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SYRONG RESE4RCH CORBORATION
2371 N.E, 27T AVEMNUE
LIGHTECUEE POINT, ¥L 33064

SUBJECT! STRONG RESEARCE CORPORATION
REF: PO2000D44432

o recelved vour electronically transmitted document. However, the
document hag not been Flled, Pleass make the following corrections and
refaz the compleba document, including the elestronis £iling cover shaetb.

The articleas of merger must contain the provisions of tha plah of merger
or the plan of merger muat be aktashed,

Pleape return your document, albng with a copy of this letier, within 60
daye or your f£iling will be considered abandoned.

IE you have any gquestions cencerning the filing of your document, please
¢all (B850} 245-5369.

Teresa Brown ' FAX Aud. #: BO3000334915
Document Specialist Letter Number: AU3ADDE67Z56

Division of Corperations - P.O. BOX 6327 “Tallahassee, Florida 32314
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Between o 2
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STRC Acequisition Corp. r{;‘;} oy
{2 ¥lorida Corporation) =5
[t el
I
And
Strong Research Corporation
(a TMorida Corporation)

THESE ARTICLES OF MERGER (the “Articles™ arc made and cntered into on this

15t day of December, 2003, by and between STRC Acquisition Corp., a Florida corporation

{“STRC™), and Strong Research Corporation, a Florida cdfpnration {“Strong Research™).

WITNESSETH:
of Florida;

WHEREAS, STRC i3 a corporstion duly otpanized and existing under the laws of the State

WHEREAS, Stronpg Resenrch is & corporation duly organized nnd existing under the Jaws of
the Suate of Morida; and

WHEREAS, the Board of Directors of each of the constiluent corporations deems i
such merger.

advisable that Strong Rescarch be merped Info 8TRC on the {stms and conditions hereinafier sot

foith, in accordance with the applicable provisions of the statutes of the state of Florida wiilch peymit

NOW, THEREFORE, STRC and Strong Research hercby staic as follows:

ARTICLE |

Strong Rescarch and 3TRC have been and shail be merged into ore anciher in accordance

with applicable provisions of the laws of the State of Florida, with Strong Rescarch being the

surviving corporation pursuant to the agreement and plan of merger attached as Exbibit A,
{{{(HO30003349L58 3) )

MBS I RONG RESEARCIT ARTICLES OF MERGERIQOODMAR
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ARTICLE T
The effective date of the Marger shall be the date of the filing of these Articles in accordance
with the FFlorida Business Corporation Act.
ARTICLE T
The Plan was approved and adopted by the sharcholders and dircclors of Strong Research as of
December 12, 2003, in the manner prescribed by the Florida Business Corporation Acl.
ARTICLE IV
The Plan was approved and adopted by the shareholders and directors of 8TRC a3 of Decomber 12,
2003, in the manncr preseribed by the Florida Business Corporation Act.
ARTICIE YV
(i) The surviving entity shall bo Strong Research (the “Surviving Enlity”). The address
of Strong Research within the State of Florida is:
Strong Rescarch Corporation
2071 NLE. 27™ Avenue
Lighthousc Point, FL 33064
{ii) The Surviving Entity is deemed to have appointed the Seeretary of State ol Florida as
its ngent for service of proecess in a proceeding to enforee any obligation or rights of dissenting
sharcholders of Strong Research.
(iit)  The Surviving Entity agrees (o prompily pay to any dissenting sharcholders of Sivong
Research the amount, if any, to which he or she may be cnlitled under Secetion 607.1302 of the

Florida Business Corporation Act.

[Slpnatares are on the following pape.]

- 2 - PMH_STRONG RESEARCH ARTICLES £0F MERGERIGOODMAN
( {{HO3000334218 3y )
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N WITNESS WHEREOQF, STRC apd Strong Resesrch, pursuant to the approval and
authority duly given by resolutipns adopted by their respeetive Boards of Directors and
gharchalders, have caused these Articles of Merges to be executed by the President of each party

hereto, as of the date first set forth above,

STRC Acquisition Corp.
(a Florida Corporation)

" 2

WName:_St &n
Titlo;_FPresident

Steong Reyearch Corporation
(2 Florida Corporation)

By:
Name: GreporyT.Heta
Tiﬂg:__Pmsidm’t

EXECUITR 1N COUNTERPARTS

(((F03000334915 2)))
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IN WITNESS WIIEREQF, STRC and Strong Research, puréuant to the approval and
anthonty duly given by rcsolutions adopted by iheir respeclive Boards of Directors and
sharcholders, bave caused these Articles of Morger to be executed by the President of each party

herelo, as of the date first set forth ahove,

STRC Acquisition Corp.
{(a Florida Corporation)

By: A
Name; Stephen Kuchen

Title: Prosident

Strong Research Corporation
(a Florida Corporation)

By: ,f% Zy g \ e e

Name: Gregory 1. Hom
Title: Prosident

FAECUTED IN COUNTERPARTS

- 3 - PMIY PMIS 30083 27G00DMAN
({{H03000334915 3)))
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER.

Disclosure Schedule Omitted

{ ({I03000334915 3})) PMB_STRAUNG RESEARCEH ARTICL IS OF MERGERAGOOIMAN
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AGREEMENT AND PLAN OF MERGER

This Agreoment and Plan or Merger (“Agreement”) is entered info as of this __ day of
December, 2003, by and among PacificHealth Laboratories, Ine., a Delawara corporation
("PIILI”); STRC Acquisiiion Corp., a Forida corporation (“Acquisition™), Strang Research
Carporation, a Florida corpotation {“Strong”) and Gregory T. Hornm, the holder of the
outstanding capiial stock of Strong (“Stockhiolder™).

BACKGROUND

Stockholder owns all of the issued and oulstanding capiial stock of Strong. FPIILI owns all
of the issued and outstanding capiial stock of Acquisition. The respective boards of directors of
PHLI, Acquisition and Strong have approved the Merger of Acquisition with and into Strong in
accordance with the provisions of this Agreement, so that Strong will become a wholly owned
subsidiacy of PHII andd the Stockholder will become a shareholder of PHLL

NOW, THEREFORE, the parlies, in consideration of the mutual covenants,
representations and warrantics contained herein, and intending to ba legally bonmd, hereby agree
as follows:

L DEFINITIONS

For purposes of this Agreement, in addition to terms defined elsewhere In (his
Agrecment, the following terms shall have the meanings specificd or referred to in this Section 1:

“Affiliate™ shall mean with respect to PHLI, Acquisition, Strong or Stockholder,
as the case may be, any parson or cntity which directly or indirectly is in control of, is conirolfed
by or is under common control with such corporation or such person.

“Articles of Merger” means the Articles of Merger in form atiached hertto as
Extiibit A",

“Rest Efforts” - the efforts that a prudent Person desivous of achieving a resull
would use under similar circumsiances 10 ensure that such result is achieved a3 expeditiously as
possible but without incurring unreasonable expense or detriment in respect of such result.

“Claim™ means any claim, security interest, pledge, morigage, lien, charge, decd
of trust, right of first refusal, option, conditional sale, bailment, Tease, encumbrance or other
interest in properiy, real or personal, tangible or intangible.

“Closing” means the taking and completion of all actions required by this
Agreement to be aken at Closing or necessaty and appropriate to carry out the Merger and other

{({1103000334915 3)))
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teansactions contemplated hercby to be completed at Closing, all of which, except as otherwise
provided herein, shalt be deamed taken at the same time and effective only upon the completion of
all such actions.

“(Ylosing Nate” means the date of this Agreement, or any other date agreed by the
partics.

“Commission” - The United States Securities and Exchange Commission.

“Common Stack® - the authorized and ovistanding shares of common stock of
PIIL], par value $.0025 per share. The Common Stock is quoted on the OTC Bulletin Board
operated by the National Association of Securities Dealers under the symbol “P1ILL”

“Confidential Information™ - os defined in Section 9.4.

“Consent” - any approval, pcrmit, license, certificale, conseni, ratification,
permission, waiver or other autherization (including any Governmental Auvthorization).

“Constituent Corporations” means Acguisition and Strong “Code” - the United
States Tnternal Revenue Code of 1986, as amended from time o time, or any succossor law,

“Contemplated Transactions” - all of the transactions contemplaied by this
Agreement, ineluding, but not limited to the Merger, the isspance of the PIILI Sharcs to
Stockholder, and ihe performance by cach party of their respective covenants and obligations
hereunder and under the agreciments cxecnled pursuant to this Agrcoment;

“Contract” - any agrecment, contract, instrument, indeniure, guaranty, power of
attorney, comrmitment, promise, assurance, obligation or undertaking, whether or not written,

“Pisclosure Schedule” means the Disclosure Schedule attached herclo.
“ffeetive Time™ — as dafined in Section 2.4,

“Encumbrance” - any lien, pledge, hypothceation, charge, morigage, deed of
trirst, sccurity interest, encumbrance, equily, trust, cquitable inierzst, claim, cascement,
right-of-way, servitude, right of possession, lease tepancy, license, encroachment, introsion,
covenant, infringement, interfercoce, Order, proxy, option, right of first refusal, community
property intcrest, legend, defeet, impediment, exception, reservation, limitation, impaimment,
iriperfection of tille, condition or restriction of any kind, including, but not limited to, restriction
on the use, voling (in the case of any security), transfer, receipt of income ot other exercise of
any other attribute of ownership.

“Environment” ~ soil, swface or subsurface land, strata, surface waters
(including navigable waters and ocean waters), groundwaters, drinking water supply, stream
sediments, ambicnt or indoor air, plant and animatl life and any other environmental medium or
natural resource,

- 2 =EMB_EXHUIT A Sirong Pacific STRI Pl of Merper WITHOUT DISCLOSURE SCTIFDULE
(1103000334915 3)))
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“LRISA” - the United Stites Employee Retiremant Income Security Act of 1974,
as amended from time to time, or any succcssor law.,

“Facilitfes” - any real property used in the Business or occopied by Strong, or
where Services were rendered by Strong,

“Govermmental Authorization” - any permit, license, franchise, approval,
consent, ratification, permission, confinnation, endorsement, waiver, certification, regisiration,
guolification or other awthorization issued, granted, given or otherwise made available by or
wnder the authorily of any Governmental Body.

