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COVER LETTER

TO:  Amendment Scetion
Division of Corporations

SUBJECT: ESCT Acquisition Corp.

Name ol Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to lollowing:

Steven Malone

Contact Person

ESCT Acquisition Corp.

FirnwCampany

1313 Killian Drive South

Address

Lake Park, FL 33403

City St and Zip Code

stevenmalone@comcast.net
E-mail address: o be used for future anmual repont notification)

For further information concerning this matter. please call:

Steven Malone Arg 402 319-1607

Nume of Contact Person Area Code & Daxvtime Telephone Numbey

Certilted copy (optional) $8.73 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS; MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corparations Division of Corporations
Clifton Building 0. Bax 6327

2601 Exceutive Center Cirele Tallahassee. Florida 32314

Tallahassee, Florida 32301



ARTICLES OF MERGER

(Profit Corporations)

14 JUL 25 AHWI0: 51
The following articles of merger are submitted in accordance with the Florida Business Corporation Act.
pursuant to section 607.1 105, Florida Statutes.

First: The name and jurisdiction ol the surviving corporation:

Name Jurisdiction Document Number

A {17 hnasn/ applicable) EFFEGTNE DATE

ESCT Acquisition Corp. Deleware Z -5 /_q

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Document Number
R/ applivable)
EcoSmart Surface & Florida P 12000006643

Coating Technologies, Inc.

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Departiment of State.
25
OR 7 28/ 14 (Enwra specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 dayvs alter merger tile date.)

Fifth:  Adoption of Mcrger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

sixth: Adoption of Merger by merging corporation(s} (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopied by the sharcholders of the merging corporation{s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was not required.

relttach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name ol Corporation Signature ol an Ofhicer or
Director

ESCT Acquisition Corp. M—

IRy
S Lo TARY OF STalE

SEVESION OF CORFPORATIONS

14 QUL 25 AMID: 51

Typed or Printed Name of Individual & Title

Steven Malone, CEQ

Steven Malone, CEO

EcoSmart Surface & EM
A g

Coating Technologies, Inc.




PLAN OF MERGER

{Non Subsidiaries)

th JUL 25 amMip: 52

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes. and in accordance
with the laws ofany other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:
Name Jurisdigtion

ESCT Acquisition Corp. Deleware

Second: The name and jurisdiction of cach merging corporation:
Name Jurisdiction

EcoSmart Surface & Coating Florida

Technologies, Inc.

Third: The terms and conditions of the merger are as follows;

Bm o /L ZLCF& Arr;‘cﬂs“o

Fourth: The manner and basis of converting the shares of cach corporation into shares. obligations. or other
securities of the surviving corporation or any other corporation or. in whole or in part. into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acyuire shares. obligations. or other sceurities of the surviving or any other corporation or. in whole or in part.
into cash or other preperty are as follows:

(Attach additional shieets if necessary)




HYIDI0N

14 JUL 25 AMI0: 52

EXHIBIT A
CERTIFICATE OF MERGER
OF
ECOSMART SURFACE & COATING TECHNOLOGIES, INC,
(a Florida Corporation)
AND
ESCT ACQUISITION CORP.

(a Delaware Corporation)

1t is hereby certified that:
I The constituent business corporations participating in the merger herein certified are:

(i) Ecosmart Surtace & Coating Fechnologies. Inc.. which is incorporated under the
laws of the State of Florida: and

(i) ESCT Acquisition Corp.. which is incorporated under the laws of the State of
Delaware.

2. An Agreement and Plan of Merger has been approved. adopted. certified. exceuted. and
acknowledged by cach of the atoresaid constituent corporations in accordance with the provisions of
subsectton (¢) of Section 252 of the Delaware General Corporation Law. o wit. by Ecosmart Surface &
Coating Technologies. Inc.. In accordance with the laws of the State of Florida and by ESCT Acquisition
Corp. i the same manner as is provided in Section 251 ot the Delaware General Corporation Law.

3. The name of the surviving corporation in the merger herein certified is ESCT Acquisition
Corp.. which will continue its existence as said surviving corporation under its present name upon the
effective date of saad merger pursuant 1o the provisions of the Delaware General Corporation Law.

