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The following Articles of Merger are submitted in accordance with Section 607.1 IO%B‘he‘g
Florida Business Corporation Act: -

1. The name of the Surviving Corporation is Pacer Health Corporation, a Florida COl‘pOIatIOH
(the “Surviving Cerporation”).

2. The name of the Merging Corporation is Pacer Acquisition, Inc., a Flonda corporatxon (the
“Merging Corporation™). . ; .

3. The Plan of Merger is attached as Exhibit A.

4. The merger shall become effective on the date the Articles of Merger are filed with the
Florida Department of State.

5. The Plan of Merger was adopted by the shareholders of the Survlvmg Corporahon on June
23,2003,

6. The Plan of Merger was adopted by the sharcholders of the Mergmg Corporatmn on June
24, 2003.

Pacer Health Corporation,
a Florida corporation

A

Prmted/Typed Name: Z_A—'NIW Gove T e _ ) F-, L TR
Titte: l.s‘*’-—% u\»«fk‘ i
Date: June . 2003 : :

Pacer Acquisition, Inc.
a Florida corporation

Printod/Tomed Name:
Title: _ fRescde
Date: June 5~ 2003 _




Plan of Merger

PLAN OF MERGER

The following Plan of Merger is submitted in compliance with Section 607.1101 of the
Florida Business Corporation Act:

1. Suw_iving Corporation. The name of the surviving corporation is Pacer Health
Corporation, a Florida corporation (the “Surviving Corporation™).

2. Merging Corporation. The name of the merging corporation is Pacer Acquisitiog, Inc a
Florida corporation (the “Merging Corporation™). .

3. Terms and Conditions of Merger. The terms and conditions of the merger are as set forth
in that certain Merger Agreement by and among the Surviving Corporation, the Merging
Corporation, and the sharebolders of cach of said entities, a true and correct copy of
which is attached heteto as Exhibit A (the “Merger Agreement”).

4. Conversion of Shares. The manner and basis of converting the shares of the Merging
Corporaticn into shares, or other securities of the Surviving Corporation or, in whole or
in part, into cash or other property and the manner and basis of converting rights to
acquire shares of the Merging Corporation into rights to acquire shares, obligations, or
other securities of the Surviving Corporation or, in whole or in pari, into cash or other
property are as set forth in the Merger Agreement.

5. Effective Date. The merger shall become effective (the “Effective Date”) upon filing of
the Articles of Merger with the Secretary of State of Florida.

6. Effect of Merger. Upon the Effective Date of the merger, the Merging Corporation shall
be merged with and into the Surviving Corporation such that from the Effective Date, the
separate existence of the Merging Corporation shall cease. The Surviving Corporation
shall continue its corporate existence under the laws of the State of Florida.

[SIGNATURES ON FOLLOWING PAGE]
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a Florida corporation
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MERGER AGREEMENT

THIS MERGER AGREEMENT (the “Agreement”) is entered into this «2( day of
June 2003, by and among INFE, INC. a Florida corporation (“Parent”), PACER
ACQUISITION, INC., a Florida corporation and wholty-owned subsidiary of Parent {“Merger

Sub”), PACER HEALTH CORPORATION, a Florida corporation (“Pacer”) and the

shareholders of Pacer listed on Schedule A attached hereto (individually, 2 “Shareholder” and
collectively, the “Shareholders™).

RECITALS:

A The Shareholders own all of the outstanding capital stock of Pacer. The
authorized capital stock of Pacer consists of One Hundred Thousand (100,000) shares of
corumon stock, no par value (the “Pacer Common Stock™). As of the date hereof, One Thousand
(1,600} shares of Pacer Common Stock are issued and outstanding (the “Pacer Shares™}. '

B. Parent owns all of the outstanding capital stock of Merger Sub. The authorized
capital stock of Merger Sub counsists of One Thousand (1,000) shares of common stock, par
value $0.01 per share {(the “Merger Sub Common Stock™). One Hundred (100) shares of Merger
Sub Common Stock are issued and outstanding.

C. Upon the terms and subject to the conditions set forth in this Agreement, the
parties desite to merge Pacer with Merger Sub (the “Merger”), with Pacer surviving. In
consideration therefore, Parent, deriving a material benefit from the Merger, shall issue to the
Shareholders the Merger Consideration as described in Section 1.2 below.

AGREEMENT:

NOW, THEREFORE, in consideration of the mutual premises herein set forth and
certain other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

I.  THE MERGER AND RELATED TRANSACTIONS.

1.1.  Merger. In accordance with the provisions of this Agreement, the Florida
Business Corporation Act (the “FBCA™) and other applicable law, on the Closing Date (as
defined below), Pacer shall be merged with Merger Sub. Pacer shall be the surviving
corporation (hercinafter sometimes referred to as the “Surviving Corporation”™) and shall
continue ifs corporate existence under the laws of the State of Florida as a wholly-owned
subsidiary of Parent. As of the Closing (as defined below), the separate existence of Merger Sub
shall cease. On the Closing Date and by virtue of the Merger and without any action on the part
of the Shareholders, the Pacer Shares shall be automatically canceled and shall entitle the
Shareholders to receive the Merger Consideration set forth in Section 1.2 hereof.

MI-142715 v4 0250000192



1.2 Merger Consideration. ~ The merger consideration (the “Merger
Consideration™) shall be equal to One Hundred Eleven Million Six Hundred Thousand
(111,600,000) newly-issued shares of common stock (“Common Stock Merger Shares™), par
value $0.0001 per share, of the Parent (the “Parent Common Siock™), and one (1} newly-issued
share of preferred stock (the “Preferred Merger Share” and together with the Common Stock
Merger Shares, the “Merger Shares™), par value $0.0001, of the Company (ihe “Parent Preferred
Stock™), convertible, at the option of holder thereof, into Three Hundred Eighteen Million Eight
Hundred Twenty Two Thousand Nine Hundred Three (318,822,903) shares of Parent Common
Stock, which such shares of Parent Common Stock together with the Parent Common Stock
issued under this Section 1.2 shall equal ninety percent (90%) of the total issued and outstanding
shares of Parent Common Stock, on a fully-diluted basis as of the Closing Date.

1.3, Mapner of Payment. At Closing, the Merger Shares shall be issued and
delivered to the Shareholders.

1.4.  Closing. The parties to this Agreement shall file Articles of Merger (as
defined below) pursuant to FBCA, cause the Merger to become effective and consummate the
other transactions contemplated by this Agreement (the “Closing”) no later than July 1, 2003;
provided, in no event shall the Closing occur prior to the satisfaction of the conditions precedent
set forth in Sections 6, 7 and 8 hereof. The date of the Closing is referred to herein as the
“Closing Date.”. The Closing shall take place at the offices of counsel to Parent, or at such other
place as may be mutually agreed upon by the parties hereto. At the Closing, (i) the Shareholders
shall deliver to Merger Sub the original stock certificates representing the Pacer Shares, together
with stock powers duly executed in blank; ang (ii) Parent shall deliver to the Shareholders stock
certificates representing the Merger Shares.

1.5.  Plan of Merger; Articles of Merger. The parties to this Agreement shall
cause Pacer and Merger Sub to enter into a plan of merger on the date hereof, a copy of which is
attached hereto as Exhibit “A” (the “Plan of Merger”), and, at the Closing, o execute the
Articles of Merger in the form attached hereof as Exhibit “B” (the “Articles of Merger”). The
Articles of Merger shall be filed with the Secretary of the State of Florida on the Closing Date in
accordance with the FBCA. :

1.6. Approval of Merger. By his execution of this Agreement, ecach
Shareholder hereby ratifies, approves and adopts the Plan of Merger for afl purposes under
applicable faw. On or before the execution of this Agreemeni, the respective Boards of Directors
of Parent, Merger Sub and Pacer, shall have approved this Agreement, the Plan of Merger and
the transactions contemplated hereby and thereby. In addition, Parent shall have approved the
same as {he sole sharcholder of the Merger Sub.

2. ADDITIONAL AGREEMENTS.

2.1.  Access and Inspection, Efc.

2.1.1. Access by Pacer. Pacer has allowed and shall allow Parent and its
authorized representatives full access during normal business hours from and after the date
hereof and prior to the Closing Date to all of the properties, books, contracts, commitments and




records of Pacer for the purpose of making such investigations as Parent may reasonably request
in connection with the transactions conternplated hereby, and Pacer shall furnish Parent such
information concerning its affairs as Parent may reasonably request. Pacer has caused and shall
cause its personnel to assist Parent in making such investigation and shall use its best efforts to
cause the counsel, accountants, and other non-employee representatives of Pacer to be
reasonably available to Parent for such purposes.

2.1.2. Access by Parent. Parent has allowed and shall allow Pacer and its
authorized representatives full access during normal business hours from and after the date
hereof and prior to the Closing Date to all of the properties, books, contracts, commitments and
records of Parent for the purpose of making such investigations as Pacer may reasonably request
in connection with the transactions contemplated hereby, and Parent shall furnish Pacer such
information concerning Parent’s affairs as Pacer may reasonably request. Parent has caused and
shall cause its personnel to assist Pacer in making such tnvestigation and shall use its and his best
efforts to cause the counsel, accountants, and other non-employee representatives of Parent to be
reasonably available to Pacer for such purposes.

22.  Confidential Treatment of Information. From and after the date hereof,
the parties hereto shall and shall cause their representatives to hold in confidence this Agreement
{including the Exhibits and Schedules hereto), all maiters relating hereto and all data and
information obtained with respect to the other parties or their business, ¢xcept such data or
information as is published or is a matier of public record, or as compelled by legal process. In
the event this Agreement is terminated pursuant fo Section 11 hereof, each party shall promptly
return to the other(s) any statements, documents, schedules, exhibits or other written information
obtained from them in connection with this Agreement, and shall not retain any copies thereof.

2.3. Public Announcements. Afier the date hereof and prior to the Closing,
none of the parties hereto shall make any press release, statement to employees or other
disclosure of this Agreement or the fransactions contemplated hereby without the prior written
consent of the other parties (which consent shall not be unreasonably withheld), except as may
be required by law.

2.4, Securitics Law Compliance.

2.4.1. SEC Documents, Parent is a reporting company as defined under
the Securities and Exchange Act of 1934 and is publicly traded on the Over-the-Counter Bulletin
Board under the symbol “INFE.” Parent has filed all documents with the Securities and
Exchange Commission (“SEC”) required to be filed by it pursuant to the Securities and
Exchange Act of 1934. Such documents do not contain any untrue statement of material fact and
do not omit to state a material fact required to be stated therein and are not otherwise misleading.

2.42. Exemption. The issuance of the Merger Shares to the Sharcholders
hereunder shall not be registered under the Securities Act of 1933, as amended, by reason of the
exemption provided by Section 4(2) thereof, and the Merger Shares may not be further
transferred unless such transfer is registered under applicable securities laws or, in the opinion of
Parent’s counsel, such transfer complies with an exemption from such registration. All



certificates evidencing the Merger Shares to be tssued to the Shareholders shall be {egended to
reflect the foregoing restriction.

2.5. Best Efforts. Subject to the terms and conditions provided in this
Agreement, each of the parties shall use its best efforts in good faith to take or cause to be taken
as prompily as praciicable all reasonable actions that are within its power to cause to be fulfilled
those conditions precedent to its obligations or the obligations of the other parties to consummate
the transactions contemplated by this Agreement that are dependent upon its actions.

2.6.  Further Assurances. The parties shall deliver any and all other instruments
or documents required to be delivered pursuant to, or necessary or proper in order to give effect
to, the provisions of this Agreement.

3.  REPRESENTATIONS, COVENANTS AND WARRANTIES OF PACER AND
THE SHAREHOLDERS. = T o

Te induce Parent and Merger Sub to enter into this Agreement and to consummate the
transactions contemplated hereby, Pacer and the Shareholders represent and warrant to and
covenant with Parent and Merger Sub as of the date hereof and as of the Closing Date, the
following: '

3.1.  Organization;, Compliance. Pacer is a corporation duly organized, validly
existing and in good standing under the laws of Florida. Pacer is: (a) entitled to own or lease ils
properties and to carry on iis business as and in the places where such business is now
conducted, and (b) duly licensed and qualified in all jurisdictions where the character of the
property owned by it or the nature of the business transacted by it makes such license or
qualification necessary, except where the failure to do so would not result in a material adverse
effect on Pacer. Schedule 3.1 lists all locations where Pacer has an office or place of business
and the nature of the ownership interest in such property {fee, lease, or other).

3.2. Capitalization and Related Matiers.

{a} Pacer has an authorized capital consisting of One Hundred
Thousand {100,000) shares of common stock, no par value, of which One Thousand (1,000)
shares are issued and outstanding at the date hercof.  All shares of Pacer Common Stock are
duly and validly issued, fully paid and nonassessable. Mo shares of Pacer Common Stock
(i) were issued in violation of the preemptive or any other rights of any shareholder, or (ii) are
held as treasury stock.

(b} There are no ouistanding securitics convertible or
exchangeable into capital stock of Pacer nor any rights to subscribe for or to purchase, or any
options for the purchase of, or any agreements providing for the issuance (comtingent or
otherwise} of, or any calls, commitments or claims of any character relating to, such capital stock
or securities convertible into such capital stock. Pacer: (i) is not subject to any obligation
(contingent or otherwise} to repurchase or otherwise acquire or retire any of its capital stock; or
{(ii} has no liability for dividends or other distributions declared or accrued, but unpaid, with
respect to any capital stock.



{c} The Sharcholders are, and will be at Closing, the record and
beneficial owner of One Thousand {1,000) shares of Pacer Common Stock, free and clear of all
claims, liens, options, agreements, restrictions, and encumbrances whatsoever and no
Sharchoider is a party fo any agreement, understanding or arrangement, direct or indirect,
relating to Pacer Common Stock, including, without lumitation, agreements, understandings or
arrangements regarding voting or sale of such stock. The Shareholders own all of the issued and
outstanding capital stock of Pacer.

3.3. Subsidiaries. Except as set forth on Schedule 3.3 hereto, Pacer owns
(2) no shares of capital stock of any other corporation, including any joint stock company, and
{b) no other proprietary intcrest in any company, partnership, trust or other entity, including any
limited liability company.

3.4.  Execution; No Inconsistent Agreements; Eic. . D e

{a)  This Agreement is a valid and binding agreement of Pacer
and the Sharcholders, enforceable in accordance with its terms, except as such enforcement may
be limited by bankruptcy or similar laws affecting the enforcement of creditors’ rights generally,
and the availability of equitable remedies. Pacer and the Sharcholders have the absolute and
unrestricted right, power, authority, and capacity to execute and deliver this Agreement and the
documents to be delivered by them in connection with the Closing and to perform their
obligations under this Agreement.

(b)  The execution and delivery of this Agreement by Pacer and
the Shareholders does not, and the consummation of the transactions contemplated hereby will
not, constitute a breach or violation of the Articles of Incorporation or Bytaws of Pacer, or 2
defauit under any of the terms, conditions or provisions of (or an act or omission that would give
rise to any right of termination, cancellation or acceleration under) any nete, bond, mortgage,
lease, indenture, agreement or obligation to which Pacer or any Shareholder is a party, pursuant
to which Pacer or any Shareholder otherwise receives benefits, or to which any of the properties
of Pacer or any Shareholder is subject, or violate any judgment, order, decree, statufe or
regulation applicable to Pacer or any Sharcholder or by which any of them may be subject.

3.5. Corporate Records. The statutory records, inciuding the stock register and
minute books of Pacer, fully reflect all issuances, transfers and redemptions of its capital stock,
currently show and will correctly show the total number of shares of its capital stock issued and
outstanding on the date hereof and on the Closing Date, the Articles of Incorporation or other
organizational documents and all amendments thereto, the Bylaws as amended and currently in
force, and all minutes or resolutions of all corporate actions taken by the sharcholders or Board
of Directors of Pacer.

3.6. Financial Statements. L . e

(&)  Pacer has delivered to Parent unaudited balance shect of
Pacer as of May 31, 2003 (the “Pacer Balance Sheet”) and the related statements of mncome,
shareholders’ equity and cash flows of Pacer for the period ended May 31, 2003. Al the




foregoing financial statements, and any financial statements delivered pursuant to
Section 3.6(c) below, are referred to herein collectively as the “Pacer Financial Statements.”

{b)  The Pacer Financial Statements have been and will be
prepared in accordance with GAAP (hroughout the periods involved, subject, in the case of
interim financial statements, to normal recurring year-end adjustments (the effect of which will
not, individually or in the aggregate, be materizlly adverse) and the absence of notes, applied on
a consistent basis, and fairly reflect and will reflect in all material respects the financial condition
of Pacer as at the dates thereof and the resuits of the operations of Pacer for the periods then
ended, and are true and complele and are consistent with the books and records of Pacer.

(c) Until Closing, Pacer will furnish to Parent unaudited
mierim financial statements of Pacer for each month subscquent to May 31, 2003 as soon as
practicable but in any event within thirty (30) days afier the close of any such month.

3.7. Liahilities. Except as set forth on Schedule 3.7, Pacer has no debt,
iiability or obligation of any kind, whether accrued, absolute, contingent or otherwise, except:
(a) those reflected on the Pacer Balance Sheet, including the notes thereto, and (b) liabilities
incurred in the ordinary course of business since the date of the Balance Sheet, none of which
have had or will have a material adverse effect on the financial condition of Pacer.

3.8.  Absence of Changes. Except as described in Schedule 3.8, from May 31,
2003 1o the date of this Agreement there has not been any adverse change in the business, assets,
liabilities, results of operations or financial condition of Pacer or in its relationships with
suppliers, customers, employees, lessors or others, other than changes in the ordinary course of
business, none of which, singularly or in the aggregate, have had or will have a material adverse
effect on the business, properties or financial condition of Pacer.

39. Title to Properties. Pacer has good and marketable title to all of its
properties and assels, real and personal, including, but not limited to, those reflected in the
Balance Sheet (except as since sold or otherwise disposed of in the ordinary course of business,
or as expressly provided for in this Agrecment), free and clear of all encumbrances, liens or
charges of any kind or character.

3.10. Compliance With Law. The business and activities of Pacer has at all
times been conducted in accordance with its Articles of Incorporation and Bylaws and any
applicable law, regulation, ordinance, order, Pacer License (as defined below), permit, rule,
injunction or other restriction or ruling of any court or administrative or governmental agency,
ministry, or body, except where the failure to do so would not result in 2 material adverse effect
on Pacer.

3.11. Taxes. Pacer has duly filed all federal, state, and material local and
foreign tax returns and reports, and all returns and reports of all other governmental units having
jurisdiction with respect to taxes imposed on it or on ifs income, properties, sales, franchises,
aperations or employee benefit plans or trusts, all such returns were complete and accurate when
filed, and all taxes and assessmenis payable by Pacer have been paid to the extent that such taxes
have become due. Pacer has withheld proper and accurate amounts from its employees for all



periods in fuil compliance with the tax withholding provisions of applicable foreign, federal,
state and local tax laws. There are no waivers or agrcements by Pacer for the exteasion of time
for the assessment of any taxes. There are not now any examinations of the income tax returns
of Pacer pending, or any proposed deficiencies or assessments against Pacer of additional taxes
of any kind.

3.12. Real Propetties. Pacer has no ownership interest in real property.

3.13. Leases of Real Property. All leases pursuant to which Pacer is a lessee of
any real property {the “Pacer Leases”) are listed in Schedule 3.13 and are valid and enforceable
in accordance with their terms. There is not under any of such Leases any material default or
any claimed material defauit by Pacer or any event of defanit or event which with notice or lapse
of time, or both, would constitute a material default by Pacer and in respect o which Pacer has
not taken adeguate sieps to prevent a default on its part from occurring. The copies of the Leases
heretofore fumished to Parent are true, correct and complete, and such Leases have not been
modified in any respect since the date they were so furnished, and are in full force and effect in
accordance with their terms. Pacer is lawfully in possession of all real properties of whach they
are a lessee {the “Pacer Leased Properties™). _ : e -

3.14. Contingencies. There are no actions, suits, claims or proceedings pending,
or to the knowledge of the Shareholders threatened against, by or affecting, Pacer in any court or
before any arbitrator or governmental agency that may have a material adverse effect on Pacer or
which could materially and adversely affect the right or ability of any Sharcholder to
consummate the transactions contemplated hereby. To the knowledge of the Shareholders, there
is no valid basis upon which any such action, suit, claim, or proceeding may be commenced or
asserted against Pacer. There are no unsatisfied judgments against Pacer and no consent decrees
or similar agreements to which Pacer is subject and which could have a material adverse effect
on Pacer.

3.15. Inteliectual Property Rights. Pacer is not, and will not be, subject to any
liability, direct or indirect, for infringement damages, royalties, or otherwise, by reason of (2) the
us¢ of the name “Pacer” in or outside the United States or (b) the business operations of Pacer, at
any time prior to the Closing Date. Pacer has not registered the name “Pacer” for trademark or
use rights with any state or federal agency for exclusive use.

