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LAW OFFICES OF SUZANNE WEISS , P.A.
e " Business Litigafion and Appeals, Franchise and Trade Practice Reguiation

Suzanne Weiss, Esq,
Of Counsel:

Andrew J. Weinstein, Esg,

Mareh 21, 2001
Office of Secretary of State TOOOOEII0ES T ——0
Division of Co;;gaﬁons 03/ 26T -1 15%-;@#@3
P.0. Box 6327 - eRERRO5, 00 et DI
Tallahassee, FL. 32314
Re:

Articles of Share Exchange for Anago Franchising, Inc. and Anago
Cleaning Systems, Inc.
Dear Sir or Madam:

Enclosed please find the Articles of Share Exchange for the above-referenced Florida
Corporations, along with Check #2481 in the amount of $35 representing the filing fee
for same.

wd 6207 NI

Should you have any questions or comments regarding this matter, please do not hesitate-
to contact me.

J191S A

2272
DISIAND
snnuvauggﬂfuéﬁ%‘aggk

Yours truly,

TOOOOS91 088 P——I
-7 /060101 052--004
WEISS =

fkERRaS, 00 keSO

&Y
Eg;lLéL%tle Lg;f£§§fé?4T%£L/)

§-3-200(
1513 University Drive, Suite 203-A, Coral Springs, Florida 33071
Phone: 954/ 656-1013 o Fax: 954 /424-0483 o E-Mail: Suzannel23@aol.com



LAW OFFICES OF SUZANNE WﬁISS P.A.

Business Litigation and Appeals, Franchise and Trade Practice Regulation

Suzanne Weiss, Esq.
Of Counsel:
Andrew J. Weinstein, Esq.

March 21, 2001

Louise Flemming-Jackson L
Office of Secretary of State

Division of Corporations

P.O. Box 6327

Tallahassee, FL 32314

Re:  Articles of Share Exchange for Anago Franchising, Inc. and Anago
Cleaning Systems, Inc.

Dear Ms. Flemming-Jackson:

I am in receipt of your letter dated May 29, 2001, regarding the above-referenced matter.
As requested, 1 have enclosed the original Articles of Share Exchange, with exhibits,
along with a properly executed check # 2519, in the amount of $35 to supplement the
$35 fee which was submitted with the original filing (check #2481).

Should you have any questions or comments regarding this matter, please do not hesitate
to contact me.

Yours truly,

S WEISS

1515 University Drive, Suite 203-A, Coral Springs, Florida 33071
Phone: 954/ 656-1013 e Fax: 934 /424-0483 e E-Mail: Suzanne!23@aol.com



LAW OFFICES OF SUZANNE WEISS, P.A.

Business Litigation and Appeals, Franchise and Trade Practice Regulation

Suzanne Weiss, Esq.
Of Counsel:
Andrew J. Weinstein, Esq.

March 21, 2001

Carol Mustain, Corporate Specialist
Office of Secretary of State
Division of Corporations

P.O. Box 6327

Tallahassee, FL. 32314

Re:  Articles of Share Exchange for Anage Franchising, Inc. and Anago
Cleaning Systems, Inc.

Dear Ms. Mustain;
I am in receipt of your letter dated April 3, 2001, regarding the above-referenced matter.

As requested, I have enclosed the original Articles of Share Exhchange along with Check
#2519 in the amount of $35 to supplement the $35 fee which was submitted with the

original filing (Check #2481).

Should you have any questions or comments regarding this matter, please do not hesitate
to contact me.

Yours truly,

1SS

1515 University Drive, Suite 263-A, Coral Springs, Florida 33071
Phone: 954/ 656-1013 « Fax: 954/424-0483 « E-Mail: Suzannel23@aol.com
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

May 29, 2001

Suzanne Weiss, Esquire
1515 University Drive, Suite 203-A
Coral Springs, FL 33071

SUBJECT: ANAGO CLEANING SYSTEMS, INC.
Ref. Number: PO0000111665

We have received your document for ANAGO CLEANING SYSTEMS, INC. and
your check(s) totaling $35.00. However, the enclosed document has not been
filed and is being returned for the following correction(s):

Please include the exhibit(s) referred to in your document.

Please sign and return your check along with this document in order to complete
your filing.

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

If you have any questions concemning the filing of your document, please call
(850) 487-6910.

Louise Flemming-Jackson
Corporate Specialist Supervisor Letter Number: 801A00032630

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



Katherine Harris
Secretary of State

April 3, 2001

SUZANNE WEISS, P.A.
1515 UNIVERSITY DR., SUITE 203-A
CORAL SPRINGS, FL 33071

SUBJECT: ANAGO CLEANING SYSTEMS, INC.
Ref. Number: PO0000111665

This will acknowledge receipt of your correspondence which is being retumed for
the following reason(s):

The fee to file articles of merger or articles of share exchange is $35 per party to

the merger or share exchange. Certified copies are optional and are $8.75 for the

grst 8 pages of the document, and $1 for each additional page, not to exceed
52.50. .

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

If you have any questions concerning the filing of your document, please call
(850) 487-6916.

Carol Mustain ‘
Corporate Specialist Letter Number: 001A00019791

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



L7228

12:18PM  FROM SUZANNE~WEISS"PA 9S44digass ~ T~

1513 University Drive
Suike #2063
Coral Springs FL 33071
Phone: (954) 656-1013
Fax  {954)424-0483

s% k4 ponp g

‘Suzanne Weiss, PA.

To:  Ms.Jackson Fax: 85012458897 . ... ..

From: Suzimne Weiss Date:  July 25,2001 N i

Re: Anago Cleaning Systems, Inc. Pages: 18 incl. cover L T

cC:

Otsgent [ For Review U Please Comment [T Plcass Reply 03 Please Recycle

L] - » - L 4 - . *

Netes:  Ms Jackson- Following herewith is a copy of the Plan and Agreement of

Reorganization for the above-referenced corporation’s filing of Articles of Share Exchange. i
Please cail me if you have any questions. Thank-you for your attention.
~Suzanne Weiss o N

B A N4 3 W KA OF e E Y E R OEEY T E TS O B



FILED
SECRETARY OF STATE
‘ DIVISION OF CORPORATIOHS

2001 JUL 25 PM 2:22

ARTICLES OF SHARE EXCHANGE
OoF
ANAGO CLEANING SYSTEMS, INC. [Purchaser]
FOR
ANAGO FRANCHISING [Corporation]

Pursuant to Section 607.1105 of the Florida Statutes, the undersigned corporations, ANAGO
CLEANING SYSTEMS, INC. (the Purchaser), a Florida corporation; ANAGO FRANCHISING, INC. (the
Corporation}, a Florida corporation, and David R. Povlitz and Terry Mollica, who are each individually called
the Shareholder and collectively called the Shareholders, as they are the owners of all of the outstanding
shares of the Corporation adopt the following Articles of Share Exchange for the purpose of effecting a
reorganization within the meaning of Section 368(a)(1)(B) of the Internal Revenue Code, as amended,
wherein the Purchaser will acquire from the Shareholders alf of the issued and outstanding shares of the
Corporation, in exchange solely for shares of voting stock of the Purchaser,

Plan of Reorganization

1. The Plan of Reorganization setting forth the terms and conditions of the Reorganization of the
Purchaser and Corporation is attached to these Articles as an exhibit and incorporated herein by reference.

