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ARTICLES OF MERGER OF
18 MERGER, INC.
A FLORIDA CORPORATION
AND i Fee)
KNOWLEDGECAMTOL, INC., a2
A FLORIDA CORPORATION T 02
' srrnid
[ 25 -~
L ro, =

b
Eefecrive w5 of this G day f Novembor, 2003, the names and jurisdictions 5f5 =
orgamzation of cAch cORITTENT husinass entity that is merging Are L5 Merger, Inc., & Floridg = ™
carpremion, e muTRing company, and KnowledgeCupital, Int. & Tlaride comeration, the
surviving eompany.
18
The namme of the surviving company shall bs ReowiedgeCapitel, inc.
m
The Agreement and Plan of Merger is attsched harcta as Exhibit A

v,

The Agreemant wnd Plan of Mesger was duly approved, adopted, cervified, execured and
acimawledged hy the Rawd of Dirzowrs and sole shareholder of 1S Merpar, Ine., in scoordanse
with Chapier 507 of the Fiorids Stalates, on Novemberg, 2003,

| Y

The Agresmient and Plea of Merger was duly approved, adagioed, cotjificd, execuved, and
acknowledged by the Board of Direttors and sharcholdess of TedgeCupited, e in
socordsnce with Secrion 607 of the Florida Sunites, on November 2003,

i

Pursuant 10 the Agrssment and Plan Merger, the morger of L8 Mevger, Inc. od
KnowlcdgeCapitol, ine. ehall br effedtive 2 of the dmc these Articles of Merges have hees Hled
with e Depainnenz of State of he State of Florida,

[FGNATURES COMMENCE ON THE FOLLOWING FAGE]
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hve odch causcd those Articlos

of Megger 1o ho sxegured ; : sRrpaniey
25 o the day and year mtd&mﬁmw behmives by their duly snrhorized officens offective

RNOWLERGECAPITOL. INC.

HO3000324285 3



e —HOV.25.20083  12:S6FM

* 11r25.2003 1587

i

NG 183 P.as2B
ooRe > 252363 ND.245 DB
HG3000324285 3

EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

Ty AGREEMENT AND PLAN OF MERGER (the “Agreemens™ in yude and snieneg min
iy . day of Nowewher 2001 by and tmeng LearaRomerhing: Ine.. & Flomds corponstion
{"Payent™), LS Margar, Yac., a Florida [ Merger Sub™), KaewleaaoCapital, Jav, » Flanda corparanon
{*EnowicdgeCupitol”), Ateve Roden, an indvidual Roden”), and Lainhertson, an dividu)
Clamboroen™) Brids Vasn 0'Vima™) sod Sam Ranordy (“Emitsrhy™) (collectiwidy, Rodem,
Eambertson, Veun and Exstatby are roferred o herein a the “Individusis™,

FACTUAL BACKGROLUND

A, Upan the wems sud subieot 1o e conditions of syt Agroement and in accardaie with
e Florids Corporanan Code {“Florids Law™), the paines herero deem 11 advissble and m thelr respecrive
best itereqts that Parens nequre ownershup of all of the oitManding ssock of KnowisdgeCamra; through
the merger A Morger Subk wirh snd inte KaawlodgeCapiral (ian "dcrger?).

B The Ronrd of Dwwsiors and the shareholders of KnowledgeCapilol fave approved and
decired sdvitable this Agrecmeny, and have aporoved the Meger and the ather tRnsicrions
comenined by this Agreement.

c. The Bawd of Dirgorors of Merger Sub {1 have dmermined thas ha Mesgor i5 ronunswm
with wnd ' sunpersnce of the lang-term bisnese smategy of Merger Sub and 15 M to, andd s the best
mtoredtt of, Marger Sub and i shershalders, snd (i) has approved this Agreemens, the Mcnger and the
ather wanssctions comeeapisied by this Apeement '

b. The Baard of Raeetors of Parent () have desenmned 1hat e Merger 1s oonsision with
and m furtherance of The long-reTm busintse strategy of Tarent apd 16 fir ', and in the beat iaterents of,
Farens and i7e shareholders, and (1) hay spproved this Ageeenwent, the Mergir and the ather maotaetions
contemplated by wiis Agrecrenr.

5 The paemiet weiend, s exesuting this Agraemens, ta xdapt & an of feorgaruanna withn
the meaning of Szonon 368 of the inmu! Revanze Codo ef 1936, as mﬂgﬁ e “Coda™).

NOW, TREREFORE, 1 contuderanon of the covenwnts, prognises snd represomations s funh
herein, ad Tor ovhier pood and vehusble comvideraion, the retaip? soid wificiency of which se bereby
wimowledged, e prtiss agrec a5 fllows:

ARTICLE L
THE MERGER

11 ThaMeralr Arthe Effecrive Time (25 dedined w Sacym 1.2) and subyeet 30 snd wan
the terms and eondinane of i Agresment angd ihe spplicable provisions of Flonda law, Mevgsr Sub
shall be merged with sand win KnowledgeCanitd, the separat2 exsstence of Mesgor Sub shall ceade. aud
KaawledgeCepital shail conrinus as the surviving sovpomation {the "Swrviving Capangtion™).

i2  Effesdvs Tyms: Clasing Subject w the provisions of this Agreenwny, fhic paryist haowe
shall cause the Merger 1 bo consammated by fifing articies of merger with e Serremry of fitte of the

WIOTIENE o7+ L3 Maper ARwIBIN
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St of Flocids (e “Articies af Merger's. The Merger shail brtome effeetive St the vme e Axticlas of
Mcrger ave duly fled with the Secrozy of The Swte of T Sme of Flends, in scordines with the
applinabie legs) requiremenrs of Pigrids Law, ar o1 such JAer tme 28 37 15 spetified 1 wie Arncles of
Morger (the "Efestive Tima™}. The closing of the Mexger {tho “Clasing"™} shall wke place & tis affices
of Mopds, Mazming & Maztin, LLF., 1500 Athann Fruneial Conme, 3343 Peachuro Kokd, N.E.
Aslants, Geargin av & such oher Joostion munafly sgreed among e pRties on or Wefare Ocmber
2003 (the “Cloxing Diate™).

i3 W A the Bffective Timw, the sffer af the Morger shell be wi
provided in this Agresmem Wad the agplicahje proviaens of Flarids Lew. Withau lumhng te geacminy
of the forogawmy, and ndest therero, at the Bifecrve Tune all e propeny, vights, privileges, pawers and
franchiies of KnowledpeCagisnl and Merger Sub shall vest in the Surviving Corpewation, sad 81 debrs,
hahitities mé duticn of KnowledgaCapire! nd Marffer Sub shall become the dets, linbitities and dunss
of the Susviving Carpormion.

ta  anichsof Rrororsusen: Bylass.