3.16. Material Contracts. Schedule 3.16 contains a complete lst of all contracts
of Pacer, which involve consideration in excess of the equivalent of $25,000 or have a term of
one year or more (the “Pacer Material Confracts™). Pacer has delivered to Parent a true, correct
and complete copy of each of the writien contracts. Except as disclosed in Schedule 3.16:
(2) Pacer has performed all material obligations to be performed by it uader all such contracts,
and is not in material default thereof, and (b) no condition exists or has occurred which with the
giving of notice or the lapse of time, or both, would constitute a material default by Pacer or
accelerate the maturity of, or otherwise modify, any such contract, and {c) all such contracts are
in full force and effect. No material default by any other party to any of such contracts is known
or claimed by Pacer or any Sharcholder to exist.

3.17. Emplovee Benefit Matters. . L.




(a) Except as disclosed in Scheduie 3.17, Pacer does not
provide, nor is it obligated to provide, directly or indirectly, any benefits for employees other
than salaries, sales commissions and bonuses, including, but not limited to, any pension, profit
sharing, stock option, retirement, bonus, hospitalization, insurance, severance, vacation or other
employee benefits (including any housing or social fund contributions) under any praciice,
agreement or understanding.

{b)  EBach employee benefit plan maintained by or on behalf of
Pacer or any other party (including any terminated pension plans) which covers or cavered any
employees or former employees of Pacer (collectively, the “Pacer Employee Bepefit Plan™)is _
histed in Schedule 3.17. Pacer has delivered to Parent true and complete copies of all such plans
and any related documents. With respect to each such plan: (i) no litigation, administrative or
other proceeding or claim is pending, or to the knowledge of the Shareholders, threatened or
anticipated involving such plan; (ii) there are no outstanding requests for information by
participants or beneficiaries of such plan; and (iii}such plan has been administered in
compliance in all material respects with ali applicable laws and regulations.

(<) Pacer has timely made payment in fuli of all contributions
to all of the Pacer Employee Benefit Plans which Pacer was obligated to make prior to the date
hereof; and there are no contributions declared or payable by Pacer to any Pacer Employee
Benefit Plan which, as of the date hereof, has not been paid in full.

3.18. Possession of Franchises, Licenses, Efc., Pacer possesses all material
franchises, certificates, licenses, permits and other authorizations {collectively, the “Pacer
Licenses™} from governmental authorities, potitical subdivisions or regulatory authorities that are
necessary for the ownership, maintenance and operation of its business in the manner presently
conducted.

3.19. Environmental Matiers. (i) Pacer is not in violation, in any material
respect, of any Environmental Law (as defined below); (il) Pacer has received all permits and
approvals with respect to emissions into the environment and the proper coliection, storage,
transport, distribution or disposal of Wastes (as defined below) and other materials required for
the operation of its business at present operating levels; and (iit) Pacer is not lable ar responsible
for any material clean up, fines, liability or expense arising under any Environmental Law, as a
result of the disposal of Wastes or other materials in or on the property of Pacer (whether owned
or leased), or in or on any other property, tncluding property no longer owned, leased or used by
Pacer. As used herein, {(a) “Environmental Laws” means, collectively, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, the Superfund
Amendments and Reauthorization Act of 1986, the Resource Conservation and Recovery Act,
the Toxic Subsiances Control Act, as amended, the Clean Air Act, as amended, the Clean Water
Act, as amended, any other “Superfund”™ or “Superlien” law or any other federal, or applicable
state or local statute, law, ordinance, code, rule, regulation, order or decree {foreign or
domestic} regulating, relating to, or imposing hability or standards of conduct concemning,
Wastes, or the environment; and {b) "Wastes” means and includes any hazardous, toxic or
dangerous waste, liquid, subsiance or material (including petroleum products and derivatives),
the generation, handling, storage, disposal, treatment or emission of which is subject to any
Environmental Law.




3.20. Agreemenis and Transactions with Related Partics. Except as disclosed in
the Pacer Financial Statements, Pacer is not a party to any contract, agreement, lease or
transaction with, or any other commitment to, (a) any Shareholder, (b) any person related by
blood, adoption or marriage to any Shareholder, (c) any director or officer of Pacer, (d) any
corporation or other entity in which any of the foregoing parties has, direcily or indirectly, at
least five percent (5.0%) beneficial interest in the capital stock or other type of equity interest in
such corporation or other entity, or (e} any parinership in which any such party is a general
partier or a limited partner having a five percent (5%) or more interest therein (any or all of the
foregoing being herein referred to as a “Pacer Related Party” and, collectively, as the “Pacer
Related Parties™). Without limiting the generality of the foregoing, except as disclosed in Pacer
Financial Statements, no Pacer Related Party, directly or indirectly, owns or controls any assets
or properties which are used in the business of Pacer.

3.21. Business Practices. Pacer has not, at any time, directly or indirectly, made
any confributions or payment, or provided any compensation or benefit of any kind, to any
municipal, county, state, federal or foreign governmental officer or official, or any other person
charged with similar public or quasi-public duties, or any candidate for political office.

3.22. Working Capital. Pacer has sufficien{ capital to setile the debts and
obligations of Parent, in a timely fashion, and to sustain ongoing and contemplated operating
activities of Pacer.

3.23. Litigation. There is no suit, action or proceeding pending, and no person
has overtly-threatened in a writing delivered to Pacer or the Shareholders to commence any suit,
action or proceeding, against or affecting Pacer that would, individually or in the aggregate, have
a material adverse effect on Pacer, nor is there any judgment, decree, injunction, or order of any
governmental entity or arbitrator outstanding against, or, to the knowledge of Pacer, pending
imvestigation by any governmental entity involving, Pacer or any Shareholders that individually
or in the aggregate would have a matertal adverse effect on Pacer.

3.24. Full Disclosure. No representation oy warranty of the Shareholders
contained in this Agreement, and none of the statements or information conceming Pacer
contained in this Agreement and the Schedules, contains or will contain as of the date hereof and
as of the Closing Date any untrue statement of a material fact nor will such representations,
warraniies, covenants or statements taken as a whole omit a material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under
which they were made, not misleading.

4. REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER
SUB. : R

To induce Pacer and the Sharcholders to enter into this Agreement and to consummate
the transactions contemplated hereby, Parent and Merger Sub jointly and severally represent and
warrant {o and covenant with Pacer and the Shareholders as follows:

4.1,  Orgenization; Compliance. Parent is a corporation duly organized, validly
existing and in good standing under the laws of Florida. Merger Sub is a corporation duly




organized, validly existing and in good standing under the laws of Florida. Parent and cach of its
subsidiaries is: (a} eatitled to own or lease its properties and 10 carry on its business as and in the
places where such business is now conducted, and (b} duly licensed and qualified in all
jurisdictions where the character of the property owned by it or the nature of the business
transacted by it makes such license or qualification necessary, except where the fatlure to do so
would not result in a material adverse effect on Parent. Schedule 4.1 lists all locations where
Parent or any of its subsidiaries has an office or place of business and the nature of the ownership
inferest in such property (fee, lease, or other).

42, Capitalization and Related Maiters.

{a) Parent has an authorized capital stock consisting of Two
Hundred Miilion (200,000,000) shares of common stack, par value $0.0001 per share, of which
Forty Six Million Eight Hundred Seventy Four Thousand Seven Hundred Sixty Seven
(46,874,767 shares were issued and outstanding as of the date hereof, and Twenty Million
{20,000,000) shares of preferred stock, par value $0.0001, none of which have been issued. All
shares of Parent Comunon Stock are duly and validly issued, fully paid and nonassessable, and
the Merger Shares will be, when issued, duly and validly authorized and fully paid and
nonassessable, and will be issued to the Shareholders free and clear of all encumbrances, claims
and liens whatsoever. No shares of Parent Common Stock (i) were issued in violation of the
preemptive or any other rights of any shareholder, or (ii) are held as treasury stock.

{b) At Closing, Merger Sub shall have authorized capital
consisting of One Thousand (1,000} shares of common stock, $0.01 par value per share, One
Hundred (100) of which shall be issued to and owned by Parent free and clear of all claims, Hens,
options, agreements, restrictions, and encumbrances whatsoever and Parent is nol party 1o any
agreement, understanding or arrangement, direct or indirect, relating to Merger Sub Common
Stock, including, without limitation, agreements, understandings or arrangements regarding
voting or sale of such stock. All shares of Merger Sub Common Stock are duly and validly
issued, fully paid and nonassessable, No shares of Merger Sub Common Stock (i) were issued in
violation of the preemptive or any other rights of any sharcholder, or (ii) are held as treasury
stock.

{©) Except as set forth on Schedule 4.2(c), there are not
outstanding any securities convertible or exchangeable into capital stock of Parent nor any rights
to subscribe for or to purchase, or any options for the purchase of, or any agreements providing
for the issuance (contingent or otherwise) of, or any calls, commitments or claims of any
character relating to, such capital stock or securities convertible. into such capital stock, and at
Closing Merger Sub will not have any such convertible securities, calls or commitments, Neither
Parent nor Merger Sub: (i) is subject to any obligation (contingent or otherwise} to repurchase or
otherwise acquire or retire any of its capital stock; or (i) has liability for dividends or other
distributions declared or accrued, but unpaid, with respect to any capital stock.

{d)  Subsidiaries. Except for Merger Sub and as set forth on
Schedule 4.2(d)(i) hereto, Parent owns (a) no shares of capital stock of any other corporation,
including any joint stock company, and (b)no other proprietary interest im any company,
partnership, trust or other entity, including any lmited liability company. At Closing, Parent will
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own no more than five percent (5%) of any corporation other than Merger Sub and those
corporations set forth on Schedule 4.2(d)(ii). At Closing (i} Merger Sub will not have any
material liabilities or obligations, and no employees; and (if) Merger Sub’s only material asset
will be the Pacer Shares to be purchased hereunder.

4.3, Execution; No Inconsistent Agrecments; Eic.

(a) This Agreement is a valid and binding agreement of Parent
and Merger Sub, enforceable in accordance with its terms, except as such enforcement may be
limited by bankruptcy or similar laws affecting the enforcement of creditors’ rights generally,
and the availability of equitable remedies. Parent and Merger Sub have the absolute and
unrestricted right, power, authority, and capacity to execute and deliver this Agreement and the
documents to be delivered by them in connection with the Closing and to perform their
obligations under this Agreement.

{b)  The execution and delivery of this Agreement by Parent
and Merger Sub does not, and the consummation of the transactions contemplated hereby will
not, constitute a breach or violation of the Articles of Incorporation or Bylaws of Parent or
Merger Sub, or a default under any of the terms, conditions or provisions of (or an act or
omission that would give rise to any right of termination, cancellation or acceleration under) any
note, bond, mortgage, iease, indenture, agreement or obligation to which Parent or Merger Sub is
a party, pursuant to which Parent or Merger Sub otherwise receives benefits, or to which any of
the properties of Parent or Merger Sub is subject, or violate any judgment, order, decree, statute
or regulation applicable to Parent or Merger Sub or by which any of them may be subject.

4.4.  Cormporate Records. The statutory records, including the stock register and
minute books of Parent and Merger Sub, fully reflect all issuances, transfers and redemptions of
their respective capital stock, currently shows and will correctly show the total number of shares
of their respective capital stock issued and outstanding on the date hereof and on the Closing
Date, the Asticles of Incorporation or other organizational documents and all amendments
thereto, the Bylaws as amended and currently in force, and all minutes or resolutions of
corporate actions taken by the shareholders or Board of Directors of Parent or Merger Sub, as
applicable.

4.5.  Financial Statements. . , . o

(a)  Parent has delivered 1o Pacer (i) vear-end audited financial
statements for the year ended November 30, 2002, and (ii) unaudited balance sheet of Parent as
of February 28, 2003 (the “Parent Balance Sheet™), and the related statemenis of income,
sharcholders’ equity and cash flows of Parent for the period ended February 28, 2003, Al the
foregoing financial statements, and any financial statements delivered pursuant to
Section 4.5{c) below, are referred to herein collectively as the “Parent Financial Statements.”

(b)  The Parent Financial Statements have been and will be
prepared in accordance with GAAP throughout the periods involved, subject, in the case of
interim financial statements, to normal recurring year-end adjustments (the effect of which will
not, individually or in the aggregate, be materially adverse) and the absence of notes, applied on

11



a consistent basis, and fairly reflect and will reflect in all material respects the financial condition
of Parent as at the dates thereof and the results of the operations of Parent for the periods then
ended, and are {rue and compiete and are consistent with the books and records of Parent.

{¢)  Until Closing, Parent will furnish to Pacer unaudited
interim financial statements of Parent for each month subsequent to February 28, 2003 as soon as
practicable but in any event within thirty (30} days after the close of any such month.

4.6. Liabilities. Except as described in Schedule 4.6, Parent has no debt,
liability or obligation of any kind, whether accrued, absolute, contingent or otherwise, except:
{a) those reflected on the Parent Balance Sheet, including the notes thereto, and (b) liabilities
incurred in the ordinary course of business since the date of the Balance Sheet, none of which
have had or will have a material adverse effect on the financial condition of Parent.

47. Absence of Changes. Except as described in Schedule 4.7, from February
28, 2003 to the date of this Agreement there has not been any adverse change inn the business,
assets, habilitics, resuits of operations or financial condition of Parent or in its relationships with
suppliers, customets, employees, lessors or others, other than changes in the ordinary course of
business, none of which, singularly or in the aggregate, have had or will have a material adverse
effect on the business, properties or financial condition of Parent.

4.8. Title to Propertics. Parent has good and marketable title to all of its
properiies and assets, real and personal, including, but not limited to, those reflected in the
Balance Sheet (except as since sold or otherwise disposed of in the ordinary course of business,
or as expressly provided for in this Agreement), free and clear of all encumbrances, liens or
charges of any kind or character.

49, Compliance With Law. The business and activities of Parent has at all
times been conductied in accordance with its Articles of Incorporation and Bylaws and any
applicable law, regulation, ordinance, order, Parent License (as defined below), permit, wile,
injunction or other restriction or ruling of any court or administrative or governmental agency,
ministry, or body, except where the failure to do so would not result in a material adverse effect
on Parent.

4.10. Taxes. Except as sct forth on Schedule 4.10, Parent has duly filed all
federa), state, and material local and foreign tax returns and reports, and all returns and reports of
all other governmental units having jurisdiction with respect to taxes imposed on it or on its
income, properties, sales, franchises, operations or employee benefit plans or trusts, all such
returns were complete and accurate when filed, and all taxes and assessments payable by Parent
have been paid to the extent that such taxes have become due. Parent has withheld from its
employees, or otherwise accrued, the proper and accurate amounts for all periods to account for
the tax withholding provisions of applicable foreign, federal, state and local tax laws. There ate
no waivers or agreements by Parent for the extension of time for the assessment of any taxes.
There are not now any examinations of the income tax retwrns of Parent pending, or any
propased deficiencies or assessments against Parent of additional taxes of any kind.

4.11. Real Properties. Parent has no ownership interest in real property.
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4.12. Leases of Real Property. All leases pursuant to which Parent is a lessee of
any real property (the “Parent Leases™) are listed in Schedule 4.12 and are valid and enforceable
in accordance with their terms. There is not under any of such Parent Leases any materiat
default or any claimed material default by Parent or any event of default or event which with
notice or lapse of time, or both, would constitute a material default by Parent and in respect to
which Parent has not taken adequate steps to prevent a default on its part from occurring. The
copies of the Parent Leases heretofore fumished to Parent are true, correct and complete, and
such Parent Leases have not been modified in any respect since the date they were so furnished,
and are in full force and effect in accordance with their terms. Parent is lawfully in possession of
all real properties of which they are a lessee (the “Parent Leased Properties™).

4.13. Contingencies. Except as set forth on Schedule 4.13, there are no actions,
suits, claims or proceedings pending, or fo the knowledge of Parent threatened against, by or
affecting, Parent in any court or before any arbitrator or governmental agency that may have a
material adverse effect on Parent or which could materially and adversely affect the right or
ability of Parent to consummate the transactions contemplated hereby. To the knowledge of
Parent, there is no valid basis upon which any such action, suit, claim, or proceeding may be
commenced or asserted against Parent. There are no unsatisfied judgments against Parent and no
consent decrees or similar agreements to which Parent is subject and which could have a material
adverse effect on Parent.

4.14. Material Contracts. Schedule 4.14 contains a complete list of all contracts
of Parent, which involve consideration in excess of the equivalent of $25,000 or have a term of
one year or more (the “Parent Material Contracts™). Parent has delivered to Parent a true, correct
and complete copy of each of the written contracts. Except as disclosed in Schedule 4.14:
(a) Parent has performed all material obligations to be performed by it under all such contracts,
and is not in material default thereof, and (b) no condition exists or has occurred which with the
giving of notice or the lapse of time, or both, would constitute a material default by Parent or
accelerate the maturity of, or otherwise modify, any such contract, and {c) all such contracts are
in full force and effect. No material default by any other party to any of such contracts is known
or claimed by Parent to exist.

4.15. Emplovee Benefit Matters.

{a) Except as disclosed in Schedule 4.15, Parent does not
provide, nor is it obligated to provide, directly or indirectly, any benefits for employees other
than salaries, sales commissions and bonuses, including, but not limited to, any pension, profit
sharing, stock option, retirement, bonus, hospitalization, insurance, severance, vacation or other
employee benefits (including any housing or social fund contributions) under any practice,
agreement or understanding.

(b) Each employee benefit plan maintained by or on behalf of
Parent or any other party (including any terminated pension plans) which covers or covered any
employees or former employees of Parent (collectively, the “Parent Emplovee Benefit Plan™) is
listed in Schedule 4.15. Parent has delivered to Pacer true and complete copies of all such plans
and any related documents. With respect to each such plan: (i) no litigation, administrative or
other proceeding or claim is pending, or to the knowledge of Parent, threatened or anticipated
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involving such plan; (ii) there are no outstanding requests for information by participants or
beneficiaries of such plan; and (iii) such plan has been administered in compliance in all material
respects with all applicable laws and regulations.

{c) Parent has timely made payment in full of all contributions
to all of the Parent Employee Benefit Plans which Parent was obligated to make prior to the date
hereof; and there are no contributions declared or payable by Parent to any Parent Employee
Benefit Plan which, as of the date hereof, has not been paid in full.

4.16. Possession of Franchises, Licenses, Etc. Parent: (a) possess all material
franchises, certificates, licenses, permits and other authorizations (collectively, the “Parent
Licenses”) from governmental authorities, political subdivisions or regulatory authorities that are
necessary for the ownership, maintenance and operation of its business in the manner presently
conducted; (b)are not in violation of any provisions thereof, and (c)have maintained and
amended, as necessary, all Parent Licenses and duly completed all filings and notifications in
connection therewith.

4.17. Environmental Matters. (i) Parent is not in violation, in any material
respect, of any Environmental Law; (ii} Parent has received all permits and approvals with
respect to emissions into the environment and the proper collection, storage, transport,
distribution or disposal of Wastes and other materials required for the operation of its business at
present operating levels; and (iii) Parent is not liable or responsible for any material clean up,
fines, liability or expense arising under any Environmental Law, as a result of the disposal of
Wastes or other materials in or on the property of Parent (whether owned or leased), or in or on
any other property, including property no longer owned, leased or used by Parent.

4.18. Agreements and Transactions with Related Parties. Except as disclosed in
the Parent Financial Statements, Parent is not a party to any contract, agreement, lease or
transaction with, or any other commitment to, (a) any sharcholder of Parent, (b} any person
related by blood, adoption or marriage to any shareholder of Parent, (c) any director or officer of
Parent, (d) any corporation or other entity in which any of the foregoing parties has, directly or
indirectly, at least five percent (5.0%) beneficial interest in the capital stock or other type of
equity interest in such corporation or other entity, or (€} any partnership in which any such party
is a general partner or a limited partner having a five percent (5%) or more interest therein {any
or all of the foregoing being herein referred to as a “Parent Related Party™ and, collectively, as
the “Parent Related Parties”). Without limiting the generality of the foregoing, except as
disclosed in Parent Financial Statements, no Parent Related Party, directly or indirectly, owns or
controls any assets or propertics which are used in the business of Parent.

4.19. Business Practices. Parent has not, at any time, directly or indirectly,
made any contributions or payment, or provided any compensation or benefit of any kind, to any
municipal, county, state, federal or foreign governmental officer or official, or any other person
charged with similar public or quasi-public duties, or any candidate for political office.

4.20. Litigation. There is no suit, action or proceeding pending, and noe person
has overtly-threatened in a writing delivered to Parent to commence any suif, action or
proceeding, against or affecting Parent that would, individually or in the aggregate, have a
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material adverse effect on Parent, nor is there any judgment, decree, injunction, or order of any
governmental entity or arbitrator outstanding against, or, to the knowledge of Parent, pending
investigation by any governmental entity involving, Parent that individually or in the aggregate
would have a material adverse effect on Parent.

421. Tax-Free Transaction. The Merger and the transactions contemplated
hereby shall not result in the imposition of any tax, directly or indirectly, on the Shareholders.

4.22. TFull Disclosure. No representation or warranty of Parent or Merger Sub
contained in this Agreement, and none of the statements or information conceming Parent or
Merger Sub contained in this Agreement and the Schedules, contains or will contain as of the
date hereof and as of the Closing Date any untrue statement of 2 material fact nor will such
representations, warranties, covenants or statements taken as a whole omit a material fact
required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misieading.

