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CMT HOLDINGS, INC., o < it
a Tennessee corporaiion it @
2w @
WITH AND INTO T
AL g
CMT HOLDINGS, INC,
a Florida corporation
To the Becrstary of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the forsipn
business corporation and the domestic business corporation herein named do hepeby subnndt the
following Articles of Mesger

1

Tennesses™), with and into CMT Holdings, Inc., a Florida corporation (“CMT Florida™) (the
"Marger”).

2.

Annexed and made a part hereof is the Agreement and Plan of Merger (the
“Plan of Merger”) for merging CMT Holdings, Inc., a Tennessee corporation ("CMT

The Merger of CMT Tenmessee with and inte CMT Florida {s permitisd by
tha laws of the misdiction of organization of CMT Tennessee and is in compliance with said
lawe. The date of adopiion of the Plan of Merger by CMT Tennessge Shareholdsrs was July 19,

2805,
kX

Shareholder approval of the Plan of Marger by CMT Florida was not
required becanse there wers no shares outstanding immediately prior to the effective date of the
Merger.

4, The board of divectors of CMT Florids unanimously approved and

adopted the Plan of Merger by written consent given opn July 28, 2005 in accordance with the

provisions of Section 607.0821 of the Flovida Business Corporation Act.
5.

The Articles of Incarporation of CMT Florida currently in effect will
remain wnchanged and will be the Articles of Incorporation of CWT Florida upon the effective
date of the Merger,

TERRMT MG 210
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IN WITHNRSS WHERREOF, these: Awlsles of Mergse have been oxtonioed <n
* behalf of {MT Tonnusyes snd {MT Florida ss of ke 20t duy of July, 2005. .

T HOLDINGS, ING,, 8 Florids cotposation

By
HName: David Gorshman
Tite: Hsoretary

BRI NN D
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TN WITNESS WHEREQFE, there Articlos of Morger hava been axscuted on
bebalf of CMT Ternetwcs snd CMT Flotids as of the 29t duy of July, 2005,

CMT HOLDINGS, INC., » Tennazee corporation

By:
Nama: Mickael W, Cock
Title: Peoekient

CMTHDLDINGS, BIC., & Florlda corpomtion
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EMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of the 29th day of July, 2005,
by and among CMT HOLDINGS, INC., a Florida corporation (the “Corporation”), CMT
HOLDINGS, INC., a Tennessee corporation (the “CMT™), and each of MICHAEL W. COOK,
ANDREW TAYLDR, MATTHEW P. CAVITCH and BETTY HARPER (collectively, fae
“Siockholders™), Yerms nsed hersin amd not otherwise defined shall have the meanings set forth
in Section 7 hereof. .

WHEREAS, CMT is a party to that certain Stock Purchase Agresment, dated asef July 1,
2005, by and among, CMT, Third Security, LLC, a Virginia limited liability company, Raudal J.
Kirk, Andrew G. Taylor end Michael W, Cook (the “Purchase Agresment”), pursuant to which
the CMT will purchase all of the issued and outstanding shares of capital stock of MWCAM,
Inc.,  Virginia comporation (£%/a Third Security Management Corporation) (“Parent’;

WHEREAR, Parent owns 100% of the outstanding shares of capital stock of Michael W.
Cook Asset Management Corporation, 2 Tennesses corporation {the “Operating Company™);

WHEREAS, contemporaneonsly herswith, Earl W. Powell, Emleoco, LLC, a Florida
limited Habiltly company, and CMT Participation, L1.C, 2 Delaware limited lisbility company
(collectively, the “Investors™) are entering into Investor Subscription Agreements with the
&mmmm@mﬁmmm&&mngﬁﬁgmﬁﬂEmmmmwmmmﬂm@mmﬁﬁ
purchage shares of the Corporation’s Common Stock, par value 30.01 per share (the
“Corporation Comman Stock™; _

WEEREAS, the Investors have agreed to lend {o the Corporation aggregate proceeds of
Four Million Dollars (§4,000,000), on the ienns and subject to the conditions set forth in 2 Loan
s1d Seourity Agreement of aven date herewith (the “Fingneing™;

WHEREAS, in cormection with the transastiona contemplated by the Purchase
Agresrgent, CMT desires to merge with and into the Corporstion and the Corporation degires
that CMT be merged with and into the Corporation, so that the Cotporation will be the surviving
corporation, all upon the temms and subject {o the conditions set forth herein and in accordance
with the lasvs of the Stete of Termessee gnd the Stale of Florida;

WHEREAS, llowing consummation of the merger, the proceeds of the Financing wilt
be used to acquire the Parent; and

WHEREAS, the terms and conditions of the merger, the mode of carrying the same into
effact, the menner of converting the capital stock of CMT into the right to receive capital stock
of the Corporation and such other ferms and copditions as may be reqoired or parmitted to be
staied in this Agreement, are sct forth below.

NOW, THEREFORE, in consideration of the represeniations and warranties, covenants
and agreements, and subject to the conditions contained herein, the Corporation, CMT and the
Stockholders hereby agree as follows:

MIAME S00SL (13
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1. The Me;

(&)  The Merger, Subject to the terms and conditions contained herein, at the
Effective Time, CMT shall he merged with and into the Corporation in accordance with the
requirements of Tennessee and Florida law (the “Merger™). Thereupon, the corporate existence
of the Corporation, with sll its rights, privileges, bmmunities, powers snd purposes, shall
cootipye uaffected and npimpaired by the Merger, and the Corporation, as the corporation
surviving the Merger, shall be fully vested therewith, the separate exiglence of CMT shall cease
upon the Merger becoming effeetive gz herein provided and thereupon the Corporation and CMT
ghall be a singls corporation (Sometimes reftrred to herein as the “Sunviving Comporetion™,

(o) Eiligg As soop as practicable following the safisfaciion of 21l of the
conditions precedent set forth in Section 7 hereof, CMT and the Corporation will cause {a) an
executed counterpart of the Articles of Merger in substantislly the form of Exhibit 1(b){7) hereto
(the “Tennessee Articles™) to be filed with the Secretary of State of the State of Tennessee in
agoordanece with the provisions of Section 48-21-107 of the Tennesses Business Corporation Act
{the “TBCA™, and (b} an executed counterpart of a Articles of Merger in substantially the form
of Exbibit 1)) hereto fthe “Floride Articles”) to be filed with the office of the Secretary of
State of the State of Florida in accordance with the provisions of Section 607.1105 of the Florida.
Busmess Corporation Act (the “EBCA™.