@ A e Bffective Time, the Artinies of Incarporation of Marger Sub, 93 1w efect
wmansdistely priar W e Bifectve Time, shall he the Amicles of lnecrporsnan of e Suraving

- Comporaiarn oot theveaftor smanded 28 provided by law snd such Amclos of Insomeeation.

®}  The Bylaws of Marger Sub, as in effoct immedussely perar ta the Sffective Tine,
srall de, sy the iffective Time, e Bylews of the Surviving Corporation wini} thereafier amended.

1.5 Daoeetese and Offict. AL the Eftection Time the citisl dirocrors of the Margse Sud

- STl hecomes snd venain the direston of Surviving Comorasion ukti] Thess vespecTive wcsaisars are gly

clecied of appointed and quhSed. The initial officers of the Surviving Carporation: shall be dhe officars
af Sunviving Corporanen immedintely prise 10 thie Effsenye Time, and such persans shall contisse s
offiverss uom! the Teapecrive tucsoastrs are duly oppointed. | -

¥ WS@M&M%MW“MW;n&
Effoptivi Time, By vivie of the Margor #nd vathant any sction on the part of Parihr, Mogsr Sab,
Knawizdeelaiw), Reden, or Lambesyson. the following shall seens

@)  Margsr Cowrigeravion. The holders of shares of ospimal stock af
KnowledneCrpuol of 9dawver clast or senes (e “EnowledgpConel Comml Aok (sutd and
susandmg igwnediately prier 1o tw Eifective Time, shall be enntlad t reostve, on & pro s Bisis m
secopdance with their pwnsrship inieres in KnowledgeCapnal, 4w agitosate rani of wp W 250,000
thargs of ine Series E Prafereed Siock of Parent (he “Sevies B Trock™] {the "Merper Consiennon”),
silert 10 the fullowing woms anh sanditions:

9 e Clogmg osowrs;

() the surrender of e cmmbtales Sooweveniing e shawd of
KrowledgeCopiss! Capstal Stk in the manaer provided in Seatson 1.7 of this Agrtamens;

fuil om0 she tevmis of the Eserow provided n Secnen 1.8(0), each
holder of shaves af KnowledgeCapital Capinl Swck ssued md antsindng swamediarely yhor 1
e Effective Tume shall meceive, on 3 pro rats SRSt in sccordanca wivh thelt awnowhin imserens
tr KnowlodgeCapital, 0.8 shaves of the Synes X Siack foc overy 31.00 of rovenuey (Bar-ont

ATINR 7 - L5 gt Ariteat

W
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Revenuen™} asrushy vecsived and terognized a3 cwvent Tevenug 1 astendmce with Fanme's
wroannny pwenses (withow Suplieancn and after dodusting sny uncoliesmbie sccoums,
ditvounts, retungs, creelits, setoffe or ather cloms, ccntmgent ar olwrwis) from custowes
conzracH emered In1a during the Mixsamumh perind CExm-Oir Pened”) commensing tamedintely
follewing e Clowing Dare and ending 180 dayw theventur Ben-Owr Menrarement Data™) s s
revali of KaewledgeCapitol's apersuens danng the Zamm-u Peviod, up o wnl Eym-out
Revennos of $500.000,

80  Eprow Al Bifective Tem, Pavens will an behalf of the holders of shaves of
Rrow wl Capiul Rork, deposis In csorow camrifieadsy reprezennng 50,600 shares of the
Seryes £ Srock. Such shares shall be held m 3crow for & perind of fve (5) yosre an behalf of the persoms
whe see the helders of KnowledgeCapizel Copya) Smock wmmedranly pror To the Bifecnive Time, wnless
wrminaed sarlier by the Bowxd of Directors of Parent.

()  Morger Sub Stock. Lach share of Marger Sub Steck held by Paret oulstanding

mmedistely prier 1w the b continke 10 reRan ieied and outanding and represans the same
M«muwﬁm

L7 Easpderaflomifinaes.

{8  Eschange Procaduzer. At te Closmg. ali noiders of shams of
xao:e wpiwt g;p;’m Sk shall surrender aucl:l;e”mﬂgm g' ct:;iﬁcms. wiich rnmediaiely m
] pIIRRhnE L 13 cdgcC‘apim! m Suxk
“KeowledgeCapirel Cmmrm Parept.  Upon wyprowder by oach shacehokies of the
KnowligeCopitol Cernficaiss for wiiol cach shareholdes is the halder of recopd s ssnceliation to the
Paramt, ench shacthoidor shall be entiried w roceive wn exshange thereton

3 comifioates reprosenting the number of whoie thwee of Seriea E Siack o
wiich e is wariled sk piyt of the Mevger Conaterniion and parant to e s and
sondition of $senion 1.6 of this Agreoment; and

. i} sy dwadonds ar disoibusions piyehie pustuent & Sechan L7, ond
the KnowiadgeCupitol Cmiﬁctm} 50 sumenderad shall fopthwith be canceied,

Unnl 50 susvendesed, outssanding KnowledgeCapiol Corniicarss held by any shavchatder will be
deemned fram and sfiey the Effeerive Time, for a1l comorute pumeses, subjest to Soction 1.7(0] a8 o the
puyment of dvidends, 1o evidence onuly the ownersip of e number of £l shaces of lnes E Srosk v
B¢ wsued 1o the holder of the BnowloqpeCapree) Capital Stock prrsuant @ the erma of Sectinn 1.7} of
Yit Agrotinens ind tny davidinds of diktrihutions prvable sivnin to Saenon LKL

A7 e Blfesnve Timo, the swecx sl Looks of KnowledgeCapial thall be closed, ad no
fixthdy wansties of the then curmanding KnowiedgeCapitat Capital Srock shail tharesfier e mude.