“Governmental Body” - any United States or foreign federal, stale, provineial,
local, municipal, or other government, er governmental or guasi-governmental authorily of any
nature.

“Hazardous Materials” — (i) any substance which presently is Iisted, defined,
desipnated or classified as, or otherwise determined to be, hazardous, toxic, radioaclive or
dangevous, or otherwise regulated, under any Environmental Law, whether by type or by
guantity, including any material conlaining any such substance as & component, (i) any oil,
petraleum additive or petroleum derved substunce, and (1il) any asbestos containing materials,
oils containing polychlorinated hiphenyl comnpounds, or lead-bascd paint.

“IRSY shall mean the United Statos Internal Revenue Service.

“Knowledge™ - an individual shall be deemed to have “Knowledge™ of a
particular facl or other matter il (i) such individual is actually aware of such fact or ather matter,
or (i) a prudent individual could be expecied to discover or olherwisc become aware of that fact
or matter in the course of conducting a rcasonably comprehensive investigation regarding the
accuracy of any representation or warranty contained in this Agreement. A Person {other than an
Individualy shall be deemed to bave “Knowledge” of a particular fact or other maiter if any
individual who sorving, or who has at any time sevved, as a dircetor, officer, employee, pardner,
exccutor, or trustee of that Person (or In any shnilar capacity) has, or at any time had, Knowledge
of that {act or olher matier (as sct forth in (i) or {ii} above), and any such individual (and any
individunl party lo this Agreement) will be deemed to have conducted a reasonably
comprehensive investigation regarding the accuracy of ihe representations and warrantics made
herein by that Person or individual,

“Legal Requirement” - any United States or foreign federal, slate, provincial,
local, municipal, or other Jaw, statate, legisiation, bill, act, cnaciment, consiitution, resolution,
proposition, initiative, conon, ordinance, code, edict, deoree, prociamation, trealy, conveniion,
rile, regulation, ruling, directive, guideline, or interpretation issued, enacted, adopted, passed,
approved, ratified, endorsed, sromulgated, made, entercd, rendercd, published or implemented
by or under the authority of any Governmental Body or by the eligiblc voters of any jurisdiction.

~ 3 -PMB_FXENDIT A Stronyg Pacific §TRY Mlan of Mexger WITHOUE DISCLOSURE SCHEDULE

(((FI03000334915 3)))
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«f jabilities” means, as of any given datc as to any given person, any Obligation
pursuant 10 which any othet person now or with the passage of time or upon the oceurrence of
any cvent in the future has or will have a right to assert a claim for money Or equitable relief,
including, without limiting the generality of the foregoing, taxes, fees, assessments or pension,
profit sharing or other employee benefit plan contributions that have or may become due.

“1 jability” - with respect to any Person, any liability or obligation of such Person
of any kind, character or description, whether known or unknown, absolute or contingent,
acerued or unaccrued, disputed or undispuied, liquidated or unliquidated, sccured or unsecuted,
joint or several, due or to become due, vested or unvested, executory, detezmined, delerminable
or olherwise and whether or not the same i35 required to be accruced on the financial statements of
such Porgon.

“Merger” means the merger of Acquisition with and into Strong, as set forth in
Section 2.01(a) below,

*“Obligation” means any legal obligation, whether malured or uwnmatured,
liquidated or unfiquidated, absolute, fixed or contingent, dispuled or undisputed. '

“Order” -~ any order, judgment, injunction, edict, decree, ruling, pronouncement,
determination, decision, opinion, sentence, subpocna, writ or award issued, made, ¢hiered or
rendered by any couct, administralive ageney or other Governmental Body or by any arbitrator.

“Ordinary Course of Business” ~ an action taken by a Person shall be deemed to

have been taken in the “Ordinary Course of Business™ if such action is consistent with tho past

* practices of such Person and is taken in the conrso of the normal day-to-day opcrations of such
Person,

“Organizational Documenis” - tho arlicles or certificate of incorporation and the
bylaws or othor applicable constitutional documents of a corporation and any amondments
thereto,

“PRGC? - the United States Pension Benefit Guaranty Corporation, or any
suceessor thereto,

“Persan” - any individual, sorporation (including any non-profit corporation),
peneral pacinership, Hmited partnership, lmited lability company, joint venture, estate, trust,
cooperative, foundation, union, syndicato, league, consortium, coalilion, commilteo, socisty,
firm, company or other enterprise, association, organization or other eniily or Governmental
Body.

“Proceeding® - any action, suit, litipation, arbitration, proceeding (including any
ctvil, crimipal, administralive, investigalive or appellate proceeding and any informal
proceeding), proseention, contest, hearing, inguiry, inquest, audif, cxamination, investigation
commenced, brought, condupcted or heard by or before, or otherwise invelving, asny
Governmenial Body or arbitrator.

- #} <BMf3 MXUIBIT A Sirung Pocific FTRI Flan of Merger WITHHOUT DISCTOSURE SCHEDULE

(1103000334915 3)))
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“Related Person” - with respect to a particular individual: {a} each other member
of such individual's Family, (b} any Person that is directly or indirectly controlled by any one or
more members of such individval's Family, {(¢) any Pergon in which members of such
individual’s Family hold (individually or iu the aggregaie) a Material Interest, and (d) any Person
with respoct o which one or more members of such individual's Family serves as a director,
officer, management employee, parinér, executor, or trustee {or in a similar capacity). With
respect 1o a specified Person other than an individual: (a} any Person that directly ot indirectly
controls, is directly or indircetly controlled by, or is directly or indirecily under common control
with, such specified Person, (D) any Person that holds a Matertal interest in sueh specified
Person, (c) each Person that serves as s director, officer, management cmployee, pariner,
exceutor, or trustee of such specificd Person (or in a similar capacity), (d)} any Person in which
sneh specificd Person holds a Malterial Interest, and (¢) any Person with respect to which such
specified Person serves as a general partner or a trustee (or in a similar capacily). For purposes
of this definition, (8) “control” (inciuding “controlling,” *conirolled by” and “under common
control with™) shall be construed as such term is used in the rotes promuligated wnder the 33 Act;
(b} the “Family™ of an individual includes (i) the individual, (i) the individual's spousc, (iii) any
other natural persen 'who s related to the individual or the individual’s spouse within the second
degree, and (iv) any other natural person who resides with such individual; and () "Material
Interest” means direct or indirect beneficial ovmership (as defined in Rule 13d-3 under the 34
Acl, of voting securities or other voting intercst representing at least 10% of the oulstanding
cyuily securitics or equity interest in a Person.

“Rules of the Commission” - any body of law, directive, stalute, ordinance,
code, standard, legal requirement, tule or regulation promuipated or enforced by the
Comnigsion, a8 amended from time to ime.

“Surviving Corporation” shall mean Strong.

“Tax” - any tax (including any income tax, franchisc tax, capital gains iax, gross
receipts tax, valuc-added tax, surtax, exeise tax, ad valorem iax, transfer tax, stamp tax, sales fax,
use 1ax, property tax, inventory tax, ocoupancy lax, withholding tax, payroll tax, pift {ax, cstate
tax or inheritance iax), levy, asscssment, tariff, impost, imposition, toll, duty (iacluding any
customs duly), deficiency or fec, and any rclated chargo or amount {including any fine, penalty
or interest), imposed, assessed or collected by or under the authority of any Governmental Body
or payable pursuant & any tax-sharing agrecment or pursuant 10 any other Contract relnting to
the sharing or payment of any such tax, levy, assessment, tari{f, impost, iraposition, toll, duty,
deficlency or foe,

“33 Act” - The United States Securitics Exchange Act of 1933, as amended,

*34 Act” - The United States Securities Exchange Act of 1934, o5 amended,

“Threatened” - a claim, Proceeding, dispute, action or other matier shall be
deemed to have been "Threatened” if any demand or statoment shall have been made (erally or

in writing) or any notico shall have been given (orally or in writing), or if any other event shall
have cceurred or any other circumstances shall cwdst, that might lead o prudent Person fo

~ 3 TN, JIXHIDIT A Sirong Pacifie STRI Plan o Merper WERHOUT DISCLOKURE SCHENULE

(1103000334015 3)))
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conclude that such a claim, Proceeding, dispute, action or other mailer mipht be asscrted,
commenced, taken or otherwise pursued in the future,

2Z. MERGER AND EXCHANGE OF STOCK.

21  Moerger, On the termns and subject to the conditions gonfained in this
Murger Agrecment, on the Closing Date and at the Effcctive Time (as defined in Section 2.2)
Acquisition shall be merged with and mio Strong sand the separate corporate exislence
Acqurisition ghall cease {the *Merger™). Strong shall be the surviving entity in the Merger and
shatl zontinue to be governed by the Florida Business Comporation Act ("FBCA"), The scparate
corporate existence of Strong with all its rights, privileges, powers and franchises shall continue
unaffected by the Merger.

2.2 Articles of Merger. On the Closing Date, the partics shall cause a
Articles of Merger (the “Articles of Merger”), mecting the requirements of the FBCA to be
properly executed and filed ju accordance with the FRCA. The Merger shalt be cffective, for
corporate law purposes, at (he time and on the date of the {iling of the Articles of Mcrger in
aceordance with the 'BCA, or at such later time as the parties may agree and specify in the
Axticles of Merger (the “F ffcctlva Time™). :

23  Articles of Imeorporation. The Ardcles of Incorporation of Strong in
elfect immediately prior to the Effective Time shall be the Amcles of Incorporatmn of the
Burviving any untit amended as provided by the law.