Adoption of Plan

2. There are 100 shares of stock, each of $1.00 par value, of ANAGO FRANCHISING, ING. issued
and outstanding that were entitled to vote on the Plan of Reorganization. All outstanding shares were voted
in favor of the Plan of Reorganization at a special meeting of the shareholders of ANAGO FRANCHISING,
INC. held on February 13, 2001.

3. There are 18,060,000 shares of stock, each of $.001 par value, of ANAGO CLEANING
SYSTEMS, INC. issued and outstanding that were entitied to vote on the Plan of Reorganization. All
outstanding shares were voted in favor of the Plan of Reorganization at a special meeting of the
shareholders of ANAGO CLEANING SYSTEMS, INC. held on February 13, 2001.

Effective Date

4. The Plan of Reorganization shall be effective upon the filing of these Articles with the
Department of State or no later than ninety days after the date of filing hereof.

By: A0 4 .
Sr L=
David R. Poviitz, Preside;rZZﬁr
&AGO\CLEANINGSY S, INC. . - - L
By: )-—/’7‘/4// — T e e o T s

Terry Mollica, Vice President/Director
ATTEST:




v J\Z AP -
David R Povitz, Presn enffDiregtor
AQ@ERANCHISIN

By:
Terry Mollica, \flce Presmdent!Dlrector

it
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PLAN AND AGREEMENT OF REORGANIZATION / MAJORITY SHARE ACQUISITION

This Plan and Agreement of Reorganizafion is entered into by and among ANAGO CLEANING
SYSTEMS, INC. {ihe Purchaser), a Florida corporation; ANAGC FRANCHISING, iNC. {the Corporation),
a Flarida corporation; and David R. Poviitz and Terry Moliica, who are each individually cailed the
Shareholder and collectively calted the Shareholders, as they are the owners of alf of the outstanding
shares of the Corporation.

PLAN OF REORGANIZATION

This Pian of Reorganization shal! be a reorganization within the meaning of Section 368(){(1)(B)
of the Internal Revenue Code, as amended. The Purchaser will acquire from the Shareholders all of the
issued and outstanding shares of the Corporation, in exchange solely for shares of voling stock of the
Purchaser.

AGREEMENT

To consummate the plan of reorganization, the parlies, in consideration of the mutual
agreements and on the basis of the representations and warranties set forth in this Agreement, agree as
foiiows:

ARTICLE 1
TRANSFER OF CORPORATION'S SHARES AND CONSIDERATION FOR TRANSFER
Transfer of Shares to Purchaser

1.01. Subjeet to the terms and conditions of this Agreement, cach Sharaholder will assign,
transfer, and deliver to the Purchasar, st the Clasing on the Closing Dute, certificates for shares of the
Corporalion duly endorsed in blank with signatures guaranieed by 2 bank or 2 member of the New Yor
Stock Exchange, as follows: '

Name and Address ‘

of Shareholder Number of Shares Consideration for

of Corporation Transfer to Purchaser

David R. Poviz Severdy-five {75) shares Sevenly-five percent (75%) of
{he: initiel issuance of purchasers
stock

Terry Mailica Twenty-Tive (25) shares Twenty-five percent (25%) of the initia

issuance of purchaser's stock

Transfer of Shares 1o Shareholders

1.02. At the Closing on the Closing Date, subject to the terms and conditions of this Agreement,
and in full consideration for the assignment, transfer, and delivery to the Purchaser of all of the issued
and outstanding shares of the Corporation, the Purchaser will deliver to the Sharehoiders, in proportion
io the number of shares of the Corperation owned by each, an aggregate of Seventeen wiillion Five
Hundred Sixty Thousand (17,580,000} of Purchasars Comimon Shares (the Commion Sharas), par value
$.001 pershare. Al Common Shares chall ha fully paid 2nd nonassessable.

ARTICLE 2
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CLOSING

2.01, The time of the delivery by the Sharehoiders of their respective shares of the Corporation,
as provided in Paragraph 1.01 of this Agraement, and the delivery by the Purchaser of its Common
Shares, as provided in Paragraph 1.02 of this Agresment, is referred o in this Agreement as the Ciosing
Date, and the acts of delivery are considered conditions of tlesing and are sometimes referred ta in this
Agreement as the Closing. The Closing Date under this Agreement shall be that date determined by the
Shareholders and the Purchaser, but in o event shall the Closing Date occur later than

: - The Closing shall be held at the offices of Suzanne Weiss, P.A., 1515 University
Drive, Suite 203, Coral Springs, Fiorida at 2:00 p.m., on the Closing Date, unless either another time or
piace is muiually agreed upon by the Sharehoiders and the Purchaser.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES
Representations and Warranties by Shareholders and Corporation

3.01. As a material inducement 1o the Purchaser to sxecute and perform iis obiigations under
this Agreement, each Shareholder represents and warrants to the Purctiaser, {o the best of his or her
information and belief, as follows:

Organization and Standing of Corporation

{a) The Corporation is duly organized and validiy existing and in good standing under the laws of
the State of Florida. It has all requisite corporate power and autharity to cany on its business 2¢ now
being conducted, to enter into this Agreement and to carry out and parform the terms and provisions of
this Agreement. The Corporation has no subsidiaries and, further, has no diract or indirect interest,
either by way of share cwnership or otherwise, in any other firm, corporation, association, or business.
The Corporation is duly qualified, licensed, or domesticated and in geod standing as a foreign
corporation authorized to do business in each jurisdiction where the nature of its activities or the

characier of its properties make qualification, ficensing, or domestication necessary.
Capitalization and Indebtedness for Borrowed Money

{b} (3 The Corporation is duly ang lawiuliy authorized by its Articies of Incorporation, as
amended, to issue 7500 shares, par value § 1.00 per share, of which oite hundred {100} shares are now
validly issied and ouistanding. Moreover, the Cerporation has ne other authorized series of class of
shares. All of the Corporation's outstanding shares have been duly authorized and validiy issued and are
fulty paid and nonassessable.

{2) The Corporation is not currently iiabie on account of any indebtedness for borrowed money,
except for that cerlain line of credit, the creditor for which is Bank of America, the baiance owed
resently being $9,331.41,

(3) There are no outstanding subscriptions, options, warrants, calls, conhtracts, demands,
commitments, convertible securities. or other agreements or arrengements of any charactet or nature
whatever under which the Carporation is or may be obligated to issue or purchase shares.

Ownership of Corporation’s Shares

{c) Each Shareholder severally for himseif or herseif is, and at the ime of the Ciosing on the
Closing Date will be, the lawful owner of fie shares of the Corporation set opposite his or her name in
Paragraph 1.01 of this Agreement, free and clear of all liens, claims, encumbrances, and restrictions of
every kind. Paragrach 1.01 of this Agreement contains 2 complate and acourate list of all of the
Shareholders of the Corporation and its shares held by each. Each Shareholder has fuil legal right,
power, and authority to sell, assign, and transfer his or her shares of the Corporation, The delivery of the
shares to the Purchaser pursuant to the provisions of this Agreement will transfer valid titie 1o the shares,
free and clear of all fiens, encumbrances, claims, and restrictions of any kind.