Y  Dispridsaipes witk Respect 1o Unexcianped Sharer, No dividends ar ther
distrshunans dechiced o mada after the dair of thie Agroemant with espest 1o Seviee E Sroek with »
ecord de sher the Effecnve Time wafl bo pad o any shaveholder unl snch vime (hat fuch sharehalder
syreenders the EnawledgsCapital Cortifionres for which he is the Nolder nf recorS. Sublect 1o applioable
Taw, foliowang sutrender of any such KadwledgeCapitol Serificatss by sny Marchaldcr, the Pagens shail
deivar 1o such shevehokder, withou! imiencst, copnficams represcnuag sbarcs of Sencs B Swek 14 be

% FVRTI0N ¥] » 15 Moms Amommsat

HC3000324285 3
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tsaucd 0 such sharshelder msmmumm:m;m;dﬂmm 34 nf i Agremnowr, slong
walh the xmotns of sny oish dividends ar ather Jismbukons Wikt & record date afier ths Effective Sima
payshie with respest i such ahares of Beries E Stock

1.8 Sk Repurcise.  The holders of KnpwiedgeCaphel Capital Siack ar the Effective
Tivae shell entoe tnte an apraemeéns with Parany wherehy such Raldors ormmwcm Swek
agres that st sy e afiey the sermination of aeh sharekalder's cﬁsh)m KnawledgsCapital,
Pazemn, or gty af Parane's Affiinen, for whaiever yeason, with ov withoss cause: Parent shall Bave the
HPMNWWMIHﬂwnn!ﬁmﬁsamunkmbymwanrﬂﬁw fxrr mwker value
of suoh shazer ot the tinse af nrpirehass

15 apito) Capitsl Stack. Al of e Mgy
Cmudummisméchmﬁwawiﬂmwmhmf hcdmm:mhwhmumndauﬁu
awtisfacrien of all rights perswnng 1o 83 shazes of KnowlnigeCapitol Cagital Srask, st thete stll be ve
further regewation of transfers an the revocds of KrowiodgeCapizal of ares of XnowledgeCapiinl
Capint] Srack which were auutindimg inwnedistely prior 1o the Efftetive Time.

140 Tz ConebGuenges. 1tis wianded by ke purvies heretp MMWMWc
reorgamzstion wathin the maaning of Secnimy 363(R)(IMA) sad Secnap I4R{aX2AE) of the Code. The
pardies hevero adopt Wi Agrecmient 45 & "pitn of warganiattion™ within the mesing ot’&mw $.368-
gy wnd 1.I6GB-3(8) af the United Stscs Incoms Tix Reguiasions.

111 Taking afNecosury AcnasiFurther Asxicn- & ut any tisne after the Efeetive Toms. sy
ﬁmhnmismemwkmmmmymdwwpuuafﬂxzsmmeuwnum
3ub with full nghe. nte e prssansion 1o A1l ansets, prapenty, nghts, pawers and Sanciise of
FaawlodgeCaptmt, the cumpenr afficers and dweorors of Sarviving mmmmm;
walt ioke At sueh lawful and necdianty aenEm.

142 & A gption: The Parswt Senrs K
Smhmbeameﬂmwm w&mmmmhmd mmmu:wmms
on e pxemprons from the mlmw; requupnens of Seenon § of the Seeurities Aet te1 Btk in
Secnon 4{2) thereol. Pnar @ the Clasing Dave, tuch of e mmedvcmm sharthoiders shaifl Bave
prondad Parent auch eptosmistions, wasmnes, cusifisnions snd sddidonal sfiwmmition a: Parent muy
?mﬂ!ly TRGUEST 1 erantps The Availability of suth sxoroptons from Phe tegistranon roquiremnents of the

eouritid Act. .

L1 SwokReariedans.
(n} T eddition 1o any logend Smpoted by spplicable state securities Jawg o By any
otmrast which contwmies | Bt after the Effiorive Time, e comficnies meprceeniing the shares of

Pm&m!smkfsmﬂwmrmmuwmsbaumumww fegond (andd wop ansfer
arders wh;u be placad agunss The manster thereot wath Pavears Daaslar apent), Rating iy as

'ﬂﬁ SECURITIES REPRESENTED BY THIS CERTIFICATE RAVE

OT BEEN REGISTERED WNDER THE UNITED STATES
‘“"‘“m‘““" $TArs sEcuRTES caws, THEY Ak w58
AFPL A TES

mmmm;mmm& 1MNT¥15MSENC£DP

& HETIT T + B E MY Ageeren)
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this Agretwnent, shall e hapnd by ths following mownaniaas

{m}  Sharcholder will nor affer, sell, ar aditrwise dispase of sy sher of

Paremy Sories £ Midk oxespt m comyphiance with e Sempities Act and Yie niles wnd
reguinnons shersunder.

my

(%} Shareholder wall not sell, pansfer or otherwise dispaor af
Parenr Sovies T Rlock unless {33 such sale, wonafer ov oty dimaunon © withm e
Tmitanens of gnd in somplinnee wath Rude 144 promtimared by the SEC upder the
Socuritist Act sl Yhe ahareimldsr furmahes Pazent with YEANIARBIE R SF domphance
with such Rule, (i) in the apinion #7 caunsel, tepacmalily sotisfactovy 0 Pacent and us
sounse], spme Oher sxemprion Kom registration ander the Secizutes Ast is availahle
Wit Yespec! i Bny sich propoted sale, wntler, or achet dispoattion of Fartny Cormmon
Smg;g?mwmm- of faces Commen Srxck S vagviered tsder the

L4 Othet Agesmenys, The holders af KnowledgeCupival Cpnal Sk af the Effocrive

. T aell e i KNy it ATl $gr00maTIEs, CavernIs, dnd sansEnts Wi Marent that Parers s gk far
enieved Wito, or may in fhe faniee enter ima. with the heldors of the Pasw's Sevies E Stack, melding.

withat tmiasion, any sl el shavchalders agreemenre, vating aroomenss, right of firee eefisal snd co-

NO. 163 P.S. 20
. 11252003 14307 CORS + 2050383 ~ND. 145 7as
R HO3000324285 3
AN EFFECTIVE REGISTRATION STATEMENT RELATED
THERETO. DR AN OPDQION OF COUNBEL, SATISFACTORY 7O
THE COMPANY, THAT SUCE REGISTRA 1$ NDT
REGUIRED UNDER THE ACT. OR A NO-ACTION LETTRR FROM
THE SECURITIAS AND BXCHANGE COMMISSION
{0y  Enen sharedalder, by virue of the Merger and the receipt of Perent fevies £
Rrock by any hotder of KnowisdeeCapial Capinl Srack w the Effsative Time nutsudng to the tevim of

Bt sgrecmomis, nd reglomasion vights Agresments 1y which the Pavent oud the holiders of the Parent’s

. Serivs E Beook ort parnies.

