectiy cusss of the Registration Stntement shall be in ¢ffect and no procssdings for that purpose shsll be pending before or thrkmened by the
SEC.

() Compapy Maiwber Approval This Agreement and the transactions conternplated herchy shall have been duly approved by the
Required Company Vote,

() Brivaiz Flacement, Expbonge Offerond Tender O(fr, The Motes shall huve boon lssucd for an uggregats purchase pfcs of not less
than $17,000,000, The Privatc Placement, Exchange Offer and Tonder Offer shall exch have bean consummated.

i

6.2 Conditions 19 Qbjirutions of Pacenl and Merger Sub, - .

1
The obligations of Partnl and Merger Sub to consummapte the Mergor are subject te the satisfaction or waiver by Parent, at ri; prior to the
Effective Time, of the following additiona! ¢onditions: {

(=) Representutjons apd Wapmaticy, Each of the ropreseatations and warranties of the Company and asy Company Subsifiary set forth
in thiz Agreement that are gualificd by materiatity shall be roc and corroct and those not 3o qualified shall be lrue and correet in a1l material respects as of
the date of this Agrecment and 3 of the Effactive Time a3 though made a5 of the Effeciive Time (cxecpt fo tho extent that any of Such represotutivna and
wattaaties oxpressly speaks onty as of 2n tarkier date, in which case such represeniation and warranty that is quatified by mutcriatity shail be irve and
correct, and those not 3o qualified shall be frue and eorrect in all materisl respects, as of such oarlier date). |

() Agrecments and Covenants. The Company shall have performed, in 2!l material respecs, all of its obligations and cgmplicd with,
in all material respects, all of ils agrcements and covenants to be perfarmed or complicd with by it under this Agreement at or prioe to the En‘wa Time.

(c) Offiger Cerlificalg, The Company shall have delivered to Parent a certificats, datcd the Cloaing Date, signed by the clfiel executive
officer or chicf financial officer of the Company, certifying in such capacity as 18 the satisfaction of the conditions speeified in Sections 6.2(4), 6.2(b) and
65.2(e). .
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(d) Seuretacy’s Coptificpts, The Company shall have delivered 1o Parent a kruc copy of the resolutions of the Board nffthe Company
suthorizing the erecution of this Agreement and the consummation of the Merger and transactions contemplated harein, sortified by the Sqcretary of the
Company or similar otficer.

(s) Cotnwany Matcrial Adverse Cffoet, No Compuny Matcrial Adverse Effoct shall bave ocourred since the dats of this )J LTECInCT.

{f) Burdenzome Congition.  The Requisite Regulatory Approvals shall not bave included or contained, or resuited in the fmposition of,
any Burdemsamc Condition.

. (8) Reguired Company Voi¢ and Disseoting Membershin Intgrest, The Requircd Company Vato shall have been obudacd. No more
than ten perecnt (10%6) of the cutstanding Membership Interest shall constnite Dissenting Membership Inkerest,

{h) LgnLQmui(m, Parent shull have received an opinion of the Company’s caunsel, Foley & Lordncr or Myers & Fuller P.A,, in form
and substance reasonably sutisfactory to Parert, addressed to Parent and Merger Sub. and dated as of the Closing Dats.

(1) Lock Up Agreements, Purent ahall have reccivad Executive Lack Up Agreemcents ond Entity Lock Up Agreenichin from eoch
Parcnt Executive and Entty Equity Holder set focth in Scction 1.8(bY.

(i) Canversion. The stockholdors of Parent holding thirty percent (30%) or mare of the sharos of Common Stock sold in Barcot's lnitial
public offcring shall oot have votcd against the Merger and exeroiscd their cotveraion rights under Parent’s Certificate of Incorporation, uf amended, ty
convest their ghares of Common 510¢X Into 2 cash payment from the Trust Fund.