Financial Statements
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{d) The Shareholders have furnished the Purchaser with an unaudited Balance Sheet of the
Corporation as of December 31, 2000 (the Balance Sheet}, and the refated Statement of Income and
Retained Eamings for the Tweive Months Ended December 31 , 2000,

All financial statements mentioned in this subparagraph present fairly the financial condition of
the Corporation at the date specified, and the results of the Corporation’s operations for the pericd

spetified, and were prepared

in accordance with generally accepted accounting principles applied on a

basis consistent with prior accounting pefiods. Specifically, but not by way of limitation, the Balance
Sheet discloses all of the known debts, liabilities, and obligations of any nature {whether absolute,
accrued, contingent, or otherwise and whether due or to become due) of the Corporation at the date of

the Balance Sheet, and inciudes appropriate teserves for ail taxes and other liabiiities accrued or due at

that date but not yet payable.

The Corporation owes no taxes based on income for the calendar year

1982, Al required tax returmns of the Corporation have been accursiely prepared and duly and tmely

fited. Any deficiencies or ass

essments resulting from any examinations by the Internal Revenue Sewice

or other federal, state, or local taxing authorities have hean duly paid or are propatly reflected in the

Balance Sheet.

Present Status

(¢} The Corporation has not, since December 31, 2000

{1} Incurred any obligations or liabiliies, whether absolute, accrued, contingent, or otherwise,
and whether dus or to become due, except current liahiliSes incurred in the ordinary course of business,
none of which adversely affects the bysiness or prospects of the Corporation.

(2) Discharged or satisfied any kens or encumbrances, ot paid any obligation or liability,
whether absolute, accrued, contingent, or otherwise, and whether due or to become due, other than
curtent Tabilities shown on the Baiance Sheet ang current liabilities incurred since the ciose of business
on the date of the Balance Sheet, in each case in the ordinary course of business.

(3) Declared or made any payment or distribution to its Shareholders or purchased or
redeemed, or obligated itself to purchase or redeem, any of its shares or other secutities.

(4) Mortgaged, pledged, or subjected to lien or any other encumbrances or chatges, any of its

tangible or intangible assats.

(5) Soid or wansferred any of its assets except for inventory sold in the ordinary course of
business, or canceied any Gebt or claim.

(@) Suffered any damage, destruction, or loss (whether or net covered by insurance) affecting
the properties, business, or prospacts of the Corporation, or waived any rights of substantial value.

(7) Entered into any

transaction other than in the ordinary course of business.

(8) Encountered any labor difficulties ot fabor union organizing activity or loss of key personne]
that wili adversely affect the business or prospects of the Corporation.

{7} There are no lega

Litigation
I actions, suits, arbitrafions, or other iegal or administrative proceedi ngs

pending or threatened against the Corporation that wouid affect it or its properiies, assets, or business:

and neither the Corporation n

knowledge might result in any action, su

or any of the Shareholders is aware of any facts that to its or their

it, arbitration, or ether proceeding that in turn tnight result in any

material adverse change in the business or condition {financial or otherwise) of the Corporation of its
properties or assets. The Corporation is not in default with Tespect to anv iudgment, order, or decree of

any court or any gevernment

agency or instrumentatity.

Compliance With Law and Other instrumenis
(@) The business operation of the Corporation has been and is being conducted in accordance

with all applicable taws, rules,

and regulations of all authorities. The Corporation is not in violation of, or
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in defauit under, any tetm or provision of its Articles of Incorporation, as amended, or its regulations, as
amended, or of any lien, morgage, lease. agreement, instrurent, order, judgment, or decree, or subject
to any resingiion of any kind or character coniained in any of the foregoing that materiaily and adversely
afiects in any way the business, properiies, assels, or progpecis of the Corporation, or that wouid prohibit
the Shareholders from entering into this Agreement or prevent consummation of the exchange of
securifies enntemplated by this Agreement.

Title to Properties and Assets

(h) The Corporation has good and marketable title to all properties and assets, inctuding without
limitation, thase refiected in the Balance Sheet and those used or located on property controlled by the
Corporation in its business on Decembar 31, 2000 and acguired after that date (except assets sold in the
ordinaty ceurse of business). The Corporation's properties and assets are subject to no mortgage.
pledge, lien, charge, security interest, encumbrance, or restriction except those that () are disclosed on
the Balance Sheet as securing specified liabilities; (i) are disclosed in the Schedule of Assets referred to
in subparagraph 3.01() of this Agreement; or i) do not materially and sdversely affect the use of the
asseis. The buildings and equipment of the Corporation are in good condition and repair, reasonabie
wear and tear excepled. The Carporation has not been, 1o the knowiedge of any officer of the
Corporation or Shareholder, threalened with any action or proceeding under any building or zaning
ordinance, regulztion, orlaw.

Schedule of Assets

(i) Prior to the Closing Date, the Shareholders will have made available for inspection by the
Purchaser, a separate Schedule of Assets, specifically referfing to this subparagraph, containing:

{1) A true and complete legal description of ail real properties in which the Corporation has a
ieasehold interest, logether with a description of each indenture, iease, subicase, or any instrument
under which the Corporation claims or holds the leasshold interest. The Corporation has valid leasehold
intorests in the [isted properties and all listed instruments are in effest and enforcesble accarding to their
respective terms. - . N

(<) A true and complete list of accounts receivable as of a date no eardier than December 31,
2060,

(3) A true and complete list of all capitalized machinery, tools, equipment, and rolling stock
owned by the Carporation, selting ferth all liens, claims, encumbrances, charges, restrictions, covenants,
and conditions.

{4) A true and complete description of all machinery, toots, equipment, and rolling stock held or
used by the Corparation under lease, license, or similar arrangement, with a description of each
indenture, lease, sublease, ficense, agreement, or other instrument pursuant to which thoge ifems are
held or uged by the Corporation. The Corporation has valid leasehold interests in the described
properties and the listed instruments are in effect and are enforceable according to their respective
terms. : :

(3) A frue and complete list of all patents, patent applications, patent licenses, trademarks,
trademark registrations and applications, trade names, copyrights and copyright registrations and
applications owned by the Corporation.

(8} A complete schedule of ali fire and other casuaily and fiability policies of the Corporation in
effect at the time of delivery of the schedule.

Patents and Refated Rights

() To the knowledge of any Shareholder, the Corporation is not infringing upon or otherwise
acting adversely to any copyrighte, trademarks, trademark rights, patents, patent rights, or icenses
owned by any person or persons, and there is no claim of infringement or any pending or threatened
action with respect to any claim of infringement. The Corporation is not obligated or under any fiability
whatever to make any payments by way of royalties, fees, or otherwise to any owner, licensor of, or other
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claimant to, any patent, frademark, trade name, copyright, or other intangible assets, with respect to the
use of any of those assets in connection with the conduct of its business or otherwise.

Creditor’s Arrangements
(k) The Corporation as not made any assignament for the benefit of creditors, and no
involuntary or voluntary petition in bankruptsy has been fiied by or against the Corporation.
Contracts and Other Obligations
() The Corperation is not a party 1o, or otherwise bound by, any wiitten or aral:
(1) Contract or agreement not made in the ordinary course of business.