24  Bylaws. The Bylaws of Strong, as in effect immediatcly prior to the
Effective Time, shall be immediately alter the Eifective Time the Bylaws of the Survmng
Corporation until thereafter amended.

2.5 Officors. At the Effective Time, the officers of the Surviving Futity shall
be s foliows: Robert Portman, Ph.D,, President and Chief Ixecutive Officer Stephen P, Kuchen,
Sceretary and Treasurer; each will hold office until their succcssors are duly elected and
qualified until their carlier death, resignation or removal.

26  Directors of Surviving Corporation. Robert Portman and Stephen
Kuehen shall be the directors the Surviving Corporation from and afler the Effeclive Time, until
their successors have been duly clected or appointed and qualified or until thejr carlier death,
resignation or removat in accordance with the Articles of Incorporation and the Bylaws.

2,7  Conversion of Stoek. The manner of converting the capital stock of
Acquisition and of Strong upon the Merger shall, by virtue of the Merger and without any action
on the part of the bholders thereof, be as Tollows;

()  The outstanding capital stack of Acquisition, all of which shall be owned
by PHILI immediately prior to the Effective Time shall be converted into
one Share of the Surviving Corporation and ovned by PIILL

-6 “PMIZ_EXHIATE A Birong Pacific STRT Plan of Merger W HHIOUT DISCLOSURE SOHEDULE

(((F103000334915 3
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(i)  The outstanding shares of capital stock of Strong existing prior to tha
Merger shall be converled into (A) an aggregate of 150,000 shares of
PHLI Common Stock, which shall be issuable 1o the Stockholder at the
effective tims in cxchange for all outstanding shares of Strong (“Inilal
Stock™), and (B) the right {o teceive 150,000 shares of the Additional
Stock if and when earned pursvant to the following paragraph. The Initial
Stock and any Additional Stock are referced to hercin as the “PHLI
Stock™,

(i) At such Ume, if any, prior to September 30, 2008, as PHLIs planned
product “COUNTDOWN,” together with any other new product marketed
primarily to the strength athlete by PHLI or its subsidiaries, attain
aggregate nei sales of al Teast 34,000,000 in any twelve (12) consccutive
month period, PHLI shall issue to the Stockholder an aggrepate of 150,000
shares of Common Stock (the “Additional Stock™) 10 the Stockholder.
The right to reccive the Additional Stock is personal (o Stockbholder and
nou-translerable except by will or the laws of descent and intestacy.

(iv)  All of the shares of Strong capital stock outstanding prior lo the BEffective
Time, by virlue of the Merger and without any action on the part of the
holders of such shares, shall no longer be outstanding and shall be
cancelled and retived and shall cease o exist, and the holders (hereof shall
thercaler ¢easc to have any rights oxcept to recoive the PHLI Stock, with
the result that PHLI shall become the sole sharcholder of the Surviving
Ratity. From and after the Bffective Time, until surrendered to the
Surviving Entity, each certificate therelofore representing Strong capital
stock shall be decmed for all corporate purposes to evidence PHILI Stock
into which such sharcs shall have been converted pursuant to this section,
Unless and until any such certificales shall be so sutrendered, the holder of
such certificate shall not have any right to reccive any dividends paid or
other distributions made to holders of record of PHUI Commuon Stock after
the Effcctive Time, Upon suender of a eertiffcate representing Strong
capital stock, the holder of record thereof shall receive together with
ceriificates representing the shares of PHLI Common Stock to which such
holder shall be entitled, all dividends and ofhur disteibutions which shall
have besn paid or made to helders of record of PHLI Common Stock,
without interest,

(v)  Hach share of Strong capital stock held in the weasury of Strong
immwediately prior to the Elfective Time shall be cancelled and refired and
shall ceage to exist, and no consideration shall be paid with respect thereto

28  Registration Rights. THLI shall, at its own expense (excluding
underwriting commissions and discounts), use commetcially reasonsble cfforts within two
hundred and seventy (270) days afer the Effective Time with the Securities and Exchanpe
Commission (“SEC™) pursuant to the Securitics Act of 1933, as amended {the ©1933 Act™),
registering the Initial Stock for public resale and to cause such registration stalement to be
declared elfective by the SEC within sixty (60) days thercafier, Within ninety (90) days
following the issuance of the Additional Stock, PILI shall use commercially teasonable best
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clforts to file o registralion statement with the SEC covering the Additional Stock. The
registratton rights under this Section 2.8 shall not be assignable except to family trusts or
contralled affiliates. PIILI shall keep each of such registration statements curreni and effective
for 4 peviod of three years afier the date that each of such registration statements is declared
effectivo by the SEC.

2.2  Provisions Regarding Liabilities ¢f Strong.

{a) It is the intention of the partics that Strong shall have no Liabilities of any kind at
the Fllective Titme othey than as set forth in section 2.9 of the Disclosure Schedule or as may be
explicitly agreed by PHLI in writing. Tt is expectod that Strong has satisfied all such Tdabilitios
prior to Closing. In counection with this, the Stockholder agrees that, in addilion to any
indemnification obligations under Arlicle 6 of this Agreement, he shall satisfy all Liabilitics of
Strong, except for those listed on Schedule 2.9, which are asserted after Closing. In addition, the
Stockholder hereby releases and discharges each and every of Liability which Strong has or may
have to such Stockholder as of the Effective Date, whether or not matured, and whether fixed or
contingent, arising out of any matier or cause whatsosver, excepl as may be explicitly agreed by
PIILT in writing.

() Seclion 2.9 of the Disclosure Schedule includes a list of consuliants 10 Strong who
are or imay be duc compensation for services rendered prior to Closing. At or about the time of
Closing, PIILI shall satisfy the obligations of Strong to these consnliants by issuibg to the
consultants sharcs of PHLI common stock in the amousnts get forth in the Disclosure Schedule.
Diclivery of such shares shall be continpend upon the execution by such consullants of an
instryment pursuant to which appropriate Investinent representations are made with respect to the
shares, the consultants agree to accept the shares (and certain payments from Strong to be funded
by Stockholder's capital contributions prior to Closing) in full satisfactions of any obligations of
Strong, and the consullants agree 1o provisions regarding Strong’s ownership of intelectual
properly and other work product as may be required by counsel to Strong and PYILL

(c)  PIILI agrees to propare, at its cxpense, all requited federal, state and local income
tax relurns for Strong for periods including the portion of 2003 prior 1o Closing, but PHLI shall
not be liable for any tax due, Stockholder shall provide reasonable assistance to PHLI in
preparing stch returns, and such returps shall be subject to his approval prior to Gling.

2.10  Closing, Upon oxecution of this Agreement by all parties, the Articles of
Merger shall be {filed as contemplated in Section 2,3, and upon filing of the Articles of Merger at
ithe Effective Time, Closing of the Contemplated Transactions shall be deemed to have occurred,
PHLY therealter shall promptly instruct ifs transfor agent to fssue the Initial Stock in {he name of
the Stockholder. Such transier agent zhall deliver the certificale for the Initial Stock to Gary A.
Miller, Bsquire, Iickert Scamang Cherin & Mellott, LLC, 1515 Market Si, 9 Floor,
Philadelphia, PA 19103 (“PHLI Counsel”), and the Stockholder shall deliver 1o PIILY counsel
the cerlificate representing the outstanding Strong Capital Stock, duly endorsed for transfer.
Upon receipt of such Strong stock certificate, PHLT Counsel shall deliver o the Stockholder the
coriifieate for the Stockholder’s Initial Stock,
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2.11  Tux Consequences. For federal income tax purposes, the parlies intend
that the Merger be treated as & reorganization within the meaning of Section 368(a) of the Code,
and that this Agreement shall be, and is hereby, adopted as a plan of reorgani#ation for purposes
of Section 368 of the Code. The partics shall not take o position on any Tax Return (as defined
herein) inconsistent with this Scetion 2.11.

3. REPRESENTATIONS AND WARRANTIES OF STRONG AND
STRONG'S PARENT

Strong and the Stockholder, severally and jolntly, represent and warranl to PHLY
and Acquisition on the dats hereof and as of the Closing Date as follows.

31 Organization, Good Standing and Steck Ownership,

{fa)  Strong iz a corppration duly organized, validly cxisting and in
good standing under the laws of ity jurisdiction of incorporation with full corperate power and
authority to conduet its business as it is now being conducied, 1o own, use or hold under leasc the
propertics and assets which it owns, use or hold under lease and perform all its obligations vader
the agreements and instroments to which it is & party or by which it is are bound. Strong is duly
qualified to do business as a foreign corporation and is in goed standing under the laws of such
slate or other jurigdiction in which either the ownership, use or lease of the properties and assots,
or the pature of the aetivitics conducted by it, requires such qualification.

() Complete and accurate copies of Organizational Documents of
Strong, as curmntly in effect, have been provided to P1ILL

{c) Strong has no subsidiarics and does not own any capital stogk. or
other securitics of any otber Pecson.