ARTICLE 2
REFREAENTATIONS AND WARBANTIES

KnewledgeCrpyal and the Individuals heveby fainily and severaily reprasent snd wamsnc o
Parene, and covenant wih Yir Parent, as Gollows

3} KnowledgeCaaitl Koy fntg Agremssss.
sy Qresnancnand Good Banding

KnowhdgeUspital 16 a corporanan duly orghmizad and validly existing under the taws of
the Swmie of Florids snd ¥t i gnod Fanding wader sueh s, KnpwisdgeCupitol has st requitite power
and aaharity o o, lense amd aperatt R proportin: 104 assate owtod or Inied by i3 pnd % condustws
Taameds 85 previoualy and curvently tonducied hy it EnawledgeCrpital w gualificd 1o do buvinees snd &«
n good sunding 1n =ach Jrisdisnon in which It 1 required 1o be so qualified. RaowlsdpaCapitol fas
made sveithle W Peeent s, correct snd complets copes of tha crpanizationsl documants of
KnawledgeCuapitnl, &3 suyremsly n £ffecs.

5 RPN V1 - 5 MR A
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oy Valid 2 Auosizatian. P § AUTGTDY.

This Ammmt sl e yelated sgreements have Deoon duly authinaed, sxteuled snd delivised

by Knmﬂﬁﬂcﬂwﬁl consumare e gl vahd and bmdm; ohligarion of wawcamni

hle sysinss 1ol in acvordanes Wik My MMpESHive Wi, txtept 35 Such

mmmmh- himiied by apriwsbie beinwptey, susalvemty smd simifsr lnwa relammg so creditses”

nghG mny ad by pemersl winciples of equity (eaardlass of whnther such cnforewabnlity &
sonsidered in R 3 PARITY OF AT 1aw)

{e} Wﬂm
1ol dacs oy own sxy sapital Sack of SThCY aquity wiwests, drecy or mdwictly,

of any corpdwetion, partneriip, amaciarion or crher tusiness snsity and it Rat 2 PITYY 10 ARy sgEvement
relsting 1o fha aeguisirion or &aposition of such an interent,

@ HNaCaaflics
Nehdr The extowtian, dchvery or pirformance of thie Agreament aF e REMTES AZICOMCRTS, noy
he canembian of e Meegers ar the transacrons conramplated mmn&}rﬂa%wm
violetion oF the tenns of, (i) sambavens o conflict with, {wi} e porformancy of e

chhigansns vequwed nnder, () conminuc & defauh whder, (Vigive WY Tl of EvorAnoR or
cynceilsrian wndor, nv(w}mw,mynghmmkamycbmmmycfﬂwlubﬁiunarmw:mm

% orpamzeiiondl dotuments of KnowledgeCrpival, 25 spRropione, sny onder. OF any Sgreement,

wontract, now. band. debantare, indsonwe, TEEIEME, dmdnfm Icae, Licenee, judpmeny, degres. -
onter. isw. rule or segulation or ather restricrion. Weither the exeewion, delivesy and perforrnance af tiis

Agremmens. vor The cornmeRation of %o mansactions eonfemplated homshy will remily in the cvearion of
ey ien upam a1y of the properties of ssmes of KnowledgeCapial,

@) ConsmisRequired.
The EnowlcdgeCapitol Drelonme Sehnduls [ia1 sl consen(s yoquiswd and all other acvions

necedary fx the copmummation by KnowledgeCapno! of the pumssonans comenplated by this
AgryeTent.

Avnchel o trie and spren copien of ) the cansalidntad balanes sheey oy KnawledgeCumtel
¥ Cowber 31, 2003, and thr reisted stasement of profic snd faer and casl flaws for the perods Yun
ended (coliectively, the "inowisdeCinhiol Fanocal Suternan’). The KnowledgeQapital Financrs)

Srstarnanss firly me fingncizl pasitian of XnawledgeCrpial a3 of ta dales thoreof ;g the
resuin of Know spinal’ sperarions and cash Aaws for the periods then endad. ™ aocordancs wath
smmlhf woewed scommiting prinsiples.

N ChalstolBuones

Except as specifically oontemnplated hevewn, sinoe fnceprion. KnowlcdgeCapinl has mot
Ly mahonadd ar fssued equiry seeursties; yoinked any apnion of Tight 1o pathase equiry wELIDISS, Itact
way security converble inta wel gty sccurnivies; granied any MEITSHON i prThecd, icened,