5. CONDUCT OF BUSINESS PENDING CLOSING.

51. Conduct of Business of Pacer Pending Closing. Pacer and the
Shareholders covenant and agree that between the date hereof and the Closing Date:

5.1.1. Business in the Ordinary Course. The business of Pacer shall be
conducted only in the ordinary course, and consistent with past practice. Without limiting the
generality of the foregoing:

{a) Pacer shall not enter into any contract, agreement or other
arrangement which would constitute a Pacer Material Contract, except for contracts to sell or
supply goods or services to customers in the ordinary course of business at prices and on terms
substantially consistent with the prior operating practices of Pacer;

(b)  except for sales of personal property in the ordinary course
of its business, Pacer shall not sell, assign, transfer, mortgage, convey, encumber or otherwise
dispose of, or cause the sale, assignment, transfer, mortgage, conveyance, encumbrance or other
disposition of any of the assets or propertics of Pacer or any interest therein;

(¢}  Pacer shall not acquire any material assets, except
expendifures made in the ordinary course of business as reasonably necessary to enable Pacer to
conduct its normal business operations and to maintain its normal inventory of goods and
materials, at prices and on terms substantially consistent with current market conditions and prior
operating practices;

(d) the books, records and accounts of Pacer shall be
maintained in the usual, regular and ordinary course of business on a basis consistent with prior
practices and in accordance with GAAP,

{c) Pacer shall use its best efforts to preserve its business
organization, to preserve the good will of its suppliers, customers and others having business
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relations with Pacer, and to retain the services of key employees and agents of Pacer after the
Closing Date;

{H except as they may terminate in accordance with the terms
of this Agreement, Pacer shall keep in full force and effect, and not cause a default of any of its
obligations under, sach of its contracts and commitments;

(g) Pacer shall duly comply in all material respects with all
laws applicable to it and to the conduct of its business;

(h} Pacer shail not create, incur or assume any liability or
indebtedness, except in the ordinary course of business consistent with past practices;

(i} Pacer shall not make or commit to make any capital
expenditures in excess of one hundred thousand dollars ($100,000) in the aggregate;

6)) other than as contemplated in this Agreement, Pacer shall
not apply any of its assets to the direct or indirect payment, discharge, satisfaction or reduction of
any amount payable directly or indirectly to or for the benefit of the Shareholder or any Pacer
Related Party; and

(k) neither Pacer nor the Shareholders shall take or omit to take
any action which would render any of the Shareholders’ representations or warranties untrue or
misleading, or which would be a breach of any of the Shareholders’ covenants.

5.1.2. No Material Changes. Pacer shall not, without the prior written
consent of Parent, which shall not be unreasonably withheld, materially alter its organization,
capitalization, or financial structure, practices or operations. Without limiting the generality of
the foregoing:

(a) no change shall be made in the Articles of Incorporation or
Bylaws of Pacer;

(b)  no change shall be made in the authorized or issued capital
stock of Pacer;

{c) Pacer shall not issue or grant any right or option to
purchase or otherwise acquire any of its capital stock or other securities; and

(d) no dividend or other distribution or payment shall be
declared or made with respect to any of the capital stock of Pacer.

5.1.3. Compensation. No increase shall be made in the compensation or
employee benefits payable or to become payable to any director, officer, employee or agent of
Pacer, and no bonus or profit-sharing payment or other arrangement (whether current or
deferred) shall be made to or with any such director, officer, employee or agent, except in the
ordinary course of business and consistent with prior practices.
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5.14. No Other Nepotiations. Neither Pacer nor the Shareholders shall
negotiate with any other corporation, firm or person with respect to the possible acquisition of
the assets or stock of Pacer or any of the other matiers described herein. Pacer and the
Shareholders shall promptly notify Parent of any inquiries or contracts by third parties with
respect to the possible acquisitiont of assets or a controlling stock interest in Pacer.

5.2. Conduct of Business of Parent Pending Closing, Parent covenants and
agrees that between the date hereof and the Closing Date:

5.2.1. Business in the Ordinary Course. The business of Parent shall be
conducted only in the ordinary course, and consistent with past practice. Without imiting the
generality of the foregoing:

(a) Parent shall not enter into any contract, agreement or other
arrangement which would constitute a Parent Material Contract, except for coniracts to sell or
supply goods or services to customers in the ordinary course of business at prices and on terms
substantially consistent with the prior operating practices of Parent;

()  except for sales of personal property in the ordinary course
of its business, Parent shall not seil, assign, {ransfer, mortgage, convey, encumber or otherwise
dispose of, or cause the sale, assignment, transfer, mortgage, conveyance, encumbrance or other
disposition of any of the assets or properties of Parent or any interest therein;

{c) Parent shall not acquire any material assets, except
expenditures made in the ordinary course of business as reasonably necessary to enable Parent io
conduct its normal business operations and to maintain its normal inventory of goods and
materials, at prices and on terms substantially consistent with current market conditions and prior
operating practices;

(d the bocks, records and accounts of Pareni shall be
maintained in the usual, regular and ordinary course of business on a basis consistent with prior
practices and in accordance with GAAP;

(e} Parent shall use its best efforts to preserve its business
organization, to preserve the good will of its suppliers, customers and others having business
relations with Parent, and to retain the services of key employees and agents of Parent afier the
Closing Date;

{H except as they may terminafe in accordance with the terms
of this Agreement, Parent shall keep in fuil force and effect, and not cause a default of any of its
obligations under, each of its contracts and commitments;

(g)  Parent shall duly comply in all material respects with all
laws applicable to it and to the conduct of its business;

{(h}  Parent shall not create, incur or assume any liability or
indebtedness, except in the ordinary course of business consistent with past practices;
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(i) Parent shall not make or commit fo make any capital
expenditures in excess of one hundred thousand doliars ($100,000} in the aggregate;

() other than as contemplated in this Agreement, Parent shall
not apply any of its assets to the direct or indirect pavment, discharge, satisfaction or reduction of
any amouni payable directly or indirectly to or for the benefit of any Parent Related Party; and

(k}  neither Parent nor Merger Sub shall take or omit to take
any action which would render any of the Parent or Merger Sub representations or warranties
untrue or misleading, or which would be a breach of any of the Parent’s or Merger Sub’s
covenants.

5.2.2. No Material Changes. Parent shall not, without the prior written
consent of Pacer, which shall not be unreasonably withheld, materially alier its organization,
capitalization, or financial structute, practices or operations. Without {imiting the generality of
the foregoing:

(a)  no change shall be made in the Articles of Incorporation or
Bylaws of Parent;

(b}  no change shall be made in the authorized or issued capital
stock of Parent;

{c) Parent shall not issue or grant any right or option to
purchase or otherwise acquire any of its capital stock or other securities; and

{d) no dividend or other distribution or payment shall be
declared or made with respect to any of the capital stock of Parent.

5.2.3. Compensation. No increase shall be made in the compensation or
employee benefils payable or to become payable to any director, officer, employee or agent of
Parent, and no bonus or profit-sharing payment or other arrangement (whether current or
deferred) shall be made to or with any such director, officer, employee or agent, except in the
ordinary course of business and consistent with prior practices.

5.2.4. No Other Negotiations. Parent shall not pegotiate with any other
corporation, firm or person with respect to the possible acquisition of the assets or stock of
Parent or Merger Sub or any of the other matters described herein. Parent shall prompily notify
Parent of any inguiries or contracts by third parties with respect to the possible acquisition of
assets or a controlling stock interest in Parent or Merger Sub.

5.3. Notification. Each party to this Agreement shall promptiy notify the other
parties in writing of the cccurrence, or threatened occurrence, of any event that would constitute
a breach or violation of this Agreement by any party or that would cause any representation or
warranty made by the notifying party in this Agreement {o be false or misleading in any respect.
Parent and Pacer will promptly notify the other of any event of which such party obtains
knowledge which could have a material adverse effect on the business, assets, financial condition
or prospects of Parent or Pacer, as applicable. Each party shall have the right to update the

18



Schedules fo this Agreement immediately prior to Closing; provided, if such update discloses
any breach of a representation, warranty, covenant or obligation of then the non-breaching party
shall have the right to then exercise its available rights and remedies hereunder.

6. CONDITIONS TO OBLIGATIONS OF ALL PARTIES. |

The obligation of the Pacer, the Sharcholders, Parent and Merger Sub ta consummate the
transactions contemplated by this Agreement are subject to the satisfaction, on or before the
Closing, of each of the following conditions; any or all of which may be waived in whole or in
part by the joint agreement of Parent, Merger Sub, Pacer and the Shareholders:

6.1.  Absence of Actions. No action or proceeding shall have been brought or
threatened before any court or administrative agency to prevent the consummation or to seck
damages in a material amount by reason of the transactions contemplated hereby, and no
governmental authority shall have asserted that the within transactions {or any other pending
transaction involving Parent, Merger Sub, the Sharcholders or Pacer when considered in light of
the effect of the within transactions) shail constitute a violation of law or give rise to material
liability on the part of the Shareholders, Pacer, Parent or Merger Sub.

6.2. Consents. The parties shall have received from any suppliers, lessors,
lenders, lien holders or governmental authorities, bodies or agencies having jurisdiction over the
trapsactions contemplated by this Agreement, or any part hereof, such consents, authorizations
and approvals as are necessary for the consummation hereof.

6.3.  Due Diligence. Each of Parent and Pacer shali have a period of ten (10}
days commencing on the execution date hereof (the “Due Diligence Period”) in which to conduct
due diligence in respect of the transactions contemplated hereby. 'In the event the Parent or Pacer
is not substantially satisfied with i{s findings, it may provide the other with written noftice of its
intent not to proceed with the Closing, and it shall have no further obligations under this
Agreement, except as specifically provided otherwise herein. In conducting the due diligence,
each party shall be entitled to all business, financial and other information regarding the other, as
reasonably requested by such party. The validity of the representations and warranties contained
herein shali not be affected by the due diligence.

7. CONDITIONS TO OBLIGATIONS OF PARENT AND MERGER SUB.

All obligations of Parent and Merger Sub o consummate the transactions contemplated
by this Agreement are subject to the fulfillment and satisfaction of each and every of the
following conditions on or prior to the Closing, any or all of which may be waived in whole or in
part by Parent and Merger Sub:

7.1. Representations and Warranties. The represcniations and warranties
contained in Section 3 of this Agreement and in any certificate, instrument, schedule, agreement
or other writing delivered by or on behalf of Pacer or the Sharcholders in connection with the
transactions contemplated by this Agreement shall be true, correct and complete in all material
respects (except for representations and warranties which are by their terms gualified by
materiality, which shall be true, correct and complete in all respects) as of the date when made
and shali be deemed fo be made again at and as of the Closing Date and shall be true, correct and
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complete at and as of such time in all material respects {except for representations and warranties
which are by their terms qualified by materiality, which shall be true, cotrect and complete in all
respecis).

7.2.  Acquisition. Pacer shall have acquired its first assisted living facility,
which facility shall have at least $750,000 in annual revenues and $170,000 in net income.

7.3. Compliance with Agreements and Conditions. The Sharcholders and
Pacer shall have performed and complied with all material agreements and conditions required
by this Agreement to be performed or complied with by the Shareholders and/or by Pacer prior
to or on the Closing Date.

7.4.  Absence of Material Adverse Changes. No material adverse change in the
business, assets, financial condition, or prospects of Pacer shall have occurred, no substantial
part of the assets of Pacer not substantially covered by insurance shall have been destroyed due
to fire or other casualty, and no event shall have occurred which has had or will have a material
adverse effect on the business, assets, financial condition or prospects of Pacer.

7.5.  Certificate of the Sharcholders. The Shareholders shall have executed and
delivered, or caused to be executed and delivered, to Parent one or more ceriificaies, dated the
Closing Date, certifying in such detail as Parent may reascnably request to the fulfillment and
satisfaction of the conditions specified in Sections 7.1 through 7.4 above.

8. CONDITIONS TO OBLIGATIONS OF PACER;AND THE SHAREHOLDERS.

All of the obligations of Pacer and the Sharcholders to consummate the transactions
contemplated by this Agreement are subject to the fulfillinent and satisfaction of each and every
of the following conditions on or prior to the Closing, any or all of which may be waived in
whole or in part by Pacer or the Sharcholders:

8.1. Representations and Warranties. The representations and warranties
contained in Section 4 of this Agreement and in any certificate, instrument, schedule, agreement
or other writing delivered by or on behalf of Parent or Merger Sub in connection with the
transactions contemplated by this Agreement shall be true and correct in all material respects
{except for representations and warranties which are by their terms qualified by materiality,
which shall be true, comrect and complete in all respects) when made and shall be deemed to be
made again at and as of the Closing Date and shall be true at and as of such time in all material
respects (except for representations and warranties which are by their terms qualified by
materiality, which shall be true, correct and complete in all respects).

8.2. Subsidiaries. Except for the Merger Sub, which is a wholly-owned
subsidiary of Parent, and those corporafions set forth on Schedule 4.2, Parent shall not maintain
more than a five percent (5%) ownership interest in any corporation or other entity.

8.3. Compliance with Agreements and Conditions. Parent and Merger Sub
shall have performed and complied with all material agreements and conditions required by this
Agreement to be performed or complied with by Parent or Merger Sub prior to or on the Closing
Date.
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8.4.  Absence of Material Adverse Changes. No material adverse change in the
business, assets, financial condition, or prospecis of Parent, taken as a whole, shall have
occutred, no substantial part of the assets of Parent, taken as a whole, shall have been destroyed
due to fire or other casualty, and no event shall have occurred which has had, or will have a
material adverse effect on the business, assets, financial condition or prospects of Parent, taken
as a whole.

8.5.  Certificate of Parent. Parent and Merger Sub shall have delivered to Pacer
a certificate, executed by an executive officer and dated the Closing Date, certifying to the
fulfillment and satisfaction of the conditions specified in Sections 8.1 through 8.3 above.

9. POST-CLOSING AGREEMENTS. .

9.1.  Actions by Pacer Board of Directors. = After Closing, the Board of
Directors of Pacer shall Authorize and direct the officers of Pacer to liquidate the debts and
obligations of Parent, as soon as practicable following the Closing.

9.2. INFe-Ventures, Inc.. INFe-Ventures, Inc., the investment banking
subsidiary of Parent, shall use its best efforts to assist in arranging financing for the Parent io
reduce its outstanding debts and liabilities.

9.3. Use of INFe Name. Within one hundred twenty (120) days following the

Closing, Parent shall use its best efforts to change its name from INFe, Inc. to

, and shall assign all rights or interests it may have in or to the name “INFe” to INF&
Ventures, Inc.

10. INDEMNITY. _ el

10.1. Indemnification by Certain of the Sharcholders. The Shareholders,
(hereinafter, collectively, called the “Shareholder Indemnitors™), shall jointly and severally
defend, indemnify and hold harmless Parent and its affiliates, officers, directors, employees and
agents (hereinafier, collectively, called “Parent Indemnitees”) against and in respect of any and
all loss, damage, liability, fine, penalty, cost and expense, including reasonable attorneys’ fees
and amounts paid in settlement (collectively, “Parent Losses™), suffered or incurred by any
Parent Indemnitee by reason of, or arising out of:

{a) any misrepresentation, breach of warranty or breach or
non-fulfillment of any agreement of the Shareholders contained in this Agreement or in any
certificate, schedule, instrument or document delivered to Parent by or on behalf of the
Shareholders or Pacer pursuant to the provisions of this Agreement; and

{b)  any liabilities of Pacer of any nature whatsoever (including
tax Hhability, penalties and interest), whether accrued, absolute, contingent or otherwise,
{1) existing as of the date of the Balance Sheet, and required to be shown therein in accordance
with GAAP, to the extent not reflected or reserved against in full in the Balance Sheet; or
{i1) arising or occwring between June 1, 2003 and the Closing Date, except for liabilities arising
in the ordinary course of business, none of which shall have a material adverse effect on Pacer.
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10.2.  Indemmnification by Pareni. Parent shall defend, indemmify and hold
harmiess Pacer and the Shareholders against and in respect of any and all loss, damage, lability,
cost and expense, including reasonable attorneys’ fees and amounts paid in settlement
{collectively, “Shareholder Losses™), suffered or incurred by the Sharcholders by reason of or
arising out of:

{(a) any misrepresentation, breach of warranty or breach or
non-fulfiliment of any material agreement of Parent contained in this Agreement or in any other
certificate, schedule, instrument or document delivered to the Sharcholders by or on behalf of
Parent pursuant to the provisions of this Agreement; and

(b)Y  any liabilities of Pacer of any nature whatsoever (including
tax Hability, penalties and interest), whether accrued, absolute, contingent or otherwise, arising
from Parent’s ownership or operation of Pacer after Closing, but only so long as such liability is
not the result of an act or omission of Pacer or any Shareholder occurring prior to the Closing.
Parent Losses and Shareholder Losses are sometimes collectively referred to as “Indemnifiable
Losges.” . : ‘ -

16.3. Defense of Claims.

(ay Each party seeking indemnification hercunder (an
“Indemnitee”}: (i) shall provide the other party or parties (the “Indemnitor”} written notice of .
any claim or action by a third party arising after the Closing Date for which an Indemnitor may
be liable under the terms of this Agreement, within ten (10) days afier such claim or action arises
and is known to Indemnitee, and (i} shall give the Indemnitor a reasonable opporiunity to
partictpate in any proceedings and fo settie or defend any such claim or action. The expenses of
all proceedings, contests or lawsuits with respect to such claims or actions shalt be bome by the
Indemnitor. If the Indemnitor wishes to assume the defense of such claim or action, the
Indemnitor shall give written notice to the Indemnitee within ten (10} days after notice from the
Indemnitee of such clatm or action, and the Indemnitor shall thereafier assume the defense of any
such claim or liability, through counsel reasonably satisfactory to the Indemnitee, provided that
Indemnitee may participate in such defense at their own expense, and the Indemnitor shall, in
any event, have the right to controi the defense of the claim or action.

(b)  If the Indemnitor shall not assume the defense of, or if after
so assuming it shall fail {o defend, any such claim or action, the Indemnitee may defend against
any such claim or action in such manner as they may deem appropriate and the Indemnitees may
settle such claim or litigation on such terms as they may deem appropriate but subject to the
Indemnitor’s approval, such approval not to be unreasonably withheld; provided, however, that
any such settlement shall be deemed approved by the Indemnitor if the Indemnitor fails te object
thereto, by written notice to the Indemnitee, within fifteen (15} days after the Indemnitor’s
receipt of a written summary of such settlement. The Indemnitor shall promptly reimburse the
Indemnitee for the amount of all expenses, legal and otherwise, incurred by the Indemnitec in
connection with the defense and settlement of such claim or action.

{c) If a non-appealable judgment is rendered against any
Indemnitee in any action covered by the indemnification hereunder, or any lien attaches to any of
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the assets of any of the Indemnitee, the Indemnitor shall immediately upon such entry or
attachment pay such judgment in full or discharge such lien unless, at the expense and direction
of the Indemnitor, an appeal is taken under which the execution of the judgment or satisfaction
of the lien is stayed. If and when a final judgment is rendered in any such action, the Indemnitor
shall forthwith pay such judgment or discharge such lien before any Indemnitee is compeiled to
do so.

10.4. Waiver. The failure of any Indemmnitee to give any notice or to take any
action hereunder shall not be deemed a waiver of any of the rights of such Indemnitee hereunder,
except to the extent that Indemnitor is actually prejudiced by such fatlure.

11.  TERMINATION. . - _.

i1.1. Termination. This Agreement may be terminated at any time on or prior
to the Closing:

(a) By mutual consent of Parent, Merger Sub, Pacer and the
Shareholders; or

(b) At the election of Parent if: (i) the Shareholders or Pacer
have breached or failed to perform or comply with any of their representations, warranties,
covenanis or obligations under this Agreement; or (ii) any of the conditions precedent set forth in
Section 6 or 7 is not satisfied as and when required by this Agreement; or (iii) the Closing has
not been consummated by July 30, 2003; or

(<) At the election of the Shareholders if: (i) Parent or Merger
Sub has breached or fatled to perform or comply with any of its representations, warranties,
covenanis or obligations under this Agresment; or (it) any of the conditions precedent set forth in
Section 6 or 8 is not satisfied as and when required by this Agreement; or (iii} if the Closing has
not been consummated by July 30, 2003.

11.2. Manner and Effect of Termination. Writien notice of any termination
(“Termination Notice™) pursuant fo this Seciion 11 shall be given by the party electing
termination of this Agreement (“Terminating Party™) to the other party or parties (collectively,
the “Terminated Party™), and such notice shall staic the reason for termination. The party or
parties receiving Termination Notice shall have a peried of ten (10) days after receipt of
Termination Notice to cure the matters giving rise to such termination to the reasonable
satisfaction of the Terminating Party. If the matters giving rise to termination are not cured as
required hereby, this Agreement shall be terminated effeciive as of the close of business on the
tenth (10th) day following the Terminated Party’s receipt of Termination Notice. Upon
termination of this Agreement prior to the consummation of the Closing and in accordance with
the terms hereof, this Agreement shall become void and of no effect, and none of the parties shall
have any liability to the others, except that nothing contained herein shall relieve any party from:
(a) its obligations under Sections 2.2 and 2.3; or (b} liability for its intentional breach of any
representation, warranty or covenant contained herein, or its intentional failure to comply with
the terms and conditions of this Agreement or to perform its obligations hereunder.