4. The certificate ot incorporation o ESCT Acquisition Corp.. as now in force and effect under
the Delaware General Corporation Law. shall continue to be the certiticate of incorporation of said surviving
corporation until amended and changed pursuant to the provisions of the Delaware General Corporation Law.

s The executed Agrecment and Plan of Merger between the atoresaid constittient corporations
is on file at the principal place ot business ol the atoresaid surviving corporation. the address of which is as
follows:

1313 South Kithan Drive
Lake Park, L 33403



0. A copy of the aforesaid Agreement and Plan of Merger will be furnished by the aforesaid
surviving corporation, on request. and without cost. to any stockholder of cach of the atoresaid constituent
corparations,

7. The authorized capital stock of ESCT Acquisition Corp. consists of (i} 990L000.000 shares of
commeon stock $.0001 par value per share, and (ii) 10.000.000 shares of blank preferred stock $.0001 par
value per share.

I:xecuted on this 23" day of July. 2014,

ESCT ACQUISITION CORP.

By:

Name: oteven Malof€
Title:  Chiel Executive Officer

2



AGREEMENT AND PLAN OF MERGER

among

FINDEX.COM, INC., a Nevada Corporation,
ESCT ACQUISITION CORP.. o Delaware Corporation.
ECOSMART SURFACE & COATING TECHNOLOGIES. INC.. a Florida Corporation
and
THE RENEWABLE CORPORATION. a Washington Corporation

Dated: July 23.2014
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This AGREEMENT AND PLAN OF MERGER. dated as of July 23, 2014 (this “Agreement™).
among Findex.com. Inc., a Nevada corporation (together, except as expressly stated or where the context
otherwise reasonably implies, with any Subsidiaries, including ESCT Acquisition Corp.. a Delaware
corporation and a direct. wholly-owned, special-purpose Subsidiary [~Merger-Sub™|. “FIND™). Merger-
Sub, EcoSmart Surface & Coating Technologies, Inc.. a Florida Corporation (together, except as
expressiy stated or where the context otherwise reasonably implics. with any Subsidiaries. "ESCT™). and
The Renewable Corporation. a Washington corporation and the majoritv-controlling stockholder ot ESCT
(together. except as expressly stated or where the context otherwise reasonably implies. with any
Subsidiaries. "TRC™ (FIND. Merger-Sub, ESCT and TRC may hereinatier be referred to individually as
a “Party™ or collectively as the “Parties™).

WHEREAS. the cammon stock of FIND, $.001 par value per share. (the “FIND Common Stock™)
is currentiv registered as a ¢lass under Section 12(g) of the Exchange Act and publicly quoted and traded
via the OTCQB and OTCBB:

WHEREAS. the board of directors of ESCT. currentty a privatelv-held, non-publicly-reporting,
non publicly-trading majority-owned Subsidiary of TRC, has determined it to be in the best of interests ot
TRC, as the conrolling stockholder of ESCT, to cause there 1o be an independent public trading market
for the common stock of ESCT;

WHEREAS. upon the terms and subject to the conditions of this Agreement and in accordance
with (i) those chaplers of the Nevada Revised Statutes pertaining 1o corporate and related malters.
including without limitation Chapters 78 and 92A thercof (the “Nevada Corporate Law™), (ii) those
sections ot the Delaware General Corporation Law. including without limitation Sections 252 and 259-62
thercof (the “Delaware Corporate Law™). and (iti) those chapters of the Florida Statutes. including without
limitation Chapter 607 thercol (the “Florjda Corporate Law™), cach of FIND. Merger-Sub. and ESCT
mntend to enter into certain related business combination transactions:

WHEREAS, cach of FIND. Merger-Sub. ESCT and TRC desire to cause the contemplated
business combination transactions to result in ESCT being merged with and into a Delaware corporation
that is a whollv-owned subsidiary of FIND:

WHLEREAS, the board of directors of FIND (i) has determined that the Merger (as defined in
Section 1.1 below) is fair to. advisable for. and consistent with the best interests of, FIND and its
stockholders (collectivelv, the “FIND Stockholders™. and {ii) has approved this Agreement. the Merger.
and the other transactions contemplaled hereby (collectively. the “Transactions™):