(2) Employment or consultant contract that is not tenminable at wilt without cost or other #ability
to the Corperation or any successor.

(3) Contract with any iabor union.

(4) Bonus, pension, profit-sharing, retirement, share purchase, stock option, hospitatization,
group insurance, or simifar plan that provides employee benefits.

(5) Lease with respect to any property, real or persenal, whether as lessor or lesses.
{6) Advertising contract or contract for pubfic relations services.

(7) Purchase, supply, of service contracts in excess of $1,000 each, or in the aggregate of
$10,000.

{8} Deed of trust, mortgage, conditional sales contract, secunty agreement, pledge agreement,
trusi receipt, or any other agreement or arrangementt whereby any of the asseis or properties of the
Corporaticn are subjected 1o a lien, encumbrance, charge, or other restricfon.

{9) Contract or other commitment continuing for 2 period of more than thirty days that is not
terminable without cost or other Habilify to the Corporation or its successors.

(10) Contract that (i) contains a redetermination of price or similar type of provision; or (i)
provides for a fixed price for goods or services sold. .

The Corporation has in ail respects periormed ail obligations required to be performed by it fo
date and is 5ot in material default under any of the cordracts, agreemenis, leases, documenis, or other
arangements to which il is a party or by which itis otheraise bound. Al paries with whom the
Corporation has contractuzl arangements are in compliance with their cortracts and ars not in dafzul
All accounts receivable and notes receivable of the Corporation are due and payable and are free from
any defenges, offsets, claims, or counterclaims.

Changes in Compensation

{m} Since December 31, 2000, there has been no general pay increase to employees or any
change ir: the rate of compensation, comirission, bonus, or other remuneration payable to any officer,
employee, director, zgent, or Sharehaider of the Corporation.

inventories

(m) Since December 31, 2600, the Corporation has continued to replenish its inventories in 2
normai and custornary manner consistent with prior and prudent practice prevailing in the business of the
Corparation, and will continue to do sc uniil the Ciosing Date.

Records

{0} The books of account, minute books, share certificate books, and share transfer ledgers of
the Gorporation are complete and correct, znd there have been no transactions invclving the business of
the Corporatien that properiv should have been set forth in those books, athar than thace set forth in
those books. - . - - .
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Brokers or Finders

(p) All negotistions on the part of the Shareholders reiative to this Agreement and the
transaction contemplated in this Agreement have been carried on by the Shareholders without the
intervention of any person in a manner giving rise to any valid claim against the Corporation or the
Purchaser for a brokerage commission, finder's fee, or similar payment. Any claim for a brokerage
commissien, finder's fee, or similar payment shall be a liakility of the Shareholders and not of the
Purchaser or the Corparation.

Absence of Certain Changes or Events

(3) Since December 31, 2000, there has been no materiai and adverse change in, or event or
condition matetially and adversely affecting, the condition (financiai or atherwise), properiies, assets,
liabilities, or, ts the knowledge of any Shareholder, the business or prospects of the Corporation.

Representations and Warranties by Purchaser

3.02. The Purchaser represents and warrants 1o the Sharehelders, to the best of its officers’
information and belief, as follows:

Organization and Standing

{#) The Purchaser Is a corporation duty organized, validly existing, and in good standing under
the laws of the State of Florida. It has all requisite corporate power and authority to carny on ils business
as it is now being conducted, to enter into this Agreement, and fo caery out and perform the terms and
provisions of this Agreement.

Capitalization
(b) The Purchaser's authorized shares consist of One Hundred Million (100,000,000) Common
Shares, and One Hundred fiiltion: (100,000,000} Preferred shares, par value $ 001 per share, of which
zero shares (exciuding treasury shares) were validly issued and outstanding prier te the recrganization.

No slock opiions exercisable into the Furchaser's Common Shares, wore issued and oulstanding as of
the clese of business on the Closing Date.

Purchaser's Authority

{c) The execution, delivery, and perfermance of this Agreement have been duly autherized by
all requisite corporate action. This Agreement constitutes 2 valid and binding obligation of the Purchaser
in accordance with its terms {except as limited by bankruptey, insolvency, or other laws affecting the
enforcement of creditors' ights). No provision of the Articles of Incorporation (as amended), regulations
(as amended), minutes, or share certificates of the Purchaser, or of any contract that binds the
Purchaser, prevents the Purchaser from delivering good title to its Common Shares in the manner
contemplated in this Agreement.

Financial Statements
(d) The Purciraser has furnished the Sharehoiders with 1he foliowing:

An unaudited batance sheet of the Purchaser as of and the related
statements of earnings and shareholders® equity for the specified pariod.

The foregoing financial statements present fairly the financial condition of the Purchaser at the
specifiad dates and the reguits of the Purchacar's operations for the petiods specified, and were prepared
in accordance with generally accepted accounting principles appliad an 2 basis ennsictent with prior
accounting periods,

Siaius of Shares o Be issued by Purchaser

{e) All of the Comimon Shares to be issued to the Sharaholders pursuant to this Agreement will,
when issued, be validly issued and outstanding, fully paid, and nonassessable.
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Absence of Certain Changes or Events

{f) Since January 31, 2001, there has been no matetiai sdverse change in, or event or condition
materially and adversely affecting, the condition (financial or otherwise), properties, assets, liabilities, or,
fo the knowledge of any officer of the Purchaser, the business or prospects of the Purchaser.

Litigation
(g} There are no actions, stits, or proceedings pending or, to the knowledge of any officer or

officers of the Purchager, threatened against the Purchaser that would materially and adversely affect
the Purchaser, its respective properties or assets, or the conduct of its business,

Brokers

{h) All negotiations on the part of the Purchaser relative to this Agreement and the transaction
contempiated in this Agreement have been cartied on by the Purchaser without the intervention of any
person in & manner giving rise to any valid ciaim against the Sharehoiders for a brokerage commiission,
finder's fes, or similar payiment.

ARTICLE 4

ACTIONS AND OBLIGATIONS OF PURCHASER AND SHAREHOLDERS BEFORE AND AFTER
CLOSING AND SECURITIES ACT MATTERS

Actions of Shareholders Pending Closing

4.01. Each of the Shareholders covenants with the Purchaser that from the date of this
Agreement 16 and including the Closing Date:

Correct as of Ciosing

(@) Each representation and warranty of the Shareholders set forth in Paragraph 2.01 of this
Agreament shali be true and correct as of the Closing Date, to the best of his or her information and
belief, -

Operations
(b) Except with the prior written consent of the Purchaser to the contrary, the Corporation will:
(1) Conduct its affairs and business only in the ordinary course of business;

(2) Not create or incur any liabiiities other than current iiabilities incurred in the ordi nary course
of business;

{3) Not create or incur, or allow o exist, any mortgage, fien, piedge, hypothecation, charge,
encumbrance, or restriction of any kind;

{4} Not make or become a party to any contract or commitment, of renew, extend, amend, or
modify any contract or commitment, excent in the ardinary courze of business;

() Not make any capital expenditures or capital additions or betterments, axcept as may he
invoived in ordinary repairs, maintenance, and replacements;