(¢  Effective Tige of the ¥erper. The Merger shall be effective at the fime
that the filing of the counterpart of the Florida Articles with the Secretary of State of the Siate of

Tenmessee and the counterpart of the Certifieate of Merger with the Secretary of State of the
Stats of Florida referred to in Secticm 1(b) is completed, which time is sometimes referred to

herein a5 the “Eifertive Time.”

(d) Effect of e Merger. The Merper shall have the affects set forth in
Section 48-21-108 af the TRCA and Section 607.1106 of the FBCA.
{&) Agicles of Incorporation. At the Effective Time, the asticles of

incorporation of {he Corporation shall be the Articles of Incorporation of the Swrviving
Corporation, which may be amended from time to time after the Effective Time a3 provided by
law,

{0  Dyilzws. Afthe Effective Time, the bylaws of the Corporation shall be the
bylaws of the Surviving Corporstion, which may be amended from time to time afler the
Effective Time as provided by the certifieate of incorporation or said bylaws,

®  Dirggions aud Officers. From and after the Effective Time, () the
members of the Board of Directors of the Surviving Corporation shall be as provided for under
the Stockholders Agreement, and (i) the officers of the Surviving Corporation shall be as set

forth on Schedule 18} hereto,

v  Copversion. At the Effective Time, the issued and outsfapding shares of
capital stock of CMT and the Corporation shall be treated as follows:

Bauadal e (O -2
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i each outstanding share of common stock, no par value per shars, of
CMT (the “CMT Common Stock™) shall be converted into one share of Corporation
Common Stock; and

{ii)y  eachissued and outstanding share of (i‘orpofajion Common Stock
shall remain issued and outstanding.

Each Stockholder, jointly

{2} v ot seniations.

{0 The Corporstion Common Stock to be acquired by such
Stockholder pursuant to the Merger will be acquired for such Stockholder’s own acconnt
aad not with a view to, or Iniention of, distibution thereof in violation of the Securities
Act, or any spplicable state securities laws, and such Corperation Common Stock will not
Be disposed of in contravention of the Securities Act or any applicable state securities
Igws.

(ii)  Such Stockhnlder is able to evalnate the risks and benefits of the
investrnent in the Cotporation Common Stock. Such Stockholder is domieiled in, and the
certificates representing the Corporation Common Steck will come 1o rest inn, the Stats of
Tennesseo.

(i) Such Stockholder iz able to bear the economic risk of his
fnvestment in the Corporstion Common Stock for an indefinile period of time and
acknowledges that the Corporation Commeon Stock has not been registered under the
Securities Act and, therefore, cannot be sold unless subsequently registersd nnder the
Seorities Act or an exemption from such registration is available.

{iv) Such Stockholder has had an opportumity to ask questions and
reosive ETSWERS concetning the terms and conditions of the Merger and has hind full
ascess to such other informatiop concerning the Corpotation as he has requested. Such
Stockholder has negotiated on behalf of the Corporation the terms and conditions of the
Purchase Agreement and is intimately famjliar with the trangactions contemplated by the
Purchase Agreement. Such Stockholder is experienced in, and familisr with, the business
of both the Parent and the Operating Company. Such Stockholder has also reviewed, or
has had sn opporfurity to review, the following docurnents: (%) the Corpomtion's
Articles of Incorporation and Bylaws; and (¥} the loan, security and guaranty agresments
to be entered into by the Corporation, the Parent and the Operating Company 'with the
Investors in connection with the transactions contemplated by the Purchase Agreement
{collectively, the “Bimancing Documents™.  Such Stockbolder acknowledges and
pnderstands that {az) the Corporation is newly formed and has no opereting history, (bh)
it is unlikely that the Surviving Corporation will pay dividends in respect of the
Corporation Common Stock (other then for S-corporation taxes), {cc) payment of

dividends and disuibutions in respect of the Corporation Common Stock is restricted by

WA $0090 {25 3~
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the Artieles of Incorporation, applicable law, and the Financing Documents and may be
restricted by fulnre agreements or instruments binding on the Surviving Corporation, its
operating Subsidiaries or ity propexties, and (dd) the Surviving Corporation will be
significantly leveraged. The decision of such Stockholder to enter this Agreement and
acquire the Carporation Common Stock herennder has been made by such Stockholder
independent of amy other purchaser and independent of any stetements, disclosures or
judgments as 1o the properties, business, prospecis or conditions {financial or otherwise)
of the Corporation which may have been made or given by any Stockholder or other
Person. Sweh Stockholdsr agrees and ackmowledgess that no other Pergon has acted, is
expected to set, or will act as the apent or reprexanfative of such Stockholder in
comnection with making, closing or mopitoring of his investmepts hereunder. Such
Stockholder acknowled ges that he has been advised that an investiment in the Corporation
Common Stock involves a high degree of risk and is suiteble only for persons of adequate
finaneial means who have no need for liguidity with respect to fhis investment and who
can afford the tisk of 2 complete loss of their investment.

(b}  Comporate Organization, Ete CMT is a corporation duly orgmized,
validly existing and in good standing under the laws of its jurisdicton of incorporation with full
corporate power and atharity to cary on its business as it iz now heing condusted and fo own,
operate and lease its properties and asgets. CMT is duly qualified or licensed to do business and
iz In corporate and Tax good standing in every jurisdiction in which the conduct of ite buginegs,
the ownership or lease of its properties, require it to be so qualified or licemsed. Such
Jjurisdictions are set forth in Schedulz 2(b) hexeto. True, complete and correct sopies of CMTs
charter =nd bylaws as presently in sffect are sttached to Schadule 2(b) hereto. CMT has no
Bubsidiaries or Investments in any Person, and except for the {ransactions conternplated by the
Pirchase Agreement, CMT does not have any obligation to make any Investments in any Persan.