WHEREAS. the board of divectors of Merger-Sub (1) has determined that the Merger is cach fair
1o, advisable for, and consistent with the best interests of. Merger-Sub and its sole stockholder, and (ii)
has approved this Agreement. the Merger., and the Transactions:

WHEREAS. the board of directors of ESCT (i) has dctermined that the Merger is lair to.
advisabie for, and consistent with the best interests of, ESCT and the stockholders of ESCT (collectively.
and inclusive of TRC, the "ESCT Stockholders™). and (ii) has approved this Agreement, the Merger, and
the Transactions: =

4l
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WHEREAS. the board of directors of TRC (i) has determined that the Merger is fair to. advisable
for, and consistent with the best interests of, TRC. as the majority. controlling stockholder or ESCT. and
{i1) has approved this Agreement. the Merger. and the Transactions:

WHEREAS, for federal income tax purposes. it is intended that the acquisition of ESCT by FIND
pursuant 1o this Agreement gualify as a tax-free reorganization under the provisions of Section 368(a) of
the Code. including Section 368 {a) 23 [2); and

WHIERAS. capitalized terms used throughout this Agreement shall have the meanings assipned
to them in Section 6.2 hercof or in the Section of this Agreement to which reference is made within
Section 6.3 hereof,

NOW, THEREFORE. in consideration of the covenants, promises and representations set forth
herein. and for other good and valuable consideration. the receipt and sutticiency of which are hereby
acknowledged. the Parties agree as follows:

ARTICLE T
THE MERGER

1.1 Generally. Upon the terms and subject to the conditions set forth in this Agreement. and
pursuant to a certificate of merger in such form as is required by and executed in accordance with cach of
Seetion 92A.200 of the Nevada Corporate Law, Section 252(¢) of the Delaware Corporate Law, and
Sections 1105 and/or 1109 ol the Florida Corporate Law. a form of which is annexed hereto as Exhibit A
(the “Merger Certiticate™). at the Eflective Thme (as defined in Section 1.2 below ). ESCT shail be merged
with and inte Merger-Sub as a result of which the separate corporate existence of ESCT shall thereupon
cease {the “Merger™) leaving Merger-Sub as the surviving corporation (the “Surviving Corporation™).

1.2 Consummation of Merger; Effective Time. Upon exeeution of this Agreement by cach of
the Partics. the Merger shall be deemed consummated. provided, Towever. that simultaneously with, or as
soon as practicable following the excewtion hereof, Merger-Sub, as the Surviving Corporation. shall Tile
or cause to be filed the Merger Certificate il and as required with the Secretary of States ot the State of
Nevada, the State ol Delaware, and the State of Florida in accordance with cach of Article 92A of the
Nevada Corporate Law, Secuon 232(¢) of the Delaware Corporate Law, and Scction 1101 of the Florida
Corporate Law. respectively. and at such date and time as is specifically set forth in the Merger
Certificate, the Merger shall become effective (the “Effective Time™).

1.3 Effects of the Merger. At and atter the Ertective Time, and without any action on the
part of FIND. Merger-Sub, ESCT. or TRC. the Merger shall have the elfects as set lorth in the applicable
provisions ot the Nevada Corporate Law, including without limitation Section 250 thereoll the Delaware
Corporate Law. including without fimitation Scction 259%a) thereol. and the Florida Corporate Law.
including withow fimitation Sections 1101 and 1106 thereof, and. without limiting the generality of the
toregoing, all ol the following:

[



{1) The articles of incorporation of FIND., a copy of which is annexed hereto as
Exhibit B. shall remain unatiected by the Merger and continue 1o be the artictes of incorporation ol FIND
until such time as it may thereafier be amended in accordance with Nevada Corporate Law.,

(in) The corporate bvlaws of FIND, a copy of which is annexed hereto as Exhibit C.
shall remain unatiected by the Merger and continue to be the bylaws of FIND until such time as they may
thereatter be amended in accordance with the articles of incorporation of FIND and/or the Nevada
Corporate Law.

(iii} Steven Malone. John Kuchne. and Donald Schoenteld shall be the incumbent
members of the board of directors of FIND, cach to hoid his scat umiil his respective death, permanent
disability. resignation or removal, or until their respective successors are duly elected and qualified. or
otherwise duly appointed, all in accordance with the articles ot incorporation and bylaws of FIND and
applicable Law. including without limitation the Nevada Corporate Law.