6 WEVIIDE 27 v S M MY
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vetired ar atherwise aoquited any &quity sevuritiea; or deolseed or paid sy Aiswubon oF paymens it
ronpect of cquily seowmniney; () smended i erganizarianal doowmimts; (3i) eald o mensforred {othey
han in the w&mmwnfbmnmjmmm;ﬁv}mxud.pwcrmﬁc:ﬁmmlww
other snourdbraan: eny AT (V) meunved or becowis subject (0 any debr, Hahility (mtToding
indamnifisetion, gusmaty and reparehase obfigerions or lessa obligarion; (vi) incarred obliganions or
entered mis ar Nmended 4P vermningted conrmcts fusidy of the ordinary sowse ofbusasss; (vn) suffered
sy dsmnge, destrucrion or 1938 of any ascew: (wil) experiomcsd sy cauipmest walfaactiog that
rannsily ataefered oy Miorfores with te conduet of i kumness; x5 waved of relinguthed sny
marerial tghes o canceied or pomprammsed suy 4 o siaim cwing w i, in eithor suse. withawt
sdeyuale conmdenanan oe Noy 3 he ardinery cowrse of basiners: (X) made any clangs in it scoaunting
methads of prections; (si}made any maremial ehange in e billing wid colleenon pactives and
procodurin: (o) pasd any bannses or made any IneTease 11 Ve COMPERSATION. SOTRITHSHONS OF Dynt il
pivable ar to becdme payshie to any oF ita offiotrs, diredtors, smployees, consultans or agenss ather than
m the onhwary courw of businsss; (un} entercd inta sny waneaction Wit wty o7 08 of 1 Affiiawrs
Uinaladng, wikowr limiswson, by puying. dumbinag or wasfaring sny funds or agsers): (xiv) nmde
RPN expenditunos; (xv) granied sny Gplions oF aquiry athor yights; (xw} anversd imio of amended zoy
SrocTRSnts Jumwdat I wiich BBy ather puity wis granied Sxclinve Markenng, serviciny, menviatnnng
or athey exolusive Tt of Sy Type Of B0 wm:?nmwofuamm.mw..mw
wehnalogy: (avil) paid, dicharged, sanstied, or sampomised sy ene: clsun, lisbzy ar
obliganion {shsolule, accmied, sddered of unasseTvod, conpngent o orhavodae) srising ofher e o 1he
arduny course of business, arther han the paymant, dieharge o easisfhenon of halwimes sefeowd o
teserved apangt in Yhe KnowiedgeCamima! Financial Staremsenss; (et} reduced the ameuns of any
milerisl megrancs coverage pravided by exising insursnce paficies; {xix) revained sny of its psgets,
moludmg withaur lmsssnon wiiting down the vaiue of invamany or writing off notey or accounts
vece;vatle orher tham {n the ordinaty ronce of uuness exorpt as requiret Wy GAAR: [ax) mtered ao
iy agreement with Ay Shird pasty which limus 3 any mamner the fermialy oF soope of scnvisies winch
KonwiedgeCapitol may eagagt; () mode or changed any mawan] election in respect of waes; or
{xxl) sprusd 1@ do sy of the fovegoms. For purposes of thus Agreement, "Afhar” shail mem, with
respect wa any Farson (as dedined Hevein), any other Feraon that, dwectly or indirottly Through one ar
TMOTE WEFMEATATI, controls, or 15 smwelled by, o7 s undtt common comyol with, sweh it Ponion,
For paposes of this Agreenent, “Boran™ shall mesn an indrvidaa), comporanon, marmersing, jomt
vennure. hrmted Hability company, astogianon, Jomt o5k sRIPATY, TTULT, WHMCORAVSId CTEMMZION S
avher extizy-

®  MNoMuailadverss By

Fxoupt 3 contemplnted by thix Agresment, e the dase of the mos? recent KnowlodpeCapital
Financre] Smtoments delivened prvor 10 tho dase heroof, RuowledgeCapitol hae conducied ity basiness
only I P ocdmary course CORSITIONT With PAST Practice gad (here hes Been nQ PWDS oF OCCuITENGE VAT
has cansed o raerial ndversy offees of nith Commphny STer han 2conotmo copditions stfpeting whe 11,5,
sgonemy geoomally o the wleeamnmnunicalions mdusry graseally,

+3  Sharehgldsr Equily, Capuatization.

. The muhonzod, {ssued and sutsmmding equity interests of KeowicdgeCapized, 82 wall as the
womity of &Jl of the shaveholders snd heir respective ownership of wts of STy Seenites, 270 25 343
fonth m e KnpwladgeCs Disciosore Sthedule. Thirc ste 'np oy epuly imwmess of
KnowindgeCopnin) sither g or opmtandwg. All of the imued &8 outstanding unirs have hoen
dily suhorioad snd mlidly teued, we fdlly peid and nopassesseblo end are free and clear of wny
preeqphve tighis, No reynfientes have been issued 5o reDrosent the shacshoklers' KnowledgeCupwal
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equny. Thire are 5o owisTinding proemprive. convitrsion ar athir rightd, of ofhar optiond, watrmits
agrcemenss gramied by, iewed by, ot binding upon, KnowledgeCapital for the issusnce, sﬂe mr.
repurehase, redemprion, AcQINRGA or oTher pansfer of 112 Mfinty teeuritica,

24 A
)  Eemsonal Propoty.
% ik :

¥nowladgeCoprrol 18 flyr onmer of The assele reflectod in tw KuowledgeCepits! Finaneiat
s:mmmmd!usmdmmﬂbhnﬂnmwmeb:mnhnmmmaimmmhm
Free snd clone of 831 hims ' With respT v any pervonal g mxgamz:mw
maerial complisnce with sach such leass and is the sl of 5 valid xnd subeliting
wocyest, fes and clasr of any hem The Knowledgelapmal Disclonne s:m:mmm

aFTOETRETS, SATVICE BFCCMENTE O other agretmnents raluted 10 foased perranx! property (rhe “Eninent
kM

tfy  Eacliickund Equipmen;.

Al buildings, faahiies, affices, imgrovemenia on 122! esiae, Bistiees, maclnery, sqkipwent,
velurles or affor properties, awned o Jessid by KnowladgeCumitol for the canduer of s busmess (A)
we m good conditien and tepmy, Taasonsble wesr and jear excepu, MR {8) are afficienr for all
hmwmtsmmtymdmbysuchmmpm

o BankAccounr.

mmwamwmmmmmmmmnmmmmmnmw
ather fimancul ingtrmons a7 which KnowicdesCupitol mumsing sceaants of any nawre {sallectively.
The *Agcoumr™). she numbeys of suah pescuars and tie nwnes of A persons authosined o dovw theroon
at 16 neke witfutrveals therefrom. Tht EnewledaeCopuol Disclose Schedule alsc sets fonk the name

of eachh Peraon halding & genenl o7 spacial powsr of artoraey from KnowledgeQapitol dnd 3 deserimion
af the Terms af tuth power

&) Boal Binpecy. KnowledgeCapiol dass not awa Ry reg} FIOpEny
) lusleensiPropery
v)  Intilsctusl Srpemy.