1
h

(k) Board of Dirgetors, The officers and the Board of Dircctors of Parent and the Surviving Corporation sheil be noumm:ed a8 get
forth in Section 1.8 horoof, cffective ay of the Bffactive Time, t
1

(1) Yaiver of Right of First Refusal. ;
i

(i) The Company shall have waived, In writing, its right of firat option to purchase all of the Membership I‘lcmts being
sold purguant hereto, including. without limitation, its rights pursuant 1o Section 5.3 of the Mcmber's Agreement oflhc q:»mmnv (the
“Member's Agreement™); and

¥
|

(ii) All Mcmbers, including, without limilntion, the holdars of Dissenting Mombership Intcrests, shall each Z:Le waived, in
writing, tbeir rexpective rights of finit option to purchase all of the Membership Intereats being sold pursuant hersto, including, wi t Jimitetion,
ita rights pursuant to Scction 5.4 of tlie Mumber's Agroement of the Company or the relevant provision in thc Mcmber®s Agreemetg shall not bo
applicable with respect to the Merget or (hu ironsactions conteiplaicd in cormection therewith and such non—spplicability has beey agreed to in
wriling by such perceatage of Membcrship Interests us is necessary to amend such provision of the Membar's Agresmsal.
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{m) Waiver of Chairmai Purchase Rishl The Chairman of the Company shall have waived ity right to purchasc Membership Intereals purs
$.1 of the Membet’s Ageement.

gant 1o Scotion

6‘3 : I-' - g! I. . :

The obligations of the Company to consutninate the Merger arc sublect W the satisfastion or weiver by the Company, st of prier thihe Effective
Tim, of the following additional conditions: T

(v Boprescutations and Warrantics. Bach of the represontations and waryanties of the Parent snd Merger Sub seg forth in this
Agreemeni that arc qualuficd by materiulity shall be truc and correct and those not ko qualified shall bo true and correct in 2kl matrial respecnd as of the data
of his Agrcement and a3 of the Lffective Time as though made sz of the Effective Time (except to the cxtent that any of quch representations dnd warranties

expressly spcaks only as of an carlier date, in which rase such representation and warranty that is qualified by materiality shall be true and corfect, und those
not so qualificd ahatl be truc and correct in all materizl reapacts, es of such earlicr dats).

(b) Azrcerpents apd Covenanly. Each of Parent and Merger Sub shall have performed, ia sll material respocts, ity oblige§ons and
complied with, in af) material respects, its ngroementa and covenants to be pesformed or complied with by it wnder (his Agreement at or prior 14 the

Effective Time, including, withoul Emitation, the resignation from the Board of Parent of those persons currently on the Board of Parent wha a-c 0ot named
ag direcrors (allowing the Eflective Time in the Proxy Stalemont,

() Offiger Certiffcats. Parent shall have delivered to the Company a certificate, duted the Closing Date, signed by the chief exccutive
officer or chief financiat oificer of Paront, cenifying in such capacity a3 to the sailsfaction of the conditions specified in Sections 8.3(s) and 6.Xb).

(d) Secrctary's Cortificgte, The Parent shall have delivered o ths Com & frut copy of the rosolutions of the Board of Direciors of
pany L

the Parert authonzing the execution of this Agreemenl and the consummation of the Merger and tmnsactions contemplated herein, cedtified byjthe Secretary
of the Compuny or similar officar.

(c) Baceat Matcrial Adversg Etlegt, No Parcnt Materia] Adverso Effoat shall have occurred since the date of this Agreemint.

() Lega! Gpinjon. The Company abat! have received an opinion of the Paren.:': and Mcrger Sub's counsel, Ellcx:nﬂ‘lpronrnxn &
Schole, LLF, in form and substance reasonably satisfactory to the Company, addrosacd to the Company, and dated as of the Closing Dats,
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- (g) Board of Dirgetors, The ulficers and the Bosrd of Directors of Parent and the Surviving Corporation shall ha oo:l stituted as sat
forth in Section 1 8 hereof, effeetive as of the Effoctive Time.

64 FrysaatgaalConditigng

Neither Parcot nor the Company may rely on the failura of way conditem st forth in this Article VT 1o be satisfied if such faflure Jiay caused by
such Pasty’s failure to comply with ar perform any of jts covenanty or obligations set forth i thix Agreement.