{iv) Steven Malone. as chiel executive officer shall be the incumbent aflicer of hoth
FIND and the Surviving Corporation. and will hold office pursuamt to the terms set forth in the
emplovment agreement entered into between him. on the one hand. and FIND and the Surviving
Corporation. on the other. a copy of which is annexed hereto as Exhibits 1D and E (the ~Malone
Emploviment Agieement™).

{(v) The certiticate of incorporation of Merger-Sub. a copy ol which is annexed
hereto as Exhibit L. shall be the cenificate of incorporation of the Surviving Corporation (the ~“Surviving
Corporation Certificate™) until such time as it mayv thereafier be amended in accordance with the
Delaware Corporate Law,

{(viy  The carporate bylaws of Merger-Sub. a copy of which is annexed hereto as
[Exhibit IF. shall be the bylaws of the Surviving Corporation (the “Surviving Corporation Bvlaws™ juntil
such time as they may therealler be amended in accordance with the certificate ot incorporation of the
Surviving Corporation and the Delaware Corporate Law.

(vii) Steven Malone. Jlohn Kuehne, and Donald Shoenfeld shall be the incumbent
members ol the board ot directors of the Surviving Corporation. cach to hold his seat until his respective
death. permanent disability. resignation or removal. or until their respective suecessors are duly celected
and gualified, or otherwise duly appointed, ail in accordance with the centificate of incorporation and
byiaws of the Surviving Corporation and applicable Law. including without limitation the Delaware
Corporate Law.

(viii)  Steven Malone. as president and chict exceutive officer. shall be the incumbem
officer of the Surviving Corporation, and will hold office pursuant to the terms set forth in the Malone
Employvment Agreement,

{ix) All the rights, privileges, imnmunities, powers and tranchises (of a public as well
as ot a private nature) of ESCT and Merger-Sub and all property (real. personal and mixed) of ESCT and
Merger-Sub and all debis due to cither ESCT or Merger-Sub on any account. including subseriptions o
shares. and all other choses in action. and every other interest of or belonging to or due to each of ESCT

ted



and Merger-Sub shall vest in the Surviving Corporation. and all debts, Liabilities. obligations and duties
of cach of ESCT and Merger-Sub shalt become the debts. Liabilities. obligations and duties of the
Surviving Corporation and may be enforced against the Surviving Corporation to the same extent as il
such debts. Liabilitics. obligations and duties had been incurred or contracted by the Surviving
Corporation, and all rights of creditors and all Liens upon any property of ESCT or Merger-Sul shall be
preserved unimpaired in the Surviving Corporation tollowing the Mcrger,

(x) Each share of FIND Common Stock issued and outstanding immediately prior to
the Eftective Time shall be unattected.

{xi) Each share of common stock. par value $0.001 per share. of Merger-Sub (the
“Surviving Corporation Common Stock™} issued and cutstanding immediately prior to the Effective Time
shall be unaffected.