(¢)  Capiwslizaticn. The suthorized capital stock of CMT consists of fen
thowsand {10,000} shares of common stock, no par value per shave, of which four mdred (400}
shares ars issued and ourstanding on ¢ fully diluted basis. Ag of the date hereof, the issned and
outstanding shares of capital stock of CMT are held beneficially and of record by the Persons ag
set forth in Schedule 2/c) hereto. There arc no Options or securities that are convertible into, ot
exchangeable for, capital stock of the CMT. CMT does not have any Coniracts containing eny
profit participation features, siock appreciation righits or phantom stock options, or similar
Contracts that allow any Person to parﬁcipatq in the equity of CMT. CMT is niot subject to any
obligation or Coniract (contingent or otherwise) to repurchase or otherwise acquire or retivs sny
shares of its capital stock or zny Options. All of the outstanding shares of CMT"s capital stock
are validly issued, fully pald and non-assesseble. There ars no shares of capital stock of CMT
held in the weasury of CMT and no shares of capifal stock of CMT are currently reserved for
issuance for any purpose or upon the occurrence of any event or condilion. There sre no existing
Contracts or Options between a Stockholder on the one hand, and any other Person, om the pther
hand, regarding shares of CMT capital stock. Thers are no Contracts between or among any of
CMY’s stockholders or any other Persons that are binding upon CMT with respect to the voting,
transfer, encumbrance of CMT's capital stock or Options to acquire capital stock or securities
that are exchangeable or convertible into capital stock of CMT or with respect to any aspect of
CMT 3 governance or dividends or distrbutions, The stock recard books of CMT that have bean

ML) 3003 K . wilm
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delivered to the Corporation for mspection prior to the date hereof axe complete and correct in all
material respects,

{§ Titleto Stock. All of the outstanding shares of the capital stock of CMT
are owped by the Stockholders, are dudy awthorized, validly issued, fully paid and nonagsessable,
#re free of all Liens, Claims, Orders and Contracts, and have been izsued in compliancs with ail
applicable securities laws, All of such shares were acquired from CMT in compliance with all
applicable Regulations, free and clear of any rescission snd Comiract rights. There is po
outstanding Contract with CMT or any otber Person to purchase, redsem or otherwise acquire
any cutstanding shares of the capital stock or Options of CMT, or secwrities or obligations of any
kind cotivertible into any shares of the capital stock of CMT. CMT has not redecmed amy
securities in violation of amy Contract, Order or Regulation,

(&) Anthorization, Btc.

(1} CMT has full power and anthority to enter into this Agreement end
the agreements contemplated hersby io which CMT is a2 party and to consunumate the
transactions contemplaied hereby and thereby, The execution, delivery and performence
of this Agreement and all other agreements and transactions contemplated herchy have
been doly anthorized by the Board of Directors and the stockholders of CMT and no
other corporate procesdings on their part are necessary to authorize fhis Agresment and
the mgreemerds conmtemplated horeby and the fyansacions coniempiated bereby and
thereby. This Agreement and all other agreerasnts contempiated hertby to be entered
mto by CMT sach constitutes & legal, valid and binding obligation of CMT enforcesble
sgainst CMT in accordancs with iis terms.

(i} Fach Stockholder ks ftll power and suthority to entey into this
Agreement and the agreements contemplated hereby and to deliver the shares of CMT
Common Steck and the certifieates evidencing such shares to the Corporation s provided
for herein, free and clear of all Lieps. This Agreement aud all other agreements contem-~
plated hereby to be eptered into by the Stockholders sach constitute a legal, valid gnd
binding obligation of the Stockholder who Is & party thereto enforceabls against such
Stockholder in accordance with its terma.

(i} The exeoution, delivery and performance by CMT and the
Stockbolders of this Agreement, and zll other agreements conterplated heraby, and the
fulfillment of and comwpliance with the respective tertas hereof and thereof by CMT and
the Stockhokiers, do not and will not (8} couflict with or result in & breach of the texms,
conditions or provisions of, () constitute & default or event of definlt wnder (whether
with or without due notice, the passage of time or both), (¢} result In the creation of amy
Tian upon CMT's capital stock or assets pursnant o, {d} give any thind party the right to
modify, terminate or accelerate any oblgation under, () zresult in 2 viclation of, or {f)
requite any authomizstion, consent, approval, exemption or other action by, notics to, or
filing with any third party or Anthority pursuent to, the charter or bylaws of CMT or any
applicable Regulation, Order or Contract fo which CMT, the Sockholders or their
respective propertiss or shates of CMT Common Stock are snobject. Rach of the
Stockhiolders and CMT has complied with all epplicable Regulations end Crders in

MIEMT B0 {1%)
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comnection with the exeention, delivery and performance of this Agreement, the
agrecments contemplated hersby and the transactions contemplated hereby and thersby.

&  Purchase Agreement. The representations and warrsaties made by the
Seller Partics i1 the Purchase Agreement were e and correct when made and will be trus and
gorrect as of the Closing Date. The Seller Parties have performed and complied in all material
respects with all agreements and covenants requived by the Purchase Agresment to be perfomeed
and complied with by them prior to the Closing Date,

(&) Closing Date Balance Sheet. Attached as Schednle 2(g) herato is 2 trme
aud complete pro formea consolidated balance sheet of, and calenlation of the Closing Date
Working Capital for, the Parent and Operating Company (collectively, the “Target Company™) as
of the date hereof (the “Closing Date Balance Sheet™y. The Closing Date Balance Sheet fairly
presenis the financial position of the Target Comopany as of the date hereof in secordance with
GAAP. “Clogine Date Working Capifal” of the Corporation shall mean the following from the
Closing Date Balance Sheet: (a) the sum of the Target Company’s (i) cash and cash equivalents,
(11} acconnts receivable, (fi} inventory, and (iv) prepaid expenses, less (b} the sum of the Target
Company’s (i) accounis payable, (i) accrmed expepses and (5il) other cument Habilities,
contingencies or reserves.

(h)  Finengia] Statcments,

@ Attached us Sghedule 2(b)i) hereto are () unandited consolidated
pro fozma balance shoets of the Parent and the Opsrating Company az of December 31,
2004 and unandited pro forme consolidated statements of incoms, stockholders’ equity
and eash flow of the Parent and the Operating Company for the year then ended apd (if)
maudited pro forma comselidated balance sheets of the Parent and the Opemating
Compeny a8 of June 30, 2005 and unandited pro forms consolidated statements of
mcome, Stockholders” equity and cash flow for the six-month perfod then ended. Such
balznce sheets and the notes thereto fairly present the finsncial position of the Parent and
the Operating Comnpany at the regpactive dates thereof in accordance with GAAP and
such statements of income, stockholders® equity and cagh flow and the notes theretp fairly
present the results of operations for the periods referred to thersin, in accordance with
GAAP, exvept that the nnandited financial statements have no notes attached therete and
do not have year-end audit adjustments {none of which would be material or recurtiug).
The faregoing halmee sheets and siatements of operations, stockholders” equity and cash
fiows and the noles thereto are herein collectively referred to as the “Pipancial Siafe-
menis.”