(G) Not enter into any contract or commitment, except in the ordinary course of business,
pursuant to which it will be obligated 1o expend, or be sntitled to receive, more than $1,000 in amount;

(7) Maintain its assets and properties in good condition and repair, and not sell or otherwise
disposs of any of its assets or properties, except sales out of inventory in the ordinary course of
business;

{8) Not declare or pay a dividend on or make any other distribution on, or purchase, retire, or
redeem, any of is shares, or set aside any funds for any simiiar purpose;

(9) Not issue or self or obligate itself to issue or sefl any additional shares, regardless of
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whether the shares have been previously authorized or issued, or issue or seli any warrants, ights, or
options to acquire any of its shares, or acquire any shares of any corporation or any interest in any
business enterprise;

{10) Not amend its Articles of Incorporation or Bylaws;

{11) Not pay or agree to pay, conditionally or otherwise, any benus, extra compensation,
pensisn, or severance pay to any director, sharcholder, officor, consultant, agent, or employee under any
pension plan or sthenwise, ar increase the compansation paid by i at December 31, 2000 to any officer,
direetor, agent, consultant, or emblovas;

(12) Not discharge or satisty any fien charge or encumbrance, or pay any obligation or hapility,
absoiute or contingent, except current liabiiities shown on ihe Baiance Sheet dated Decetnber 31, 24000,
or current liskiliies incurmed since that date in the ordinary course of BUSINESS;

(13) Preserve its husiness organization intact and use its best efforts to retain its present
officers and einployees;

(14) Use its best effarts to preserve the goodwill of its suppliers, customers, and those having
business relations with i;

(15) Keep its insurable properties and assets insured in accordance with present practice.

(16} Maintain, keep, and preserve all of its properties and assetlsin a good condition and state
of repair;

{17} Not merge ot consolidate, or obligate itself to do so, with or into any other entity;

(18) Not enter into any transactions or take any acts that, if effected or performed prior to the
date of this Agreement, would constitute a breach of the representations, warranties, and agreements
contained in this Agreement;

{19) Not institute, settle, or agree to settle any action or proceeding before any court or
governmental body.

Access 0 Records

(¢} The Corporation wilt afford the Purchaser, its tepresentatives, counsel, agents, and
employees, at all reascnable times and in a2 manner and under circumstances that will not cause
unreasonable interference with the eperation of the Corporation's business, access to all of the properties
of the Corporation and its books, files, records, insurance poiicies, and other corporate books and
records, Tor the purpose of audit, inspection, and examination, and wif do, and cause the Corporation to
ao, everyihing reasonably necessary 1o enabie the Purchaser 1o make & Comipieie examination of the
assets and properties of the Corporation. Mo examination, hiowever, shall constitite 3 waiver of
relinquishment on the part of the Purchasor of its right to rely on the covenants, reprecentatione, and
warranties made hy the Corporation and the Shareholders in the provigions of this Agreement.

Consultation

(d) The Corporation and each of the Shareholders will consult with the Purchaser at all times up
to and including the Closing Date with respect to the operation and conduct of the Corporation's
business, provided that neither the Corporation nor the Purchaser shall incur any Rkabitity to anyone as a
resuit of the advice or suggestions offered to the Corporation or any of the Shareholders in this
connection,

Shareholders' Shares

{e)} No Sharehoider will create or incur, or suffer fo exist, any morigage. fien, piedge,
hypothecation, chiarge, encumbrance, or restriction of any kind on the Corporation’s shares that will be
sssighied, transferred, and delivered to the Purchaser at the Clasing on the Closing Dats.

Federal Securities Act-Unregistered Shares




| 7-E5-2001 12:23FM | FROM SUZANNE~WEISS™PA 9544240483

-

4.02. (a) Each Shareholder acknowtedges that the Purchaser's Common Shares to be delivered
to him or her pursuant to this Agreement have not and are not being registered under the Securities Act
of 1933 as amended (the 1933 Act), and that accordingly the Common Shares are not fuily transferable
except as permitted under various exemptions contained in tite 1933 Act and the rules of the Secusilies
and Exchange Commission interpreting the 1833 Act. The provisions comtained in this Paragraph 4.02
are intendad to ensure compliancs with the 1032 At ‘

No Transfers in Violation of 1933 Act

(b} Each Shareholder covenants, warrants, and represents that none of the Corporation's
Common Shares that will be issued to him or her pursuant to this Agreement will be offered, sold,
assigned, pledged, hvpathecated, transferred, or otherwise disposed of except after full compliance with
all of the applicable provisions of the 1933 Act and the rules and regulations of the Securties and
Exchange Commission under the 1933 Act.

Mo Distribution of Shares to Public

(¢) Each Sharehelder represents and warrants to the Purchaser that he or she is acquiring the
Purchasers Common Shares to be issued under this Agreement for his or her own account, for
investment, and not with a view to their resale or other distribution; that he or she currentiy has no
intention of seliing, transferring, hypatheeating, or oiherwise disposing of ail or any part of the Comimon
Shares at any pariicular time, for any parlicutac price, o on the happehing of any particular event of
circumstances; and that the Purchasar is relying on the truth and accuracy of these covenants,
warranties, and representations in issuing the Common Shares without first ragistering them under the
1933 Act,

investment Legend on Cerfificates

(d) Each Shareholder agrees not to sell, transfer, hypothecats, or stherwise dispose of any of
the Purchaser's Common Shares received pursuant to this Agreement uniess and until ke or she () shati
have presented the Purchaser with a written legal opinion in form and substance satisfactory to counsel
for the Purchaser o the effect that the disposition is permissible under the terms of the 1933 Act and
regulations interpreting the 1933 Acy; (ii) shalf have complied with the registration and prospectus
requirements of the 1933 Act refating to the disposition: or (iii) shail have presented the Purchaser
safisfaciory evidence that the transfer will compiy with Ruie 144 under the 1933 Act and therefore will be
exempt from registration under Section 4(2) of the 1833 Act. Sach Shareholder further agrees that the
cestificates evidencing the Common Shares he or she will receive shall contain the fellowing legend:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1833, HAVE BEEN TAKEN FOR INVESTMENT, AND MAY NOT BE SOLD
OR OFFERED FOR SALE UNLESS A REGISTRATION STATEMENT UNDER THE FEDERAL
SECURITIES ACT OF 1933, AS AMENDED WiTH RESPECT TO THESE SHARES, iS THEN IN
EFFECT OR AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT IS THEN
INFACT APPLICABLE TO THE CFFER OR SALE.

The Purchaser shall also place a “stop iransfer” order against any transfer of the Commeon
Shares unti] one of the conditions set forth above has been mest.
Indemuification by Shareholders

(e) If at any fime in the future any of the Sharehoiders should offer, seli, assign, piedge,
nhypothecate, ransfer, or otherwise dispose of any of the Cormmon Shares without registration under the
1933 Act, as amended, or under any similar federal statuls that may then be in effect. the Shareholder
agrees o indemnify and held hammless the Purchaser against and from any and all claims, liabilities,
penaities, costs, and expenses that may he agsertod againgt or suffered hy the Purchaser 25 a result of
the disposition.