(xii)  Each share of common stock, par value $0.0001 per share. of ESCT (the "LESCT
Common Stock™} issued and outstanding immediately prior to the Ettective Time. including those held by
any non-consenting ESCT Stockholders who do not exercise any dissenter’s rights of appraisal in relation
to the Merger {each. a “Cancelable ESCT Common Share™). shatl be automaticallv converted without
pavment of any consideration by virtue of the Merger into the right to receive one one-hundred and
tourtcenth of one (0.00877193) fully paid and nonassessable share of FIND Series MX convertible
preferred stock. par value $0.001 (the “FIND Series MX Convertible Preferred Stock™) (such one-for-one
one-hundred-fourteenth [1:0.00877193] ratio, the “"ESCT Common Stock Exchange Ratio™y: provided.
however, that, (¢} in the event that any Cancelable ESCT Common Shares are unvesied or othersise
subject to a repurchase option, risk of forfeiture. or other condition under any applicable restricted stock
purchase or other agreement with ESCT. then the shares of FIND Series MX Convertible Preterred Stock
issuable in exchange for such Cancelable ESCT Common Shares shall also be unvested and subject to the
same repurchase option, risk of forteiture or other condition without regard. however, 1o any provisions
regarding the acceleration of vesting in the event of certain transactions that may otherwise be applicable.
and the certificates representing any shares of FIND Series MX Convertible Preferred Stock issuable in
exchange for any such Cancelable ESCT Common Shares shall contain an appropriate legend retlecting
such continuing restriction, (b)Y all Cancelable ESCT Common Shares shall be deemed no longer to be
outstanding and shall be canceled for all purposes. (¢} no fractional shares of FIND Scrics MX
Convertible Preferred Stock otherwise issuable in exchange for any Cancelable ESCT Common Shares in
accordance with this Section 1.3(xii) after giving cfTect to the ESCT Common Stock Exchange Ratio
shatl be issuable or issued (any fractional share result thereot being rounded down to the nearest whole
share) and no holder of Cancelable ESCT Commaon Shares shall be entitled to receive a cash payment in
lieu of any otherwise issuable fractional share of FIND Series MX Convertible Preferred Stock, and ()
cach certificate previously evidencing any Cancelable ESCT Common Shares shall (1) represent the right
to receive a certificale or certificates representing the nen-lractional shares of FIND Series MX
Convertible Preferred Stock into which such Cancelable ESCT Common Shares shall have been
converted as a result of the Merger pursuant to this Section 1.3{xii). (2) be exchanged for one or more
certificates representing the whole shares of FIND Series MX Convertible Preterred Stock issuable in
exchange thercfor upon the surrender of such certiticates in accordance with the provisions ol Section 2.1
of this Agreement, and (3) cease to reflect any rights with respect 1o such Cancelable ESCT Commaon
Shares except as may otherwise be expressly provided herein and/or as may otherwise exist wnder the
Flarida Corporate Law.




{xii)  Each promissory note and/or debenture of FIND issued and outstanding
immediately prior to the Eifective Time convertible into shares of FIND Common Stock. if any (cach. a
“FIND Convertible Debenture™), shall be unafiected.

{(xiv)  Each duly authenticated and valid promissory note and/or debenture of ESCT
issuced and outstanding immediately prior to the Efiective Time convertible into shares of ESCT Common
Stock, i any {each, an "ESCT Convertible Debenture™), shall be converted by virtue of the Merger into
and deemed tov all purposes therealler to be, an assumed obligation of FIND and o FIND Convertible
Debenture. provided, however, that each such FIND Convertible Debenture shall (a) continue to have.
andd be subject to. the same terms and conditions as shall have been in effect immediately prior to the
Etfective Time in respect of the corresponding ESCT Convertible Debenture. () be convertible tor
become convertible it accordance with its terms) into that nummber of whole shares of FIND Scries MX
Convertible Preferred Stack (or FIND Common Stack in the event of any election to convert following
the automatic conversion, as a class. of the FIND Series MX Convertible Preferred Stock) tor which such
corresponding ESCT Convertible Debenture had been convertible {for shares of ESCT Common Stoek)
immediately prior to the Effective Time, adjusted to give effect o the ESCT Common Stock Exchange
Ratio (as rounded down to the nearest whole share). () be convertible (or become convertible in
accordance with its terms) at a price per share of FIND Series MX Convertible Preferred Stock (or FIND
Common Stoek in the event ol any election 1o convert following the automatic conversion. as a class. of
the FIND Serics MX Convertible Preferred Stock) equal 10 the conversion price pet share ot ESCT
Common Stock at which such corresponding ESCT Convertible Debenture shall have been convertible
immediately prior to the Effective Time. adjusted to give effect to the ESCT Common Stock Exchange
Ratio (the conversion price per share. as so determined, being rounded up 1o the nearest full cent). and (/)
be deemed to refer 1o FIND wherever reference is made to ESCT in and throughout any agreement and/or
certiticates representing such corresponding LESCT Convertible Debenture.

{xv)  Each warrant to purchase shares of FIND Common Stock {(each. a "FIND
Common Stock Purchase Warrant™) issued and outstanding immediately prior to the Effective Time. ard
all obligations arising and existing thereunder. shall be unatfceted.