{d) Tho authorized capital siock of the Strong consists of 2,000 shares
of common steck, par value $.01 of which 2,000 ghares arc isgued and outstanding. All of the
outslanding capital stock of Sirong is validly issued, filly paid and nonasscssable, is not subject
to, nor was issuod in violation of, any preemptive rights. All of the outstanding shares of capital
stack of Strong are owned bencficially and of record by the Siockholder, The Stockholder’s
valid busincss or residence address is set forth in Section 3.1 of (he Disclosure Schedule, ‘There
we no and there shall be no as of the Closing: (i) shares of capital stock of Strong authorized,
issucd or outsianding other than fhe capilal stock fdentified in the preceding sentence and
Section 3,1 of the Disclosure Schedule or (i) outstanding subscriptions, options, warrants, calls,
rights, convertible sceurities or other agreements ot commilments of any character obligating
Strong or any Stockholder to lssuc, transfer, sell or purchase, presently or in the future, any
shares of Strong’s capital stock or any securitics convertible into, exchangeable for, or
evidencing the right to subscribe for, any shares of Strong’s capital stock. There are no voling
hrusts, effectivo proxics or other agreements or understandings with respect to the voting of the
capilal stock of Strong, nor any agreement restricting the veting or transfer of any shares of
Strong capital stock,

- 9 “PMB_EXHINT A Stong Pacific STRY Man of Merpee WY HOUT DISCLOSURE SCTIENYLE
(((H103000334915 3)))



DEG-17-2003 WED 10:50 A EDWARDS & ANGELL FAX NO. 581 833 7700 P 17/37

(1103600334915 3))

{¢)  The Siockholler represents and warrants that the shares listed as
owned by the Stockholder on the Disclosure Schedule are owned bencficially and of record
solely by the Stockhoelder, free and clear or Encumbrances, restrictions or any of the matters
refersed to in paragraph {d), above.

3.2  Authority; No Conflict. This Agreement constitules the legal, valid and
binding obligation of the Sirong and the Stockholder, enforceable against each of them in
accordnnee with its terms,  Strong and the Stockholder have the absolute and unrestricted right,
power and authority (including requisite corporate power, authority and capacity) to execute and
deliver this Agreement and to perform their oblipations under this Agrecment and the
Countemplated Transaction, and such action has been duly authorized by all necossary aclion of
he Stockhelder and board of direclors of Strong.. Neither the execution and delivery of this
Agreement nor the consummation or performance of any of the Contcmplated Transactions by
Strong and the Stockholder will, directly or indircetly:

{a) conflict with or resulf i a violation of (i) any of the provisions of
the Organizalional Documents of Strong (ii) any resolution adopted by the board of direclors or
Stockholder of Strong ;

(b)  conflict with or result (with or without notice or lapsc of time) in a
violation of any Legal Requircment or any Order to which Strong, the Stockholder or any of
their assets may be subject;

{c} conflict with, reaall (with or without notice or lapse of time) in o
violation or breach of any of the provisions of, or give any Persen the yight (with or without
notice or lapse of time) to declare 8 default or exercise any remedy under, or to accclerate the
maturity or perfonmance of or cancel, terninate or modify, any Coniract;

{8y  conflict with and result (with or without notice or Inpse of time) in
the imposition or creation of any Encumbrance upon or with respect (o any of Strong’s capital
slock or asseig: or

(e)  contravens, conllict with, or result i a violation or breach of any
of the terins or requirements of, or give any Governmental Bedy the right to revoke, withdraw,
suspend, cancel, terminate, or modify, any Governmental Authorization that is held by Sirong,

Strong and the Stockholder are not, nor will either be required fo give any notice to or obtain any
Consent from any Person in conneelion with the execution and defivery of this Agreement or

Strong's Closing Documents or the consummation or performance of any of the Contemplated
‘Fransactions.

3.3  Titlie to Propertics; Encumbrances. Scotion 3.3 of the Disclosure
Schedule comains a complete and accurate list of all of the material assets owned, leased or
otherwise used in the business of Strong, and all Encumbrances on any such assets. Strong bas
good and marketoble title fo all of such that it purports to own, free and clear of all
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Yincumbrances, except the Encumbrances identified on Section 3.3 of the Disclosure Leiter.
Strong has a valid leasehold interest in all of the assets that it purporis to lease,

324  Financial Infermation; Undisclosed Tiabilities. All  financial
information provided by Strong to PIILI has been prepared in aceordance with the hooks and
records of the Strong, which books and records were, and will be as of Closing, accurate and
complete. Dxcept as disclosed in Section 3.4 of the Disclosure Schedule, such fnauncial
information sccuralely, fairly and completely reflects the financial position: of the Strong as of
the dates teflected in such information and the results of operations for the periods indicated.
Strong las no Liahilities of any type whalsocver, fixed or contingent, which are not accuvrately,
fairly and completely shown or provided for in the Disclosure Schodule, excepl trade payables
ccewrring in Oudinary Course of Business and which accrued during the thirty days prior io
Closingp, -

35  Condiiion; Sufficiency; Possession Of Asseis. Dxcopt as disclosed in
Scetion 3.5 of the Disclosure Schedule, the assets listed on Section 3.3 of the Disclosure
Schedule (i) consiilute all of the assets, tangible or imtangible, of any naturc whalsoever,
necessary to operate the Business and ali of the assets actually used in Strong’s business in the
manner presently operated by Strong, and (ii) mcludn all ol thc operating assats of the Strong,
Strong owns no tangible assets. .

3.6 No Material Adverse Change. Since Septomber 1, 2003, therc has not
been any material adverse change in the business, fimances, operations, prospects, properties,
assels, results of operations or coadition {(financial or otherwise) of Birong or the Business, and
no cvent, condition of contingeney exists that may resull in such a material adverso change.

3.7  DBenecfhit Plans, Strong does not have, and never has had, any pension,
retirement, profit sharing, thrift-savings, excess benefit, deferred compensation, incentive
compensation, severange pay, cafeteria, flexible compensstion, life insurance, medical,
hospitalization, dental, disability, wellare, or vacation plans or arrangements of any kind or any
oiher Employee Tension Benefit Plan or Employee Wellare Benefit Plan (as defined in Seciion 3
ol ERISA), of any combination of the foregoing cstablished, maintained, sponsoced, contributed
to or otherwise participated in by Strang for any of its employces (each a “Plan”, and collectively
the *Plans™),

38  Compliance With Legal Reguirements; Governmental
Authorizatiens.

{8)  Except as st forth in Section 3.9{a) of tho Disclosure Letter:

i) Strong is, and at al] times has been, in foll compliance with each
Fegal Requirement that iz or was applicable to it or to the contduct or
operation of its Business or ownership or use of its assets and all work
performed by Strong on behall of any cusiomers or clients has been
petfonmed in full compliance with all Legal Requirements;
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(ii} No event has oceurred, and no condition or circumstance exists,
that might (with or without notice or lapse of time) (A) constitute or result
directly or indirectly in a violation by Streng of, or a failure on the part of
Strong to comply with, sy Lepal Requirement, or (B) may give rise to
any obligation on the part of Strong to vndertake, or to bear all or any
portion of the cost of, any remedial action of any nature; and

(iif) Sirong has not received at any time any notiec or other
cemmunication {whether oral or writicn) from any Governmenlat Body or
any other Person regarding (A) any aclual, alloged, possible or potential
violation of, or failure to comply with, any Legal Requirement or (B) any
actual or alleged, obligation on the part of Strong 1o undertake, or to bear
all or any portion of the cost of, any remedial aclion of any nature.

{b) Strong has no Governmental Authorization.
319 Legsl Proceedings; Orders.

{a)  There is no pending or, to Strong's or Stockholder’s Knowledge,
Threatened Proceeding:

() by or against Strong or that otherwise relates to or may affect the
busingss of, or any of {he assets owned by, Strong; or

(i)  that challenges, or that may have the effect of preventing, delaying,
making illopal, or otherwise interfering with, any of the Contemplated
Tranzactions,

To the Knowledge of Strong and Stockholder, no event has oceurred or circumstance exists that
iz reasonably likely to give rise to or serve as a basis for the commencement of any such
Proceeding.

() There is no Order to which Strong or any of its officers, divectors,
agents or ropresentatives, or the business or any of Strong’s assets is subject; or io the
Enowledpe of Strong and Stockholder, no officer, divecior, agent, contractor or employec of
Strong is subicet to any Order that prohibits such officer, divector, agent, contracior or employee
from cngaging in or continuing any conduct, activity or practice related to the Business,

3.11  Absence Of Certain Changes And Events. Since September 1, 2003,
Strong has acted only in the Ordinary Course of Business, and there has not been any:

{a)  change in the business, finances, operations, properties, assets,
resulls of operntions or condition {financial or othcrwise) of Strong, and no event, condition or
contingency which has individually or in the agpregale had or could have a material adverse
cffect on the business, finances, prospects, operations, propertics, asscts, resulis of operations or
condition (financial or otherwise) of Strong;
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(b)  damage, destruction, or loss to any asset or propeity of the Strong;

{¢)  entry into, termination, or receipt of notice of termination of (i) any
license, distributorship, dealer, sales representative, joint venlore, or similar agreement to which
Strong is » parly or by which Strong is bound or (ii) any Contract or {ransaction to which Strong
is 4 parly or by which Strong is bound involving a total remaining commitment by Strong of
more than $5.060;

{dy  payment or incrcasc by Sirong of any bonuses, salaries, or other
compensation to any officer, or {¢xcept in the Ordinary Course ol Business) employee or by
Sirong or eniry into any employment, severance, or similar Conlract with any direclor, officer, or
cmployee or the increase or other change in any payments or feecs of any type io any Relaled
Person of Strong;

(c) adoption of, or incrcase in the payments 1o or bencfits under, any
profit sharing, bonus, deferred compensation, savings, insurance, pension, retiroment, or othsr
employee benafit plan for or with any employees;

m sale, leass, or other disposition of any material asset or property of
Slrong, or mortgape, pledpe, or imposition of any Hen or other Encumbrance on any of the
Acquisilion Assets or other material asset or properly of Strong;

(g) sale, assignment or grant of any riphts related 1o Stronp’s business;
&0 ¥ 2 ;

(hy  cancellation or waiver of any claims or righis related to Strong’s
businsss; ‘

(i) declaration or payment of any dividend on, or any distribution in
respeet Lo, Btrong’s securities, or any direct or indircct redemption, purchase or other acquisition
of any such securitics;

{i} acquisition or agreement (whether oral or writien) 1o acquire by
merger or consolidation with, or by purchasing an equity interest in or the assets of, o by any
other mannor, any business or any corporation, parincrship, association or other business
organization or otherwise acquire or agree to acquire or dispose of any material assets other than
in the Ocdinary Course of Business;