ARTICLE YII
TERMINATION AND ABANDONMENT

7.1 Teaminatign.

This Agreement may bs termioated and the Merger and the other transaclions contemplated hercby may be abandoned ut sny 1l
Effective Time, notwithstanding any approval of tho maticrs presented in connection with the Merger by the Sigckholders of Pascat and M
Company (the date of any such termination, the “Termination Date™), as follows:

# priar to the
mbers of the

(a) by mutusl writtee canscnt of each of the Compuny ana Parent, us duly suthorized by the Board ol Dircetors of Harent and the
Board of the Company;

(b} by written notice hy either Pareni ar the Company if the Closing conditions sct forth in Section 6.1 have not been witisfled by ihe
Company or Parent, as the case may be (or waived by Farent or the Company & the case may be) by the date that is the carlier of (A) six from Shoy
of the Registration Statement or (B) scven months from date of the Agreement; provided hawgves, that the right to terminatc this Agresmynt under this
Section 7.1(b} shall not be available 10 Pareat av the Company duc to failure by Parent ar Merger Sub, vn onw band, ar the Company or gny Campacy
Subsidiary, ot the other band, to fulfill any obligation under this Agreement;

(¢} By written notice by cither Parent or the Company, It any Governmenta)l Authority shall have enacted, issued, promulgated.
enforced or colered any Order or Law thai ¢, in oach case, then in effect and Is final and sonappealable and has the effoct of pormanently restraining,
cnjoining or ctherwise preventing or prohibiting the transavtions contemplated by this Agtesment (including the Merger); provided, however hat the right
tn teminate this Agreement under this Section 7.1(a) shal] not be available 10 any Party whose failure 1o fulfill any obligation under this Afgrecment has
been the cause of, or resulied in, any such Order or Law to have been snacted, issucd, promulgated, enforced or entered:
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(d) by written notice by Parent, if after follawing the procedures set forth in Scction 4.1(c), Parcot and Company arc unJ ble to resolve
Parent’s objections 10 the reinsurance conomct and lease. '

{e) by written notice by Paront, if there has been a breach by the Company of any cof its repressntations, warantics| covenants or
egrecments conluingd in this Agreemest, or if any reproscntation or warmanty of th: Company shall have become untrue of insceurate, in ejther case that
would result in 2 failurc of » conditlon set fonth in Soction 6.2 (o “Terwinaiing Company Breack™),

{f) by wriilen potice by the Company, if there bas been 8 breach by Parent or Merger Sub of any of its representations, wartantics,
covennaly or agreements contained in this Agrectncut, ur i.l'uuy represcnlutive or warranty of Parcul o1 Merger Sub sball have bocome untructer inaccurate,
in cither cage that weuld result s Bulure of a8 condidon scl foith in SccBon 6,3 (a “Terminating Parent Breack'™;

{g) by writen notice by either Parent or Company, IT, at the Special Mecting (including any adjournment or poslpunc+=nl thereol at
which this Agresment is voted upan), the Required Parent Vo is not obtained: proyidcd, howgysr that the right lo termioate this Agreement under tis
Section 7.1(f) shall not be available to Parent where the failure to obtain the Required Parent Vot shalt bave rosulted from Pargnt's ; reach of this
Agreoment; :

(b} by written notice by cither Parent or Company, if the stockholders of Parent holding thirly pereent (30%) or mors of the shares of
Comman Stovk sold in Parent’s initial public offering shall have voted against the Merger and £xercised their conversion rights under Parent’y Certiticate of
[ngorporation, a8 amendead, ta canvert thair shares of Common Stock into & cash payment ffom the Trust Fund;

(i) by writtcn notice by cither Parent or Company if the Roquired Company Vote is not obtained. provided, that i[l the gvent of
termination pursuant to thisz subzection, Company shall be obligatad to pay Parent for all casts, expenscs and fees incorred in cannett
transactions contemplaled hereby, up to 0 maximum of $500,000 cosh within three (3) business days of the date of such written notice from ¢jther Parent o1

Company; i

ion with the

(i) by writlen notice by either Parent or Campany in the event morc than five pervent (5%) of Mombership Intoreats ch Dissenting
Membership Interests; .