{ii) Excopt as set forth in Schedule 2(hYI hereto, the Parent and
Operating Company do not have any Indcbiedness, obligation or Hability (whether
zcorned, absolute, contingent, unlignidated or otherwise, whether due or to become due)
arising out of transactions entered into at or prior t the Closing Date, or any state of facts
existing at or prior to the Closing Date, other than: (&) Habilities set forth in the June 30,
2005 balance sheet of the Parent and the Operating Company, or {(B) lisbilities sod
obligations that have arisen after Jne 30, 2005 in the ondinary course of business.

MIANT SIA¥ {00 =
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(i}  There is np Person that has gnaranteed, or provided aty fmamcial
accormodation of any Indebtedness, obligetion or lability of the Pareat and the
Operating Company or for the bepefit of the Parent and the Operating Company for the
periods coversd by the Financial Staternents other than 28 set forth in the Financial
Statements.

{iv)  The Parent is the sole stockholder of the Operating Company. The
Parent is 2 holding company that conducts no business activitics, has no Habilities, and
hes no assets except for the shares of cotmmon stock: of Operating Company owned by
Parent.

(iy  Absence of Certaip Changes, Since December 31, 2004, there has not
been any (a) Material Adverse Change in the business, operations, properties, assets, condition
{finencial or otherwise), results, plans, strategies or prospects of the Perent and the Operating
Company; (b) damage, destmetion or logs, whether coversd by insurance or not, having a cost of
$100,000 or more, with regard to the property and business of the Parent and the Operating
Company; {€) change by either the Parent or the Operating Company in accouniing metheds or
principles or sny write-down, write-up or revaluation of any assets of the Parent or the Operating
Company except deprecistion sccounted for in the ordinary course of business and in accordance
with GAAP; (d) failare to promptly pay and discharge current Habilities or agree with any party
to extend ths payinent of any current lability; (¢} Lisn placed on any propsmty of the Parent or
the Operating Company; (f) sale, assignment, transfer, lease, license or otherwise placement of &
Lien on any of the tangible assets of the Parent or the Operating Company, except in the ardinary
course of business copsistent with past practice, or canceled any material debts or Claims; or (g)
sale, assignment, (ransfer, lease, Heense or otherwise placement of a Lien on any Intellectual
Propexty vights or other intangible assets of the Parent or the Operating Company, &lsclosore of
any maferial confidential information to #uy Person or abandoned or permitied to lapse any
Intallectaal Property rights of the Parent or the Opezating Compuny.

{4y  Titla to Asseis. The Parent and the Operating Company have good and
marketable title to all real and personal, tangible and Intangible, property and other agsets
reflected in the Financial Statements or goquired after December 31, 2004, fige and clear of all
Liens. All properties nsed in the business operations of Parent and Operating Company for the
periods oovered by the Fipancial Siatements are reflected in the Financial Stetements i
accordance with md to the extent required by GAAP, sxcept as to those assets that ate leaged,
All leages of the Parent and the Operating Company are in full force and effect, and valid and
enforceable in accordance with their respective terms, Neither the Parent nor the Operating
Company has received any notice of any, and there axists no event of default or event which
constitntes or wonld constitute (with nofice or lapse of time or both} 2 defanlt by the Parent, the
Operating Company or any other Pemson under auy loase. The Seller Parties will convey to the
Corporatiop pursuant to the Purchase Agreerent all of the assets and properfies, tangible and
intangible, of my neturs whatsosver, including, without Hmitation, all written or oral contrdcts,
reguired to operate the business of the Paront and the Operating Company in the manner
presently operated by the Parent and the Operating Company.

() Litigation. Scheduls 2(k} hereto sets forth 2 free and complete list of all
Clsims and Orders involving the Parent or the Operating Company since Jepuary 1, 2002

BOASE TS059 ZR) -7~
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Except as set forth in Sghedule 20k hersto, to the best kmowledge of such Stackhﬂid.ex, thers is
no Claim or Order threatened against the Parent or the Operating Company nor is there any
reasonable basis therefor. Except as set forth on Schedule 2(k) hereto, each of the Parcat and the
Operating Company is fully msured with respect to each of the matters set forth en Schedule 20k)
and neither the Parent nor the Operating Company hes received any opinion or 2 memerendurm
or advice from legal counsel to the effect that it iz exposed, from 2 legal standpoint, to any
liability or obligations wiich conld have an adverse effect in excess of $25,000,

(3  Tex Matters. The Parent and the Operating Company have filed afl Tax
Raturss requived to be filed under applicable Regulations and all such Tax Retums are complste
and correct and have been prepared i cornpliance with all applicable Regulations and has duly
paid a1l Taxes due or claimed to be due by all Taxing Authoritiss. Except as set forth on
Schedule 20 hereto, neither the Parent nor the Operating Company has Tequested any sxtension
of time within which to file or send any Tax Return. All Taxes applicable for all periods priot to
the Closing have been paid or fully reserved against on the Financial Staternents in accordance
with GAAP and neither the Parent nor the Operating Company has any Hability, absolite or
contingsnt, for the payment of any Tax nnder the Code or pnder the laws of any state o locality.
Al Taxes which are required to be withheld or collected by the Parent and the Operating
Company have been duly withheld or collected and, to the extent required, have been paid to the
proper Taxing Authority or properly segregated or doposited as required by applicable law. The
Parent and the Operating Company have disclosed on fheir Tax Returns all positions taken
thersin that could give rise 10 a substantial ynderstatement of federal income Tax within the
meaning of section 6662 of the Code. There are no Liens for Taxes upon any propesty or assels
of the Parent and the Operating Company, except for Liens for Taxes not yet due and payable
Neither the Parent nor the Operating Company has execumted any waiver of the staluie of
limitaticus on the right of the Internal Revenue Service or any other Taxing Anfhority to assess
additional Taxes or to contest the income or loss with respest io any Tax Rewmn, No Claim has
ever bean meds by a Taxing Axnthority in a jurisdiction where either the Parent or the Operating
Company does not file Tax Returns that it is or may be subject to taxation by that huisdictlon.
Neither the Parent nor the Qperating Company has any lishility for the Taxes of any other Perscn
under Treasury regulation § 1.1502-6 (or auy similsr provision of state, local or foreign law), a
a fransferee or successor, by contract, or otherwise. The basis of any deprecisble asgets, and the
methods used in determining allowable depreciation {including cost recovery), of the Parent and
the Operating Company, arg, to the best knowledge of such Stockholder, comect and in
compliance with the Code. No issues have been raised that are enrregtly pending by zny Taxing
Anthority in connection with eny Tax Returns of the Parent and the Operating Company. No
matarial issues have heen raised in any examination by any Texing Authozity with raspect to the
Parent and the Opegating Cormpany which, by applcation of similar principles, reasonably could
be expected to result in 2 proposed defivisncy for any other period not so exsuined. There are
1o unresolvad issnes ar unpaid deficiencies relating to such examinations. The items relating to
the business, properties or operations of the Parent and the Operating Compeay on the Tax
Returns filed by the Parent snd the Operating Company for all taxable years (weluding the
sopporting schedules filed therewith) state accnrately, in all material respects the information,
requested with respect to the Parent and the Operating Company and such information was
derived from the books and records of the Parent and the Operating Company.
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() Each of the Parent and the Operating Company has operated in
compliznce with regard to s operations, practices, property, smployvees, products snd
sarvices and all other aspoots of its business, with all applicable Regulations and Orders,
including, without Hmitadon, &ll Regnlations relating to the safe conduct of business,
environmental protection, consamaer protection, equal opportunity, disciimination, health,
building and cecupational zafety. The Operating Company has mainiained its investtuent
adviser registration in good standing with the Securities and Exchange Commission apd
any applicable state securities cornmissions. There are no Claims pending, or trestened,
nor has the Parent or the Opersting Company received any written notise, regarding any
viclations of any Regulationg or Orderg enforced by any Authorify claiming jurisdiction
over the Parent or the Operating Company.