12, MISCELLANEQUS.

12.1. Notices.

a) All notices, requests, demands, or other communications
required or permitted hereunder shall be in writing and shall be deemed to have been duly given
upon receipt if delivered in person, or upon the expiration of two (2) days after the date sent, if
sent overnight by federal express {or similar overnight courier service) to the parties at the
following addresses:

() If to Parent or Merger Sub: INFe, Inc.
7787 Leesburg Pike, Suite 200
Falls Church, VA 22043
Attn: Thomas Richfield

with a copy to: Kirkpatrick & Lockhart LLP
Miami Center, Suite 2000
201 S. Biscayne Bivd.
Miami, Florida 33131
Attn: Clayton E. Parker, Esq.

(i)  ifto Pacer: Pacer Health Corporation
6101 Blue Lagoon Drive, Suite 420
Miami, Florida 33126
Attn: Rainier Gonzalez, President

with a copy to:

(iv)  If to a Sharcholder: The name and address as listed on the
Schedule A attached hereto.

(b}  Notices may also be given in any other manner permitted
by law, effective upon actual receipt. Any party may change the address to which notices,
requests, demands or other communications to such party shall be delivered or mailed by giving
notice thereof to the other parties hereto in the manner provided herein.

12.2. Survival. Except as provided in the next sentence, the representations,
warranties, agreements and indemnifications of the parties contained in this Agreement or in any
writing delivered pursuant to the provisions of this Agreement shall survive any investigation
heretofore or hereafter made by the parties and the consummation of the transactions
contemplated herein and shall continue in full force and effect afler the Closing.

12.3.  Counterparts; Interprelation. This Agreement may be executed in any
number of counterparts, each of which shall be deemed an original, and all of which shall
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constitute one and the same instrument. This Agreement supersedes all prior discussions and
agreements between the parfies with respect to the subject matter hereof, and this Agreement
contains the sole and entire agreement among the parties with respect to the matters covered
hereby. All Schedules hereto shall be deemed a part of this Agreement. This Agreement shall
not be altered or amended except by an instrument in writing signed by or on behalf of all of the
parties hereto. No ambiguity in any provision hereof shall be construed against a party by reason
of the fact it was drafied by such party or its counsel. For pusposes of this Agreement: “herein”,
“hereby”, “hereunder”, “herewith”, “hercafter” and “hereinafter” refer to this Agreement in its
entirety, and not fo any particular section or paragraph. References to “including” means
including without limiting the generality of any description preceding such term. Nothing
expressed or implied in this Agreement is intended, or shall be construed, to confer upon or give
any person other than the parties hereto any righis or remedies under or by reason of this
Agreement.

124. Goveming Law. The validity and effect of this Agreement shall be
governed by and construed and enforced in accordance with the laws of the State of Florida,
without regard to principles of conflicts of laws thereof. Any dispute, controversy or question of
interpretation arising under, out of, in connection with or in relation to this Agreement or any
amendments hereof, or any breach or default hereunder, shall be litigated in the state or federal
courts in Miami-Dade County, Florida. Each of the parties hereby irrevocably submits to the
jurisdiction of any state or federal court sitting in Miami-Dade County, Florida. Each party
hereby irrevocably waives, to the fullest extent it may effectively do so, the defense of an
inconvenient forum to the maintenance of any such action in Miami-Dade County, Florida.

12.5. Successors and Assigns: Assignment. This Agreement shall be binding
upon and shall inure to the benefit of the parties hereto and their respective heirs, executors, legal
representatives, and successors; provided, however, that no Shareholder may assign this
Agreement or any rights hereunder, in whole or in part.

12.6. Partial Invalidity and Severability. Al rights and restrictions contained
herein may be exercised and shall be applicable and binding only to the extent that they do not
violate any applicable laws and are intended to be limited to the extent necessary to render this
Agreement legal, valid and enforceable. If any terms of this Agreement not essential to the
commercial purpose of this Agreement shall be held to be illegal, invalid or unenforceable by a
court of competent jurisdiction, it is the intention of the parties that the remaining terms hereof
shall constitute their agreement with respect to the subject matter hereof and all such remaining
terms shall remain in full force and effect. To the extent legally permissible, any illegal, invalid
or unenforceable provision of this Agreement shall be replaced by a valid provision which will
implement the commercial purpose of the illegal, invalid or unenforceable provision.

12.7. Waiver. Any term or condition of this Agreement may be waived at any
time by the party which is entitled to the benefit thereof, but only if such waiver is evidenced by
a writing signed by such party. No failure on the part of a party hereto to exercise, and no delay
in exercising, any right, power or remedy created hereunder, shall operate as a waiver thereof,
nor shall any single or partial exercise of any right, power or remedy by any such party preclude
any other future excrcise thereof or the exercise of any other right, power or remedy. No waiver
by any party hereto to any breach of or default in any term or condition of this Agreement shall
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constituie a watver of or assent to any succeeding breach of or default in the same or any other
term or condition hereof.

12.8. Headings. The headings as to contents of particular paragraphs of this
Agreement are inserted for convenience only and shall not be construed as a part of this
Agreement or as a lirnitation on the scope of any terms or provisions of this Agreement.

12.9. Expensecs. Except as otherwise expressly provided herecin, all legal and
other costs and expenses incurred in connection with this Agreement and the transactions
contemplated hereby shall be paid by Parent or the Sharcholder as each party incurs such
expenses, and none of such expenses shall be charged to or paid by Pacer.

12.10. Finder's Fees. Each party hereto represents and warrants to each other
party hereto that no broker, agent, finder or other party has been retained by such party in
connection with the transactions contemplated hereby and that no fee or comumission has been
agreed by such party fo be paid for or on account of the transactions contemplated hereby.

12.11. Gender. Where the context requires, the use of the singular form herein
shall include the plural, the use of the plural shail include the singular, and the use of any gender
shall include any and all genders.

12.12. Acceptance by Fax. This Agreement shall be accepted, effective and
binding, for all purposes, when the parties shall have signed and transmitted to each other, by
telecopier or otherwise, copies of the signature pages hereto.

12.13. Attorneys Fees. In the event of any lifigation anising under the terms of
this Agreement, the prevailing party or parties shall be entitied to recover its or their reasonable
attorneys fees and court costs from the other party or parties.

12.14. Time is of the Essence. It is understood and agreed among the parties
hereto that time is of the essence in this Agreement and this applies to all terms and conditions
contained herein.

{2.15. Independent Representation. Each party hereto acknowledges and agrees
that Kirkpatrick & Lockhart LLP has represented solely the Parent in conmection with this
Agreemeni. Fach party hereto specifically acknowledges and agrees that it has had the
opportunity to seek independent counsel of its own choice in connection with this Agreement.

12.16. NO JURY TRIAL. THE PARTIES HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT ANY OF THEM MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON OR
ARISING QUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT AND ANY
DOCUMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR
ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER
VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY. THIS PROVISION IS A
MATERIAL INDUCEMENT FOR THE PARTIES” ACCEPTANCE OF THIS AGREEMENT.
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[Signature page to follow]
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IN WITNESS WHEREQF, the parties have executed this Agreement to be duly
executed by their duly authorized officers as of the day and year first above written.

PARENT:

INEE, INC.

.

By: /. (44%

Name: 7 hiomens g

Title: 2 il wrr

MERGER SUB:

PACER ACQUISITION, INC.

Nax’ne: "Téamm; y A g;,{ﬂz"z!-é/

Title: fgricle wt—

PACER:
PACER HEALTH CORPORATION

By: @Vﬂ‘/‘/ |

Name:  Kwixe  Govrlez
Title: P esiedeq 1

‘SHARFEHOLDERS:
Name: Rainier Gonzalez

28



NAME

Rainier Gonzalez

SCHEDULE A

SHAREHOLDERS OF PACER HEALTH CORPORATION

ADDRESS

3822 SW 167 Terr, Mitamar, FL 33027

29

NUMBER OF
SHARES

1000



SCHEDULE 3.1

Pacer Locations

6101 Blue Lagoon Drive, Suite 420, Miami, Florida 33126.
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SCHEDULE 3.3

Pacer Subsidiaries

None.
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SCHEDULE 3.7

Pacer Liabilities

Note Payable to AAA Medical Group in the amount of $800,000.
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SCHEDULE 3.8

Absence of Changes — Pacer
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SCHEDULKE 3.13

Pacer Real Property Leases

Nane
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SCHEDULE 3.16

Pacer Material Contracts
Asset Purchase Agreement between AAA Medical Group, Inc. and Pacer Health

Corporation, attached hereto.

Promissory Note attached hereto.
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SCHEDULE 3.17

Pacer Employment and Labor Matters

N/A
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SCHEDULE 4.1

Parent Locations

Infe, Inc., 7787 Leesburg Pike, Suite 200, Falls Church, VA 22043,
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SCHEDULE 4.2(c)

Outstanding Warrants and Options

SEE SCHEDULE ATTACHED
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June 19, 2002

Securities and Exchange Commission
450 Fifth Street, N'W.
Washingtor, D.C. 20549

Re: INFe,Ine.
~ Form 8-8 Registration Statement

Ladies and Gentlemen:

We hereby consent to the incomporation by reference in this Registration Statement (the
“Registration Statement”™) on Form S-8 of INFe.com, Ine., (the “Company™) of our
report dated February 24, 2002 on the Company’s consolidated financial statements for
the year ended November 30, 2301, which report contains an explanatory paragraph
relating to certain significant risks and unicertainties which conditions raise subsubstantial
doubt about the Company’s abi ity to continue as a going concern relating to thase
consolidated financial statemen:s of the Company as of and for the year ended
November 30, 2001.

We hareby corsent to all refere1ces to our firm in such Registration Statement.
Very tmly yours,

PLGELE JOSHPHS & LOVPEINY, LLE
BAGELL, JOSEPHS & COMIANY,L.L.C.
Certified Public Accountants

Gibbsboro, New Jersey

MEMBER OF: AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACOQUNTANTS
NEW JERSEY SOCIETY OF CERTIPIED PUBLIC ACCOUNTANTS
PENNSYLVANIA INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
NEW YORK STATE SOCIETY OF CERTIFIED PUBLIC ACCOUNTANTS



As filed with the Securities and Exchange Commission on June 17, 2002 Reg. No. 333-

—

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

e 4w P . e

FORM S.8

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933
INFe, Inc.
{Exact name of registrant as specified in its charter)
Florida 11-3144463

{State or other jurisdiction of {LR.S. Employer
incorporatian or organization) identification No.}

7787 Leesburg Pike, Suiie 200
Falls Church, VA 22043

{Address of prircipal executive offices) {Zip Code}

ADVISORY AND CONSULTING AGREEMENTS
COMMON STOCK PLAN
{Full title of plan)

= i

Thomas Richfield, President
7787 Leesburg Pike, Suite 200
Falls Church, VA 22043

(Name and address of agent for service)
(703} 734-5650
{Telephone number, including area code, of agent for service)

CALCULATION OF REGISTRATION FEE
Proposed maxitnumt Proposed maximum

Title of securities Amount to be offering price Aggrepate offering Amount of
to be registered Registered per share Price Registration fee
Commoen Stock 1,950,000 36.08 $156.800 $14.35

(3.00G1 par value)

Estimated solely for the purpose of determining the amount of registration fee and pursuant 4o Rules 457(c) and 457 () of the General
Rules and Regulations under the Securitics Act of 1993, based upon the average of the high and low selling prices per share of
Common Stock of INFe, Inc.. on June 11, 2002.



PART I

INFORMATION REQUIRED IN THIS SECTION 10(a} PROSPECTUS

Fiem 1. Plan Information.

The documents containing the information specified in tem 1 will be sent or given to
individual consultants under such agreemnents between each consultant and the vegistrant.

Item 2. Regisirant Information and Employee Pian Annual Information.

Upon written or oral request, any of the documents incorporated by reference in Item 3 of Part 1T of
this Registration Statement (which documents are incorporated by reference in this Section 10(a)
Prospectus), other documents required to be delivered to eligible employees, non-employee directors and
consultants, pursuant to Rule 428(b} are available without charge by contacting:

Thomas Richficld, President
7787 Leesburg Pike, Suite 200
Falis Church, VA 22043
{703) 734-5650



PARTIY

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3, Incorporation of Documents by Reference

The following documents {iled by INFe, Inc. (the “Company”} with the Securities and Exchange
Comunission {the “Commission”} are incorporated by reference herein:

{2} the Company's annual report on Form 10-KSB for the fiscal year ended November 30, 2001
filed pursuant to Section 13{a) or Section 15 {d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act™), on March 15, 2002;

{b) the Registrant’s Form 10-5B and Form 10-SB/A, filed on December 30, 1999 and January 25,
2000, respectively, pursuant to Section 12 of the Exchange Act, in which there is described the terms,
rights and provisions applicabie to the Registrant’s outsianding Common Stock, and

{c} any document filed by the Company with the Commission pursuant to Sections 13(a), 13({ ¢},
14 or 15(d) of the Exchange Act subsequent to the date hereof, but prior to the filing of a post-effective
amendment to this Registration Statement which Indicates that all shares of Comuman Stock registered
hereunder have been sold or that deregisters all such shares of common Stock then remaining unsold, sach
documents being deemed to be incorporated by reference herein and to be part hereof from the date of
filing of such documents.

¥tem 4. Description of Securities
Not applicable.

Item 5. Interests of Named Experts and Counsel
Not applicable.

Item 6. Indemnification of Directors and Officers

INFe's Articles of Incorporation, as amended, provide to the fullest extent permitted by Florida law, a
director or officer of INFe shall not be personally liable to INFe or its shareholders for damages for breach
of such director's ar officer's fiduciary duty. The effect of this provision of INFe's Articles of
Incorporation, as amended, is to eliminate the right of INFe and its sharehoiders {through shareholders’
derivative suits on behalf of INFe) to recover damages against a director or officer for breach of the
fiduciary duty of care a8 a director or officer {inchuding breaches resuiting from negligent or grossly
negligent behavior), except under certain situations defined by statute. INFe believes that the
indemnification provisions in its Articles of Incorporation, as amended, are necessary to attract and retain
qualified persons as directors and officers.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 (the "Securities
Aet™) may be permitted to directors, officers and controlling persons of the registrant pursuant fo the
foregoing pravisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person
of the registrant in the successful defense of any action, suit or proceeding} is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless



in the opinion of its counsel the matter has been settied by controiling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the {inal adjudication of such issue.

Item 7. Exemption from Registration Claimed
Not applicable.
Iem 8. Exhibits
The Exhibits to this registration statement are listed in the index to Exhibits on page __.
tiem 9. Undertakings
{a) The undersigned registrant hereby undertakes::

{1} To file during any period in which offers or sales are being made, a post-effective
amendment to this Registration Statement:

o To include any prospectus required by Section 10{a)(3) of the securities Act
1933

(it) To reflect in the prospectus any facts er events arising after the effective date of
this Registration Siatement {or the most recent post-effective amendment thereof) which, individually or in
the aggregate, represent a fundamental change in the infarmation sef forth in this Registration Statement:

(i3) To include any material information with respect to the plan of distribution not
previously disclosed in this Registration Statement or any material change to such information in this
Registration Statement; provided, however, that paragraph (1)(i) and (1)(ii) do not apply if the information
required to be included in a post-effective amendment by those paragraph is contained in periodic reports
filed by the Company pursuani to Section 13 or Section 15 {d) of the Exchange Act that are incorporated
by reference in this Registration Statement.

{2) That for the purpose of determining any liability under the Securities Act of 1933, each
such post-effective amendments shall be deemed to be a new registration statement relating to the securities
offercd therein, and the offering of such securities at that time shall be deemed 1o be the iniiial bona fide
offering thereof.

3 To remove from registration by mean of a post-effective amendment any of the securities
being registered hercunder that remain unsold at the termination of the offering.

(b) The undersigned Company hereby undertakes that for purposes of determining any liability under
the Securities Act of 1933, each filing of the company’s annual repor? pursuant to Section 13 (a) or Section
15 (d) of the Securities and Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securitics Exchange Act of 1934) that is
incorporated by reference in the Registration Statement shall be deemed to be a new registration statement
relating to the securities offered thercin aad the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

{c) Ingofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted
to directors, officers and controfling persons of the Cotapany pursuasnt to the above-described provisions or
otherwise, the Company has been advised that in the opinion of the Commission such indenmification is
against public policy as expressed in the Securities act of 1933 and is, therefore, unenforceable. In the



event that a claim for indemnification against such liabilities (other than the payment by the Company of
expenses incurred or paid by a director, officer or contrelling person of the Company in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Company will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and
will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1833, the Regisirant certifies that it has
reasanable grounds to believe that it meets all of the requirements for filing a form 5-8 and has duly caused
this Registration Statement to be signed on its behalf by the undermgned thereunto duly authorized in the
City of Falls Church, State of Virginia, on June 17, 2002,

INFe, Inc.

By /s/ Thomas Richfield

Thomas Richfield, President

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been
signed below by the following persons in the capacities and on the dates indicated.

Signature L Title e .. Date
{s{Thomas Richfield A  President, Chief Executive Officer June 17, 2002
Thomas Richfield and Director



connection with the securities being registered, the Company will,
unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit te a court of appropriate jurisdiction
tne guestion whether such indemmification by it Is against public
policy as expresssed in the Securities Aot of 1233 and will be governed
by the final adjudication of such issue.
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SICGNATURES

Purxsuvant to Lhe regulirements of the Securities Act of 1833, the
Registrant certifies that it has reascnable grounds to believe that it
meets all of the requirements for filing a form S5-8 and has duly
caused this Registration Statement to be signed on its behalf by the
undersigned, thercunto duly authorized in the City ¢f Falls Church,

State of VYizrginia, on June 1%, 2002.

fsf Thomas Rlchfleld

Thomas Richfield, President

INFe, Inc.

Pursuant to the requirements of the Securities Act of 1933, this
Registration Statement has been signed below by the following persons
in the capacities and on the dates indicated.

Signature _ Title ' Date
/s8/Thomas Richfield President, Chief Execubive Cfficer June 13, 2002
—= - - ahd Director

Thomas Richfield
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Exhibit 4.1

INFE, INC.
2002 STOCK INCENTIVE PLAN
ARTICLE L
PURPOSE AND ADOPTION OF THE PLAN

L Purpose. The purpose of the INFe, 1nc. 2002 Stock Incentive Plan (hereinafter referred to as
the “Plan™ is to assist in attracting, refaining and compensating highly competent key empleyess,
non-emplayee directors and consultants and to act as an incentive in motivating selected key employees,
non-employee directors and consultants of INFe, Inc. to achieve long-term corporate objectives, as well as to
reduce debis of the Company through the issuance of Commeon Stock rather than the payment of cash.

1.2. Adoption and Term. The Plan has been approved by the Board of Directors (hereinafter referred
to as the “Board™) of INFe, Inc. (hereinafier referred to as the “Company™), effective as of #. The Plan shall
remain in effect until terminated by action of the Board.

ARTICLE IL

SHARES

2 1. Numbg ares Jssuable, The total number of shares initially authorized to be issued under
the Plan shall be1,000,000 shares of common stock of the Company, par value $0.0001 per share (“Common
Stock™). jr’y 06 -t 4

ARTICLE 1IL
PARTICIPATION

3.1. Eligible Participants. Participants in the Plan shall be such key employees, consultants, and
non-employee directors of the Company as the Board, in its sole discretion, may designate from time to fime.
The Board's issuance of Common Stock to a participant in any year shall not require the Beoard to designate
such person to receive Common Stock in any other year. The Board shall consider such factors as it deems
periinent in sefecting participants and in determining the amaount of Common Stock to be issued.



Exhibit 4.2

CONSULTING RCREEMEWT

AGREEMENT, effective as of the 208th day of May, 2002, between INFe,
Inc., a Florida Corporation (the "Company”! and Duane Wolter of 1304 S.
W. 160" Rvenue, Suite 631 Fort Lauderdals, FL ("Consultant™}.

WHEREAS, THE Company desires the Consultant te provide accounting
services Lo the Company pursuant heraeto and Consultant is agreeable to
providing such services.

NOW THEREECRE, in consideration of the premises and the mutual
promises set forth herein, the parties hereto agree as follows:

1. Consultant shall serwve as a consultant to the Company on
bookkeeping and accounting, accounting systems and review of accounting
software, practices and other proiects as may be deemed nacessary by Mr.
T. Richfield, CEQ of INFe, Inc.

2. The Company shall be entitled to Consultant's services for
reasonable times when and to the extent requested by, and subject to the
direction of Mr. T. Richfield, CEOC.

3. Reasonable travel and other expenses necessarily incurred by
Consultant to render such services, and approved in advance by the
Company, shall be reimbursed by the Company promptly upon receipt of
proper statements, including appropriate documentation, with regard to
the nature and amount of those expenses. Those statements shall be
furnished to the Company monthly at the end of each calendar month in
the Consulting Period during which any such expenses are incurred.
Company shall pay expenses within fifteen (15} business days of the
receipt of =2 request with appropriate documentation.

4. In consideration for the services to be performed by Consultant,
the Consultant will receive a total of one hundred fifty thousand
warrants {150,000) ekercisable at_$0.50 per warrant.