(K) by written notice by Parcnt if the Closing conditions sct forth in Scetion 6.2 have ot been satisficd by the Company (or waived by

Parcnt) by the date that in the carlier of (A) #ix montha from filing of the Registration Statcment ar (B) ceven months from date of the Agreengent; pﬁg_y#q;d_
however, that the right to terminate this Agreement under this Scction 7.1(k) shall not be avallablo to Parenl if Parent is in maccrial breach of any

ropreseniation, warranty or covesant containcd in this Agreement; or ) :
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(I} by written notice by Company if the Closing conditions set forth in Section 6.3 have not been sarisficd by Parcnt for walved by

Company) by the dats that Is the sarlier of (A) six months from filing of the Registration Statement or (B) seven months from date of b Agrecment;
provided, however, that the right to terminate this Agreement under this Gection 7.1(1) shall not be available lo Company if Company is in material breach

of any representation, warranty or govenant gonteincd in this Agresment.

7.2 Bffest of Tormination,

In the evenl of the termination of thit Agreement pursuant to Section 7.1, this Agreoment shal! forthwith become void, and thdre shall be no

Liebility on the part of uny Party horeto or any of their respoctive affiliates or the divectors, officers, parmers, members, managers, employkcs, agents or

_ other representatives of sny of them, and all righis und oblizgadony of cagh Parry hereto shall ccase, exeept (i) rs s¢1 forth in this Spetion 7.2 in Segtien

7.3 and Article VI and (ii) subject 1o Seclion 5.3, nothing hercin shall relieve any Party from liability for any fraud or willful breach of tlfis Agreement

prior to termication. Withow limiting the foregoing, Section 4.2(p), Scetion 5.3, thls Section 7.2, Sectlon 7.3 and Article VI shatl survive the tormination
of this Aygreement. :

7.3 Eoot and Expenscs.

(a) Except as otherwise set forih in this Agrecment, including this Section 7.3, all Expenscs incurred in connschion with this
Agreement and the trangactions contemplated hercby shall be paid by the Party incursing such expenses, whether or not the Merger or any other related
transaction ix consumnmated. As uxed in this Agreement, “Expeases” shall include nlt sut-of-pocket expenses (including all fees and expenges of counsel,
accountants, investment bankers, financing sourees, oxperts and consuliants to & Purty hereto and its affiliares) Incurred by a Party or o] its behalf' in
conpeetion wilh or reluted lo the authorization, preparation, negotiation, exccution or performance of this Agrecment, the preparation, pridting, filing or
mailing of the Proxy Statament and Regisintion Sliement, the solicitadon of the Required Parent Vote and ell ether muit loted to the colje, jon of
the Mcrger. Each Party shall, upen the requeat of the other Party, disclose the costs that such Party has incurrcd or anticipatca to incur withfrespect to the
Merger end the tunsactions conteroplated herein, ’

(b} Notwithstanding the foreyoing Section 7.3(a), Parent will reimburse the Company, up to and ol to excoed $25500, for audit
cxpenscs rolating to the audit of 2007 Company Yinancials that cxoced the smount of expense the Company incurred for its 2006 sudit by Taomas Howell

Fergusen.
: .
7.4 Amendricns.

i
Thiz Agrecment may be amended by the Partics hereto by action taken by or on behall of their respective bourds of direclors and +nagers at any
time prior to the Effective Time, This Agreement may only bé amended pursuant 1o 8 writtsh agreement signed by cach of the Parties hereto,
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7.5 Waiver,

At any Limg prior (0 the Blfwctive Time, subject (o appliceble Law, any Party hereto may in i1 sole discretion (i) cxtend thy time for the
performance of any obligation or other act of any olher Party hercto, (ii) waive any inaccuracy in the representations and warmantics by other Party
conlained herein or in any dogwment delivered pursuant bereto and (iii) wiive compliance by such other Party with any agreement or condidon containcd
herein.  Any such exiension or wuivar shall be valid only If set forth in en instrument 1 writing signed by the Party or Parties}to be bound
thereby. Notwithstanding the forcgoing, no failurc or delay by the Company. Parent or Merger Sub in cxcreising any right herenndar shal operate s u
waiver thercof nor shall any single or partial exerciss thereol preclude any other or furthor cxcreisc of any ocher right bereunder.