() Each of the Parent and Operating Company holds all mutarial
regisitations, sccreditztions and other ceriifications required for the conduct of ils
business by any Authority or trede group sud each of the Parent and the Operating
Compeny has operated in complismce with the terms and conditions of all such
registations, sccreditations snd certifications. MNeither the Perent nor the Operating
Compnny has received any notice alleging that it has failed io hold 2ny such material
regisitation, secreditation or ofher cerlification.

(i)  Atteched as Schedule 2(im] hereio s a trae and complete copy of
the Code of Bthics of the Opeorating Company (the “Code of Bihigg™. The Code of
Ethics contains policies and procedures that comply with applicable federal and siate
Repulations, including, without Hmitation, all Regulations applicable to the Opexating
Company which reiate to markst copduct, conflicis of interest, sales practices and
employee securities transactions.

{ivy Netther the Operalimg Company nor any of iis Affilistes that
renders advice or services, directly or throngh 8 commingled investment vehicls, 1o or
with respect to (sach an “ERISA Advisor”) (x) an employss benefit plan whick is subject
to ths Employes Retivement Income Security Act of 1974, as amended ("ERISA”), ot a
plan which is subject to the Code, or {y} 2 governmental plan as defined in Section 3(32)
of ERISA {colisctively “Plans™) has engaged in any trangaction, act or omisgion {0 act
with or involving fhe assets of 3 Plan that would constifote a prohibited tragsaction inder
BRISA or the Code or otherwise viclate ERISA, the Code or other applicable law,
regalation or rule, Bach ERISA Advisor i a “gualified professional asset manapgsr™
within the meaning of Prohibited Tramsaction Class Exemption 84-14 issued by the
Department of Labor {“DOL™. None of the underlying assets of any entity {ofher then
auy eniity that is itself 2 Plan or the frust established vmder such Plan) managed or
gponsored by the Operating Company or its Affiliates (including as 2 general partner) are
deemed 1o be “plan assets” by reason of any Plan’s Investment in such entity. Thersisno
Utigarion, claim or inguiry by or on behalf of a Plan or a Plan regulator (including,
without lhnitation, the DOL or the Intemal Revenue Service) pending, threstened or
expected agsinst any ERISA Advisors, )

()  Customers sod Sepplers.  Schadule 2(n) hereto sete forth 3 complete and
accurate list of each customer that accounted for more than five percent (5%) of the consolidated
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ravenues and/or income of the Perent and the Operating Company during the last full fiscal year
and the interim period through Juge 30, 2005 and the amournt of revenues accountad for by such
cnstomer during each such peried. No customer of Parent and Operating Company has (i)
complained i writing abont the quality of the services provided to such customer by the Parent
or (1} advised either the Farent or the Operating Coropany in writing within the past year that it
will stop, or decrease the rate of, buying services from Parent and Operating Company. The
consummation of the transactions comtemplated by the Purchase Agresment will not have a
material adverss effect on Pavent and Operating Company’s relationship with any customer listed
on Schedule 2(n} hereto. The Parent and Opemiing Company have obtained all necassary
consents from their customers to the ransactions contemplated by the Purchase Agresment, and
such consents comply in form and substance with all requirements of applicable Regulations,

ations and Warmapties nfthe Co porgtion.

(#  Comorate Organizetion, Fie. The Corporation is 4 corporation duly
organized, vahidly existing and in good standing under the laws of its jumsdiction of fusor-
poration with full corporate power and authority fo carry on its business a8 it is now being
conducted and to own, operate and lease its properties and assets.

{by  Authorization, Ete. The Corporation has full power and suthority to enter
into this Agresment and the agreements contemplated hereby to which the Corporation is & party
snd lo consummate the fransections contemplaicd heyeby and thereby, The sxecution, delivecy
and performance of this Agreement end all other agreements and iransactions contemplated
hersby have been duly authorized by the Board of Directors and the stockholders of the
Corporation and no other corporate proceedings on is part are necessary 10 suthorize this
Agreernent and the agrecments contemplated herehy and the trapsactions contemplated hereby
and thereby. This Agreement and all other pgreemenis contenplated hereby to be entered into
by fae Corporation each constitutes a legal, valid and binding obligation of the Cerporafion
enforceable against the Corporation in accordance with ita {exms,

(o} Ne Viglation. The exection, delivery and performetics by the
Corporation of this Agreement, and all other agreements confemplated hereby, snd the
fulfiliment of and compliance with the respective terms heraof and thereof by the Comporation,
do not end will not (z) conflict with or result in 2 breach of the tenms, conditions or provisions of,
{b) constitute a default or event of defimk under (whather with or withont die notice, the passage
of tims or both), {¢) result in a violation of, or (d) require any anthorizztion, conscrd, Approval,
exemption or other action by, or notice to, or filing with any third patty or Authority puzsusnt to,
the chavter or bylaws of the Comporation or any appliceble Regulation, Order or Coniract to
which the Corporation or its properties are subject, The Corporation has complied with all
applicable Regulations and Orders in connection with its execution, delivery and performancs of
this Agreement, the agreements conternplated hereby and the transactions contepplated heeby
and thereby,