(k)  incutrence, assumption, pre-payment, guaraniee or re-financing of,
or endorsernent or other agreement to become lable or responsible for (whether directly,
contingently or otherwise), any indebtedness for borrowed money or other obligation, except in
the Ordinary Course of Business;

() agrecment, whether oral or written, to do any of the foregoing,
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3.12 Contracis; No Defanlts,

(a)  Secction 3.12(a) of the Disclosure Schedule lists, and Strong has
delivered to PHLI copies of any wrilten contracts, all Contracis described in (i) through {xv)
below, i uny, to which Strong is a party:

(i) Each Contract that involves performance of services or delivery of
goods and/or materials by Sirong or receipts of an smount or value in
execess of $1,000;

(i)  Each Contract that involves performance of Servicos or delivery of
goods and/or materials to Sirong or expenditures of an amount or value in
cxcess of $1000;

(iii)  Bach Contract not entered into in the Ordinary Course of Business;

{iv}  Each liccnsing agreement or other Contract with respect to patents,
trademarks, copyrighls, or other intelleclual property assct, including
agreements with cuerent or (ormer employees, consultants, or contraciors
regarding the appropriation or the non-diselosure of intellectual property
asscls;

()  Each Contract to which, to Sirong’s Knowledge, any employee,
consultant, contractor or Related Person of Sirong is bound which in any
manner purports to (A) restrict such employee's, consuliant's, contracior’s
or Related Person’s freedom to engape in any line of business or to
compete with any other Person, or (13) assign to any other Person such
employee's, consultant's, conlraclor's or Related Person’s righls to any
invention, improvemoent, or discovery;

{vi)  FEach consulting or cmployment aprecment, collective bargaining
agreement or ofher Contract 1o or with any jrdividual employee, labor
union or employes reprosentative of a group of employees rclating to
wages, hours, and other conditions of employment, including without
limitation bonuses (including loyalty bonuses), deferred compensalion, or
severance;

(vily Fach joint veniure, partnorship or other Coniract (however named)
involving a sharing of profits, losses, costs, or liabilitios by Strong with
any other Person;

{viity lach Contract containing covenants which in any way purport to
restrict Sirong’s business activily or purport in limit the freedom of Strong
to enpage in any line of business or to compete with any Person;
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¢ix)  Uach written warranty, guaranty ot ofher similar underiaking with
respect to contractual performance extended by Strong;

(x}  Each loan, credit, revolving credit, lease, promissory note or any
other agreement which may resulf in an Encumbrance on any Acquisition
Asszel;

{xt) Each Contract comtcmplating ecapilal expenditurcs in excess of
$1,000;

(xif)y Fach leasc to which Sirong is a party or by which Strong is bound;

(xiii) Dach dealership, representalive, distributor, franchise or agency
agreement;

{xiv) Each Coniract entered into other than at arms length, including
without limitation, any Centract with any Related Person; and

(xvi) Each amcndment, supplement, and modification (whether writton
or otal) in respect of any of the foregoing;

True, complete and aceurate copies of each Contract deseribed in (i) through (xvi) above have
been provided 1o Buyer.

- ()  Exccpt as set forth in Section 3.12(b) of ihe Disclosure 8chedule,
atl of the Contracts listed in {he Disclosure Schedule are in full forco and effect, are valid and
enforceable in accordance with their teoms (except as may be limited by laws of bankruptey and
peneral principles of cquity and judicial discretion), no nofices have been given to the effoct that
a party is or may beeome in default or breach of such conlracts, and no condition exists or event
has occurred which, with notice or lapse of time or both, would constitute a defantt by any party
thereto or a basis for any claim ol excusable delay or non-perfonmance thercunder.

()  Except as specified in the Disclosure Schedule, none of the
Coniracis listed in the Disclosurc Schedule requires the conscnt of any other Petson for Strong
1o exeecute this Agreentent or enter into the Contemplated Transactions.

3.13 Environmenial Matters. Strong (i) is, and al all times prior has been, in
malerial complianee with, and has not becn and is not in vielalion of or lable under, all
Brvironmental Laws applicable 1o it or to the ownership or operaiion of its assets and (i) has no
basis to expect, nor has Strong reccived, any Order, nolice, or other communication from any
Governmental Body, including but not limifed lo those administering or enforcing any
Haovironmental Law, or any other Person, of any alleged, actual, or potential violation and/or
{ailure to comply with any Environmental Law, or of any alleged, actual, or potential abligation
1o underiako or beer the cost of reniediation under any Environmental Law related to the eonduct
of the Business by Strong or to which Hazardous Malerials genernied, mannfuctured, refined,
transferred, imported, used or processed by Strong or any othet Person for whose conduact it is or
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may be held responsible, have been transported, treated, stored, handled, transferred, disposed,
reeveled or received.

314 Emplovees.

{a) Section 3.14{n) of the Disclosure Letter conains a current list of
the following information for cach curcent and former dircctor, officer, cmployee, cousultant,
iidlependent contractor, and agent of Strong (including cach of the foregoing on leave of abseneo
or Inyoff status): name, classification as employee or independent contractor, job titie, current
compensation (including bonus or incentive compensation), sick and vacation teave and other
benelity accrued.

(b)  Excepl as disclosed in Section 3.14(b) of the Disclosurc Leticr, to
the Knowledge of Sirong, no cument or former dircctor, officer, cmployce, consultant,
indepoudent contractor, or agent of Strong is bound by any Cantract or Order or Pyocecding that
purporis 16 limit the ability of the foregoinp (i) to engage in or continue or perform any condnel,
activity, dutics or practice relating to the business of Strong or PHLY, (1) to assign te Strong or to
any other Person any rights to any invention, improvement or discovery, or (Jif) to compete with
or disclose or discuss any matters rclated to the business or any of the assels of Strong or PIIL]
{“Propristary Righis Agreement™).

{c) To the Knowledge of Sirong no divector, officer, employce,
congultant, independent contractor, and agent of Strong has any plans or intention to terminate
any form ol cinployment, consulting, agency, supplier, vendor or other relationship with Sirong
or the Surviving Corporation.

3.15 Luabor Disputes; Compliance. Strong has complied in all respects with
all Legal Requirements refated to employment practices, terms and conditions of employment,
cqual employment opportunity, nondiscrimination, immigration, wages, hours, benefits,
colleetive bargaining and other similar Lepgal Requirements, the payment of social gecurily and
similar Taxes, and occupational safety and health, and no claim has been madc by any Person or
Gavermmental Body that Strong has not complied wilh any of the forepoing Legal Requirements,
and to the Knowledge of Strong each consultant, independent contractor, and agent of Strong has
complied in all rogpects with the foregoing Lepal Reguirements and no claim has been made by
any Person or Governmental Bady that the consultant, independent contractor, or agent of Strong
has not complied with any of the foregoing Legal Requirctnents. Strong is not liable for the
payment of any Taxes, fines, penaliies, or other amounts, however designated, for fatlure 1o
comply with any of the foregolng Legel Requirements, and to the Knowledge of Sirong no
constiltant, independent contractor, and agent of Birong is liable for payment of any Taxcs fincs,
ponallies, or other amounis, howsver designaled, for failure to comply with any of the foregoing
Legal Requiremoenia.

316  InteHectual Property.

(a8}  Contracts Relating to Intellectual Property. Set forth on
Schedule 3.16 of the Disclosure Schedulc is a complete and occurate list and swnmary
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deseription, including any royaltics paid or received by Sirong, of all contracts (“IP Conlracis™)
rclating 1o sollware, patents, copyrights, and copyrightable material, websiles, domain names,
tradenuarks, know-how, trade secrets or other inlellectunt properly owned, licensed or used by
Strong {caileclively the “Intelicctual Property™). There are no oulstanding or throatened disputes
or disagresments under any of the 1P Contracts. No default or event which, with the passage of
time or piving of notice or both, would cause o default, has occurred with respect to any parly
under the 1P Contracts.

(b) Ownership in General. Except as set forth in Seetion 3.16 of the
Disclosure Schedule, Strong is the sole owner of all right, title, and inferest in and to all
Inteltectual Property {whether ot not listed on the Disclosute Schedulc), free and elear of all
Incumbrances, equities, licenses, restrictions, agreements and other adverse claims, and has the
right to use all of the Tntelleciual Property without payment to a thivd party.

() Employee and Consultant Comtracts Relating to Intellectual
Preperiy. No empleyee of Sitrong has entered inte any contract that resiricis or Jimits in any
way the scope or type of work in which the employee may be engaged or requires the employee
io Lransfer, assign, or disclose information concerning his work to anyone other than Sirong.
Section 3.106 of the Disclosure Schedule sets forth a list of all persons or entitics who have been
engaged in the development of any Intclleetual Property or in any research and development
activitics for or relating to Strong who are not employees of Strong. BExcept as sel forth on the
Disclosure Sehedale, all such non-employees executed binding apreements effectively assigning
to Strong all rights to uny Intellectual Property relating to the business or research and
development activilies of Strong.  All employees engaged in the developmient of any Intellectual
Proporty of Strong developed such Intelleciual Property within the scope of their employment.

()  Pateats. Schedule 3.16 lists all patents and patent applications
owned, licensed or otherwise used by Strong or which Strong intends to usc in its business. Na
such patent or application has been or is now involved in any interference, reissue,
reexamination, or opposition procceding. There is no potentially interfering patent or to Strong’s
knowledge, patent application of any (hird party.

{&) No Infringement. None of the producis coniemplated lo be
manufacturcd or sold, nor any process or know-how used or intended {0 be used, by Strong
infringes or is alleged to infringe any patent or other proprietary right of any third party,

¢ Trademarks. Scction 3.16 of the Disclosure Schedule contains a
complete and accurate list and summary description of Strong’s trademarks. Strong is the owner
ol all right, fitle and interest in and {o cach of the trademarks, free and clear of all Encumbrances.