5. It is the express intention of the parties that the Consultant is
an independent c¢ontractor and not an employee or agent of the Company.
¥othing in this agreement shall be interpreted or construed as creating
or establishing the relationship of employer and employee between the
Consultant and the Company. Both parties acknowledge that the Consultant
is not an employee for state or federal tax purposes. :The Consultant
shall retain the right to perform services for cothers during the term of
this agreement.

6. Neither this agreement nor any duties or obligations under this
agreement may be assigned by the Consultant without the prior written
censent of the Company.

7. This agreement may be terminated upon thirty (30} days written
notice by either the Company or the Consultant.

8. Any notices to be given hereunder by either party to the other
may be given either by personal delivery in writing or by mailli,
registered or certified, postafye prepald with return receipt requested.
Mailed notices shall be addressed to the parties at the addressed
appearing in the introductory paragraph of this agreemeni, but each



party may change the address by written notice in accordance with the

paragraph. Notices delivered personally will be deemed communicated as —
of actual receipt; mailed notices will be deemed communicated as of

twe days after mailing.

9. This agreement supersedes any and all agresments, elther oxal or
written, between the parties hereto with respect to the rendering of
services by the Consultant for the Company and contains all the
covenants and agreements between the parties with respect to the
rendering of such services in any manner whatsoever. Each party to this -
agreement acknowledges that no representatlons, inducements, promises,
or agreements, orally or otherwise, have been made by any

party, or anyocne acting on behalf of any party, which are not embodied
herein, and that no other agreement, statement, or promise not
contained in this agreement shall be valid or binding. Any modification
of this agreement will be effective only if it is. in writing signed by
the party to be charged.

10. This agreement will be governed by and construad in accordance

with the laws of the State of Florida, without regard to its conflicts )
of laws provisions; and the parties agree that the proper venuwe for the -
resclution of any disputes hersunder shall be settled by arbitration in

the Washington, DC metrcopolitan area, in acceordance with the procedures

{the “Proceduras") <of the American Arbitration Asscciation (the "AAR"),

and judgment upen the award rendered by the arbitrator may be entered in

any court having jurisdiction thersof,

11. For purposes of this Agreement, Intellectual Property will mean
(i) works, 1ideas, discoveries, or inventions eligible for
copyright, trademark, patent or trade secret protection; and (ii} any
applications for trademarks or patents, issued trademarks or patents, ox
copyright registrations regarding such items. Any items of Intellectual
Property discovered or developed by the Consultant (ox the Consultant's
emplovees) during the term of this Agreewment will be the properiy of the
Consultant, subject to the irrevocable right and license of the Company
to make, use or sell products and services derived from or incorporating
any such Intellectual Property without payment of royalties. Such rights
and license will be exclusive during the term of this Agreement, and any
extensions or renewals of it. After termination of this Agreement, such
rights and license will bhe nonexclusive, but will remaln royalty-free.
Notwithstanding the preceding, the textual and/or graphic content of
materials created by the Consultant under this Agreement (as opposed to
the foxm or format of such materials) will he, and hereby are, deemed to
be "works made for hire™ and will be the exclusive property of the
Company. Each party agrees to execute such documents as may be
necessary to perfect and preserve the rights of either party with
respect to such Intellectual Property.

1z. The written, printed, graphic, or electronically racorded

materials Furnished by the Company for use by the Consultant are o
Proprietary Information and are the property of the Company.

Propristary Informatlion includes, but is not limited to, product
specifications and/or designs, pricing informaticn, specific cusiomer
requirements, customer and potential customer lists, and information on
Company’'s employees, agent, or divisions. The Consnltant shall maintain
in confidence and shall not, directly cor indirectly, disclose or use,
either during or after the term of this agreement, any Proprietary
Information, confidential information, or know-how belonging to the
Company, whether or not is in written form, except to the extent
necessary to perform services under this agreement. On termination of
the Consultant's services te the Cowmpany, or at the reguest of the
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Company before termination, the Consultant shall deliver to the Company
all material in the Consultant’s possession relating to the Company's
business.

13. The cbhligations regarding Proprietary Information extend to
infarmation belonging to customers and suppliers of the Company about
which the Ceonsultant may have g¢ained knowledge as a result of
performing services hereunder.

14. The Consultant shall not, during the term of this agreement and
for a period of one {1} year immediately after the termination of this
agreement, or any extension of it, either directly or indirectly (a) for
purposes competitive with the products or services currently offered by
the Company, <all on, selicit, or take away any of the Company's
customers or potential customers aboul whom the Consultant became aware
as a result of the Consultant's services to the Company

hereunder, either for the Consultant or for any other person or
entity, or {b)solicit or take away or attempt to sclicit or take
away any of the Company's employees or consultants either for the
Consultant cr for any other person or eniity.

15. The Company will indemnify and hold harmless Consultant from any
claims or damages related to statements prepared by or made by

Consultant that are either approved in advance by the Company or
entirely based on information provided by the Company.

Consultant:

fe/Duane Wolterx

Duane Woltér-

Company:

INFe, Inc.

/s/Thomas M. Richfield

Thomas M. Richfield
President & CEO

I



Exhibit 4.3

CONSULTING AGREEMENT

AGREEMENT, effective as of the 20th day of May, 2002, between INFe,
Inc., a Florida Corporation {the "Company”] and Jay Q. Wright of 9621 -
Trailridge Terrace, Potomac, Maryland 20854 ("Consultant®).

WHERERS, THE Company desires the Consultant to provide legal and
general business services te the Company pursuant hereto and Consultant
is agreeable to providing such servicas.

NCW THEREFORE, in considerxation of the premises and the mutual
promises set forth herein, the partiesg hereto agree as follows:

1. Consultant shall serve as a consultant to Lthe Company on legal
matters, business development, acquisiticns, strategic planning and
other projects as may be deemed necessary by Mr., T. Richfield, CEOQ cf
INFa, Inc.

2. The Company shall be entitled to Consultant's services for - -
reasonable times when and to the extent reguested by, and subject to the
direction of Mr. T. Richfield, CEO.

3. Reasonable travel and other expenses necessavily incurred by
Consultant to render such services, and approved in advance by the
Company, shall be reimbursed by the Company prowmptly upon receipt of
proper statements, including appropriate documentation, with regard to
the nature and amcunt of those expenses. Those statements shall be
furnished to the Cempany monthly at the end of each calendar month in
fhe Consulting Period during which any such expenses are incurred.
Company shall pay expenses within fifteen {15} business days of the
receipt of a request with appropriate documentation.

4. In consideration for the services to be performed by Consultant,
the Consultant will receive a total of one hundred L£ifly thouwsand
warrants {(150,000) exercisable at §$0.50 per warrant.

5. It is the express intention of the parties that the Consultant is

an independent contractor and not an employee or agent of the Company.

Wothing ip this agreement shall be interpreted or construed as creating

or establishing the relaticnship of employer and employee between the —
Consultant and the Company. Both parties acknowledge that the Consultant

is not an employee for state or federal tax purposes. The Consultant

shall retain the right to perform sexrvices for others during the term of -
this agreement.

6. Neither this agreement nor any dutles or chligations under this
agresment may be assigned by the Consultant without the prior written
consent of the Company.

7. This agreement may be terminated upon thirty (38) days written
notice by either the Company or the Consulitant.

g. Any notices to be given hersunder by either party toe the other
may be given either by personal delivery in writing or by mail,
registered or certified, postage prepaid with return receipt requested.
Mailed notices shall be addressed to the parties at the addressed

12



appearing in the Introducteory paragraph of this agreement, but each
party may change the address by writfen notice in accordance with the
paragraph. Notices delivered personally will be deemed communicated as
of actual receipt; mailed notices will be deemed communicated as of
two days after mailing.

8. This agreement supersedes any and all agreements, either oral or
written, between the parties hereto with respect to the rendering of
services by the Consultant for the Company and contains all the
covenants and agreements between the parties with respect to the
rendering of such services in any mannery whatsoever. Each party to this
agreement acknowledges that no representations, inducements, promises,
or agreements, orally or cotherwise, have been made by any

party, or anyone acting on behalf of any party, which are not embodied - —
herein, and that no other agreement, statementi, or prorise not
contained in this agreement shall ke valid or binding. Any modification
of this agreement will be effective only if it is in writing signed by
the party to be charged.

ic. This agreement will be governed by and construed in accordance
with the laws of the State of Fleorida, without regard to its conflicts
of laws pravisions; and the parties agree that the proper wenue fox the
resoluticn of any disputes hereunder shall be settled by arbitration in
the Washington, DC metropolitan area, in accordance with the procedures
{zhe "Procedures™) of the American Arbitration Association {(the "AAA"),
and judgment upon the award rendered by the arbiltrater may be entered in
any court having jurisdiction therecf.

11. For purposes of this Agreement, Intellectual Property will mean
(i} works, ideas, discoveries, or ‘inventions eligible for
copyright, trademark, patent or trade secret protectien; and (ii) any
applications for trademarks or patents, issued trademarks or patents, or
capyright registrations regarding such items. B2ny items of Intellectual
Property discovered or developed by the Consultant {or the Consuliant's
employees) during the term of this Agreement will be the property of the
Consultant, subject to the irrevocable right and license c¢f the Company
to make, use or sell products and serxvices derived from or incorporating
any such Intellectual Property without payment of royalties. Such rights
and license will be exclusive during the term of this Agreement, and any
extensions or renewals ¢f it. After termination of this Agreement, such
rights and license will be nonexclusive, but will remain royalty-free.
Notwithsianding the preceding, the textual and/or graphic content of
materials created by the Consultant under this Agreement {(as opposed to
the form or format of such materials) will he, and hereby ars, deemed to
be "works made for hire" and will be the exclusive property of the
Company. Each party agrees to execute such documents as may be
necessary to perfect and preserve the rights of either party with
respect to such Intellectual Property.

12. The written, printed, graphic, or electronically recoxrded
materials furnished by the Company for use by the Consultant are
Proprietary Information and are the property of the Company.
Proprietary Information includes, but is not limited to, product
specifications and/or designs, pricing information, specific customer
requirements, customer and potential customer lists, and information on
Company's employees, agent, or divisions. The Consultant shall maintain
in confidence.and shall not, directly or indirectly, disclose or use,
either during or after the term of this agreement, any Proprietary
Information, confidential information, or know-how belonging to¢ the
Company, whether or not is in written form, except to the extent
necessary toc perform services under this agreement. On termination of
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the Consultant‘s services to the Company, or at the request of the
Company before termination, the Consultant shall deliver to the Company
all material in the Consultant’s possession relating to the Company's
business.

13. The obligaticns regarding Proprietary Informeticn extend teo
information belonging to customers and suppliers of the Company about
which the Consultant may have gained knowledge as a result of
performing services hereunder.

14. The Consultant shall not, during the term cof this agreement and
for a period of one (1} year immediately after the termination of this
agreement, or any extensicn of it, either directly or indirectly {(a} for
purposes compeiitive with the products or services currently offered by
the Company, call on, solicit, or take away any of the Company's
customers or potential customers about whom the Consultant became aware
as a result of the Consultani'’s services to the Company

hereunder, either for the Consultant or for any other person or
entity, or {b)solicit or take away or attempt to solicit or take
away any of the Company's employees or consultants either for the
Consultant or for any octher person or entity.

15. The Company will indemnifiy and hold harmless Censultant from any
claims or damages related to statements prepared by or made by

Consultant that are either approved in advance by the Company or
entirely based on information provided by the Company.

Consultant:

/s/Jay ©. Wright

Jay ©. Wright

Company:

INFe, Inc.

/s5/Thomas M. Richfield

Thomas M. Richfield
President & CEC

i4



Exhibit 4.4

CONSULTING AGREEMENT

BGREEMENT, effective as of the Z0th day of May, 2002, between INFe,
Inc., a Flerida Corporation {the "Company") and Petex Jegou of 1866
Mountain Top Rd., Bridgewater, N. J. 08807 {("Consultant™).

WHEREAS, THE Company desires bthe Consultant to provide consulting
and general business services to the Company pursuant hereto and
Consultant is agresable to providing such services.

NOW THEREFORE, in considaration of the premises and the mutual
promises set forth herein, the parties hereto agree as follows:

1. Consultant shall serve as a consultant to the Company on general
business and other management projects as may be deemed necessary by Mr.
T. Richfield, CEO of INFe, Inc.

2. The Company shall be entitled tc Consultant's services for
reasonable Times when and to the extent regquested by, and subject to the
direction of Mr. T. Richfield, CEOQ.

3. Reasonable frawvel and other expenses necessarily incurred by
Consultant to render such services, and approved in advance by the
Company, shall be reimbursed by the Company promptly upon receipt of
proper statements, including appropriate deocumentation, with regazd to
the nature and amount of those expenses. Those statements shall be
furnished to the Company monthly at the end of each calendar month in
the Consulting Period during which any such expenses are incurred.
Company shall pay expenses within fifteen {13} business days of the
receipt of a request with appropriate documentation.

4. In consideration for the sexrvices to he performed by Consulfant,
the Consultant will receive a total of fifty thousand warrants (50,000)
exercisable at $0.50 per warrant.

5. It is the express intention of the parties that the Consultant is
an independent contractor and not an employee or agent of the Company.
Nothing in this agreement shall be interpreted or construed as creating
or establishing the relationship of employer and employee between the
Consultant and the Company. Both parties acknowledge that the Consultant
ig not an employee for state or federal tax purposes. The Consultant
shall retain the right to perform services for others during the term of
this agreement.

6. Neither this agreement nor any duties or cbhbligations under this
agreement may be assigned by the Consultant without the priocr written
consent of the Company.

7. This agreement may be terminated upon thirty (30} days written
notice by either the Company or the Consultant.

8. Eny noticaes to be given hereunder by either party to the other
may be given either by personal delivery in writing or by mail,
reglistered or cextified, postage prepaid with return receipt regquested.
Mailled notices shall be addressed to the partisgs at the addressed
appraring in the introductory paragraph cof this agreement, but each
party may change the address by written notice in accordance with the
paragraph. Notices delivered personally will be deemed communicated as
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of actual receipt; mailed notices will be deemed communicated as of
two days after mailing.

9. This agreement supersedes any and all agreements, either cral or
Written, between the parties hersto with respect to the rendering of
services by the Consultent for the Company and contains all the
covenants and agreements between the parties with respact to the
rendering of such services in any manner whatsgever. Each party to this
agreement acknowledges that no representations, inducements, promisas,
or agreements, orally oxr otherwise, have been made by any

party, or anyone acting on behalf of any party, which are not embodied
herein, and that no other agreement, statement, or promiss not
centained in this agreement shall be valid or binding. Any modification
of this agreement will be effective only if it is in writing signed by
the party to be charged.

10. This agreement will be governed by and construed in accordance
with the laws of the State of Florida, without regard to its conflicts
of laws provisions; and the parties agree that the proper venue for the
resolution of any disputes hereunder shall be settled by arbitration in
the Washington, DC metropolitan area, in accordance with the procedures
{the "Procedures™} of the American Arbitration Association (the “AARYY,
and judgment upon the award rendered by the arbhitrator may be entered in
any court having jurisdiction thereof.

13, For purposes of this Agreement, Intellectual Property will mean
{1) works, ideas, discoveries, or inventions eligible for
copyright, trademark, patent or trade secret protection; and (ii} any
applications for trademarks or patents, issued trademarks or patents, or
copyright registrations regarding such items. 2Any items of Intellectunal
Property discovered or developed by the Consultant (oxr the Consultant's
employees] during the term of this Agreement will he the property of the
Consultant, subject to the irrevocable right and license of the Company
teo make, use or sell products and services derived from or incorporating
any such Intellectual Property without payment of royalties. Such rights
and license will be exclusive during the term of this Agreement, and any
extensions or remewals of it. &After termination of this Agreement, such
rights and license will be nonexclusive, but will remain royalty-free.
Notwithstanding the preceding, the textual and/or 'graphic content of
materials created by the Consultant under this Agresment (as opposed to
the form or format of such materials) will be, and hereby are, deemed to
be "works made for hire” and will be the sxclusive property of the
Company. Each party agrees to execute such documents as may be
necessary to perfect and presexve the rights of either party with
respect to such Intellectual Property.

1z, The written, printed, graphic, or electronically recoxrded
materials furnished by the Company for use by the Consultant are
Proprietary Information and are the property of the Company.
Proprietary Information includes, but is not limited to, product
specifications and/or designs, pricing information, specific customerxr
requirements, customer and potential customer lists, and information on
Company's employees, agent, or divisions. The Consultant shall maintain
in confidence and shall not, directly or indirectly, disclose or use,
either during or after the term of this agreement, any Proprietary
Informaticn, confidential information, or know-how belonging to the
Company, whether or not is in written form, except to the extent
necessary to perform services under this agreement. On termination of
the Consultant's sexvices to the Company, or at the request of the
Company before termination, the Consultant shall deliver to the Company
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2ll material in the Consultant's possession relating to the Company’s
business. -

13. The obkligations regarding Proprietary Information extend teo
information belonging to customers and suppliers of the Company akout
which the Consultant wmay have gained knowledge as a result of
performing services hereunderx.

14. The Censultant shall not, during the term of this agreement and
for a period of one {1) year immediately after the termination of this
agreement, or any extension of it, either directly or indirectly {a) for
purposes competitive with the products or services currently offered by
the Company, call on, solicit, or take away any . of the Company's
customers or potential customers about whom the Consultant became aware
as a result of the Consvliant's services to the Company

hereunder, either for the Consultant or for any other person or
entity, or (b)sclicit or take away or attempt to solicit or take
away any of the Company's employees or consultants elther for the
Consultant orx for .any other person or entity.

15. The Company will indemnify and hold harmless Consultant from any
claims or damages related to statements prepared by or made by

Consultant that are either approved in advance by the Company or
entirely based on information provided by the Company.

Consultant:

/s/Peter Jegou

Deter Jeqoﬁ

Company:

INFea, Inc.

/s/ Thomas M. Richfield

Thomas M. Richfield
President & CEC
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CONSULTING AGREEMENT

AGREEMENT, effective as of the 20th day of May, 2002, bhetwsen INFe,
Inc., a Florida Corporaticn (the “Company®} and Benjamin Kaplan of 424
Poincana Island, Sunny Isles, Florida 33160{"Consultanc™).

WHEREAS, THE Company desires the Consultant to provide consulting
and general business services te the Company pursuant hereto and
Consultant is agreeable to providing such services.

NOW THEREFCRE, in consideration of the premises and the mutpal
promises set forth herein, the parties hereto agree as follows:

1. Consultant shall serve as a consultant toe the Company on client
financing activities, investment banking and other projects as may be
deemed necessary by Mz, T. Richiield, CEC of INFe, Inc.

2. The Company shall be entitled to Consultant's sservices for
reasonakle times when and to the extent requested by, and subiject to the
direction of Mr. T. Richfield, CEOQ.

3. Reasonable travel and cother expenses necessarily incurred by
Consultant to render such services, and approved in advance by the
Company, shall be reimbursed by the Company promptly upon recelpt of
proper statements, including appropriate documentation, with regard to
the nature and amount of those expenses. Those statements shall be
furnished to the Company monthly at the end of each calendar month in
the Consulting Periocd during which any such expenses are incurred.
Company shall pay expenses within fifteen {15} business days of the
receipt of a request with appreopriate documentation.

4. In consideration for the services to be performed by Consultant,
the Consultant will receive a2 total of fifty thousand warrants (50,000)
exercisable at $0.50 per warrant.

5. It is the express infention of the parties that the Consultant is
an independent contractor and not an employee or agent of the Company.
Nothing in this agreement shall be interpreted or construed as creating
or establishing the relationship of employer and emplovee between the
Consultant and the Company. Both parties acknowledge that the Consultant
is not an employee for state or federal tax purposes. The Consultant
shall retain the right to perform services for others during the term of
this agreement.

6. Neither this agreement nor any duties or obligations under this
agreement may be assigned by the Consultant without the prior written
consent of the Company.

7. This agreement may be terminated upon thirty {30} days written
notice by either the Company or the Consultant.

8. Eny notices to be given hereunder by eithex party to the other
may be given either by personal delivery in writing or by mail,
registered or certified, postage prepald with return receipt requested.
Mailed notices shall be addressed to the parties at the addressed
appearing in the introductory paragraph of this agreement, but each
party may change the address by written notice in accordance with the
paragraph, Notices delivered perscnally will be deemed communicated as
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of actual receipt; mailed notices will be deemed communicated as of
two days after malling.

9. This agreement supersedes any and all agreements, either oral or
written, between the parties hereto with respect to the rendering of
serxvices by the Consultant for the Company and contains 21l the
covenants and agreements between the parties with respect to the
rendering of such services in any manney whatsoever. Each party to this
agreement acknowledges t{halt no representations, inducements, promises,
or agreements, orally or otherwise, have been made by any

party, or anyocns acting on behalf of any party, which are not embodied
herein, and that no other agreement, statement, or promise not
contained in this agreement shall be walld orx binding. Any modification
of this agreement will be effective only if it is in writing signed by
the party to be charged.

10. This agreement will be governed by and construed in accordance
with the laws of the State of Florida, without regard to its conflicts
of laws provisions; and the partles agree that the proper venue for the
resoluticon of any dizputes hereunder shall be settled by arbitration in
the Washington, DC metropolitan area, in accordance with the procedures
{the "Procedures™} of the American Arbitration Association (the "AAA™Y,
and judgment upcn the award rendered by the arbitrator may be entered in
any court having Jjurisdiction thereof.