{dy Capitslization. The authorized capital stock of the Corporation consists of
three thousand {3,000) shares of common stock, $0.01 par value per share, of which six hundred

(600} shares will be izsued and ontstanding immediately following the purchase of Corpotation
Cominon Stock by the Investors pursuant to the Investor Subscription Agreements but preceding
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the Effective Time. The Corporation Commion Stock o be issued to the Stockholders under this
Agreernerd is duly and validly anthorized and issued, fully paid and nonassessable aud will not
been issued in violation of any pre-emptive or similar right of any person or of any federal oy
state lawy,

4. Rastyictions on Transfer

(z)  The Stockholders shall oot gell, transfer, assign, encumber or otherwise
digpose of any intersst (2 “Trapsfer’) in any shaves of the Corporation Common Stock except 23
permitted under the Stockholders Agreement.

by  The certificates representing the Corporation Common Siock shall hear
the legends get forth in the Stockhoelders Agreement.

(&) In the event the Surviving Corporation consents to a8 sale, disposition or
other transfer of any Corporation, Common Stock held by a Stockholder (except pwsuant fo an
sffective repisitration statement under the Securities Act) such holder of the Corporation
Conmon Stock to be transferred shall first deliver to the Surviving Corporation an opinion of
couiteel fressonsbly acceptable in form ond substance to the Surviving Corperation) that neither
registration nor qualification wnder the Securities Act and applicshle siate secorities laws Is
requiired in connection with such transfer.

5. on-Compefition.

() Duzring the Restricted Periogd, sach of Michasl W, Cock and Andrew G,
Taylor {each an “Executive™) agrees not to, direcfly or indirectly, alone or as & parier, officer,
direcior, employee, consultant, agent, independont contractor, member or stockholder of any
Persan, cngage in any business activity in the Restricted Area which is dirsctly or indirectly
competition with the produsts or services being developed, marketed, soid or otherwise provided
by the Surviving Corporation, the Parent, the Operating Compny or their respective Affiliates,
including, without limifation, the establishment of any hedge fiund, mutual fnd or other
investment vehicle focused on valoe investing, or which iz directly or Indirecily detrimentsi to
the business or business plans of the Surviving Corporation, the Parent, the Operating Company
or their respective Affiliates; provided, however, that the record or beneficial ovmership by such
Bxecutive of Sve percent (5%) or less of the ontstanding publicly traded capital stock of any
such company for investrpent purposes shall not be deemed to be in violation of this Section 5 5o
long as such Bxecutive is not an officer, director, cuaployee or consultant of such Person. Each
Executive further agrees that, during the Restdcted Period, such Executive shall nof o any
¢apacity, either separzfely, jointly or i association with others, directly or indivectly do any of
the following: (&) employ or seek to cuploy any Pason or agent who is then emploved or
refained by the Surviving Corporation, the Parent, the Operating Company or their respective
Affilintes (or who was 30 erploved or retained at any tims within the two (2) vears prior to the
date such Bxecniive employs or seeks jo employ such Person); (B) solicit, induce, or influence
any proprietor, pariner, stackholder, lender, director, officer, emploves, joint veniurer, investor,
consuliant, 2oent, lessor, supplier, customesr or chm (m::]udmg. withouyt fimitation, any ¢lient of
2 client of the Operating Company in sitnations where the Operating Company serves as sub-
advisor) or any other Person which hag a business relationship with the Surviving Corperation,

MIAME $9658; (230 -11-

HORO00182464 3



JUL. 29. 2005 . 1:36FM  CORPORATION S¥C €0 5000 16/25% 7

-
L ae)

the Parent, the OQperating Ccmpany or their respective AfBlales, at any #me during the
Restricted Perind, to discoptinne or reduce or modify the extent of such relationship with the
Surviving Corporation, the Parent, the Operating Company or theic respecﬁw Affiliates; and (c)
submit, solicit, encourape or discuss any proposal, plan or offer to acquire an intersst in any of
the Surviving Corporation’s, the Parent’s, the Operating Corapany’s o1 any of their Affljates’
identified potential acquisition candidates. The “Restricted Period” shall mean the period
commencing on the date of this Agreement and ending on the the second anniversary of the daie
on which sach Executive’s employment with the Surviving Corporation or any of its Subsidiares
is terminsted. The “Restricted Area” shall mean North America.

{b) It is recognized and hereby eckoowledged by the parties hereto that a
breach or violation by the Executives of any or il of the covenants apd agreements condained in
this Section 5 may cause irreparable harm and damage to the Swmviving Corporation in a
monetary smount which may be virtually tmpossible to ascertain.  As a result, each Executive
recognizes and hersby acknowledges that the Surviving Corporation shall be entitled {without
the reqummmt of posting 2 bond) to an infonction from any cowrt of competfent jurisdiction
enjoining and restraining any breach or vislation of any or all of the covenznts and agreements
contained in this Section 5 by the Bxecutives and/or their Affiliates, either directly or indixectly,
and that such right to injunction shall be cumulative and in addition to whatever other mights or
remedies the Surviving Corporation may possess hereunder, at law or fn equity. Nothing
pontained in this Section 5 shall be construed to prevent the Surviving Corporation from sesking
and recovering from the Exscutives damages sustained by it as a result of any breach or violation
by the Executives of any of the covenants or agreements contained herein.

6. Indemmification.

{£)  Subject to Section 6(b) below, from and after the Bffective Time, sach of
the Stockholders shall jointly and severally indemnify the Suxviving Corporation zmd the
Investors, and hold sach of them harmiless, against and in respect of any and all Losges resulting
from, or in respect of, any of the bllowing:

()  eny misrepresentation, breach of wamanty or non-fulfillment of
any obligation on the part of the Stockholders under fiie Apreement, any documnent
relating hereto or containgd in way schednle heretor and

(i}  any risrepresentation or breach of warranty on the part of the
Saller Parties under the Purchase Agreement or contained in any schedule thereto; and

(it  &ll demands, ssscssmenis, judgmemnts, costs and reasonable lepal
and other expenges arising from, or In connection with, aoy action, suit, procesding or
Claim incident to any of the foregoing.