The term “[nellesnial Pyoperty” shal} include s}l fictiniows buciness names, wads selmy.
registersd and wegorcred Tademarks. seynice Maris and apphieations ovmod, ueed ar hivensed by
xnaw spitel mmww, N}, alt patents wncl prest mkmuns {if any} owned, wid w

kenawiedgeCapira} {collettively, "Zan”), all ragisered and wnregisiored copyngies (f
lnv) n lmh published wrcrka and unpubilished wodks owncd, weed o hcr.med by KnowledgeCapital
ﬂwmmy'm i m;mi;igd o m‘é‘?ﬁ mmlm dravan mmmmmw
software, achwicy 5 gy 5. s
hicetised by Wldnwcm 200 zﬁ?:em £r licensor icallu:meiy "Tride Sectas”) The imetizerunt
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Proprty alse inchudes 81l such nghis and misets of KnowledgeCanival imder 811 conumts to which
KntwisdgeCapitol is & party or by Wineh KnawledgaCapiro! 13 bound relsting ta mmmm
meludmg, Yimiranon, sonwacts by which KnowisdseCapniol licenses Inmlleenist Propeny
mﬂﬂmlnﬂ cantrass by wivich ferd parties hatnse 1o, oF atherwise paemy tie vee of it intcliecrual
prapeny by, KaswledgaCapito! (eallscrively, "Tochnoiogy Conueris”):

v CmmEnp-

3 wnth ot 10 fopellestunt smawacmmm:ﬂﬁﬂmwmm
n?ﬂh&aﬂmfwmﬁ uam«muarm right, niie and wicrest it wnd 30 e
Inzallectun! Fropenty, ﬁnmdcm:' all hewe, The Dvsellecpual Praperty inclixies all such property
nmm'y for the operayion of the husinoss of KnowlstigeCaminl,  Withows limiting the {omagomig.

KanwledgeCapitol i properiy Hieepsed & tite all-sompiier Salhware (aad copfes therwol} used by it. Ne

vight, licenae or content of, or pAYIRENT 58, :ny turd yarty will ba reqnired nncsnkafcammmoncf

:!z:r manschion emrmphwd herehy S e sontinued mas of e indltensl Propityy By
¥aowledprCamrol. “The KnowledgeCapitnl Disclasure Sohdulv samaiist w N6 of sl owned Iwelieonial
Prejorty aned Winelieonal Prepirty homacd fom » mgmy WMW&
precautions W prower the seersry, confidentiatiny hr of tw Propety. N
mwkdmcnﬁml, KnowledgeQaplio] Subsidisry nor the shareholders have aver secved, or have any
newledye of. any ainim sljeging any mterference, influagemant, Mueaparopeiauen, or tielkten ¢f any
Tueliectusl Praperty of sy Pervn (including Any claim thot KnowiedgeOxpol rust lomnee or wefran
ftom suing wny nielectesl Prapey of any Peeon). Furthermore, neither KnowledpsCuapial, the
Individuals, nor sny cmployee of KnowiedgeCapitol have ever (A} infrmged the intellcstus] property of
Inllme.com, oo, o ¥y Jecsasors 1 e sasets of Milmecom, fne. (collesnvely, "Modisisr™) or {B)
wrwutly merfered  wah  Methsl's  oustemifi  of  Qustomer  aontCtUAlL  Telanant.  To
KnowljedpeCapitols knowiedge. ne Porson hss imetcsd with, infiinged upon; misppupnatcd, o
ovheTwise ymhsied sy Tvelinctnd Pro;m‘;y of EnawiadgeCameni oy KnowledesCapioi Subsidinzy.

(vumw

The Know ito} Discionyrs Rehedule sonmins s spaimte end can:‘mbn of all of the
‘l‘uhninw Comrams, in¢ all of e parmes o wach Technology Canweey. tedgeCapitel 15,
WW?M’HW . anFh sy pary Ta the Technology Conviracts 33, i complisnce
thh:ll'l‘ectminv antyaets ¥ 83 maserial respecys, is nat surrertly i doflt thevaundey, and no event
hnsommmhn. Wt the pasting of rime ar the giving of notce or both, wonld consanue & defaul:

) Lonuaeis

The KnowlsdgeCapise! Dioolostire Schedule Hsts 81 agrcumamss, comaots, notes. hands. lasscey,
Hemers, ohiiganons snd promisey (whetiny wrinen ar oni) 1o wiueh KoowledgeCrpisal it & peryy or s
haund. Aﬂntmhmmnm!ml.mzdmdhmmmﬁﬂhwwmwm
Isgiviate wanssctions. Na psty W any such conisof i 13 wialenan of defislr fwtounder. Nb #vint,
ocumenice oF onnditian exiss which, with the Ispee of ime, thazimsnfmu.wmh.m&dhecme
& tallivial vislanan av dafault by Knowledpelapiial or any sther party Wiereth, undsy sny such tonmaet.
Thare 40 oo outstanding 4ispsaes oF Auagreements with ro3pes? 1o any of Rich coNTASIS.
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25 uisdgies.
o) Nabngdiseloerd Lighyiies

Tacre arv no lisbsiipes of RnowledgeCapnl. whether stcrucd, contimgeny. shenine, detrnnmned,
dewermninatie or owbarwiee, and there i ne wxadng canditon, SNMGAT oF st of citcumsNeCes having
specifle applicanon o KnowledpeCapitol {excluding general, economic o indusry condinons) whish
SO rensanably De cxpecied 10 et in any such Jabikiny, ather than (3 Nebilisies dhatlased snd/or
privadett for iy he most rerent KnowiedgeCapinl Financial Sutemen, fu) habilities incaresd m the
wridinwry saurve of business cophament with pas amee the dae of ke mom recent
KoowicdgeCaprinl Finpncia) Smsments, ar (if) habdmes wwder this - Agrtememt or uw reimed
ayrerments or vefleriad in xay schedule, exhibly or aher doouments deliveredl @ connoerion hevewnh o

=} TaaMenep.

Al maserist tx renams eauied 1o be Rled by or on behall of KnowiedpeCapital kave beon
pmwmsy tvmely fled with the appiopriste Toang amtheritivs in ail pisdictons in which
such Tax Retums are requined Jo he Tiled fafier givg #ffect 10 aoy vahd exiensiens of dme it wiach to
ko suoh filings} and &l such Tax Romras wery nus, complae sud carvest i 43 marerial All
Taxcs {whether aF nat shawa o Ay s ranams) payable by or o1 behalf of KnowledgeCapinl ave been,
fully snd omoly paid, wcinding aY required owimared x paymenm safficient 18 aveid my
Wmhm. Taczes g¢ ne Liens as o resh of any unplid Taxes upen Wy of e ssset of

b Langation.