{xvi})  Each duly authenticated and valid warrant to purchase shares of ESCT Common
Stock (cach, a “IZSCT Common_Sieek Purchase Warrant™) issued and outstanding immediately prior to
the Effective Time, and aill obligations arising and existing thereunder. shall be deemed for all purposes
thercatler to have been assumed by, and to have converted by virtue of the Merger into a FIND Comimon
Stock Purchase Warrant. provided. owever, that each such FIND Common Stock Purchase Warrant shail
{«t) continue 1o have. and be subject 1o, the same terms and conditions of such options as shall have been
in effect immediately priov 1o the Eftective Time. {5) be exercisable (or become exercisable n accordance
with its terms) Tor that number ot whole shares o FIND Scries MX Convertible Preferred Stock (or FIND
Common Stock in the event of any exercise following the automatic conversion, as a class. of the FIND
Series MX Convertible Preferred Stock) for which such corresponding ESCT Common Stock Purchase
Warrant had been exercisable (for shares of ESCT Common Stock) immediately prior to the Effective
Time. adjusted to give effect to the ESCT Common Stock Exchange Ratio (as rounded down to the
nearest whole share). (¢) be exercisable (or become exercisable in accordance with its terms) at a price per
share of FIND Series MX Convertible Preferred Stock equal to the exercise price per share ol ESCT
Common Stock at which such corresponding ESCT Common Stock Purchase Warrant shall have been




exercisable immediately prior 1o the Effective Time. adjusted to give effect to the ESCT Common Stock
Exchange Ratio ¢the exercise price per share. as so determined. being rounded up to the nearest tull cent).
and (/) be deemed to refer 1o FIND wherever reference is made to ESCT in and throughout any
agreement and/or certiticates representing the corresponding ESCT Common Stock Purchase Warrant.

(xvil)  Each option to purchase shares of FIND Common Stock issued and outstanding
under any option plan or otherwise immediately prior to the Effective Time (each. a "FIND _Stock
Option™). whether or not vested. shall. be unaffected.

{xviii} [zach duly authenticated and valid option to purchase shares of ESCT Common
Stock issued ad owstanding under any ESCT stock option and/or other incentive plan (an “ESCT Option
Plan™) immediately prior to the Effective Time (each. a "ESCT Stock Option™). whether or not vested,
shall, by virtue of the Merger. be assumed by FIND: provided, hovwever, that cach ESCT Stock Option so
assumed by FIND (each. a “ESCT Replacement Option,” and collectively the “ESCT Replacement
Options™ and. together with all wher securities 1ssuable as a result of and in connection with the Merger
inaccordance with this Scction 1.3 of this Agreciment. the “Merger Securities™} shall (@) continue to have.
and be subject to. the same terms and conditions of such options as shall have been in elfect immediately
prior 1o the Etfective Time. including without limitation any repurchase rights. risk of forfeiture, or
vesting provisions and any related provisions regarding the acceleration of vesting and exercisability in
the event of certain transactions. {H) be exercisable {or become exercisable in accordance with its terms)
for that namber of whoele shares of FIND Comman Stock tor which such ESCT Stock Option had been
exercisable (for shares of ESCT Common Stock) immediately prior to the Effective Time, adjusted 1o
give eftect to the ESCT Cammon Swek Exchange Rauo (as rounded down to the nearest whole share), (¢)
be exercisable (or become exercisable in accordance with its terms) at a price per share of FIND Series
MX Convertible Preferred Stock (or FIND Common Stock in the event of any exereise following the
automatic conversion, as a class, of the FIND Series MX Convertible Preferred Stock) equal to the
exercise price per share of ESCT Common Stock at which such ESCT Stock Option was exercisable
immediately prior (o the Effective Time. adjusted to give etfect to the ESCT Common Stock Exchange
Ratio (the exercise price per share. as so determined., being rounded up to the nearest full cent). and (/) be
deemed to reler o FIND wherever reference is made to ESCT in and throughout any agreement and/or
certificates represeinttng ESTT Stock Options: and iurther provided. Deonvever. that any ESCT Stock
Options assumed by FIND hercunder shall not necessarily qualifv following the Effective Time as
incemive stock options as defined in Section 422 of the Code to the extent ESCT Stock Options qualified
as incentive stock options immediately prior to the Etfective Time,