) Inno event will the aggrepate amount of indemnifiable Losses for which
any Stockholder shell be Hable under this Agresment exceed the amount of Corporation
Common Stock owned by such Stockbolder, Each Stockholder hereby agrees that any Claites
for indemnification by the Corporation against the Stockholders hareundar may be satisfied by
the Corporation by recourse against Corporation Common Stock owned by such Stockholders.
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The Corporation may designate for cancellation from each Sreaching Stockholder such number
of shares of Corporation Common Stock as it may determine in its sole discretion, so long as the
agprogete fair market value of such canceled securities {as determined by the Board of Directors
of the Corporation) does not exceed the aggregate amount of such indemnificstion Claim.

7. Conditions Pracedent. Fach and every obligation of the Corporation under fhis
Agocement shall be subject fo the satisfaction, on or bofore the Closing Date, of each of the
following conditions uniess waived in writing by the Corporation;

(2} : i jos: ange. The represeatations and
warranties of the Stockholders cmmd in Sectxcn 2 and elsewhere in thig Agreement apd all
informustion comimdned im any exhibit or schedule hereto delivered by, or on behalf of, the
Stockholders to the Corporation, shall be true and corvect when made and on the Closing Date ag
though then made. The Stockholders shall have performed and complied with all agreements,
covenants and conditions required by this Apreement to be performed mnd complied with by
them prior to the Closing Date,

) inati ing Acgeement, The Marketing Agreement dated
as of June, 2002 {as szzch agrenmcnt may have been amended or modified from time to time), by
and between the Operating Company snd B.J. Bobler & Associztes, LLC, a Minnesofa Emited
Hasbility company (“Kohler”), shall have been ferminated on terms and conditions satizfactory to
the Corporaticn, and the Operating Company shall not be lable for any obligations thereumder,
mcloding, without limitation, any obligations o issue equity ownership interests of the Cperating
Company or any of its Affiliates o Kohler pursuant to Section 5.E. thereofl

{c} ¥ . > ‘
conditions nrecedent to ﬁac obhgaﬁons of CMT undw the Purchass A Agreemam shall have been
satisfied

() Closine Date Workips Capital. The Targst Company’s Cloging Date
Working Capital shall not be less than 3443,500.

8. efinitions,

“Affiatle™ means, with regard to any Person, (2) 2any Pexson, directly or
indirectly, controlled by, under common control of, or contrelling such Person; (b) any Pecson,
diveetly o indirectly, In which such Person bolds, of record or beneficially, five peveent (5%) or
more of the equity or voting securities: (¢} any Person that holds, of record or beneficially, five
percemt (5%) or more of the squity or voting securities of such Person; (d) any Person that,
through Comiract, relationship or otherwiss, exerts a substantial influence on the management of
such Person’s affeirs; () avy Person that, through Contract, relationship or otherwisc, is
influenced suhstantially in the management of ity affairs by such Person; (f) any direcfor, officer,
parner or individual holding 2 similar position in respeot of such Person; or {g) as to any natural
Petson, apy Person related by blood, meamiage or adoption and any Person owned by such
Persons, including without limitation, sy spouse, parent, grandparent, aunt, uncle, child,
prandchild, sibling, cousin or in-law of such Person.
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“Authority” means any governmental, regnlatory or administrative body, ageney,
commission, board, arbitrator or suthority, eny cour} or judicial authority, any public, privaie or
industry regulatory authority, whether infernational, national, federal, state or local,

“Claim™ means any action, suil, claim, lawsuit, demand, sult, inquiry, hearing,
investigation, notice of a violation ot nencompliance, litigation, proceeding, arbiimation, appeals
or other dispnte, whether civil, criminal, administrative or ofherwise,

“Closine” shall mean the closing of the transactions contemplated by this
Agreement and the Purchase Agreement.

“Cloging Date”™ shall mean the date on which the Closing oconrs.

“Code” shall mesn the Infernal Revenue Code of 1986, as amended, and the
Regolations thereunder.

“Contract” means any agreement, conltact, commifment, mstnenent, docmnent,
certificate or other binding syranpement or understanding, whether written or oral.

“GAAP” means U.S. generally scoepted accounting principles, consistently
applied, as in sxistence i the date hersof.

“Indebtedncys™ with respect to any Derson meaus {z) auy oblization of such
Person for borrowed money, but in any event shall include: (i) any obligation or Hahilities
incwrred for all or any part of the purchase price of property or other asseis or for the cost of
properfy or other assets constructed or of improvements thereto, other than accounts payable
included in current Uabilities and incurred in respect of property purchased in the ordinary courss
of business, {whether or not such Person has assumed or become linble for the payment of such
obligation) (whether acerued, ghaslute, contingent, anlignidated or otherwize, Imown or
unknown, whether due or to become due); (1i) the face amount of all Ietters of credit ssued for
the account of snch Person and all drafts drawn thersunder; (i) obligations incmyed forallor
any part of the purchase price of property or other assets or for the ¢ost of property or other
assefy constructed or of improvements thersto, other than accounts payable included in current
Habilities and Incurred in respect of property purchased in the ordingry course of business
{whether or not such Person has assumed or become lizble for the payment of sach obligation)
aecured by Liens; (iv) capitalized lease obligations; and (v) all guaranices of such Person; (5)
accounts payable of such Person that heve not been paid within sixty (60) days of their due date
and ave not being contested; (¢} annual employee bonns obligations that are not accroed on the
Financial Statements; and {d) retroactive insurance premimn obligations,

“Intellectival Property” mems all domestic and foreign patents, patent
applications, frademarks, service marks and other indicia of origin, ttademark and service mark
Tegistrations and applications for registrations thereof, copyrights, copyright registrations and
applications for vegistvation thereof, Internet domain names and universal resouxce locators, trade
secrets, inventions {(whother or not patentable), invention disclosures, moral and economic rights
of authors and inventors (howsver denominated), technics! data, customer lists, corporate and
business names, trade names, trade dress, brand pames, know-how, ghow-how, maskworls,
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formulas, methods (whether or not patentable), designs, proceszes, procedures, technology,
source codes, object codes, compnter software programs, databases, date coliectors and other
proprietary infbrmation or material of any type, whether written or unwritien {and all pood will
associated with, and al] derivatives, improvements and refinements of] any of the foregoing).