There 12 no pimding sctiop, srbirenon, sudit, oharge, compinmt, demwind, livgston or sait
fahether civil, criminal nr:xmmmm {including, without Himitation, Bqual Employmenr Opporemry
Cearremssion, Depazamint of Labar or Offica of Fedsral Contract Compliancs, Wanonal Labor Relanans
Board, and mtiar sore o Sedami agepwiesh) than (A) has Beon reodived or commencad by or ugias
FnawlsigeCapiial, or {B) 1as bern received or romminced by of againgl ¥nowledp:Camnl and Tt
lares 1o this Atetiint, sy velised agresrunt or the wansections coplemplsted hevein oF sherein
{coliconvely. the “Procepdmpa”), and nn sueh Moceadings have been deoawned.

)  Buploves Lisbilirias.

The KoowitdgeCapmal Dustlonre Schedulo acouratoly \ism 26 of the dae 851 fath therein
{0 vhe Yore dure of /i vear-fowdste cash compensamion piid o cachi omplayes of KnowledgeCapital
{specafying a3 o €40k Rich amplayoe the Tetpecrve &maun of hase salaty, banas awd qumnensgans pad
v sueh employes), (i) the momibly selary of each smpioves; (i) all wonten employer palcies of
KnowledarCapiial. 3nd (v al) secrued wnd wnpasd cormmusions, honus Raymenss or vacation pay due 1
emmplayess of KnowledgeCapirol a1 of the dan hisroaf, .

26  muquEe.
Toe KnowledgeCapiml Distioaure Schedule comymns 3 liss of s}) wnsuyancs policits mantained
. by KnowledaeCapiol Gncluding, withous bmiration. policies an it sitcis, aad apon its bumess and

SPErRtionts, sgainst lons or damage, risks, harsrdy snd Hebihties (the “Polizies*). The Policoes xre vahd
and enforvesble 284, ro XnowledgrCapitols knowlzdse, are warh inaurars at srs fomneally smad and

> ln 'lm ¥ie ;‘ww
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repumble. The prepriams dus 88 owing with respect s the Pojlieics have bosh Jﬁﬂ; FIVTRRUMS Dot yet
due have been adoquarely Acoraed Thr, snd 1o writen novice of cancelintion or of tnownvion nat Yo rendw
any such Pobicy has bosyt neatved.

27  Eunplgyees.

()  No officer. stployer oy independeny covpadter of KnowledgeCapinl is fn
vislaton of any term of any cantsact, propriotary MOTMANON ISFREIRENE, RCN-SOMPAITAN Agrésment, o
myaﬂw-mmmw:ﬁwwmhwwhnngwthmofmmhmmbumod‘hy
--,» Nsmdemntmmnmlhm uthers in RnowlsdgrCauiol's business (an
Crmids £ ity Ameement’). There axe neuher pending ner dvesered, any Procvedings with
!espmmwmﬁiﬁ auﬁdenmliwamm

) KeewdledpeCapitad we in wasenad comphmnon with afl applicals laws relating ta
the omplaymsent of IAbor Mnd w swplayer-tmployee relationship and with el sgresments reiatmy to it
erplayma ot ©s employees.

1.8  Fopleycs BencfigBisng.

T T B chague s 0 oy bt it
Progmn, &, STRRESTENTS and Coniess § " g
defined & Sevrion 23} of the Employps Resiremens Tnceme Scmtya\s!nilﬂﬂ.um&d
(“ERISA™). W Wi shey bomuss, acholarslip program, retiretnent, deftrred compemmTion, stock baaus,
seck purniase, reewiowed soek, Stock apron, oot or wrttiea commmrent regsrding vevivee hawith, Yite &
a0y oiher votires binefis, evepiaymens, dependens twre, cafewryia phn, hotpimhaation, medicsl miursnce,

UIRMRATIN, T8y KPTEMSNI O hanwi, Value spprecignion, change wreonwal and severnno? plan, (agTaRy
srrenExTient or soatewcs that KnpwledgeCapirol m in place or effest.

& Al memmsﬁtmmmct each Talniad frugt, InsurERRE comivaes o fnd)
comply in form wnd in operation I all material respocts with the appiiewbic ToquiTemonss of Xt laws,
aies and rogulations gaverning or spplymg to nuich Employes Benefis Plang, meluding withowt fomittion
M&mmmmmmmmmmmwmmm

{8 No lshiliy ¥as been mcmed, mS Huse euns 0o patedsl condhion or
;wcmsamc whith could 7omic tn any materis) hsbiliny 10 XaewisdgaCopital jmder anvy Empinyex
mﬁi Lol 8

2%  Ligsnegy
(a) EnowledgeCapol has 2i}  povewmimental  liconses, permsts.  approvals
m’lmum. sxtmptions, classifications, ogistrations wnd cernificator, and all cancents of ummam’
witharitiss {oallcemriwly. "LiEn1es™) necessary 10 SoRG its butinets m the mannar
ad wxhnmnm it hut heen conducwd, except whare the Bilre 1o possess such Livsnes would not

forve £ matens! adverse #ffect om auch Company. Al of e Licenscr and the particy thermia are Jisped o
i KnnwiedgaCaptio]l Discionss Nthedule.

210 Envioomegsl Mamnets.

KnowisdgeCamicl s received no notioa of, and hat o imowlodpy with respct @, ANy swvtmt
vighauon of &mm&i Saws (ar hermusfior defined) reisted to may loesod propsises  Nojthry

1} WETIIN a7+ 3 Mt Sorienr
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KnowirdgeCaumt noy XKnowledgeCapitol Subsiciazy has repcived sy whtion sommatiossion frass amy
Torvon shat slieges that KnowladgeCapitol 15 nas in compliance with sy Envizonnenwal Lew.

All negonaont nelative hirete and the manBactions Son ated hariby have Batn eqmneft on
drectly Petweon Parenr 3pd KnowisdgeCapiol wokeuy glving 1 any ¢kim for s brekerage
commizsicm, fnders %t or oer similsy payment

ARTICLE 3
INDEMNIFICATION

31 unaval. The sopresenmnons wnd witrannes of KnowledgeCapiwl and the tndividusis
esmisined i this Agreemeny ahsl] survve the Clanag wnd continne wntll rhe eavlier of (i) five (S)yuwrs o
{14 the sxpiratian of the spalizshMa sanne of lmimnons.