ARTICLIEE N

CERTAIN MERGER-RELATED ADMINMISTRATION

2.1 Lxchange of Certihcates.

(a) FIND and ESCT have, prior to the date hercot. entered into an agreement with
Continental Stoek Transfer & Trust to serve as exchange agent in connection with the Merger (the

Exchange Agent™).
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{h) FIND has. prior (o the date hereot, deposited. or caused to be deposited. with the
Exchange Agent. for the benetit of the holders of Cancelablie ESCT Common Shares and tor exchange in
accordance with this Article 11 through the Exchange Agent. certificates representing (i) the whole shares
of FIND Series MX Convertible Preferred Stock (or FIND Common Stock in the event of any complianee
with this provision following the automatic conversion. as a class. of the FIND Series MX Convertible
Preferred Stock) issuable pursuant 10 Section 1.3 of this Agreement (such certificates being hereinafier
referred to collectively as the “Exchange Fund™). The Exchange Agent shall, pursuant to irrevocable joint
instructions from FIND and ESCT. deliver as appropriate the various certificates for seeurities 1o b
issued pursuant hereto aut of the Exchange Fund.

) As prompily as reasonably practicable atier the Effective Time. FIND shall
instruct the Exchange Agent to mail 10 each holder of record of a certificate or certificates which
immediately prior to the Effective Time evidenced Cancelable ESCT Common Shares (i) a letier of
transmittal, and {ii) instructions for use in etfecting the surrender of such certificates of Cancelable ESCT
Common Shares in exchange for certificates evidencing shares of FIND Series MX Convertible Preferred
Stock (or FIND Common Stock in the event of any compliance with this provision following the
automatic conversion. as a class. of the FIND Series MX Convertible Preferred Stock), which instructions
shall be in customary form and shall specity that delivery shall be effected, and risk of toss and title to the
shares of FIND Series MX Convertible Prelerred Stock (or FIND Common Stock in the event of any
compliance with this provision following the antomatic conversion. as a class, of the FIND Series MX
Convertible Preferred Stock) shall pass. only upon proper delivery of the certificates representing the
Cancelable ESCT Common Shares 1o the Exchange Agent. Upon surrender to the Exchange Agent of o
certificate representing Cancelable ESCT Common Shares for cancellation. together with such letter of
transmitial, duly executed and completed in accordance with the instructions thereto. and such other
documents as may be reasonably required pursuant 1o such instructions. the holder of such Cancelable
ESCT Common Shares shall be entitled (o receive certificates evidencing the shares of FIND Series MX
Convertible Preterred Stock (or FIND Cammon Stock in the event of any complisnee with this provision
following the autontatic conversion, as a class, ol the FIND Series MX Convertible Preferred Stockh) due
to such holder in accordance with Section 1.3 of this Agreement. together with any dividends or
distribution to which such holder may otherwise be entitled. and the certificate(s) so surrendered shall
immediately be canceted. Subject to Scction 2.1(h) of this Agreement. under no circumstances shall any
holder of a certificate representing Cancelable ESCT Common Shares be entitled 1o receive any shares of
FIND Series MX Convertible Preterred Stock (or FIND Common Stock in the event of any comphiance
with this provision fotlowing the automatic conversion. as a class, of the FIND Series MX Convertible
Preferred Stock) or certificates evidencing the same until such holder shall have surrendered any and all
certificates reflecting the corresponding Cancelable ESCT Common Shares from which such entitlement
derives.

(d) in the event of a transier of ownership of Cancelable ESCT Common Shares
which has not been registered in the transter records of ESCT. the shares of FIND Sertes MX Convertible
Preferred Stock (or FIND Comimon Stock i the event of any compliance with this provision following
the automatic conversion. as a class. of the FIND Series MX Convertible Preferred Stock) into which the
Cancelable ESCT Common Shares were converted in the Merger may be delivered by the Exchange
Agent in accordance with this Article 11 to the Person other than the Person in whose name the
surrendered certificate is surrendered it (i) the certiticate(s) evidencing such Cancelable ESCT Common
Shares isfare presented Lo the Exchange Agent, properly endorsed and accompanied by all documents