(=) Trademarks Compliance with Legal Reguirements. Al
trademarks that are listed as having been registered wilh the United States Patent and Trademark
Office ace currently in compliance with all formal legal requiremenis (including the fimely post-
registration filing of alfidavits of use and inconiestabilily and renewal applications), are valid
and enforecable, and are not subject to any maintenance fees or taxes or actions falling due
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within ninsty days afler the Effective Time. All products and materials containing a trademark
bear the proper federal registration notice where permitted by taw,

{(h)  No Contests to Trademarks. No trademark has been or is now
involved in any opposition, invalidation, or cancellation and no such action is threatened with the
respect to any of the trademarks. Strong has recelved no correspondence or other action from the
United States Patent and Trademark Offce regarding any application for registralion of a
irademark which has not yet been registered, other the publication for opposition of such
irademarks.

(i) No Interfering Trademarks. There is no potentially interfering
irademark or tradomark application of any third party, No trademark has been infringed or hasg
becn challenged or threalened tn any way. None of the trademarks used by Strong infringes or
has been alleged to infringe any lrade name, trademark, or service raark or other rights of any
third party.

() Copyrights. Section 3,16 of the Disclosure Schedule conlains a
complete and accurate list and summary deseription of all copyriphts or copyrightable malerials
used or contemplated to be used by Strong in its business. Strong is the owner of all right, title
and interest in and to cach of the copyrights, free and clear of all Encumbrances,

(k) Copyright Complisnce with Legal Requirements. Al the
copyrights have been registered and are currenily in compliance with formal legal requircments,
ate valid and enforeeable, and are not subject to any maintenance fees or taxcs or actions falling
due within ninely days after the date o[ Effcctive Time.

] No Copyright Infringement, No copyright is infrinped or has
been ehatlenged or threatened in any way., None of the subjeet malter of any of the copyrights
irtfringes or is alleged to infringe any copyright of any third patty or is a derivative work based
on the work of a third party, All works cocompassed by the copyrights have been marked with
the proper copyright notice,

{(m) Trade Secrets. Wilh respect to each trade secret owned, purported
to be owned, used or contemplaled (o be used by Strong in its business, the documentation
relating to such trade secret is current, accurate, and sufficient in detail and conlent to ideniify
and explain it and io allow ils full and proper use without reliance on the knowledge or memary
of any individual.

(n) No Infringement of Infellectual Property Righis of Thind
Parties. Strong hag not interferad with, infringed upon, misappropriated, or otherwise come into
conflict with any inlellectual property rights of other persons or estities. The products
contemplaied to be sold based upon Steonp’s patents, and the use of any trademarks of Strong,
will not interfere with or infringe upon any rights of any persons or entities, Neither Strong nor
its employecs, officers or contractors have ever reeeived any charpe, complaint, claim, demand,
or notice alleging any such interference, infringement, misappropriation, or violation (including
any claim that Strong must license or refrain from using any intellectual property rights of any
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third party),and has no knowledge of the basis for any such clam, ete. To the knowledge of
Strong, no third party has interfered with, infringed upon, misappropriated, or otherwise come
into conflict with any Intellectual Properly.

(o6}  Protection of Trade Secrets. Sirong bas taken all reasonable
precantions to protect the seercey, confidentiality, and value of its trade secteis. Strong has good
iitlc and an absolute right 10 usc its trade sccrets. The trade secrets are not part of the public
knowledge or literature, and have not been used, divulged, or appropriated either {or the benefit
of any person ar to the detviment of Strong. No trade secrct is subjoct to any adverse elaim or to
the knowlcdpe of Strong has been challenged or threatened in any way.

{r)  Pomain Names. Section 3.16 ol the Disclosure Schedule includes
cach Internet domiain name used, owned or developed by Strong “Domain Names™). All Domain
Names are registered in the name of Strong and such registrations arc in good standing untit at
least December 31, 2003. To Strong’s knowledge, no action has been taken or is pending to
challenge rights to, suspead, cancel or disable any Domain Name, registration therefore or the
right of Strong to use a Domain Name. Strong has all right, title and intercst in and fo, and rights
o use on the Injemet and otherwise as & trademark and trade name, the Domain Names.

(@@ Computer Programs and Software. All computer programs and
software currently being used in the business of Strong (the “Software™) is owned by Sirong or
held under valid license agreements. Strong has not Heenged anyone 1o use any of the Software.
There is no Software owned by or exclusively Heensed to Strong, No person has claimed that
any usc of Software by Strong inftinges the rights of any person.

3.17 Certain Payments. Neither of the Sirong nor any director, oflicer, agent
or employee of Strong has and to Strong’s Knowledge no other Person associated with ot acting
for or on behalf of Stronp has, directly or indircetly made any unlawful contributinn, gift, bribe,
rebate, payolf influence payment, kickback or other payment to any Person, privale or pubiic,
regardless of form whether in money, properly or services (1) 1o obtain favorable treatment in
securing business, (ii) to pay for business secured or (i) {o obtain special concessions or {or
speeial concessions already obtained for or in respect of Strong,

3.18 DBrokers Or Finders. Neither of the Strong nor any Related Porson of
Strong has incurred any liabifity, contingent or otherwise, for brokerage ot finders' fecs or apents’
commissions or other like payment in conncction with this Agreement,

319  Taxes.

(a)  Strong commenced business in early 2003 and has filed no tax
relurns or reports with respect to Taxes, nor have any material {ax returns been required. No
claim bos ever boen made or js expected to be made by any Governmental Body in a jurisdiction
where Sirong does not file tax returns that i is or may be subject to taxation by that jurisdiction,
There are no Encumbrances on any of Strong’s assels that arose in connection with eny faifure
(or alleged failurc) to pay any Taxes, and to the Knowledge of Strong, there is no basis for an
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asscrilon of any claims attrituilable to Taxes which, if adversely determined, would result in any
such Encumbrance,

{b) Sinoe its incepiion, Strong has not gencrated any revenue or
disposed of any assels.

3.20 Insurance. Strong maintains no insurance policies or bonds,

321 Sceuritics Law Representations.  The Stockholder represents and
warrants to PHILI as {ollows:

{3)  he understands that unless and until PHIA files a repistration
statoment to topister the PHLL Shares, the PHLI Shares issued to the Stockholder in conneclion
with (he Merger () will not be registered under {he “33 Act, (i} will be “restricted securitics”
which are subject 1o restrictions on subsequent resale or other tansfer under the '33 Act, (and 1)
will contain s legend on each certificate in substantially the same form and substance as the
following:

THE SECURITIES REPRESENTED BY TIHS CERTIFICATE ITAVE
NOT BELN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AB AMENDLD (VHE “SECURITIES ACT™), OR ANY APPLICABLE
STATE SECURITIES LAW., - THE SECURITIES MAY NOGT BI
TRANSFERRED WTTIIOUT REGISTRATION UNDER SUCH LAWS
UNLESS AN EXEMPTION FROM SUCH LAWS IS AVAILABLL,

PFHII will instruct its yegistrar and transfer agent not to register the transfer of any shares of
Jommon Slock (ransferred or attempted to be transferred unless the conditions specified in the
legend are satisficd.

(by e is acquiring the Common Stock for investment purposes only
for ils own account and not with any view toward distribution thereof.

{c) he has no coniract, undertaking, agreement or amrangement with
any Peraon to sell, transfer or pledge to such Person or anyone ¢lse any of the PHILI Shares, and
has no present intent to cater into any such contract, underiaking, agreement or arrangement.

{d) he ackaowledges ihat becguse of these restrictions, unless a
repisiration statement is filed with respect {o the PHLIT Shares, the Stockholder will not be
perniiiled to sell any of the PEHLI Shavres in (he public market for af lcast once year, and thoreafler
subject to the conditions and Hmilations of Rule 144 under the *33 Act,

(¢)  hohas been [urnished with copies of, or had access to, all quarteriy
reports on form 10-QSI3 and all current reporis on form 8-K filed by PHLI during 2003m PIIL]s
anhual report on {orm 10-KSB for the vear ended December 31, 2002, and PHLI's proxy
statement for its Jast annual meeting of Stockholder, Such Stockholder’s decision accept shares
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PITLI in exchange for shares of Strong is based on the information contained in those reports and
the terms of this Agreement.

) lie is able to fend for himself and can assess the economic risk of
investinent in the PHLI Shares and that he has such knowledge and experlence in financial and
business maiters that it ean be assumed to be capable of evalvaling the merits and risks of an
invesiment in the Consideration Sharcs.

() he understands that () the investment in the PHLY Shares involves
# higl degree of risk, (if) there is no assurance as to the future porformance of PHLI, and (1ii)
there s no assurance that there will be a public market for the PHLI Sharcs after the restrictions
on the PHLT Shares lapse,

332  Disclosure,

() No representation or warranty of Strong contained in this
Agreement, and ne statement in the Disclosure Schedule or other documents provided by Strong
1o PHLI in connection with the Contemplated Transactions, conlains any untruc statement of
materdal fact, No representation or warranty of Strong contained in this Agrcement, and no
gtatement in (he Disclosure Sehedule or other documents provided by Strong to PHLI in
connection with the Contemplated Transoetions, omiis {o siale’ a material fact necessary in ordor
to make the statements herein or therein, in light of the cireumstances under which they were -
maduo, not misleading.

{h)  No investigation or Knowledge of PIILL whether conducted or
acquired before or aller Closing, shall affect the representations and warrantics made by Strong
or Stockholder in this Agrecment and any such investigation or Knowledge shall not be a
delense to any clain that such representalions and warrants arc false, incorrect oy misleading.

3.23 Related Parties. Hxcept as set forth in Section 3.23 of the Disclosure
Behudule, neither Stockholder nor any Related Person has any inlerest in any Intellectual
Property of Strong,

4. REPRESENTATIONS AND WARRANTIFS OF 'IILI

PHIA represents and warrants to Strong and the Siockholder as follows,

41  Organtzation and Good Standing. PHLI and Acquisition arc
corporations duly organized, validly existing and in good standing under the laws of their
Jurisdictions of incorporation.