ARTICLE VIIT

IRUSTFUND WAIVER

8.1 Trust Pund Waiver. Reforonce is made to the final prospectuy of Parent, dated October 4, 2007 (the “Prospectus™). Tho Com understands
thad, exeep| far a partion of the intcrest camed on the amounts held in the Trust Fund, Parent may dishurse monies from the Trast Fund only: (§) to its public
stockholders in the event of tho rodomptinn of their ghares or the dissolution and liquidation of Parent, (b) to Parent and the undecwriter} listed in the
Prospectus (with respect to such underwriters' defered underwriting compengation only) after Parent consummates & business combination (2§ descrived In
the Prospectus) or (€) as considerntion to the sallers of 2 tarpes business with which Parent completes 8 business combination. The Company dzrees that the
Company does not now buve, und shell not at any time prior to the Closing have, any clsim to, or make azy clalm sgainet. the Trust Fund or sny ssaet
contained therein, regerdless of whethor such ¢laim urises as a result of, in connection with or relsting in any wey to, the business relationship between the
Company, on the onc hand, snd Parcnt, on 1be other hand, this Agrecment, or aay other agreement ar any other matter, and rogardlcss of whettler such claim
arisos basod on coRMract, tort, aquity or uny other theory of Iogal liability. The Company hereby irrevocably waives any and all clainia it may hyve, now or in
the future (in each case, hawever, prior to the consummation of a business combinalion), and will not seek recourse against, the Trust Fund #or any reasen
whatsoever In respeet thereof, In the avent that thy Company commenods any action or proceeding based upon, in confiection with, relating tojor arising oud
of any matter relating to Parent, which procotding vecks, in whole or in part, relief against the Trust Fund or the public stockholders of Par:r. whether in

the forn: of money damages or injunctivo rclict, Parcmt shall be ontitled to recover from the Company the associated legal foos and costs in cofincction with
any such action. This Section 8.1 shall not limit any covenant or agreement of the Purtics that by its terms contemplates performance aferjthe Effsctive
Time.,
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ARTICLE IX

MISCELLANEQUS

9.1 Sunvival
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The respective representations and warmanties of the Company and Pareat contained hertin or in any certificates or other docuants delivered

prios 10 or at the Closing shall termipate at the Effective Time. Any Indemnity claim arising under Scerion 5,3 hereof vhall expire and
parpetity 23 of the Effective Time. None of the covenans st forth in Articic [V and Section 5.2 shall survive thc Effective Time. The O

Agrepment shall survivo termination of this Agreement in accordance with U teyms.

9.2 Notges.

All notices, consents, waivers and other communications hereunder shall be in writing and shall ¢ dcecmed to have boen du
delivered in person. by facsimile, rocoipt confirmed, or oo the next Businsss Day when sent by relisble avemight courier o the respectivy

follgwing addrosscs (or at such other addross for 8 Party oz shall be specified by Like notice):
(i} if to the Company, to:

United Ingurance Holdings LC

70C Central Avenue

Suite 302

St Petersburg, Florida 33701

Attention: Grogory €. Branch, Chainman
Facsimile:

with 2 copy 10 (but which shall not censtitute notice to the Company).

Folpy & Lardner

100 N. Tampa Strest

Sulte 2700

Tarpa, FL. 33602
Carolyn T. Long
Facsimile: (B13) 221-4210

(i) if to Parant or Metper Sub, to!
FMG Acquisition Corp.
Four Forest Park
Second Floor

Farmington, Connccticut 56032

- T -

be walved in

bnfidentialicy

by given when

Partics at the
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Atteption: Gordon O, Pratt, Chairman
Fassimile: (B60) 5T74—1163

with a copy lo (but which sha)l not constitute potce to Parent or Merger Sub):

Ellenoff Grosaman & Schols, LLP
150 Ensl 4203 Street

New York, New York 10017
Atteation: Douglas EllenofT, Bty
Frosimile: (212) 370-788¢%

93 Rinding Bffect: Assi t

This Agreemens snd sl of the provisions horeol chal) be binding upom 3nd inwrs 1o the benefit of the Parties hereto and thelr respect hvc succersons
and permitted assigns. This Agreement shall not be assigned by operation of Law or otherwist without the prier written consent of the othdr Partics, and
any asxignment withou! such ¢onsent shali be nwil and vold, cacept that Parent and Merger Sub may assige any or all of their rights obligationa
bereunder to any dircct or indirect wiiolly awned subsidiary of Parent; tirgvided that no such assignment shall velicve the assigning Paty of nbliguu‘ons
hereunder.