Future Regisirations
{H) 1f within three years after the Cloging Date, the Purchaser shailrﬁ!e a registration staternent

T
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under the 1933 Act, as then in effect, covering a sale by the Purchaser or a Shareholder of the
Purchaser of the Purchaser's Common Shares for cash, the Purchaser wiil maii to each Sharehoider {at
his or her address in the Purchaser’s share transfer records) written notice of its intent to file the
registration statement. 1f the Shareholder delivers a wiitten request to the Purchaser within twenty days
after the mailing of the nolice setting forth the number of Common Shares he or she intends to disposs
of, the Purchaser agrees to use s beet effarte ta include thoge shates of each Sharshalder in the
registration statement and related underwriting arrangements; provided, however, that the Purchasaer
shall not be se obligated if, in the opinion of counsel for the Sharzsholders and counse! for the Purchaser,
the disposition of the shares is exempt from the registration and prospectus sequirements of the 1933
Act. Each Sharcholder agrees that if the offering by the Purchaser is underwritten, his or her shares are
to be underwritten by the same underwriter or underwriters on the same basis as the other shares
included. If, in spite of the best eforts of the Purchager, the inclusion of all of the shares that each
Shareholder intends to sell shall not be acceptable to the managing undenaiter ar undenwriters of the
offering, the Purchaser may iimit the number of shares of each Sharehoider to be soid to 10 percent of
the total number of shares being offered in the fegisfralion statement and related uhderwriting. if the
offering is net completad within ninety days after the sffective date of the registiation statement, the
Purchaser shall be entitled to deregister 2ny unscld portion of the shares. The manner and conduct of
any registration, including the contente of the registration statemnent and of any undemriting or other
related agreements, shall be entirely in the controt and discretion of the Purchaser, Each Shareholder
agrees 1o cooperate with the Purchaser in the preparation and filing of any registration statement
prepared and filed under this subparagraph. The Purchaser shali bear all out-of-pocket expenses, fees,
and disbursements {except for registration fees) incurred in cennection with carrying out its obligations
under this subparagraph, provided, however, that each Sharehoider shall rnake the customary
agreamants. representations, warranties, and indemnifications to the underwriters in any offering with
respect to any shares included at his or her request. Nothing in this subparagraph shali be deemed to
prevent ihe inciusion in any offering of other and further shares for the acceunt of other sharehclders of
the Purchaser.
State Securities Law

4.03. It is understood and agreed that the Closing is subject to any and all raquirements of the
laws of the State of Flarida applying to the issuance and trancfer of the Purrhaser's Coammaon Sharas in
exchange for alf of the issued and outstanding shares of the Camporation. In no event shall the
Purchaser be liable to anyone for failure to selt or issue any of its Common Shares unless and until all

applicable requirements of the law of the State of Florida Telating to the sale and issuance have been
met.

ARTICLE 5

CONDITIONS PRECEDENT
Conditions Precedent to Obligations of Shareholders

5.01. Except as may be waived in writing by the Sharehalders, the obligations of the
Shareholders, and each of them, to sell and deliver their shares of the Corporation are subject to the
fuiiiitment, prior to or at the Ciosing on the Closing Date, of each of the following conditions:

Neo Material Ervvors

(a} The representations and warranties of the Purchaserin Paragraph 3.02 of this Agreement
shall be deemed to have been made agsin on the Clesing Bate and shall then be true and corract,
subject to any changes contemplated by this Agraement, and the Shareholders shall not have discover

" any material error, misstatement, or omission in this Agreement.

Opinior of Purchaser‘s Gounsel

{b) The Purchaser shall have delivered to the Shareholders or representative of the
Shareholders the opinion, dated the Closing Date, of Purchaser's counsel, Suzanne Weiss, Esq., in form
and substance safisfactory to counset for the Shareholders, to the effect that: -
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(1) The Purchaser is a corporation duly organized, validiy existing, and in good standing under
the laws of the Siate of Florida, with authorized capitslization as set forth in this Agreement; .

(2) The execution, delivery, and performance of this Agreement by Purchsser have been duiy
authorized and approved by requisite corporate action by the Purchaser, and this Agreemert has been
duly executed and delivered by Purchaser and constitutes a valid and binding obligation of Purchaser in
accordance with its terms (except as limited by bankruptcy, inscivency, or other laws affecting the
enforcement of creditors' rights); )

(3} The Purchaser's Common Shares, when delivered pursuant to the terms of this Agreement,
will have been duly authorized and vaiidly issued, fully paid, and nonassessable and the issuance of the
shares will comply with the requirements of the securities laws of the State of Flerida.

in rendering this opinton, counsel may rely on ceriificates of pubiic officiais, on certificates of
officers of the Purchaser in form and substance satisfaciory {0 coiinse! for the Shareholdess, on GpiniGis
of assaciate counse! satisfactory to counsel for the Shareholders, and on any other evidence counsel
may deem necessary or appropriate.

Compliance With Agreements

(c) The Purchaser shall have performed and complied with ali agreements or conditions
required by this Agreement to be performed and complied with by it price to or on the Closing Date.

Certificate of Officers

(d) The Purchasar shall have delivered to the Shareholders, or the representstive of the
Shareholders, a certificate dated the Closing Date, executed in its corporate name by, and verified by,
the oath of its President or any Vice-President and ifs Secretary or an Assistant Secretary, certifying to
the fulfiliment of the conditions specified in subparagraphs (b)(1) and {2} of this Paragraph 5.01.

Ne Resfraining Action
() o action or proceeding by any governmental body or ageacy shaii have been threatened R
asseiied, of instituted to restrain of prohibit the carrying out of the transactions contempiaied by this
Agreement. The Puichasar shall have registered its shares with the Florids Department of Securities in
@ manner to salisfy all legal requirements of the State of Florida,
Conditions Precedent to Obligations of Purchaser

5.02. Except as may be waived in writing by the President, all of the obligations of the Purchaser
under this Agreement are subject to fulfiliment, prior to or at the Closing on the Closing Date, of each of
the following conditions:

No Waterial Erors

{a) The representations and warranties of the Shareholders in Paragraph 3.01 of this Agreement
shail be deemed to have been made again on the Ciosing Date and shall then be true and correct,
subject to any changes contemplated by this Agreement, and the Purchaser shail rot have discovered
any material error, misstatement, or omission in this Agreement,

Compliance With Agreement

() Each Sharehoider shaii have performed and complied with all agreements or condifions
required by this Agreement to be performed and complied with by i of her prior $0 or on the Closing
Date. :

Certificate of Shareholders

(c) Each Shareholder shall have delivered to the Purchaser a certificate, dated the Closing
Date, executed by the Shareholder ceriifving in such details as the Purchaser may reasonably reduest, to
the fulfiliment of the conditions specified in subparagraphs {a) and (b) of this Paragraph 5.02.
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Counsel's Opinion

(d) The Shareholders shall have delivered to the Purchaser an opinion of counse! for the
Shareholders dated the Closing Date, in form and substance satisfactory to counsel for Surchaser to the
effect that:

{1} The Corporation is a corporation duly organized, validly exisfing, and in good standing under
the iaws of the Siale of Fiorida with fidl Coiporate power io caity on the business in which % is engaged;