11. For purposes of this Agresement, Intellectual Property will mean
{i} works, ideas, discoveries, or 1invéntions eligible for
copyright, trademark, patent or trade secret protection; and {(ii) any
applications for trademarks or patents, issued trademarks or patents, or
copyright registrations regarding such items. Any items of Intellectual
Property discovered or developed by the Ceonsultant (ox the Consultant's
employees) during the term of this Agreement will be the property of the
Consultant, subject to the irrevocable right and license of the Campany
to make, use or sell products and services derived from <oxr incorporating
any such Intellectual Property without payment of royalties. Such rights
and license will be exclusive during the term of this Agreement, and any
extensions or renewals of it. After termination of this Agreement, such
rights and license will be nonexclusive, but will remain royalty-free.
Notwithstanding the preceding, the textual and/or graphic content of
materials created by the Consultant under this Agreewment {as opposed to
the form or format of such materials) will be, and hereby are, deemed to
be "works made for hire® and will be the exclusive property of the
Company. Each party agrees to execute such documents as may be
necessary to perfect and preserve the rights of either party with
respect Lo such Intellectual Property.

12. The written, printed, graphic, or electronically receoxrded
materials furnished by the Company for use by the Consultant are
Proprletary Informaticn and are the property of the Company.
Proprietary Information includes, but is not limited te, product
specifications and/or designs, pricing information, specific customer
reguirements, customer and potential customer lists, and infermation on
Company s emplaoyeses, agent, or divisions. The Consultant shall maintain
in confidence and shall not, directly or indirectly, disclose ox use,
either during or after the term of this agreement, any Froprietary
Information, confidential. informaticen, or know- ~how 'belonging to the
Company, whether or not is in written form, except to the extent
necessary tao perform services under this agreement. On termination of
the Coeonsultant’s services to the Company, or at the request of the
Company before termination, the Consultant shall deliver to the Company
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2ll material in the Consultant's possession relating to the Company's
business.

13. The obligatlions regarding Proprietary Information extend to
information belonging to customers and suppliers of the Company about
which the Consultant may have gained knowledge as a result of
performing services hersunder.

14. The Consultant shall neot, during the term of this agresment and
for a period of one (1} vyear immediately after the termination of this
agreement, or any extension of it, either directly or indirectly {a} for
purposes competitive with the products or services currently offered by
the Company, call on, solicit, or take away any of the Company’s
customers or potential customers about whom the Consultant bacame aware
as a result of the Consultant's services to the Company

hereunder, either for the Consultant or for any other person or
entity, or f(bisolicit or take away or attempt to solicit or take
away any of the Company's employees or consultants either for the
Consultant or for any other person oxr entity.

15, The Company will indemnify and hold harmless Consultant from any
claims or damages related to statements prepared by or made by

Consultant that are either approved in advance by the Company or
entirely based on information provided by the Company.

Consultant:

/s/ Benjamin Kaplan

Benjamin Kgplan

Company:

INFe, Inc.

/s5/ Thomas M. Richfield

Thomas M. Richfield
President & CEQ

20



Exhibit 4.6

CONSULTING AGREEMENT

AGREEMENT, effective as of the 20th day of May, 2002, between IRFe,
Inc., a Florida Corporation (the "Company") and Richard B. Meccarislli
of 53168 California Lane, ARlexandria, Virginia 22304 ("Consultant™).

WHEREAS, THE Company desires the Consultant to provide consuliing
and general business services to the Company pursuant hereto and
Consultant is agreeable to providing such services.

NOW THEREFQRE, in consideration ¢f the premises angd the mutual
promises set forth herein, the parties hereto agree as follows:

1. Consultant shall serve as a consultant to the Company on
telecommunications projects, business development and other projects as
may be deemed necessary by Mr. T. Richfield, CEQ of INFe, Inc.

2. The Company shall be entitled to Consultant's services for
reasonaple times when and to the extent requested by, and subject to the
direction of Mr. T. Richfield, CEC. .

3. Reasonable travel and other expenses necessarily ilncurred by
Consultant to render such services, and approved in advance by the
Company, shall be reimbursed by the Company promptly upon receipt of
proper statements, including appropriate documentation, with regard to
the nature and amcunt of those expenses. Those statements shall be
furnished to the Company meonthly at the end of each calendar month in
the Consulting Period during which any such expenses are incurred.
Company shall pay expenses within fifteen (15) business days of the
receipt of a reguest with appropriate documentaticn.

4. In consideraticn for the services Lo be performed'by Censultant,
the Ceonsultant will receive a total of one hundred thousand warrants
(100,000) exercisable at $0.50 per warrant.

5. It is the express intention of the parties that the Consultant is
an independent contractor and not an employee or agent of the Company.
Nothing in this agreemesnt shall be interpreted or construed as creating
or establishing the relationship of employer and employee between the
Consultant and the Company. Both partiss acknowledge that the Consultant
is not an employee for state or federal tax purposes. The Consultant
ghall retain the right to perform services for others during the term of
this agrsement.

6. Neither this agreement nor any duties or chligations under this
agreement may be assigned by the Consultant without the pricr written
consent of the Company.

7. This agreement may be terminated upon thirty ({30} days written
notice by either the Company or the Consultant.

8. Any notices to ke given hereunder by elther party to the other
may be given either hy personal delivery in writing or by mail,
registered or certified, postage prepaid with return receipt requested.
Mailed notices shall be addressed o the parties al the addressed
appearing in the introductory paragraph of this agreement, but each
party may change the address by written notice in accordance with the
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paragraph. Neotices delivered personally will be deemed communicated as
of actual receipt; mailed notices will be deemed communicated as of
twe days after mailing.

9. This agreemant supersedes any and zll agreements, either oral or
written, between the parties hereto with respect to the rendering of
services by the Consultant for the Company and contains all the
covenants and agreements between the parties with respect to the
rendering of such services in any manner whatscever. Each party to this
agreement acknowledges that no representations, inducements, promises,
cr agreements, orally cor otherwise, have been made by any

party, or anycne acting on behalf of any party, which are not embodied
herein, and that no other agreement, statement, or promise not
contained in this agreement shall be valid or binding. Any modification
of this agreement will be esffective only if it is in writlng signed by
the party to be charged.

i0. This agreement will be governed by and construed in accordance
with the laws ©f the State of Florida, without regard to its conflicts
of laws provisicons; and the parties agree that the proper venue foxr the
resolution of any disputes hereunder shall be settled by arbitration in
the Washington, DC metropolitan area, in accordance with the procedures
{the "Procedures™; of the American Arbitration Association (the "AAAY),
and judgment upon the award rendered by the arbitrator may be entered in
any court having jurisdiction thereof.

11. For purpeoses of this Agreement, Intellectual Property will mean
(1} works, ideas, discoveries, ar Iinventions eligible fox
copyright, trademark, patent or trade secret protection; and (ii) any
applications for trademarks or patents, issued trademarks or patents, ox
copyright registrations regarding such items. Any items cof Intellectual
Property discovered or developed by the Consultant (or the Coasultant's
employees) during the term of this Agreement will be the property of the
Ceonsultant, subject to the irrevocable right and license of the Company
to make, use or sell products and sexrvices derived from or incorporating
any such Intellectual Property without payment of royalties. Such rights
and license will be exclusive during the term of this Agreement, and any
extensions or renewals of it. After terminaticn of this Agreewment, such
rights and license will be nonexclusive, but will remain royalty-frese.
Notwithstanding the preceding, the textual and/or graphic content of
materials created by the Consultant under this Agreement {as opposed to
the form or format of such materials) will be, and hereby are, deemed to
be "works made for hire® and will be the exclusive property of the
Company. Each party agrees to execute such documents as may be
necessary to perfect and presesrve the rights of either party with
respect to such Intellectual Property.

12. The written, printed, graphic, or slectronically recorded
materials furnished by the Company for use by the Consultant are
Proprietary Information and are the property of the Company.
Proprietary Infeormaticn inclodes, but is not limited te, product
specificaticns and/or designs, pricing information, specific customer
requirements, customer and potential customer lists, and information on
Company's employees, agent, or divisions. The Consultant shall maintain
in confidence and shall ncot, directly or indirectly, disclose or use,
either during or aftex the texm of this agreement, any Proprietary
Infaormation, confidential information, or know-how belonging to the
Company, whether or not is in written fomm, exceplt.to the extent
necessary to perform Services under this agreement. On terxmination of
the Consultant's services to the Company, or at the request of the
Company before termination, the Consultant shall delliver Lo the Company
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all material in the Consultant‘'s possession relating to the Company's
business.

13. The obligations regarding Proprietary Informaticn extend to
information belonging to customers and suppliers of the Company abouk
which the Consultant may bave gained knowledge as & result .of
performing services hereunder.

14. The Consultant shall not, during the term of this agreement and
for a period of one (1) year immediately after the termination of this
agreement, or any extension of if, either directly or indirectly {a) for
purposes competitive with the products or services currently offered by
the Company, call con, solicit, or take away any of the Company's
customers or potential customers about whom the Consultant became aware
as a result of the Consultant's services to the Company

hereundeyr, either for the Consultant or for any other person or
entity, or (b)sclicit or take away or attempt to solicit or take
away any of the Company’'s employees oxr consuliants either for the
Consultant cor for any other perscn cr entity.

15. The Company will indemnify and hold harmless Consultant from any
claims or damages related to statements prepared by or made by

Consultant that are either approved in advance by the Company or
entirely based on information provided by the Company.

Consultant:

/8/ Richard E. Meccarielli

Richard E. Meccariells

Company:

INFe, Inc.

/s/ Thomas M. Richfield

Thomas M. Richfield
President & CEQ
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Exhibit 4.7

COWSULTING AGREEMENT

AGREEMENT, effective as of the 20th day of May, 2002, between INFe,
Inc., a Florida Corporation {the "Company"} and Andy Prince of €226
Loch Raven Drive, Mclean, Virginia 22102 {"Consultant™}.

WHEREAS, THE Company desires the Consultant to provide consulting
and general business sexvices to the Company pursuant heretco and
Consultant is agreeable to providing such services.

NOW THEREFORE, in consideration of the premises and the mutual
promises set forth herein, the parties hereto agree as follows:

1. Consultant shall serve as a censultant to the Company on merger
and acquisitions strategic planning, business development and other
projects as may be deemed necessary by Mr. 7. Richfield, CEC of INFe,
Inc.

Z, The Company shall be entitled to Consultant's services for
reasonakle times when and toc the extent reguested by, and subject to the
directicn of Mr. T. Richfield, CEO.

3. Reasonable travel and other expenses necessarily incurred by
Consultant to render such services, and approved in advance by the
Company, shall be reimbursed by the Company promptly upon receipt of
proper statements, including appropriate documentation, with regard ito
the nature and amount of those expenses. Those statements shall he
furnished to the Company monthly at the end of each calendar month in
the Ceonsuliting Period during which any such expenses are ilncurred.
Company shall pay expenses within fifteen (15) business days of the
receipt ¢f a request with appropriate documentation.

4. In ceonsideration for the services tc be performed by Consultant,
the Consultant will receive a total of cne hundred £ifty thousand
warrants {150,000) exercisable at $0.50 per warrant.

5. It is the express ihtention of the parties that the Consultant is
an independent contractor and net an employee or agent of the Company.
Nothing in this agreement shall be interpreted or construed as creating
or establishing the relationship of employer and employse between the
Consultant and the Company. Both parties acknowledge that the Consultant
is not an emplovee for state or federal tax purposes. The Consultant
shall retain the right to perform services for others during the term of
this agreement.

6. WHeither this agreement nor any duties or obligations under this
agreement may be assigned by the Consultant without the prior written
consent of the Company.

7. This agresement may be terminated upon thirty (30) days written
notice by either the Company or the Consultant.

8. Any notices to be given hereunder by either party to the other
may be given either by personal delivery in writing or by mail,
registered or certified, postage prepaid with return receipt reguested.
Malled notices shall be addressed Lo the parties at the addressed
appearing in the introducteory paragraph of this agreement, but each

24



party may change the address by written notice in aceordance with the
paragraph. YHotices delivered personally will be deemed communicated as
of actual receipt; mailed notices  will be deemed communicated as of
Lwo days after mailing.

9. This agreement supersedes any and all agreements, either oral or
written, between the parties hereto with respect tc the rendering of
sexvices by the Consultant for the Company and contains all the
covenants and agreements between the parties with respect to the
rendering cf such services in any manner whatscever. Zach party to this
agreement acknowledges that no representations, inducements, promises,
or agreements, orally or otherwise, have been made by any

party, or anyone acting on behalf of any party, which are not embodied
herein, and that ne other agreement, statement, o¢r promise .not
contained in this agreement shall be walid or binding. Any modificabion
of this agreement will be effective only if it is in writing signed by
the party to be charged.

10. This agreement will be governed by and construed in accordance
with the laws ¢f the State of Florida, without regard t¢ its conflicts
of laws provisions; ‘and the parties agree that Lhe proper venue for the
reselulion of any disputes hereunder shall be settled by arbitration in
the Washington, BC metropolitan area, in accordance with the procedures
(the "Procedures”) of the Bmerican Arbitration Association {the TARA™),
and judgment vpon the award rendered by the arbitratoxr may be entered in
any court having jurisdiction theraaof.

1. For purposes of this Agreement, Intellectual Property will mean
{i) works, ideas, discoveries, or Iinventions eligible for
copyright, trademark, patent or trade secret protection; and (ii) any
applications for trademarks or patents, issued trademarks or patents, or
copyright registrations regarding such items. Any items of Intellectual
Property discovered or developed by the Consultant {or the Consultant’'s
employees) during the term of this Agreement will be rthe property of the
Consultant, subject to the irrevocable right and license c¢f the Company
te make, use or sell products and sexvices derived from or incorporating
any such Intellectual Property without payment of royalties. Such rights
and license will be exclusive during the term of this Agreement, and any
extensions or renewals of it. After termination of this Agreeswent, such
rights and license will be neonexclusive, but will remain royalty-free.
Notwithstanding the preceding, the textual and/or graphic content of
materials created by the Censultant under this Agreement (as apposed to
the form or format ¢f such materials} will ke, and hereby are, deened to
be "works made for bhire® and will be the exclusive property of the
Company. Each party agrees Lo execute such documents as may be
necessary to perfect and preserve the rights of either paxty with
respect to such Intellectual Property.

i2. The written, printed, graphic, or electronically recorded
materials furnished by the Company for use by the Consultant are
Proprietary Information and are the property of the Company.
Proprietary Information includes, but is not limited to, product
specifications and/or designs, pricing infeormation, specific customer
reguirements, customer and potential customer lists, and information on
Company’s employees, agent, or divisions. The Consultant shell maintain
in confidence and shall not, directly or indirectly, disclose or use,
either during or after the term of this agreement, any Proprietary
Information, confidential information, or know-how belonging to the
Company, whether ox not is in written form, except to the extent
necessary to perform services under this agreement. On termination of
the Consultant’s services to the Company, or at the request of the



Company before termination, the Consultant shall deliver to the Company
all material in the Consultaent's possession relating to the Company's
business.

13. The cbligations regarding Proprigtary Information extend to
information belonging te customexs and suppliers of the Company about
which the Consultant may have gained knowledge as .a result of
perfeorming services hereunder.

14. The Consultant shall not, during the term of this agreement and
for a period of one {1} year lmmediately after the termination of this
agreement, or any extension of it, either directly or indirectly (a} for
purposes competitive with the products or services currently cifered by
the Company, call on, solicit, or take away any of the Company's
customers oxr potential customers aboub whom the Consultant became aware
as a result of the Consultanti's services to the Company

hereunder, either for the Consultant or for any other person or
entity, or {b)solicit or take away or attempt to solicit or take
away any of the Company's employees oxr consultants elther for the
Consultant or for any other perscn or entity.

15. The Company will indemnify and hold harmless Consultant from any
claims or damages related to statements prepared by or made by

Consultant that are either approved in advance by the Company or
entirely based on information provided by the Company.

Consultant:

/s/ BAndrew 5. Prince

andrew 3. Pfince

Company:

INFe, Inc.

/a/Thomas M. Richfield

Thomas M. Richfiéld
President & CEOC
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Exhibit 4.8

CONSULTING AGREEMENT

BGREEMENT, <ffective as of the 20th day of May, 2002, between INFe,
Inc., a Florida Corporation {the "Company™) and Erpnesto Angel 102 5.
Tejon, #1100, Colorado Springs, CO B0903{"Consultant")}.

WHEREAMS, THE Company desires the Consultant to provide computer.
programming and web site design services to the Company pursuant hereto
and Consultant is agreeazble to providing such services.

NOW THEREFCRE, in consideration of the premises and tfhe mutual
promises set forth herein, the parties hereto agree as follows:

1. Consultant shall serve as a consultant to the Company on web
development, software, practices and other projects as may be deemed
necessary by Mr. T. Richfield, CEC of INFe, Inc.

2. The Company shall be entitled to Consultant's services for
reasonable times when and to the extent requested by, and subject to the
direction of Mr. T. Richfield, CEOC.

3. Reasonable travel and other expenses necessarily incurred by
Consultant to render such services, and approved in advance by the
Company, shall be reimbursed by the Company promptly upon receipt of
proper statements, including appropriate documentation, with regard to
the nature and amount of those expenses. Those statements shall be
furnished to the Company monthly at the end of each calendar month in
the Consulting Period during which any such expenses are incurred.
Company shall pay expenses within fifteen (15} business days of the
receipt of a reguest with appropriate documentation.

4. In consideration for the services to be performed by Consultant.
the Consultant will receive a total of five hundred thousand shares of
common: stock, which shares shall be issued under the Company's 2002
Stock Incentive Plan and shall be reglistered under a Foxm S-8
Registration Statement to be filed by the Company.

3. It is the express intention of the parties that the Consultant is
an independent contractor and not an emplovee or agent of the Company.
Nothing in this agreement shall be interpreted or construed as creating
or establishing the relationship of emplover and employee between Lhe
Censultant and the Company. Both parties acknowledge that the Consultant
is not an employee for state or federal tax purposes. The Consultant
shall retain the right te perform services for others during the term of
this agreement.

6. Neither this agreement nor any duties or obligations under this
agreement may be assigned by the Consultant witheul the prior written
consent of the Company.

7. This agreement may be ferminated upon thirty (30} days written
notice by either the Company or the Consultant.

3. any notices to be given hersunder by either party to the other
may be given either by personal delivery in writing or by mail,
registered or certified, postage prepald with return receipt requested.
Mailed notices shall be addressed to the parties at the addressed

27



appearing in the introductory paragraph of this agreement, bhut each
party may change the address by written notice in acceordance with the
paragraph. WNotices delivered perscnally will be deemed communicated as
of actual receipi; mailed notices will be deemed communicated as of
two days after mailing.

9. This agreement supersedes any and all agreements, elther oral or
written, between the parties hereto with respect to the rendering of
services by the Consultant for the Company and contains all the
covenants and agreements betwesn the parties with respect to the
rendering of such sexvices in any manner whatsoever. Bach party to this
agreement acknowledges that no representations, inducements, promises,
or agreements, orally or ctherwise, have been made by any

party, or anyone acting on behalf of any party, which are not embodied
herein, and that no other agreement, statement, or promise not
contained in this agreement shall be valid or binding. Any modification
of this agreement will be effective only if it is in writing signed by
the party to be charged.

10. This agreement will be governed by and construed in accordance
with the laws of the State of Florida, without regard to its conflicts
of laws provisions; and the parties agree that the proper venue for the
resclution ¢f any disputes hereunder shall be settled by arbitration in
the Washington, DC metropelitan area, in accordance with the procedures
{the "Procedures®) of the American Arbitration Assoclation {the "AaA"},
and judgment upon the award rendered by the arbitrator may be entered in
any court having Jurisdiction theraof.

11. For purposes of this Agreement, Intellectval Property will mean
{1) works, ideas, discoveries, or inventions eligible for
copyright, trademark, patent or trade secret protection; and {(ii) any
applications for trademarks or patents, ilssued trademarks or patents, ox
copyright registrations regavding such items. Any items of Intellectual
Property discovered or developed by the Consultant {(or the Consnltant's
enployees) during the term of this Agreement will ‘be the property of the
Consultant, subject to the irrevocable right and license of the Company
to make, use or sell products and services derived from or incorporating
any such Intellectual Property without payment of royalties. Such rights
and license will be exclusive during the term of this Agreement, and any
extensions or renewals of it. After termination of this Rgreement, such
rights and license will be nonexclusive, but will remain royvalty-fres.
Notwithstanding the preceding, the textuval and/or graphic content of
materials created by the Consultant under this Agreement {(as oppoased Lo
the form or format of such materials) will be, and hereby are, deemed to
be "works made for hire" and will be the exclusive property of the
Company. Each party agrees to execute such documents as may be
necessary Lo perfect and preserve the rights of either party with
respect to such Intellectual Property. :

iz, The written, printed, graphic, or slectronically recorded
materials furnished by the Company for use by the Consultant are
Proprietary Informaticn and are the property of the Company.
Proprietary Information includes, but is not limited to, product
specifications and/or designs, pricing information, specific customer
requirements, customer and potential customer lists, and information on
Company's employees, agent, or divisions. The Consultant shall maintain
in confidence and shall not, directly or indirectly, disclose or use,
either during or after the term of this agreement, any Proprietary
Information, confidential information, or know-heow belonging to the
Company, whether or not is in written form, except to the extent
necessary to perform services under this agreement. On termination of
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the Consultant's services to the Company, or at the request of the
Company before terminatiocn, the Consultant shall deliver to the Company
all material in the Consultant's possession relating to the Company's
business.