*
i
H
]

9.4 Governing Law: Jurisdiction,

locatod in Mew York, New York. The Partlos horeto hereby (A) submit to the sxclusive jurisdiction of iy Thelaware stale or feders] court for
any Actien arising oul of or relating to this Agrecment brought by sny Party bereto and (B) frrevocsbly waive, and agree oot Lo assert by
defense or otherwise, in any such Action, any claim that it is not subject pergonally to the jurisdiction of the above—nnmed courts, that jts p
or immunc from ottachment or ¢accution, that the Action ia brought in an incodvenjont forum, that the vemuc of the Action J§ impropgr, ar thut this -
Agreement or the trangactions contemplated hereby muy nol be enforced in or by any of the above—namecd courts. Each of Parent, Mergyr Sub and the
Company agrees that a final judgment in any action or proceading shall be conclusive and may be enforced in other jurisdictions by suit on ttfc judgment o
in any otier Manner provided by Law. Eucl of Purcnt, Merger Sub and the Company lmevecably consents (o the safvics of the summons andromplaint and
any other process in any ather action or praceading relating to the transacticat contemplatcd by this Agroement, oo bebalf of itself or ifs property, by
personal delivery of eoples of such procoss to such Party. Nothing in this Scction 9.4 shall affect the night of any Party to serve legal prncc‘i In uny other
SATECT Permittcd by Law, !

- 68—
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[“n oUW 2l

9.5 Waiver of Jury Trig).

Each of the Parties hereto heraby walves 10 the [ullest extant permited by spplicable Law any right it muy have to a trisl by jury vith respect o
any Astion dircetly or indirectly ariging out of, under or in connoction with this Agreament or the transactions contemplated hereby. Rach bf the Partics
herclo {A) certifica that no representative, agent or sitomey of any other party has represented, cxpressly or otherwise, that such other party bvould not, in
the cvent of any Action, seek to enforcs that foregeing waiver and (B) acknow!ledzet that it and the other Pariies herelo have been induced to Enter into this
Agreement by, among other things, the mutual waivers and certifications in this Scetion 9.5,

9.6 Coyntorparty,

This Agreement may be executed and delivered (including by facsimile (ransmission) in oae or morc covmerparts, und by the different Partics
bereto in eeparmie countérparts, cach of which when ¢xcentod shall be dewmed 1o be an original but all of which taken together shall constine]e one and the

same agreemenl,

9.7 niemreanon.

The articlc and scction beadings contained in this Agreement aro solcly for the purpose of ratorenoo, are not pant of the spreement of the Partics
and shall nat in any way affect e meaning or inlerprotation of his Agreement. As uscd in this Agrocment, (i} the terma *Parson” shell mean pod inchude an
individuel, a parinership, a joint venture, & carparation, a limited liability company, A trust, on association, an unincerporated organization, a Frovemmul
Authority and any other entiry, (ii) unless pthorwiso spesified harein, the term “afftfiate,” with respcet to any Person, shall mean angd inelujo any Persoa,
directly or indirectly, through onc or more intermediarles controlling, controlled by or uiklor common contre) with such Person, (iii) the teny “subridiary”
of any speeified Person shall moan any corporation s majority of the outstanding voting power of which, or any parinership. joint vonturo, 1jmited lability
company of other entity & majority of the total cquity intescsts of which, is directly or indirectly (efthar zlone ar through or together Jith any other
subsidiary) owned by such specificd Person, (iv) the lerm “knowiedge,” when used with respect to the Cumpany, shall mesn the actua! knowfedge after duc
inquiry of Don Crenin, Nick Griffin, Bugenc Heam, Gregary C. Branch, Alco L. Pointevint, II and Melville Atwood Russcll, U, and, when uscd with
respect to Parcnt, shall rocan the knowledge of the oxecutive officers of Parcnt after dut inquiry, and (v} the term “Basincst Day” means any day an which
the principal offices of the SEC in Washingtan, D.C. are open to acccpt Nilings, or, in the case of determining a date when any payment is s, any day oo
which banks are nol required or authorized 1o ¢lnee in the Clty of Now York. Whenevor the words “include,” “includes” or “including” gre used in this
Agreement, they shall be deemed to be followed by the wonrds “without limilation.” The words “bereof,” "herein,” “hereby™ and “hercundert and woeds of
similar import when uscd in this Agrasment ahall rcfer to thic Agreement as s wholc und not to any particulat provision of this Agrecment. The Fartics have
peartigipated jointly in the negotation and drofling of this Agreement. Cotgequantly, in the avant an ambiguity or qucstion of intent or intcrpyciation asises,
this Apreement shall bo construed as if draftod jointly by (be Parties hercto, and ne presisnption or burden of proof shall arlso favering or gisfavoring any
party by virtue of the authorship of any provision of this Agreement. )
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9.8 Entiss Asreement