4.2 Authority; No Conflici.

(a)  PHLI and Acquisition have full corporate power and authority to
exccule and defiver this Agreement and to perform their obligations hereunder. “I'his Agreement
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has been duly anthorized, execuled, and delivered by PHLI and Acquisition and constitules the
logal, valid and binding obligation of PILI and Acquisition enforceable against cach of themt in
accordance with ifs terms,

()  Neither the execution and delivery of this Agreement by PHLI and
Acquisition nor the consummation of the Contemplated Transactions will (i) violate or contlict
witli any provision of the Organizational Documents of PHILI or Acquisition, or (i) vielate or
conflict with any provision of any Lepgal Requirement binding upon PHLY or Acquisition.

{¢) As of the Closing, PHLI and Acquisition shall have given all
required notices and shall have oblained all necessary Consents in order to cxecule and delivery
of this Apreoemeni.

43  Brokers Or Finders. None of PIILI, Acquisilion or any Related Person
io them has incurred any obligation or liability, contingent or otherwise, for brokerage or finders'
fees or agents' commissions or other like payment in connection with this Agreement the liability
for which could pasg to the Stockholder, and PHLI will indemnify and hold Stockbolder
harmless fronm any such payment allepad to be due by or through PIILI or Acquisition as a result
of the action of PHLI or Acquisition or any Related Person af either of them.

4.4  Certain Proceedings. There is no pending Procceding thal has been
commeneed against PHLY or Acquisition which challenges, or may have the effect of proventing,
delaying, making illegal, or otherwise interforing with, any of the Contemplated Trangactions,
To PHLI and Acquisition’s knowledge, no sueh Proceeding has been Threatened.

4,5  Sccuriiies Filings. (n) As of the Closing, PIILT has filed all reports,
schedules, forms, statements and other documents required to be filed by it with the SEC
pursuant to the reporting requirements of the Securities Bxchanpe Act of 1934, az amendad (the
“1934 Act™) (all of the {orcpoing filed prior to the date hereof and all exhibits included therein
and financial statements and schedules thereto and documents incorporated by reference thercin
being hereinaller referred Lo as the “SEC Doeuments™. As of their respeclive dates, the SEC
Documents complicd in all material respects with the requircrents of the 1934 Act and the rules
and regulations of the SEC promulgated thercunder applicable to the SEC Documents, and none
ol the SEC Documents, at the time they were filed with the SEC, contained any untrue stalement
ol a material fiet or omilted to state a material fact requircd to be stated therein or necessary in
order to mnake the statements therein, in light of the circumsiances under which they wece made,
not misleading. As of their respective dates, the financial statements of PHII included in the
SEC Documents complied as to form In all material respeels with applicable accounting
requirements and the published rules and regolations of the SEC with respeet therete, Such
finaneial statements have been prepared in accordance with penerally accepled accounting
principles, consjstently applied, during the periods involved (execept (i) as may be otherwisce
indieated in such financial statements or the notes thereto, or (1%) i the case of unaudited interim
statements, fo ihe cxtont they may exclude fooinotes or may be condensed or summary
stateinents) and fairly present jn all material respects the [inancial position of PIILI a5 of the
dates thercof and the results of its operations and cash flows for the periods then ended (subject,
in the case of unaudited statements, to normal year-end audit adjustments).
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(b}  No investigation or Knowledge of Stockhelder, whether conducied or
acquired before or after Closing, shalt affect the representations and warraniies made PIILT or
Acquisition in this Agreement, and any such investigalion or Knowledge shall not be o defense
to any ¢laim that such representations and warrants are false, incorrect or misteading

5. MUTUAL COVENANTS.

31  Further Assurances. Each of Sirong, the Stockholder and PHLIT will,
tipon request of the other party from time to time afler the Closing, exceute and deliver, and use
its Best Efforts to cause oiher Persons to execute and deliver to the other all such further
docwments, instruments and assignments, and will do or use its reasonable efTorts 1o canse to be
done such other acts, as the other may reasonably request mote completely 1o conswmmate and
make effective the Conlemplated Transactions.

5%  Expenses.

{a)  Except as expressly otherwise provided herein, cach party to (his
Agreement shall bear its respective expenses incurred in connection with the preparation,
execulion and performance of this Agreement and the Contemplated Transactions, including all
foes andd expenses of agents, repregontatives, counsel and accotmtants. In the case of termination
of this Agreement, the obligation of cach parly to pay its own expenses shall be subject to any
rights of such party arising from a breach of this Agreement by another party.

{b)  Upon the consummation of the Conlemplated Fransactions, PIILI
shall be responsible for, and shall promptly pay, all legal and other out-of-pocket expenses of
Strong and the Stockholder incuned in connection with the Contemplated Transaction (including
ihe costs of due diligence and organization maiters), excluding costs relating to the compensation
and consnlting arrangement with the Strong consultants.

53  Public Announcements. No public announcement or similar publicity
with respect to this Agreement or the Conternplated Transactions shall be made by Strong or
Stockholder. Upon Closing, PHLI shall issue a press reloase regarding the Conlemplated
Transacuions provided it has first given the Stockholder a reasonable opportumity to comment on
the subject matter and the form of the announcement. Unless consented to in writing by the
PHLT in advance or required by Legal Reguirements, prior to the Closing Strong and the
Stockholder shall keep the provisions of this Agreement and the existence of the Contemplated
Transactions sirictly confidential and make no disclosure thereof to any Person.

6, INDEMNIFICATION AND SURVIVAL OR REMEDIES,

6.}  Indemnification by Stockholder. The Stackholder shall, subjoct to the
terms and conditions of this Article 8 indemmify and hold the Surviving Comporation and PHLI
harmless in respect of the sggregate of all Indemnifiable Damages (as herein defined) of the
Burviving Corporation and FIILL
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(a)  “Indeminifiable Damages™ of the Surviving Entity or PHLI means,
without duplication, the aggregate of all expenses, losses, diminution in value, costs,
deficiencies, liabililies and damages (including reasonable related counsel fees and expenscs)
incurred or suffered by the Surviving Entity or PEHLI to the extent (@) resulting from any breach
of a representation or warranty of Strong or the Slockholder contained in this Agreament;
(i) resulting from any breach of the covenants or agreements of Strong or the Stockholder
Apreement; or (iii) resulting from or arising out of any Liability of Strong existing prior to the
Effective Time, except for the Liabilities listed on Section 2.9 of he Disclosure Schedule,

(b)  Without limiting the gencrality ol the foregoing, with respect to the
micasurement of Indcmnifiable Damages, the Surviving Entity and PHLI shall have the right 10
be put in the same aftce-tax financial position as they would have been in had each of the
representations and warranties of Strong and the Stockholder been true and complete nad had
cach of {he covenants of Strong and the Siockholder been performed in fall.

() Each of the representations and warranties made by Suwong or the
Stackholder in this Agreement or pursuamt heeeto shall survive for a period of 18 monihs afler
(he Liffestive Time, notwithstanding any investigation at any lime made by or on behalf of the
PHLI, and upon the expiration of such 18-month period such representations and warranties shall
expirc cxcept as follows: (i) the representations and warranfics contained in Section 3.20 shall
expire at the time the perdod of limitations (including any cxtensions thereol” pursuant fo the
delivery of waivers of the applicable period of limitations) expires for the assessmenl by the
taxing owthority of additional taxes wilh respect to which the representations and warrantics
velate; and (ii) the representations and warranties contained in Sections 3.1 and 3.2 shall not
expire, but shall continue indefinitely. No claim for the recovery of Indemnifiable Damages may
be asserted by the Surviving Corporation or PIILI afler such representations and warranties shall
thus expice; provided, however, that claims for Indernnifiable Damages first asserted in wriling
within the applicable peried shall not thercafter be bamred. .

(1)  Except as provided in this paragraph, a Stockholder’s obligations
with tespect to Indemnifiable Damages shall, at the Stockholder’s option, be satisfied solely
through the relurn to PHLI of a number of PHI.] Shares issued to the Stockhelder in connection
with the Merger with a value equal to such Stockholder’s Hability for Indemmifishle Damages.
For this purpose, the PIILI shares shall be valued at the higher of the market price of such shares
ot the date of Closing and the market price on the daic PIILI notifizs the Stockholder of a ¢laim
for Indemuifiable Damapes. Unless the Stockholder elects to pay Indemnifiable Damages in
cash, PHLI shal! have no recourse for Indemnifiable Damages except to the PHLI shares. The
provigions of this paragraph {d) shall not apply to the cxient that any oblipation of the
Stoekholder arises out of an intentional misrepresentation by the Stockholder or a williul breach
ol this Agreoment by that Stockhbolder.