13. The obligatlons regarding Froprietary Information extend to
information belonging to customers and suppliers of the Company about
which the Consultant may have gained knowledge as a result of
performing services hereunder.

14. The Consultant shall not, during the term of this agreement and
for a periocd of one {1} year immediately after the termination of this
agreement, or any extension of it, either directly or indirectly (a; for
purposes competitive with the products or services currently offered by
the Company, call on, sclicit, or take away any of the Company's
customers or potential customers about whom the Consultant became aware .
as a result of the Consultanit'’s services to the Company

hereunder, either for the Ceonsultant or for any other person or
entity, or (b)solicit or take away or attempt to solicit or take
away any of the Company’s employees or consultants either for the
Consultant or for any other person or entity.

15. The Company will indemnify and hold harmiess Consultant from any
claims or damages related to statements prepared by or made by

Consultant that are either approved in advance by the Company or
entirely based on information provided by the Company.

Consultant:

/s/Ernesto Angel

Ernesto Angel

Company:

INFe, Inc.

/s/Themas M. Richfield

Thomas M. Richfield
President & CEO
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Exhibit 4.9

CONSULTING AGREEMENT

AGREEMENT, effective as of the 20th day of May, 2002, between INFe,
Inc., a Florida Corporation {the "Company") and Dominique Sada, 3119
Scuthwest 27" Avenue, Coconut Grove, Florida 33133 ("Consultant”).

WHEREAS, THE Company the Consultant has provided accounting
services to the Company pursuant hereto and Consultant is agreeable to
payment for services within the provisions of this agreement.

NOW THEREFORE, in consideration of the premises and the muatual
promises set forth herein, the parties hereto agree as follows:

1. Company agrees to pay for accounting services rendered as may be
deemed necessary by Mr. T. Richfield, CEQO of INFe, Inc.

2. The Company shall be entitlied to Consultant's services to effect

the transition of services to newly appointed accounting consultant and

for reascnable times when and to the extent requested by, and subject to
the directicon of Mr. T. Richfield, CEQ and zagreeable to Consultant.

3. Reasonable travel and other expenses necessarily incurred by
Consultant to render such services, and approved in advance by the
Company, shall bé reimbursed by the Company promptly upon receipt of
proper statements, including appropriate documentation, with regard to
the nature and amount of. those expenses. Those statements shall be
furnished to the Company monthly at the end of each calendar month in
the Consuliting Period during which any such expenses are incurred.
Company shall pay expenses within fifteen (15) business days of the
raceipt of a regquest with appropriate documsentation.

4, In consideration for the services to be performed by Consultant,
the Consultant will receive a total of one hundred thousand shares of.
common stock, which shares shall be ilssued under the Company’s 2002
Stock Incentive Plan and shall be registered under a Form S5-3
Registration Statement to be filed by the Company.

5. It is the express Iinteniion of the parties that the Consultant is
an independent contractor and not an employee or agent of the Company.
Nothing in this agreement shall be interpreted or construed as creating
or establishing the relationship of employer and employee between Lhe
Consultant and the Company. Both parties acknowledge that the Consultant
is not an employee for state or federal tax purpeses. The Consultant
shall retain the right to perform services for others during the term of
this agreement.

6. Neither thils agreement nor any dutles or obligations under this
agreement may be assigned by the Consultant without the prior written
consent of Lthe Company.

7. This agreement may be terminated upon thirty {308} days written
notice by either the Company or the Consultant.

8. Any notices to be given hereunder by either party to the other
may be given either by personal delivery in writing or by mail,
registered or certified, postage prepaid with return receipt requested.
Mailed notices shall be addressed to the parties at the addressed
appearing in the introductory paragraph of this agreement, but each
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party may change the address by written notice in accordance with the
paragraph. DNotices delivered personally will be deomed communicated as
of actual receipt; mailed notices will be deemed communicated as af
two days after mailing.

9. This agreement supersedes any and all agreements, either oral or
written, between the parties hereto with respect te the rendering of
services by the Consultant for the Company and contazins all the
covenants and agreements between the parties with respect to the
rendering of such services in any manner whatscever. Each party to this
agreement acknowledges that no representations, inducements, promises,
or agreements, orally or otherwise, have been made by any

party, or anyone acting on behalf of any party, which are not embodied
herein, and that no other agreement, statement, or promise not
contained in this agreement shall be walid or binding. Any modification
of this agreement will be effective only if it is in writing signed by
the party to be charged.

10. This agreement will be govexrned by and construed in accordance
with the laws of the State of Florida, without regard to its conflicts
of laws provisions; and the parties agree that the proper wvenue for the
resolution of any disputes hereunder shall be settled by arbitration in
the Washington, DC metropoelitan area, in accordance with the procedures
(the “Procedures") of the American Arbitration Association {the "BRAAY),
and judgment upon the award rendered by the arbitrator may be entered in
any court having jurisdiction thereaf.

11. For purposes of this Agreement, Intellectual Property will mean
(i) works, ideas, discoveries, or inventions eligible for
copyright, trademark, patent or trade secret protection; and (ii) any
applications for trademarks or patents, issued trademarks oxr patents, or
copyright registrations regarding such items. Any items of Intellectual
Property discovered or developed by the Consultant {(or the Consultant's
employees) during the term of this Agreement will be the property of the
Consultant, subject to the irrevocable right and license ¢f the Company
to make, use or sell products and services derived from or incorpeorating
any such Intellectual Property without payment of royalties. Such rights
and license will he exclusive during the term of this Agreement, and any
extensions or renewals of it. After termination of this Agreement, such
rights and license will be nonexclusive, but will remain royalty-free.
Notwitnstanding the preceding, the textual and/or graphic content of
materials created by the Consultant under this Agreement {as opposed to
the form or format of such materials) will be, and hereby are, deemed to
be "works made for hire" and will be the exclusive property of the
Company. Each party agrees to execute such documents as may be
necessary to perfect and preserve the rights of either party with
raspect to such Intellectual Property.

2. The written, printed, graphic, oxr electronically recorded
materials furnished by the Company for use by the Consultant are
Proprietary Information and are the property of the Company.
Proprietary Information includes, but is not limited to, product
specifications and/or designs, pricing information, specific customer
requirements, customer and potentigl customer lists, and information on
Company's emplovees, agent, or divisions. The Consultant shall maintain
in confidence and shall not, directly or indirectly, disclose or use,
either during or after the term of this agreement, any Proprietary
Informaticn, confidential information, or know-how belonging to the
Company, whether or not is in written form, except to the extent
necessary to perform services under this agreement. On termination of
the Consultanti's services to the Company, or at the request of the
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Company before termination, the Consultant shall deliver to the Company
all material in the Consultant's possession relating to the Company's
business.

13. The obligations regarding Proprietary Informaticn extend to
information belonging teo customers and suppliers of the Company about
which the Consultant may have gained knowledge as a result of
performing services hereunder.

14. The Consultant shall not, doring the term of this agreement and
for a period of one (1) vear immediately after the termination of this
agreement, or any extension of it, either directly or indirectly (a) for
purpeges competitive with the produckts or services currently offered by
the Company, call on, solicit, or take away any of the Company's
customers or potential customers about whom the Consultant becawme aware
as a result of the Consultant's services to the Company

hereunder, either for the Consultant or for any other person or
entity, or (blsolicit or take away or attempt To solicit or take
away any of the Company’'s employees oxr consultants elither for the
Consultant ox for any other person or entity.

15. The Company will indemnify and hold harmless Consultant from any
claims or damages related to statements prepared by or made by

Consultant that are either approved in advance by the Company or
entirely based on information provided by the Company.

Consultant:

/s/Dominique Sada

Dominigque Séda

Company :

INFe, Inc.

/s/Thomas M. Richfield

Thomas M. Richfield
President & CEO
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Exhibit 4.1

CONSULTING AGREEMENT

AGREEMENT, effective as of the 20th day of May, 2002, beiween INFe,
Inc., a Florida Corporation {the "Company") and Thomas Chubokas 216 SE
19" Terrace, Cape Coral, Florida 33990("Consultant”}.

WHEREASZ, THE Company desires the Consultant to provide consulting
and general business services to the Company pursuant hereto and
Consultant is agreeable to providing such services.

NOW THEREFQRE, in consideration of the premises and the mutual
promises set forth herein, the parties hereto agree as follows:

1. Consultant shall serve as a consultant to the Company on general
business development, strategic planning and other prejects as may be
deemed necessary by Mr. 7. Richfield, CEO cf INFe, Inc.

2. The Company shall be entitled to Consultant's services for
reasonable times when and to the extent reguested by, and subject to the
direction of Mr. T. Richfield, CEC.

3. Reasonable travel and other expenses necessarily incurred by
Ceonsultant to render such services, and approved in advance by the
Conmpany, shall be reimbursed by the Company promptly upon receipt of
proper statements, including appropriate documentation, with regard to
the nature and amount of those expenses. Those statements shall be
furnished to the Company wmonthly at the end of each calendar month in
the Consulting Period during which any such expenses are inturred.
Company shall pay expenses within fifteen (15} business days of the
receipt of a request with appropriate documentation.

4. In consideration for the services to be performmed by Consultant,
the Consultant will receive a total of one hundred f£ifty thousand
warrants (150,000} exercisable at $0.50 per warrant.

3. Tt is the express intention of the parties that the Consultant is
an independent contractor and not an employee or agent of the Company.
Nothing in this agreement shall be interpreted or construed as creating
or establishing the relationship of employer and employvee between the
Consuliant and the Ccmpany. Both parties acknowledga that the Consultant
is not an employee foxr state or federal tax purposes. The Consultant
shall retain the right to perform services for others during the term of
this agreement.

é. Neither this agreement nor any duties or cobligations under this
agreement may be assigned by the Consultant without the pricr written
consent of the Company.

7. This agreement may be terminated upon thirty (30} days written
notice by either the Company or the Consultant.

g. Zny notices to be given hereunder by either party te the other
may be given elther by personal delivery in writing or by mail,
registered or certified, postage prepaid with return receipt requested.
Mailed notices shall be addressed to the parties at the addressed
app#aring in the introductory paragraph of this agreement, but each
party may change the address by written notice in accordance with the
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paragraph. Notices delivered personally will be deemed communicated as
of actual regeipt; mailed notices will be deemed communicated as of
two days after mailing.

9. This agreement supersedes any and all agreements, eithexr oral or
written, between the parties hereto with respect to the rendering of -
services by the Consultant for the Company and contains all the
covenants and agreements between the parties with respect to the
rendering cof such services in any manner whatscever. Each party tp this
agreement acknowledges that no representatlions, inducements, promises,
or agreements, orally or otherwise, have been made by any

party, or anyane acting on behalf of any party, which are not embodied
herein, and that noe other agreement, statement, or pramise not
contained in this agreement shall be valid or binding. Any modificaftion
of this agreement will be effective only if it is in writing signed by
the party to be charged.

i0. This agreement will be governed by and construed in accordancs

with the laws of the State of Florida, without regard to its conflicts .
of laws pravisions; and the parties agree that the proper wvenue for the
resclution of any disputes hereunder shall be settled by arbitration in

the Washington, DC metropolitan area, in accordance with the procedures

(the “"Procedures®™) of the American Arbitration Association {the “RBARL"),

and judgment upon the award rendered by the arbitrator may be entered in

any court having jurisdiction thereof.

11, Fox purposes of this ARgreement, Intellectual Property will mean
(i} works, ideas, discoveries, or Ainventions eligible for
copyright, trademark, patent or trade secret protectionm; and {ii} any
applicarions for trademarks or patents, issued trademarks or patents, ox
copyright registrations regarding such items. Any items of Intellectual
Property discovered or developed by the Consultant {(or the Consultant's
employees} during the term of this Agreement will be the propexty of the
Consultant, subiect to the irrevocable right and license of the Company
to make., use or sell products and services derived from or incorporating
any such Intellectual Property without payment of royalties. Such rights
and license will be exclusive during the term of this Agreement, and any
extensicons or renewals of it. After terminatien of this Agreement, such
rights and license willl be nonexclusive, but will remain royalty-free.
Notwithstanding the preceding, the textual and/or graphic content of
materials created by the Consultant under this Agreement {as opposed Lo
the form or format of such materizls) will be, and hereby are, deemed Lo
be "works made for hire” and will be the exclusive property of the
Company. ¥Yach party agrees Lo execute such documents as may be
necessary to perfect and preserve the rights of either party with
respect to such TIntellectusl Properiy.

12. The written, printed, graphic, or electronically recorded
materials furnished by the Company for use by the Consultant arxe
Proprietary Information and are the property of the Company.

Proprietary Information includes, but is not limited to, product -
specifications and/oxr designs, pricing informaticn, specific customer
requirements, customer and potential customer lists, and information on
Company's emplovees, agent, or divisions. The Consultant shall maintain
in confidence and shall not, directly or indirectly, disclose or use,
either during oxr after the term of this agresment, any Proprietary
Information, confidential infermation, or know-how belonging to the
Company, whether eor not is in written form, except to the extent
necessary to perform services under this agreement. On termination of
the Consultant's services to the Company, or at the regquest of the
Company before fermination, the Consultant shall deliver to the Company
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21} material in the Consultant's possession relating to the Company's
business.

13. The cbligations regarding Proprietary Information extend to -
information belonging to customers and suppliers of the Company about

which the Consuliant may have gained knowledge as a result of

performing services hersunder.

14. The Consultant shell not, during the term of this agreement and
for a peried of one (1) year immediately after the termination of this
agreement, or any extension of it, either directly cr indirectly (a) Ffar
purposes competitive with the products or services currently offered by
the Company, call on, solicit, or take away any of the Company's
customers or peotential customers about whom the Consultant became aware
as a result of the Consultant's services to the Company

hereunder, either £for the Consulitant or for any other person or
entity, or (k)solicit or take away or attempt to sclicit or take
away any of the Company's employees or consultants either for the
Censultant or for any other person or entity.

15. The Company will indemnify and hold harmless Consultant from any
claims or damages related to statements prepared by or made by

Consuliant that are elither approved in advance by the Company or -
entirely based on information provided by the Company.

Consultant:

/s/ Thomas Chubokas o ) P

Thomas Chugokas

Company:

INFe, Inc.

/s/ Thomas M. Richfield

Thomas M. Eiéhfiéld
President & CEQ
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Exhibit 4.11

CONSULTING AGREEMENT

AGREEMENT, effective as of the 20th day of May, 2002, between INFe,
Inc., a Florida Corpgoration {the "Company"} and L. J. Clark of 7787
Leesburg Pike, Suite 200, ralls Church, Virginia 220843 {"Consultant").

WHEREAS, THE Company desires the Consultant teo provide consulting
and general business services to the Company pursuant hereto and
Consultant is agreeable to providing such sexvices. -

NOW THEREFORE, in consideration of the premises and the mutual
promises set forth herein, the parties hereto agree as follows:

1. Consultant shall serwe as & consuliant to the Company on business
development and other projects as may be desmed necessary by Mr. T.
Richfield, CEO of INFe, Inc.

2. The Company shall be entitled to Consultant's services for
reascnable times when and to the extent requested LY, Znd subject to the
direction cof Mr. T. Richfield, CEO.

3. Reasonable travel and other expenses necessarily incurred by
Consultant to render such services, and approved in advance by the
Company, shall be reimbursed by the Conpany promptly upon receipt of
proper statements, including appropriate documentation, with regard to
the nature and amount of those expenses. Those statements shall be
furnished to the Company monthly at the end of each calendar month in
the Consulting Period during which any such expenses are incurred.
Company shall pay expenses within fifteen (15) business days of the
receipt of a reguest with appropriate documentaticn.

&, In consideration for the sexvices to be performed by Consultant,
the Consultant will receive a total of fifty thousand warrants {50,000)
axercisable at $06.50 per warrant.

5. It is the express intention of the parties that the Consultant is
an independent contractor and not an employee or agent of the Company.
Nothing in this agreement shall be interpreted or construed as creating
or establishing the relationship of employer and employee between the
Consultant and the Company. Both parties acknowledge that the Consultant
is not an employee for state oxr federal tax purposes. The Consultant
ghall retain the right to perform services for others during the term of
this agreement.

5. Neither this agreement nor any duties or obligations under this
agreement may be assigned by the Consultant without the prior writien
consent of the Company.

7. This agreement may be terminated upon thirty (30) days written
notice by either the Company or the Consultant.

8. Any notices to be given hereunder by either party to the other
may be given either by perscnal delivery in writing or by mail,
registered or certified, postage prepaid with return receipt requested.
Mailed notices shall be addressed toc the parties at the addressed
appearing in the introductory paragraph of this agreement, but each
party may change the address by written notice . in accordance with the
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paragraph. Hotices deliverad personally will be deemed communicated as
of actual receipt; mailed notices will be deemed communicated as of
two days after mailing.

9. This agreement supersedes any and all agreements, either oral or
written, between the parties hereto with respect to the rendering of
services by the Consultant for the Company and contains all the
covenants and agreements between the partles with respect to the
rendering of such services in any manner whatsoever. Each party to this
agreement acknowledges that no representations, inducements, promises,
or agreements, orally or cotherwise, have been made by any

party, or anyone acting on behalf of any party, which are not embodied
herein, and that no other agreement, statement, or promise not
contained in this agreement shall be valid or binding. A&Any modification .
of this agreement will be effective only if it is in writing signed by
the party to be charged.

10. This agreement will be governed by and construed in acccrdance
with the laws of the State of Florida, without regard to its conflicts
of laws provisions; and the parties agree that the proper venue for the
resolution cf any disputes hereunder shall be settled by arbitration in
the Washington, DC metropelitan area, in accordance with the procedures
{the "Procedures") of the American Arbitration Asscociation {the "RAA"),
and judgment upon the award rendered by the arbitrator may be entered in
any court having Jjurisdiction therecof.

1. For purposes of this Agreement, Intellectual Property will mean
(i} works, ideas, discoveries, or inventions eligible for
copyright, trademark, patent or trade secret protection; and {(ii} any
applications for trademarks or patents, issuved trademarks or patents, or
copyright registratlions regarding such items. Any items of Intellectual
Property discovered or developed by the Consultant (or the Consultant’s
employees) during the term of this Agreementi will ke the property of the
Consultant, subject to the irrevocable right and license of the Company
to make, use or sell products and services derived from or incorporating
any such Intellectual Property without payment of royalties. Such rights
and license will be exclusive during the term of this Agreement, and any
extensions or renewals of it. After termination of this Agreement, such
rights and license will be nonexclusive, but will remaln royvalty-free.
Votwithstanding the preceding, the textual and/or graphic content of
materials created by the Consultant under this Agreement {as copposed to
the form or format of such materials) will be, and hereby are, deemed to
be "works made for hire” and will be the exclusive property of the
Company. FEach party agrees to execute such documents as may be
necessary to perfect and preserve the rights of eilther party with
respect to such Intellectual Property.

1z. The written, printed, graphic, or electronically recorded
materials furnished by the Company for use by the Consultant are
Proprietary Information and are the property of the Company.
Propristary Information includes, but is not limited to, product
specifications and/or designs, pricing information, specific customer
requirements, customer and potential customer lists, and information on
Company's employees, agent, or divisions. The Consultant shall maintain
in confidence and shall not, directly or indirectly, disclose or use,
either during or after the term of this agreement, any Proprietary
Information, confidential informatlion, ¢r know-how belonging te the
Company, whether or not is in written form, except to the extent
necessary to perform services under this agreement. On termination of
the Consultant's services to the Company, or at the reguest of the
Company before termination, the Consultant shall deliver to the Company
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all material in the Consultant's possession relating to the Company's
business. . -

13. The obligations regarding Proprietary Information extend to
information belonging to customers and suppliers of the Company about
which the Consultant may have gained knowledge as a result of
perfarming services hereunder.

14. The Consultant shall not, during the term of this agreement and
for a period cof one (1} year immediately after the termination of this
agreement, or any extension of it, either directly or indirectly (a} for
purposes competitive with the products or services currently cffered by
the Company, call on, solicit, or take away any of the Company's
customers or potential customers about whom the Consulbant became aware
as a result of the Consultant's services to the Company

hereunder, either for the Censultant cor for any other person or
entity, or {b)seclicit or take away or attempt to solicit or take
away any of the Company’s employees or consultants either for the
Consultant or for any other person or entity.

15. The Company will indemnify and hold harmless Censultant from any
claims or damages related to statements prepared by or made by

Consultant that are either approved in advance by the Company or
entirely based on information provided by the Company.

Consultant:

/s/ L. J. Clark

L. J. Clark

Company:

INFe, Inc.

/s8/ Thomas M. Richfield

Thomas M. Richfield
President & CEO
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Exhibit 4.12

CONSULTING AGREEMENT

RGREEMENT, effective as of the 20th day of May, 2002, between INFe,
Inc., a Florida Corporation {the "Company") and Steven Cote of 7787
Leashurg Pike, Suite 200, Falls Church, Virginia 22043 {"Consuliant®}.