Schedule referrcd to herein, which exhibils and Company Disclosure Sohcdule sre incorporated hertin by reference and the Confldentialify Agrecment
ernbody the entirc agrcoment and understanding of the Parties hereto in respect of the subject matter contained herein. There are no restrictidna, promiscs,
represcniations, warmntics, covenants or undertakings, other than those cxpressly ¢t forth ur refirmal W hervin. This Agreement and such othyr sgrocments
supersede al} prior agreements and undenitandings amang the Partics with respect to such subjact matter, ineluding, without limlwtion, the Priop Agreement.

This Agrecment and the documents or instruments refereed 10 horcin, including wny cxhibits attached hereto and the Compa:£ Ditclusure

9.9 Scvembility.

In casc any provision in this Agreement shall be held invalid, illcgsl or unenforceable in a jurisdiction, guch pravision ghall h§ modified or
deieied, as 1o the jurlsdiction involved, only to (he eXtent necocsary (o rénder Lho same valid, logal and enforceable, and the validily}lepality and
enforccability of the remaining provisions hercof shall pot in any way be aflected or impaired thercby nor shall the validity, legality ar enfpreeabliity of
such provision be alfecicd thereby in any other jurisdiction. Upon suth detsrminalion thet any term or other provision s invalid, illegal of incapable of
being enforced, the Parlies bercio shall nogotisic 1n good faith to modify this Agicement so a3 to cifcct the original intent of the Partics rl closely as
possibic in & mutually accepiable manner in order that the Marger bo consummates as originally contemplaled 1o the fullcst axtont possible. !

r

9.10 Spceific Performance,

The Partics herelo ugree that incparable damage would eccur in the svent that any of the provisions of this Agreement were not performed by the
Company or the Parent ar the Morger Sub in accordance with their specific torms or were otherwise breached. Accordingly, the Parties [uriper agree thot
prior to the termination of this Agreement pursuznt 10 Article VI, asch Party chall bo entitled to scok an injunction or reswainlng arder to provedt breaches of
this Agrocment and to scek 10 enforce specifically the torma and provisions hereof, 1his being in addition to any other ripht or remedy to whikh such Party
may be entitled under this Agreement, at law or in equity. ' t

9.11 Thid Partics

Nothing contined in thig Agteement or in any instrumcnt or domument exccuted by any party in connoction with the transactions Lo‘ntmplatnﬁ
hereby shall ereaee any rights (o, or be deemed Lo have boon oxoauted for the benefit of, any Person thal is nol a party herslo of thereto or 4 successor or
permitted ussign of such a party other than Scetions 1.4 and 5.3 hereaf (which is int=nded to be for the benefit of the Persons covered thereby and may be
snforoed by such Persens). Without limiting tho ferogoing, Soction !4 hereof v intupded to be for the benefit of the Members and may be bjought by any
Memberx or their representatives.
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N WITNESS WHERECF, the Purties hereto have caused this Agreoment

und Plan of Meager to be signed and dolivored by their refpective duly
antharized officers as of the date fiesl above written. :

UNITED INSURANCE HOLDINGS LC

By:
Nama:
Title:
FM@G ACQUISITION CORP.
By:
Namé:
Titje:
UNITED SUBSIDIARY CORP.
By:
Nama::
Title:
SOLELY WTTH RESPECT TO
SECTIONS 1.3(u)(ix):
¢ FMG INVESTORS, LLC
By:
Name:
Title:

{SIGNATURE PAGE TO AGREEMENT AND FLAN OF MERGER{
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G. MCLEOD

0CT -1 2008
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