(2) The shares of the Corporation that are the subject of this Agreement have been duly
authorized and validly issued, are fully paid and nonassessable. and constitute alt of the issued and
outstanding shares of the Corporation;

{3) No provision of the Arficles of Incorporation (as amended), bylaws (as amended), minutes,
share certificates of the Corporation, or any contracis that bind the Corporation or any Sharehoider
provents any Sharcholder from delivering good titte fo his or her shares in the manner contemplated in
this Agreement;

{4) This Agreement is the valid and binding obligation of each Sharcholder in accordance with
its termg, axcept as limited by hankruptcy, insolvency, or other laws affecting the enforcement of
creditors’ rights; ‘

(5) Each Sharehoider has the compiete and unrestricted power and right to exchange, assign,
transier, and defiver to Purchaser the shares of the Corporation that he or She is transierring 0
Purchaser under tiis Agreement, and good title to alf of the issued and outstanding shares of the
Corporation, free and clear of all liens, encumbrances, chamges, escrows, equities, and other restrictions,
shall be passed 1o the Purchaser:

{6) Counsel has no knowledge of any facts that might adversely affect the title of the Purchaser
to the shares of the Corporation being fransferred under this Agreement or of any defects or limitations
on ihe itie of the Corporation io any of iis assets or properies;

£7) Counsel has no knowledge of any Titigation, proceeding, or governmental investigation or
labor dispute or labor trouble pending or threatened against or relating to the Corporation, its businass or
properties, or the shares of the Corpaoration transfetred under this Agreement,

In rendering the foregoing opinion, counse! for the Sharsholders may rely on cerificates of public
officiale, and on certificales of officers of the Corporation and the Shareholders in form and substance
satisfactery to counsel for the Purchaser, and any other avidence that they may deem necessary or
appropriate. 1tls understood that counsel's statements in the opinicn that they have “‘no kKnowledge" of a
fact or facts do not imply that counsel has made an indeperdent investigation of the existence or
nonexistence of the fact or facls.

Investment Letters

{e) Each Shareholder shall have delivered to the Purchaser an executed written statement that
he or she is acquiting the Purchaser's Common Shares tor investment purposes as indicated in
Paragraph 4,02 of this Agreament, in a form and substance acceptable to counset for the Purchaser.

Alt of Corporation’s Shares

{} The aggregate number of shares of the Corporation held by the Shareholders at the Closing
on the Clasing Date shall constitute 100 percent of all of the issued and outetanding shares of the
Cerporation.

No Restraining Action

(g) No action or proceeding by any governmental body or agency shall have been threatened,
asserted, or instituted to restrain or prohibit the carrying out of the transactions contemplated by this
Agreement.
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No Contracts Terminated

(h) The Corporation shall not have had any contract or contracts, which in the aggregate wouid
materially affect its business, terminated prior to the Closing.

No Damage to Asseis

() At the time of the Closing, the machinery, equipment, inventory, or other tangible property of
the Corporation shalf not have suffered loss or damage on account of fire, flood, accident, act of war,
civil commotion, or any other cause or event beyond the reasonable power and control of the
Corporation or the Shareholders, to an extent that substantialiy affects the value of the properties and
assets of the Corporation. Loss or damage shall be considered 1o affect substantially the vaiue of the
Corporation’s properties and assets within the meaning of this subparagraph if the book value of the lost
or damaged properties and asseis exceeds 5 percent in book vaiue of ali tangible propestios and assats
of the Corporation.

Consents to Transfer

() All consents necessary 1o transfer assets (including contracts and leases) of the Corporation
required as a result of the transfer of all of the shares of the Corperation to the Purchaser under this
Agreement, that in the reasonable judgment of the Purchaser are material in value or material or
necessary to the conduct of the Corporation’s business, shalt have been obtgined.

wilnieum 2001 Eamings

(k) This Plan and Agreement contains no income projections for the Cofporation’s eamings
before taxes for the calendar year 2001, as none have been made by the parties hereto.

Employment Agreement

(D Shareholders David R. Povlitz and Terry Mollica shall be alive at the Closing, shall not be
incapacitated so as to render either of them unavailable for employment by the Purchaser, and shall
execute at or prior to the Closing, an Employment Agreement in the form of attached Exhibit A.

ARTICLE®

NATURE AND SURVIVAL OF WARRANTIES AND INDEMNIFICATION AND EXPENSES OF
SHAREMOLDERS

Nature and Survival of Representations and Wamanties

6.01_ All statements of fact contained in this Agreement, any certificate, the Schedule of Assets
delivered pursuant to subparagraph 3.01(5), or any leiter, document, or other insttument delivered by or
on behalf of the Sharehoiders or the Purchaser and its respeciive officers, pursuant io the terms of ihis
Agreement shaii be deemed represeniations and warranties made by the Shareholders and the
Furchaser, respeciively, io each other under this Agieement. For puiposes of this Paragraph 6.01 and
Paragiaih 5.02 oy, any party or other person seeking to enforce, or claiming the banefit of, any
representation and wamranty under this Agreement is calied a Ciaimant, and any party or other person
against whom 2 right is claimed is called a Defendant. All representations and warranties of the paries
shall survive the Closing and all inspections, examinations, or audits on behalf of the parties; provided,
however, that all representations and warranfies shall terminate and expire. and be without fusther force
and effect whatever from and after [dfate] (the Expiration Date}, and neither the
Purchaser nor any Sharehokler shall have any liability whatsoever on account of any inaccurate
representation or warranty or for any breach of warranty, unless a Ciaimant shall on or prior to the
Expiration Date serve written notice on a Defandant, with a copy to Defendant's counsel, sefiing forth in
reascnable detail any damages (inciuding amounis} that the Claimant may have under this Agresiment.

Indemnification by Shareholders
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6.02. Shareholders David R. Poviitz and Terry Mollica, jointly and severally, shall, and hereby
agree to, indemnify and hold the Purchaser and the Corporation harmiess at all imes and unti! the
Expiration Date, fram and after the date of this Agreement against and with respect to any damages. As
used in this paragraph, ~damages” shail include any claim, action, ioss, cost, expense, liability, penaity,
or damage, including without limitation attorneys' fees and other costs and expenses incurrad in
mvestigating or in attempting o avaid damages of oppose the imposition of damages, resulting to the
Purchassr or the Corperation from §) any inaccurate representation made by or on bohalf of the

- Sharcholders, or any of them, in or purcuant to this Agraement; (ii) braach of any of the warranties made

by or on behaif of the Shareholders, or any of them, in or pursuant to this Agreement: and (iiiy breach or
default in performance by the Sharebiolders, or any of them, of any of the obligations that are to be
performed by the Shareholders under this Agreement, and shall comprise {without. however, limiting the
generaiity of the foregoing):

Liabilities Not included in Balance Sheet

(a) The amount of any liability of the Corparation, including contingent liabilities, whether or not
asserted against it at the Closing Date, relating to the conduct of business of the Gorporation ptior to
December 31, 2000, that is not included among or refiected in the fiabiiities shown on ihe Baiance Sheet,
of any poriion of any liabiiily that is not inciuded.