“f {en™ means any (2) security intersst, Hen, mortgage, pledge, hypothecation,
encumbrance, Claln, cascment, charge, restriction on transfer or ofherwise, or intarest of anather
Ferson of any kind or natipe, including any conditional sale or other title retention Coniract or
lease in the nature thereof: (b) any Sling or agreement to file & financing statement as debior
under the Uniform Commereial Code or any similar statute; and (c) any subordination
arrangement in fivor of another Person.

“Losses™ shall mean any and all damages, liabiliftes, obligations, peaalties, fines,
Judgments, claims, deficiencics, Iosses, costs, expenses and qesessmenis {including, without
limitation, income and other taxss, intarést, penaltics and attomeys”, accountants® and experis’

fees and disbursements).
“Materia] Adverse Chencoe” means any developments or changes which wounld
have a Material Adverse Effect.

“Material Adverse Effect” mesns any circumstances, state of facts or matters
which might reasonably be expected to have a materal adverse effeot in respect of the Parent and
Opemating Company’s business, operations, propartiss, assets, condition {fingncial or othmrzse},
resilts, plans, sirategies or prospects.

“Qrder” mesna any writ, decres, order, judgment, injunction, rule, raling, Lien,
voting 1ight, consent of or by an Aunthority.

“Pexgon’” means any corporation, partnership, joint venture, limited Jiability
company, organization, entity, Authovity or patural person.

“Regylation” means sy rule, law, code, statute, regulation, ordinance,
requirement, atnouncement, policy, guideline, mie of common Iaw or other binding action of or
by an Avthority and any judicial terpretation thereof,

“Securties Act™ shall megan the Securities Act of 1933, and the niles and
regulations promulgated thereunder, as emended from thne to time,

“Seller Pasties™ means each of Third Security, LLC, a Delaware limited liability
company, Randall J. Kirk, Michael W. Cook and Andrew G. Taylor.

“Stockholders Agreetnent” shall mean that certain Stockholders Agrecment, dated
the date hereof, by and among the Sixviving Cotporation, the Stockholders and the Fnvestors, a3
such agreement may be amended from ime to time.
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“Subsidiary™ shall meen any corporation of which a Person owns securities
having & majority of the ordinary voting power in electing the board of directors dircetly ar
through one or more subsidiaries.

“Taxes™ means including without Kmitation income, gross receipts, net procseds,
slternative or add-on minintum, ad valorem, value added, tmover, sales, uae, property, parsonal
property (tangible and intangible), stmup, leasing, lease, nser, excise, duly, franchise, transfer,
license, withholding, payroll, employment, foreign, fiuel, excess profits, ccoupational and interest
squalization, windfall profits, severancs, aud other charges (ineluding interest and penzlties),

“Taxine Authotities” means Internal Revenue Service and any other Federal,
state, or local Authority which has the right o impose Taxes on Parent and Operating Company.

“Tax Retgmne” means federal, state, foreign and local Tax reports, returps,
information returns end ofher docimments.

3. Notiges. Any nofics provided for in this Agreement must be in writing and must
be either personally delivered, mailed by first class mail (postage prepaid and reum receipt
requested) or sent by reputable overnight courier service (charges prepaid) fo the recipient at the
address below indicated:

To the Corporation:

{MT Holdings, Inc.

cfo Trivest Partners, LI,
2665 South Bayshore Drive
8™ Floor

Mismi, Florida 33133-5401
Atim: David Geshman, Bsq.
Fax Wo.: (305) Z85-G102

With copies to:
White & Case, LLY
200 South Biscayne Boulevard
Suiite 4200
Miami, Florida 33131
Aftn: Jorge L, Freeland, Esq,
Fax No.: (305) 358-5744
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To any of the Stockholders:

oo Michael W, Cook

5170 Sanderlin Avenue
Suite 200

Memphis, Tennesszs 38117

With copies ta:

The Bogatlo Law Firm

1661 International Place Drive
Suite 300

Memphis, Tennesass 38120
Attn: Matthew P, Cavitch, Esq,
Fax No. (901) 767-2803

or such other address or to the attention of such other person as the recipient party shail have
specified by prior written notice o the sending party. Any notice under this Agreement will be
deemed to have been given when so delivered or sent or, if mailed, five days after depostt in the
U.S. mail

10.  Cencral Provisions.

(a}  Severability., ‘Whenever poasible, each provision of this Agreement will
be interpreted in such manner as to be effective and valid under applicable law, but if auy
provision of this Agreemnent is held to be invalid, fllegal or unenforceable in any respect under
any appliceble law or mule in any jurisdiction, such itvalidity, illegakity or wnenforceahility will
nat affect any other provision or any other jurisdiction, but this Agreement will be reformed,
consirued and enforead in such jurisdiction as if such fnvalid, illegal or unenfbreeable provision
had never been contained herein.

{b)  Entirc Agrecment This Agreement, the Stockholders Agreement, those
documents expressly reforred to hergin and therein and other documents of even date herewith
smbody the complete agreement and wderstanding among the parties and supemede and
presmpt any prior inderstandings, agreements or representations by or among the parties, written
or oral, which may have related to the subject matter hereof in my way.

{c) Counterparis. This Agreement may be exccuted in scparate countsrparts,
each of which is deamed to be an origingl and all of which taken together constitute one and the
same ggreement.

(dy Suoccessors and Assiemg. Except as otherwise provided herein, this

Agreement shall bind and inute to the benefit of and be enforceable by the Corporation, CMT
and the Stockholders and their respective successors end assigns.

(¢}  Cheice of Lawv. The Agreement shall be governed by the internal taws of
the State of Florida as to all matters, including but not limited to mattars of validity, construction,
effect and performance.
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{fy Remedics Each of the parties to this Agreement will be entitled 1o
enforce its vights wnder this Apreement specifically, to recover darneges and cosis (inoluding
reasonable attorney’s fees) caused by any breach of any provision of this Agresment and o
sxercise all other rights existing in its favor. The parties herele agres and acknowledge that
money damages may not be an adequate remedy for any breach of the provigions of this
Agreement and that sny pariy may in its sole discretion apply to any court of law ¢r equity of
competent jurisdiction {without posting any bond or deposit) for specific performance and/er
other injunctive xelisf in erder to enforee or prevent any violations of the provisions of this
Agreement.

(&) Amendmenf and Walver The provisions of this Agreement may be

arvended and waived only with the prior written consent of the Corporation, CMT and the
Stockholders.

(hy  Third Party Bereficiaries.  The Investors arc expressly made third party
beneficiaries with respect fo the provisions of Section 6 hereof
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