32 |ndenpficption. The Dudividusls egree to defeng, indemmfy wnd hold Panmy and ws
Affitintes. and shewr yespeerive divetons, officers, eonployess. aeakhalders o mémbers (a5 the sa1o may
be), agoms, adwisors, sTOMeYS, accoutents, cansslonts snd Affiless (colleeawely, e “Parem
Indemnisecs™), hanmicss frot and apinms, and prompily relmrdnres the Parant Indeswutres for, any lass,
expenag, damage, deficiency, Lability, clsom or abhgstion, meluding wvemipative casts, couts of defimec,
sevtfenen goume (awRjecs 0 apmaval as drowded belowd. and swowmness’ and scooomuants' fess.
{indyndually, » "Loss” snd colleervaly, "Losses®) Bat any Parta Indamautes sffers or insurs of to
:hmlawmmﬂ?m bevonwe widgest, whwhmmmnmotgmmmunmm‘mm

sench or enracy oF sny wWaTRnly, Jepresantatan or eavenpr made Ty KnowledgeCapinl or any
Tocividual i uis agreemany, () ey claim avertzd by aqy oerd paaty that, ssauming e mah Némol

‘wanld consttss & hreadk oy inacourscy of ‘any warsnly, repfuscniation of covensvt wwde by

RuowiedgeCapitel or suy individusl in Qus agreement, o0 [¥) any clsims anered agaant Farent or
KnowipdgeCapitol By Group Anvit Parmersiup of any ofiwr succesaer i the inttrests of Inline.oum,
Inz, Ve Medialsy provided, hawpes. that cach Indivdusl’s Hiabiliy f ufl such Losies shall ot
exceed the value of, &nd Pevems agroes 1a Toak solely w, e Scrise E §inck keld in escvow by Perent o
brkolf of euch individual, pravided, farsher, however, thar Roden sgvees thal wn sddison 10 the valuz of
wny Shares of Stmes E Swck taacd by ham and held m eserow by Parens, he will alsa jishic for up w
$100,008 {n caslt fov Losoon hwaugh prymens by Roden divesdly 1o Fayent, or in the sheence of such
dirgu paymen, Yeough puwoll deduetions from Reden's saiary.

13 Ofppof Bxpan B ek Hald w Ricyon: Exocpr as mt fvth m Section 3.3 sbove with
reapeot s Roden, ta the Sxten) Parent seeks and recovers uxieanificanen pursvent to Sechon 3.2 herem,
Parenr ehall offser the wmaunt of insderpnified Loxses owed by e Wndividuals v the Prress Inflemnitess
by withholding the mmmber of shares of Serics B Stock hold in txeraw pursaant o Section 1.8 tqual to
e valus of the Losesr 20 indemaified, with the value of & shore of Berier B Sloack being detormined o3
Ther tieme v mond fauh by the Favers’s Board of Directams, but aar beiag loss thum $1.00 piv share.

ARTICLE 4

;2 INETYIN #7 * U Mgt Ao
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41  Cowmmemis This Agreement may Be Sxsculdd it wie 07 mOrt comtrpmm, 3 of
which zhalt be cansidimei! ane end e aame agreement and il hecome offoctive wittn one or wore
have been §igned by mch of The parmics sad delvered 10 the ooy Party, 1 hOIRE undaswnod

" hat AL paTHER naed BAT S1gR the 3aME cAMFETPATT.

42 Konre Agrpwmeoi Thind Paoy Wenaficiangs  This Agreemenms capstinses e extire
SETSTTCR] AMGRE the permes with 7espest so the suinecr maner derend snd sepensedes all phos
WﬁW@.Mﬁmmm,mmmmﬂtmrmw st
matter hereaf

43  Soecbilpy. ik 0 ovent T Ay provision of s Agreeoens, o the wpplicalion
thevon?, hecomeu o7 18 deciured by 8 court of eompeient jurisdicnon 1 e o, void or menlmecable,
the yemainder of dhs Agraeawnt wili conpd in full fwee and effect sl the spplication of fuch
Provition W gihay Pertons of SiTeunances will bo interprenid s A8 reqtanably 5 offiey v wveat of e
pamer heveta. THe pastics fierier agreo W replece mch +0id or pnsnGaveshie provisom of s
Agreernenr with & vahd s mforecsblz provision Yhat nall achieve, 10 the exieny potaitile, The esanamic,
Fusiners and other prposes of mith void oy unsmfaveenhle provioian.

44 Qo lawg Rmding Artdration

{a} This Agrwemant shall bw govemned by snd cw in accovdanse With (e ltws
of the 8tate of Flowids, repardiess of g [aws Mt might acharwise govern andzr wpplisable principies of
camthicis af isw thereof. .

{2 Except for achems for equimble Telis? o s otherwize specifically provaded
heyin, olf dispctes aviaing imder tis Agrocmeny shall bo mibmited 10 and 2entled by srbimanng,
Arbimurion shall ke by drer (3) smanys selecad 2 accordpace unth the rulee of the Amineen
Artarancn Astocistion. {“AAA") applicablc 1 e mie of srturstion, by e AAA. The belone
the arbitraior shall ha held  Loon County, Flarida and shall be cddduated i acenrdance with the tujes
exisung 8¢ the date thereat of the AAA, 1o the ¢xenr 7T inconsinen: with s Agreemes. The deeision
nf the arltrarors ahol} Be fins} atd Dindmg a¢ 1o any mAders sdmireed 1o tm dly Uns Agreement.
ATl easts and cxpense incwred in stymecnin with any fuch abinsnon dng and thase weurred in
sy vivi] nonon o ondbres the seme Whall be Dame by e pariy Apainat which she decinon s rendered.

{SIGNATURES APPEAR ON THE FALLOWING PAGE]
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IN WITNESS WHEREOFR, the prves have caok stused tin Agrddment 10 be eateutod 85 of the
dare st fonly Ieram. . .

LRARNBOMETHING, INC.

8y
. William . Crompacicer, T, Presdent

15 MEBGER, INC.

ayv; —
William: T, Crumpacker, 1. Prendent

KNOWLENGECAFTTON, INC.

Ry:
Ricve Raden, President

INDIVIDUALS:

P e

Sreve Soden
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