WHEREAS, THE Company desires the Consultant to provide consulting
and general business services to the Company pursuant hereto and
Consultant is agreeable to providing such services. -

NOW THEREFQORE, in consideration of the premiées and the mutual
promises set forth herein, the parties hereto agree as follows:

1. Consultant shall serve as a consultant to the Company on special
assignments, business development and cther projects as may be deened
necessary by Mr. T. Richfield, CEOQ of INFe, Inc.

2. The Company shall be entifled to Consultant’s services for
reasonable times when and to the extent reguested by, and subject to the
direction of Mr. T. Richfieid, CEO.

3. Reasonable travel and other expenses necessarily incurred by
Ceonsultant to render such services, and approved in advance by the
Company, shall be reimbursed by the Company promptly upon receipt of
proper statements, inciuding appropriate documentatlon, with regard to
the nature and amount of those sxpenses. Those statements shall be
furnished to the Company monthly at the end of sach calendar month in
the Consulting Pericd during which any such expenseg are incurred.
Company shall pay expenses within fifteen (13} business davs of the
receipt of a reguest with appropriate documentation.

4, In c¢onsideration for the services to be performed by Consultant,
the Consultant will receive a total of fifty. thousand warrants ({50, DOO)
exercisable at $0.50 per warrant.

5. It is the express intention of the parties that the Consultant is
an independent c¢ontractor and net an employee or agent of the Company.
Nothing in this agreement shall be interpreted or construed as creating
or establishing the relatlonship of employer and employee between the
Consultant and the Company. Both parties acknowledge that the Consultant
is not an emplcyee for state or federal tax purposes. The Consultant
shall retain the right to perform services for others during the term of
this agreement.

%. Meither this agreement nor any duties or obligations under this
agreement may be assigned by the Consultant without the prior wriktten
consent of the Company.

7. This .agreement may be terminated upon thirty {30} days written
notice by either the Company or the Consultant.

8. Any notices to be given hereunder by either party to the other
may be giwven elther by perscnal delivery in wrxiting or by mail,
registered or certified, postage prepald with return receipt reguested.
Mailed notices shall be addressed to the parties at the addressed
appearing in the introductory paragraph of this agreement, but each
party may change the address by written notice in accordance with the
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paragraph. HNotices delivered persconally will be deemed communicated as
of actual receipt; mailed notices will be deemed communicated as of
two days after mailing.

5. This agreement supersedes any and all agreements, either oral ox
written, between the parities hereto with respect to the rendering of
services by the Consultant for the Company and contains all the
covenants and agreements between the parties with respect to the
rendering of such services in any manner whatsoever. Each party to this
agreement acknowledges that no representations, inducements, promises,
or agreements, orally or otherwise, have been made by any

party, or anyone acting on behalf of any party, which are not embodied
herein, and that nc other agreement, statemeni, o©or promise not
contained in thls agreement shall be valld or binding. Any modification
of this agreement will be effective only if it is in writing signed by
the party to be charged.

10. This agreement will be governed by and construed in accordance
with the laws of the State of Florida, without regard to its conflicts
of laws provisions; and the parties agree that the proper venue for the
resclution of any dispubes hereunder shall be settled by arbitration in
the Washington, DC metropolitan area, in accordance with the procedures
{the "Procedures"} of the American Arbitration Asscociation {(the "AARA™),
and judgment upon the award rendered by the arbitrator may be entered in
any court having jurisdicticn therecf. -

1. For purposes of this Agreement, Intellectual Property will mean
{i} works, ideas, discoveriss, o¢r inventions eligible for
copyright, trademark, patent ar trade sacret protection; and (ii) any
applications for trademarks or patents, issued trademarks or patents, or
copyright registrations regarding such items. Any items of Intellectunal
Property discovered or develeoped by the Consultant {or the Consultant's
employees}) during the term of this Agreement will be the property of the
Consultant, subject to the irrevocable right and license of the Company
to make, use or sell products and services derived from or incorporating
any such Intellectual Properiy without payment of royalties. Such rights
and license will be exclusive during the term of this Agreement, and any
extensions or renewals of it. After terminaticn of this Agreement, such
rights and license will be nonexclusive, but will remain rovalty-free.
Notwithstanding the preceding, the textual and/or graphic content of
materials created by the Consultant under this Agreement {as opposed to
the form or format of such materials) will be, and herebhy are, deemed to
be "works made for hire” and will be the exclusive property of the
Company. Each party agress to execute such documents as may be
necessary to perfect and preserve the rights of either party with
respect to such Intellectual Property.

1z. The written, printed, graphic, or electronically recorded
materials furnished by ithe Company for use by the Ceonsultant are
Proprietary Information and are the property of the Company.

Proprietary Information includes, but is not limited to, product
specifications and/or designs, pricing inférmation, specific customerx
requirements, custcmer and potential customer lists, and information on
Company's employees, agent, or divisions. The Consultant shall maintain
in confidence and shall not, directly or indirectly, disclese or use,
either during or after the term of this agreement, any Proprietary
Information, confidential information, or know-how belonging to the
Company, whether or not is in written form, except to the extent
necessary to perform services under this agreement. On terminatlion of
the Consultant's services to the Company, or at the reqguest of the
Company before termination, the Consultant shall deliver to the Company
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all material in the Consultant’'s possession relating to the Compény‘s
business. . . .

13. The obligations regarding Proprietary Information extend to
information belonging to customers and suppliers of the Ceompany about
which the Consultant may have gained knowledge as a resgult of
performing services hereunder.

14. The Consultant shall neot, during the rferm ¢of this agreement and
for a period of one (1} year immediately after the termination of this
agreement, or any extension of it, either directly or indirectly {a) £for
purposes competitive with the products or services curréntly offered by
the Company, <all on, sclicit, or take away any of the Company’s
customers or pobtential customers azbout whom the Consultant became aware
as a result of the Consultant's services to the Company

nereunder, either for the Consultant or for any octher person or
entity, or (blsclicit or take away or attempt to solicit or take
away any of the Company's employees or consultants either for the
Consultant or for any other persocn or entity.

i5. The Company will indemnify and hold harmless Consultant from any
claims or damages related to statements prepared by or made by

Consultant that are either approved in advance by the Company or
entirely based on information provided by the Company.

Consultanti:

/s/ 8teven Cote

Steven Cote

Company:

INFe, Inc.

/s/ Thomas M. Richfield

Thomas M. Richfield
President & CEQ
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Exhibit 4.13

CONSULTING AGREEMENT

AGREEMENT, effective as ¢f the 20th day of May, 2002, between INFe,
Inc., a Florida Corporation {the ™"Company™) and John Curry of 7103
Buckingham Drive, Germantown, TN 38138{("Consultant™). '

WHEREAS, THE Company desires the Censultant to provide consulting
and general business services to the Company pursuant hereto and
Consultant is agreeable Lo providing such services.

NOW THEREFORE, in consideration of the premises and the mutual
promises set forth herein, the parties hereto agree as follows:

1. Consultant shall serve as a consultant to the Company on
management projects, acguisitions, strategic planning and other projects
as may be deered necessary by Mr. T. Richfield, CEC of INFe, Inc.

2. The Company shall be entitled to Consultant's services for
reasonable times when and to the extent reguested by, and subject to the
direction of Mr. T. Richfield, CEO.

3. Reasonable travel and other expenses necessarily incurred by
Consultant to render such services, and approved in advance by the
Company, shall be reimbursed by the Company promptly uvpon receipt of
proper statements, ilncluding appropriate documentation, with regard to
the nature and amount of those expenses. Those statements shall be
furnished to the Company monthly at the end of each calendar month in
the Consulting Periocd during which any such expenses are incurred.
Company shall pay expenses within fifteen {15} business days of the
receipt of a request with appropriate documentation.

4. In consideration for the services to be performed by Consultant,
the Consultant will receive a total of fifty thousand warrants (50,000)
exercisable at $0.30 per warrant.

5. It is the express intention of the parties that the Consultant is
an independent contractor and not an employee or agent of the Company.
Nothing in this agreement shall be interpreted or construed as creating
or aegstablisghing the relationship of employer and employee between the
Consultant and the Company. Both parties acknowledge that the Consultant
is not an employee for state cor federal tax purposes. The Consuliant
shall retain the right to perform services for others during the term of
this agreement.

6. Neither this agreement nor any dutlies or obligations under this
agreement may be assigned by the Consultant without the prior written
consent of the Company.

7. This agreement may be terminated upon thirty (30} days written
notice by either the Company or the Consultant.

8. Any notices to be given hereunder by either party to the other
may be given either by personal delivery in writing or by mail,
registered or certified, postage prepaild with refurn receipt regquested.
Mailed notices shall be addressed to the parties at the addressed
appearing in the intreductory paragraph of this agreement, but each

42



party may change the address by written notice in accordance with the
paragraph. Netices delivered perscnally will be deemed communicated as
of actual receipt; mailed notiges will be deemed communicated as of
twoe days after mailing.

g. This agreement supersedes any and all agreements, either oral or
written, between the parties heretec with raspect to the rendering of
services by the Consultant feor the Company and contains all the
covenants and agreements between the parties with respect to the
rendering of such services in any manner whatsoever. Each party to this
agreement acknowledges that no representations, inducements, promises,
or agreements, orally or otherwise, have been made by any

party, or anyone acting on behalf of any party, which are not embodied
herein, and that no other agreement, statement, or promise not
contained in this agreement shall be wvalid or binding. &ny modification
of this agreement will be effective only if it is in writing signed hy
the party to be charged.

10. This agreement will be governed by and constirued in accordance
with the laws of the State of Florida, without regard te its conflicts
of laws provisicns; and the parties agree that the proper venue for the
resolution of any disputes hereunder shall be settled by arbitration in
the Washington, DC metrcpoclitan area, in accordance with the procedures
{the "Procedures*) of the American Arkitration Association (the “RAA"),
and judgment upon the award rendered by the arbitrator may be entered in
any court having jurisdiction thereof.

11, For purposes of this Agreement, Intellectual Property will mean
(L} works, ideas, discoveries, or inventions eligible for
copyright, trademark, patent or trade secrei protection; and (ii) any
applications for trademarks ar patents, issued trademarks or patents, or
copyright registrations regarding such items. Any items of Intellectual
Property discovered or developed by the Consultant {cor the Cansultant's
employees) during the term of this Agreement will be the property of the
Consultant, subiject to the irreveocable right and license of the Company
to make, use or sell products and services derived from or incorporating
any such Intellectual Property without payment of royalties. Such rights
and license will be exclusive during the term of this Agreement, and any
extensions or renewals of it. After termination of this Agreement, such
rights and license will be nonexclusive, but will remaln royalty-free.
Notwithstanding the preceding, the textual and/or graphic content of
materials created by the Consultant under this Agreement (as opposed to
the form or formatb of such materials) will ks, and hereby are, deemed to
be "works made for hire" and will be the exclusive property of the
Company. Each party agrees to execute such documents as may be
necessary to perfecht and preserve the rights of either party with
respect to such Intellectual Property.

12. The written, printed, graphic, or electronically recorded
materials furnished by the Company for use by the Consultant are
Proprietary Information and are the preperty of the Company.
Proprietary Infeormation includes, but is not limited Lo, product
specificacions and/er designs, pricing information, specific customer .
regquirements, customer and potential customer lists, and information on
Company's emplovess, agent, or divisions. The Consultant shall maintain
in confidence and shall not, directly orx indirectly, disclose or use,
either during or after the term of this agreement, any Proprietary
Informaticon, confidential information, or know-how belonging to the
Company, whether or not is in written form, excepi Lo the extent
necessary to perform services under this agreement. On termination of
the Consultant's services to the Company, or at the reguest of the
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Company before termination, the Consultant shall deliver to the Company
all material in the Consultant's possession relating tc the Company’'s
business.

13. The cbligations regarding Proprietary Information extend to
information belonging to customers and suppliers of the Cempany about
which the Consultant may have gained knowledge as a result of
performing services hereunder.

14. The Consultant shall not, during the Lerm of. this agreement and
for a period of one (1) year immediately after the termination of this
agreemernt, or any extension of it, either directly or indirectly (a) for
purposes competitive with the products or services currently offered by
the Company, call on, solicit, or take away any of the Company's
custemers or potential cnstomers about whom the Consultant became aware .
as a result of the Consultant's services to the Company

hereunder, either for the Consultant or for any other person or
entity, or (b}sclicit or take away or attempt to solicit or take
away any of the Company'’s employees or consultants either for the
Consultant or for any cther perscon or entity.

15. The Company will indemnify and hold harmless Consuliant from any
claims or damages related to statements prepared by or made by

Consultant that are either approved in advance by the Company or
entirely based on information provided by the Company.

Consultant:

/8/ John Curry

John Curry

Company:

INFe, Inc.

/s/ Thomas M. Richfield

Thomas M. Richfiesld
President & CEO

44



Exhibit 5.1

SICHENZIA ROSS FRIEDMAN FERENCE LLP
1065 Avenue of the Americas
New York, New York 10018

Telephane: (212) 930-9700
Facsimile: (212) 9309725
E-Mail: srffaw(@i-2000.cotn

June 17,2002
VI4 ELECTRONIC TRANSMISSION
Securities and Exchange Commission
450 Fifth Street, NW.
Washington, DC 20549

Re: INFe, Inc.
Form 3-8 Registration Statement

Ladies and Gentlemen:

We refer to the above-captioned registration statement on Form S-8 (the “Registration Statement™)
under the Securities Act of 1933, as amended (the “Act™), filed by INFe, Inc., a Florida corporation (the
“Company™), with the Securities and Exchange.

We have examined the originals, photocopies, certified copies or other evidence of such records
of the Company, certificates of officers of the Company and public officials, and other documents as we
have deemed relevant and necessary as a basis for the opinion hereinafter expressed. In such examination,
we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
certified copies or photocopies and the authenticity of the originals of such latter documents.

Based on our examination mentioned above, we are of the opinion that the securities being
registered to be sold pursuant to the Registration Statement are duly authorized and will be, when sold in
the manner described in the Registration Statement, legally and validly issued, and fully paid and non-
assessable.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Regisiration Statement and to
the reference to our firm under “Legal Matters™ in the related Prospectus. In giving the foregoing consent,
we do not hereby admit tha! we are in the category of persons whose consent is required under Section 7 of
the Act, or the rules and regulations of the Securities and Exchange Commission.

Very trualy yours,

/s/ Sichenzia Ross Friedman Ference LLP
Sichenzia Ross Friedman Ference LLP
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EXHIBIT 23.1

CONSENT OF INDEPENDENT AUDITORS
[Bagell, Josephs & Company, LLC]

June 17, 2002

We hereby consent to the incorporation by reference in this Registration
Statement on Forxrm S-8 of INFE.com, Inc., of our repcorit dated November
30,2001 (which report contains an explanatory paragraph relating to
certain significant risks and uncertainties which conditions raise
substantial doubt about the Company’s ability to continue as a going
concern) relating te the consolidated financial statements of INFE.com,
Inc., as of November 30, 2001 and for the year then ended, and to all
references to our firm in such Registration 3tatement.

fours Very Truly,

/s/ Bagell, Josephs & Company LLC
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SCHEDULE 4.2{d)(i}
Parent Subsidiaries — Greater Than 5% Ownership
INFE HOLDINGS, INC,

TELTECH GL.OBAL SOLUTIONS, INC.
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SCHEDULE 4.2(d)(ii)

Parent Subsidiaries — 5% Owaership

INFe-Technologies, Inc.
INFe-Relations, fnc,
INFe-Ventures, Inc.

NETNETMARKETING.COM, INC.
IT*CAREERNET.COM, INC.
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SCHEDULE 4.6

Parent Liabilities
Notes Payable.

1. Two - twenty five thousand dollar loans payable with interest to Elizabeth Sara due on
June 30, 2003. (see note documents).

2. Note payable of $75,000.00 to Free Money, Inc. currently overdue plus applicable
interest. {see note documents).

3. Jay Wright — Note payable of approximately $15,000.00 plus interest loaned for
TelTechGlobal Solutions. Loan was extended and payment arrangements have been
made utilizing stock issuance of 300,000 shares (o liquidate debt.

4. Note Payable to Europa Global Investments $119,890. Can be settled with stock.

1. IRS Taxes — Due and payable to IRS with penalties and interest as stated in the
Company’s last 10Q filings.
2. State and Local Taxes —
a. County Tax - $307.50
b. Commonwealth of Virginia - $150.00 Approx.

Accounts Payable (see schedule from accountants). Certain items can be negotiated.
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SCHEDULE 4.7

Absence of Changes — Parent

Law Suits.

I

James Dodrill vs INFE, Inc. — May 20, 2003. Dodrill filed request for interrogatories in
conjunction with payments due him for legal services in the past. See attached
documentation. Issue should be able to settle out of court. INFE attomney is Robert S.
Horwitz of Schwartz Horwitz of Boca Raton, Florida.

Rachlin, Cohen Holtz — Suit for payment of past accounting services filed in Circuit
Court of the 11" Judicial Circuit In and For District Miarmi-Dade County, Florida . Case
#03-00139 CA 21. Amount owed is $55,000.00.
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SCHEDULE 4,10

Parent Taxes

Taxes
{.  IRS Taxes - Due and payable to RS with penalties and interest as stated in the
Company’s last 10Q filings. ‘
2. State and Local Taxes —
a. County Tax - $307.50
b. Commonwealth of Virginia - $150.00 Approx.
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SCHEDULE 4.12

Parent Real Property Leases

Company owns no real property and leases space on a month to month basis in Northern Virginta
at the rate of $2,000.00 per month.
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SCHEDULE 4.13

Parent Contingencies

Company served as a VAR for Riverstone networks and Riverstone claims that the Company
owes Riverstone approximately $135,000.00 for equipment sold to customers. Company disputes
the claim and takes the position that no money is due because of an offset charged by the
Company for expenses incurred for Riverstone of $156,000.00. Riverstone has not pursued this
item.
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SCHEDULE 4.14

Parent Material Contracts

Agreement with Daniels Advisory for the sale of INFE-Human Resources, Inc.
Contract with Datameg Corp. for services rendered in conjunction with a reverse merger

wheretn Company has warrants to purchase additional stock in Datameg. (Confract copy
attached).
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SCHEDULE 4.15 = |

Pareni Employment and Labor Matters

None.
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EXHIBIT “A”

Plan of Merger

PLAN OF MERGER

The following Plan of Merger is submitted in compliance with Section 607.1101 of the
Florida Business Corporation Act:

1. Surviving Corporation. The name of the surviving corporation is Pacer Health
Corporation, a Florida corporation (the “Surviving Corporation™).

2. Merging Corporation. The name of the merging corporation is Pacer Acquisition, Inc., a

Florida corporation (the “Merging Corporation™). . .

3. Terms and Conditions of Merger. The terms and conditions of the merger are as set forth
in that certain Merger Agreement by and among the Surviving Corporation, the Merging
Corporation, and the shareholders of each of said entities, 2 true and cosrect copy of
which is attached hereto as Exhibit A (the “Merger Agreement™).

4. Conversion of Shares. The manner and basis of converting the shares of the Merging
Corporation into shares, or other sccurities of the Surviving Corporation or, in whole or
in part, into cash or other property and the manner and basis of converting rights to
acquire shares of the Merging Corporation into rights to acquire shares, obligations, or
other securitics of the Surviving Corporation or, in whole or in part, into cash or other
property are as set forth in the Merger Agreement. ‘

5. Effective Date. The merger shall become effective (the “Effective Date™) upon filing of
the Articles of Merger with the Secretary of State of Florida.

6. Effect of Merger. Upon the Effective Date of the merger, the Merging Corporation shall
be merged with and into the Surviving Corporation such that from the Effective Date, the
separate existence of the Merging Corporation shall cease. The Surviving Corporation
shall continue its corporate existence under the laws of the State of Florida.

[SIGNATURES ON FOLLOWING PAGE]
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PACER HEALTH CORPORATION,
a Florida corporation

BY:

ms:

DATE:

PACER ACQUISITION, INC.
a Florida corporation

BY:

ITS:

DATE: e
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EXHIBIT “B”

Articles of Merger

ARTICLES OF MERGER

The following Articles of Merger are submitted in accordance with Section 607.1105 of the
Florida Business Corporation Act:

1. The name of the Surviving Corporation is Pacer Health Corporation, 2 Flonda corporation
(the “Surviving Corporation™). . , o

2. The name of the Merging Corporation is Pacer Acquisition, Inc., a Florida corporation (the
“Merging Corporation™). -

3. The Plan of Merger is attached as Exhibif A. : _

4. The merger shall become effective on the date the Asticles of Merger are filed with the
Florida Department of State.

5. The Plan of Merger was adopted by the shareholders of the Surviving Corporation on June
, 2003.

6. The Plan of Merger was adopted by the shareholders of the Merging Corporation on June
,2003. . .

Pacer Health Corporation,
a Florida corporation

By:
Printed/Typed Name: _ , N L .
Title: . , . . .- . R
Date: June . 2003 -

Pacer Acquisition, Inc.
a Florida corporatien

By: . . . o i .
Printed/Typed Name: -

Title:
Date: June

2003
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