Taxes

{bj The amount by which provision for and reserves with respect to franchise, income, excess
profits, shares, unsmploymsnt insurance, Socia! Security, and sther aves (fodoral, ctate or local) sat
forth in the Balange Sheet, are inadequate.

Undisclosed Liens

{¢) The amount of any undisclosed lien of encumbrance existing on the Closing Date with
respect to the property included in the assets reflected in the Balance Sheet.

Excess of Liabiiity Gver Value of Proparty Receivad

(d) The amount by which any fiability incurred by the Corporation other than in the ordinary
course of business, from December 31, 2000, through the Closing Date, exceeds the fair value of the
property, assets, or rights received by the Corporation in retisrn for the imposition of the Hability.

Litigation Costs
&) Costs and expenses of al actions, suits, proceedings, demands, assessmenis, claims, ang

judgments arising out of or in any way reialed 1o any of the itiems Bsted in subparagrapns (ay through ()
&f this Faragrapi 6.02 o _

Subject to the limitation of Faragraph 6.01 of this Agreement, Shareholders David R. Povlitz and
Tetry Mollica shall reimburse the Purchaser (or the Corporation, if the Purchasar reguests) on demand
for any payment made by the Purchaser or by the Corporation at any time after the Clasing, based on
the judgment of any court or pursuant io a bona fide compromise or seifiement of iegal ciaims, with
respect to any damages o witich ine foregoing indemnity reiates. The expiration of representations and
wairanties as provided in Paragiaph 6.01 of ihiis Agreement shall in oo way termminate or affect the
cbligations ¢f Sharcholders to indemnify the Purchaser for any damages, whether claimed, establiched,
or petential, of which the Purchager hae given those Sharahaldars written notice prior to the sxpiration
date even though the Purchaser has not vet suffered any loss or damane of incurred any cost or
expense, and even though the amount of the damages has not been adjudicated, settied, determined, or
paid.

Expenses
6.03. Shareholders will pay all expenses incurred by them in connection with and arising out of

this Agreement and the transactions contemplated by this Agreement, including, without imitation, al
fees of their counsel. Regardiess of whether this Agreement is terminated, each party shail bear its, his,

s
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or her own expenses incurred in connecficn with this Agreement and in the preparation for and the
consummaticn of the transactions contemplated by this Agreement.

Minority Shareholders

8.04. No Shareheider other than David R. Poviitz and Terry Moliica shail have any iiability under
this Agreement for any kieach of the representations or warraniies made by the Shareholders or the
Corparation under this Agieement.

ARTICLE 7
MISCELLANEOUS
Termination—~For Default

7.01. (a) (1) The Purchaser may, by notice to the Sharsholders given in the manner provided
below on or at any fime nrior {o the Clasing Date, terminate this Agreement if default shall be made by
the Shareholders or the Corporation in the observance or in the due and timely performance of any of
their covenants and agreements comtained in this Agreement, if the default has not been fully cured
within fiftecn days after receipt of the nefice specifying the default.

{2) Shareholder David R. Poviitz may, by notice to the Purchaser given in the manner pravided
below on o7 st any $me prior to the Clesing Date, torminate thic Agreement if default shall be made by
the Purchacer in the chservanca or in the due and timely performance of any of its covenants and
agreements contained in this Agreement, if the default has not been fully cured within fifteen days after
receipt of the notice specifying the default,

Amengnent aing Waiver

7.02. This Agreament may be amended or modified at any time and in all respects, but only by
an instrument in writing executed by the President of Purchagser and Sharcholder David R. Poviitz,
Either Purchaser or Sharehoider David R. Povilitz may, in wiiting:

Extension of Tane

(a) Extend the time for the performance of any of the obligations of the Purchaser, the
Corporation, or Sharehoiders.

Waiving Inaccuracies

(b} Waive any iraccutacies and representatians by the Purchaser, the Corporaticn, or

Sharehelders contained in this Agreement or any document delivered musuant io this Agreement.
Waiving Compliance With Covenants

{c) Waive compliance by Purchaser, the Corporation, or Shareholders with any of the covenants

contained in this Agreement and performance of any obligations by them,
Waiving Fuifiifment of Condition Frecedent

(d) Waive the fuifillment of any condition that is precedent to any performance required of the

party making the waiver.
Assignent

7.03. Neither this Agreement nor any right created by this Agreement shall be assignable by
sither the Shateholders {or their successors in intetest) or the Purchaser without the prior written consent
of the other, except by the laws of succession,

Nothing in this Agreemant, expressed or implied, is intended to confar on any pesson, ather than
the parties to this Agreement and their successors, any rights ar remedies under or by reason of this
Agreement.
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Notices

7.04. Any notice, communication, request, reply, or advice, severaily and collectively called
“notice.” provided or permitted under this Agreement to be given, made, or accepted by any party to any
other party must be in wrifing and may be given or be served by depositing it in the United States mail,
addressed to the party to be notified, postage prepaid and registered or certified with return receipt
requested, or by defivering it in person to an officer of the party to be notified. Notice deposited in the
mail in the manner described in this paragraph shali be effective only if and when received by the parny
to be nofified. For purposes of notice the addresses of the parties shail, until changed as provided
beiow, be as foliows:

(a) If to the Purchaser:
Arrago Cleaning Systeras, inc., Attestion. David Poviitz, President, 1515 University Drive, Suit

C2. Coral Springs, FL 33071, with & copy to: Surenne Weiss, P A 1515 Unjversity Drive, Suite 2034

{b} IT 1o the Shareholders -

Terry Mollica and/or David Povlitz, 1515 University Drive, Suite 203, Coral Springs, FL 33071
with a copy to: Suzanne Weiss, P.A., 1515 University Drive, Suite 203-A, Coral
Springs, FL 33071, or at any other address that the Purchaser may have advised the Sharehoiders in
writing.

{¢) If to the Corporation :

Anago Franchising, Attenfion: David Povlitz, President, 1515 University Drive, Suite 203, Corai
Springs, Fl. 33071 with a copy to: Suzanne Veiss, P.A., 1515 University Drive, Suite 203-A, Coral
Springs, FL 33071, or at any other address that the Corporation may have advised fhe Purchaser of in
WhHtNG.

Paragraph and Other Headings

7.08, Paragraph and other headings contained in this Agreement are for reference purposes only
and shall not in any way affect the meaning of iMernretation of this Aaresment.

Severability

7.06. In the event that any one or more of the provisions contained in this Agreement shali for
any reason be held to be invalid, ilfegal, or unenforceable in any respect, the invalidity, itlegatity, or
unenforceability shall not affect any other provisions of this Agreement, but this Agreement shail be
construed as if the invalid, illegal, or unenforceable provisions had never been contained in it.

Parties in Interest

7.07. All the terms and provisions of this Agreement shail be binding on and inure to the benefit
of and be enforceabie by the parties and their successors and assigns.

integrated Agreement
7.08. This Agrezwmnent constitites the eniire agreement among e parties, and there are 1io

agreements, undersiandaings, restictions, warrantics, or reprasentations ameng the parties cther than
these set forth or provided for in this Agreament

ey

IN WITNESS WHEREOF, the parties have executed this Plan and Agreement of Reorganization

on . at , Flerida.

PURCHASER
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