For purposcs of determining market price for this paragraph (d), (i) if the Common Stock is
traded on ihe New York Stock Exchange, the American Stock Exchangs, or the NASDAGQ
National Marker System or other quoialion system which makes closing sales prices available,
the market price shall mean the average of the highest closing sales prices on each of the five
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trading days prior to the date as of which the market price is befog dotermined; (1) if closing
sales pricos arc not available as described in elause (i), then market price shall mean the average
of the closing "bid" and "asked” prices on sach of the the five trading days prior to the date as of
which the fair market value is being determined as reported by NASDAQ or the OTC Bullctin
Board, or if not reported by NASDAQ or the OTC Bulletin Board, then as reported in other
customary finaneial reporting services.; or {fii} if the market price cannot be determined pursnant
1o clause {i) or (1i), then the market price shall be detcrmined iy good faith by PHLI's Board of
Pirectors. ' :

62 Indemnification By PHLL PIILI shall indemnifly tho Stockholder and
1ol him harmless in respeet of ali Losses (as defincd below). For this purpose, “Losscs” of the
Stockholder moans, withoul duplication, the aggregate of all sxpenses (including reasonable
attomey's fees), losses, sosts, deficiencies, Habilities and damages incurred ot sulfered the
Stockhelder, (i) resulting from any breach of a representation or warranty of PIILI contained in
this Agreement; and (if) resulting from any default in the perfonmance of any of the covenants or
agrcements of PHLI Agrcement. The representations and warranties of PHLY shall survive for a
period of 18 months after the Lffective Time, notwithstanding any investigation at any time
made by or on behalf of the Stockholder, and upon the expiralion of such 18-month petiod such
representations and warrandies shall expire. No claim for the recovery of Losscs may be asserted
by the Stockholder afler such ropresemtations and warranties shall thus expire; pravided,
however, that claims for Losses first asserted in writing within the applicable period shall not
thercafior be barred. ‘

6.3  Procedure For Indemnification -- Third Party Claims. Prompily afier
receipt by either the Stockhplder or PHLI {either, an “Indemnified Person”™) under Seciion 6.1 or
6.2 of nolice of the commencement of any Proceeding against it, such Indemnified Person shall
give nolice 10 the other party (the “Indemnilying Person™) of the commencement thereof, but the
Eailure so 1o nolily Indemnifying Person shall not relieve it of any liakility that it may have to
any Indemni(ied Person cxeept to the extent Indemnifving Person demonstrates that the defense
of such activn is prejudiced thercby. In case any such Procecding shall be brought against an
Indemnified Person and it shall give notice (0 Indemnifying Person of the commencement
thereol, Indemmifying Person shall have thirty (30) days from the date of such notification (the
“Netice Period™) to notfy Indemmnified Person whether or not it disputes the liability of the
Indennifying Person to the Indemmificd Person hereunder with respect to such claim. In the
event the Indemnifying Person notifies the nderanificd Person within the Notice Perlod that it
does not dispute the liability of the Indemnifying Person to the Indemnified Person with respect
to such claim, then, unless the ¢laim involves Taxes, the Indemnifying Person shall be entitled to
participate therein and, to the cxtent that it shall wish (upless (i) Indemmnifying Person is also a
party to such Proceeding and the Indemmificd Person determines in good faith that joint
represeitations would be inapptopriate or (ii) Indemnifying Person fuils 1o provide rcasonable
assurance W the Indemnified Person of its financial capacity (o defend such Procceding and
provide indemnilication with respect thereio), to assume the defense thereof with counsel
sclecied by such Indemnilying Person and reasonably satisfactory to such Indemnifisd Person
and, after notice fiom Indemnifying Persen o such Indemnificd Person of its election so to
assume the defense thereof, the Indemnifying Person shell not be liable fo such Indemnificd
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Persoen under such Seetion for any fees of ather counsel or any other expenses with respeet 10 the
defense of such Procecding, in each case subscquently inewrred by such Indemnified Person in
connection with the dofense thereof, olher than teasonable costs of investigation, If an
Indemnilying Person assumecs the defense of such a Proceeding, (a) no compromise or settlement
thercaf may be effected by Indermmifying Porson without the Indemnified Person's consent unless
(1) thore is no finding or admission of any violation of Legal Requirements or any viclation of
the tights of any Person and no effect on any oither claims that may be made apainst the
Inctemnificd Person and (it) the sole relief provided is monelary damages that are paid in {ll by
Indemmilying Porson and (b) the Indemnified Person shall have no Hability with respect to any
compromise or selttement thereof cffected without its consend.  If notice s piven io an
lodemnifying Person of the comimencement of any Proceeding and it does not, within thirly days
after the Indemnified Person's nolice is given, give notice to the Indemnified Person of ils
election to assume the defense thoreof, Indemnifying Person shall be bound by any determination
made in such action or any compromise or scitloment thereof effecied by the Indemunified
Person.,

Notwithstanding the foregoing, if a procceding or claim relates to Taxes, or if an
Todermmificd Pemon determines in good [aith that therc is a reasonable probability that a
Proceeding may adversely allect it or its affiliates other than as a result of monctary damages, |
such Indemnified Person may, by notice lo Tndemnilying Person, assume the cxclusive right to
defend, compromise or settle such Proceeding, but Indemnifving Person shall not be bound by
any determination of a Proceeding so defended or any compromise or setilement theveof effected
without its consent (which shall not bo nnrecasonably withheld).

7. MISCELLANEOQUS,

7.1  Notices. All notices, consents and other communications under this
Agrccmcnt shall be in writing and shall be deemed to have boon duly given when (a) delivered
by hand, {b) sent by tclecopler (with receipt confimmed), provided that a copy s mailed by
repistered mail, wefurn receipt requesied, ov {¢) when received by the addressee, if sent hy
Express Mail, Federal Express or other express delivery service (reccipt requesicd), or couricr in
each case to the appropriate addresses and tolecopier numbars set farth below {or to such other

addresses and telecopier numbers as a party may desigpate as lo itself by notice to the ofher
nariics):

Strong:

Stronpg Research Corparation

2071 N.E. 27" Avenue
Lighthouse Point, FL 33064

Attn: Greg Hom

Fax; (954) 785-8884

¥ »
H

Pacificllcalth Laboratories, Ine.
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100 Matawan Road, Suitc 420
Matawan, NJ 07747-3913

At Dr. Robert Portman, CBO .
Tax: (732) 739-4360

Stockholder:

At the addresses given in the Disclosure Schedule; if no address is given, then o/o Strong,

7.2 Jurisdiction; Service OF Process. Any action or progeeding secking to
enlurce any provision of, or based on any right arising out of, this Agreement may be brought
against any of the parles in the couits of the State of New Jorsey or the United States District
Courls for the Stale of New Jersey, and cach of the parties hercby consents to the jurisdiction of
such courls {and of the appropriate appellate courts) in any such action or proceeding and waives
any cobiection to venue laid therein. Process in any action or proceeding referred to in the
proceding sentence may be served on any party anywhere in the world as provided under the
taws of the State of New ferscy.

73  Further Assurances. The parties herelo agree (1) to fuenish upon request
to cach other such further information, (ii) 1o execule and deliver to cach other such other
- documents, and (1) to do such other acts and things, all as the other party hereto may at any ime |
‘reasonably request for the purpose of camying out the inient of this Agrcement and. the
documents referred to heroin,

74  Waiver, The rights and remedies of thoe parties to this Aprecment are
cumulative and not aiternative. Neither the failure nor any delay on the part of any party in
exercising any right, power or privilege under this Agreement or the docwments referred to
herein shall operate as a waiver thereof, nor shall any single or partial exercise of any such right,
power or privilege preclude any other or further exercise thereof or the cxercise of any other
right, power or privilege. To the maximum extent permilted by applicable law, (i) no claim or
right arising out of this Agreement or the documents relerred to herein can be discharged by one
parly hereto, in whole or in part, by a waiver or renunciation of the claim or right unless in
writing signed by the other party hereto; (i) no waiver which may be given by a party hereto
shall be applicable except in the specific instance for which it is given; and (iif) no notice 1o or
demand on one party hereto shall be deemed 1o be a waiver of any obligation of such party or of
ihe right of the party piving such notice or demand to take further action without notice or
demand as provided in this Agrecment or the documents referred to hierein.

7.5  Entire Agreement And Modification. This Agreement supersedes all
prior agreements among the partics with respect to its subject matter, This Aprcement and the
other documents referenced hereln, 19 intended by the parties 10 be a complele and exclusive
statement of the terms of the agreemenis among the parties with respect to the Contemplated
Transactions. This Agreement may not be changed or terminated excepl by a wrillen agreement
excenicd by all of the signalories hereto,
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76  Assignments, Successors And No Third-Party Rights, This Aprecment
shall apply to and be binding in all respects upon, and shall inure to the benefit of, the successors
and pormitted assigns of the parties hereto. Nothing expressed or referyed to in this Agreement is
inlended or shall be construed to give any Person other than the partics to this Agresment, and
sticcossars and permilted assigns, any legal or equitable right, remedy or claim under or with
tespect to this Apreement, or any provision hereof, it being the intention of the parties heroto that
this Agreemient and all of its provisions and conditions are for the sole and exclusive benefit of
the parties to this Agreemont, their successors and permitted assigns, and for the bevelit of no
other Person.

7.7  SBeclion Headings, Construction. The headings of Sections countained in
this Agreement are provided for convenience only. Thoy form no part of this Agreement and
shall not affect its construction or interpretation, Al references to Sections in this Aprecment
refer 1o the corresponding Sections of this Agreement. Al words used herein shell be construcd
to be of such gender or number as the circumstances require.  Unless otherwise specifically
noted, the words “herein,” “herzol,” “hareby,” “hereinabove,” “herein below,” “hereunder,” and
words of similar import, refer (o this Agreement as a whole and nol {o any parlicular Section,
subscetion, paragraph, clause or other subdivision hergofl

7.8 Governing Law, This Agreement shall be poverned by, and construed
under, the. jaws of the State of New Jersey without regard to the conllicly of laws principles
" thereof, all rights and remedies being governed by such laws,

7.9  Counterparts. This Agreement may be execnted in one or more

counterparts, each of which shall be deemed to be an onginal copy of this Agreement, and all of
which, when taken together, shall be deemed to constitute but one and the same agreement.

| Sigaatare Page to Follow }
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IN WITNESS WHUREOT, the undersigned have execuled this Agreement on the date

first above written.

(((FI03000334915 3)))

FACIFICHEALTH LABORATORIES, INC,

By:

Namao:
Title:

STRONG RESEARCH CORPORATION

By:

Grepory T. Hom, President

STRC ACQUISITION CORP.
By-

~ Name:
Titie:

STOCKHOLDER:

Gregory 1. Hom

P, 38/37
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DISCLOSURE SCHEDULE OMITTED
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