required in the exclusive discretion of the Exchange Agent to evidence and effect such transfer. including
without imitation an opinion of counsel, satisfactory to FIND that such transfer was effected in
compliance with all federal and state securities Laws, and (ii) evidence is presented in form satisfactory to
the Exchange Agent that any applicable Taxes have been duly paid, or, if not patd, the Person requesting
such issuance pays 1o the Exchange Agent any and all Taxes required as a result of the issuance to a
Person other than the registered holder of the certificate. Until surrendered or transterred as contemplated
by this Scction 2.1{d). cach centificate representing Cancelable ESCT Common Shares shall represent at
all times aiter the Effective Time solely the right to receive, upon such surrender or transfer. in
accordance with the terms hercof, shares off FIND Series MX Convertible Preferred Stock (or FIND
Commeon Stock in the event of any compliance with this provision tollowing the automatic conversion. as
a class. of the FIND Series MX Convertible Preferred Stock), together with any amounts payable
pursuant to Section 2.1(e) of this Agreement.

(c) Notwithstanding any other provisions of this Agreement. no dividends or other
distributions declared or made aller the Eftective Time with respect 1o the shaves of FINLD Series MX
Convertible Preferred Stock (or FIND Common Stock in the event ot any compliance with this pravision
following the automatic conversion, as a class, ot the FIND Series MX Convertible Preferred Stock) with
a record date after the Effective Time shall be paid 10 the holder of any unsurrendered certificate(s)
evidencing Cancelable ESCT Common Shares until the holder of such Cancelable ESCT Common Shares
shall surrender such centificate(s) to the Exchange Agent in accordance with Section 2.1{¢). Subject to
the etfect of applicable Laws, following surrender of any such certificate(s) reflecting Cancelable ESCT
Common Shares, there shall be paid to the holder of such certificate{s). in addition to the shares of FIND
Series MX Convertible Preierred Stock (or FIND Common Stock in the event of any compliance with
this provision following the automatic conversion. as a c¢lass, of the FIND Serjes MX Convertible
Preferred Stock) to which such holder is emtitied pursuant 1o Section 1.3 of this Agreement, without
interest. the corresponding amount of dividends or other distributions with a record date after the
Etfective Time theretatore paid with respect to any of such shares of FIND Common Stock, less the
amou of any withholding Taxes which may be required thercon. No holder of Cancelable ESCT
Common Shares shall be entitled. until the surrender of any certificate reflecting any such Cancelable
ESCT Common Shares. 1w voie any shares of FIND Sertes MX Convertible Preferred Stoek (or FIND
Common Stock in the event of anv comphiance with this provision following the automatic conversion. as
a class, of the FIND Scries MX Convertible Preferred Stock) which such holder shall have the right to
receive pursuant 1o Section 1.3 of this Agreement.

(n All shares of FIND Common Stock issued upon conversion of Cancelable FSCT
Common Shares in accordance with Section 1.3 of this Agreemenl. and any cash paid or other
distributions made pursuant to Section 2.1¢¢) of this Agreement. shall be deemed 1o have been issued or
paid. respectively. in tull satistaction o all vights pertaining 1o such Cancelable ESCT Common Shares.
From and after the Ettective Time. holders of Cancelable ESCT Common Shares shall cease 1o have any
rights with respect to such Cancelable ESCT Common Shares omstanding immediately prior to the
Effective Time. except as otherwise provided in this Agreement or by Law,

(L) Any portion of the Exchange Fund which remains undistributed 10 the holders of
Cancelable ESCT Common Shares for sixty (60) days afier the Ettective Time shall be returned to FIND.
and. subject o Section 2.1(hY. any holders of Cancelable ESCT Common Shares which have not
theretofore complied with this Section 2.1 shall thereafier look only 1o FIND for the shares of FIND



Series MX Convertible Preferred Stock (or FIND Common Stock in the event of anv compliance with
this provision following the automatic conversion. as a class. of the FIND Series MX Convertible
Preferred Stock)y and any dividends or other distributions to which theyv are entitled. Any portion of she
Exchange Fund remaining unclaimed by holders of Cancelable ESCT Common Shares as of a date that is
immediately prior to such time as such amounts would otherwise escheat to or become property ot any
government entity shall. to the extent permitted by applicable Law, become the property of FIND free and
clear of any claims or interest of any Person previously entitled thereto. To the fullest extent permitted by
Law. neither FIND, ESCT. nor the Surviving Corporation shall be liable to any holders of Cancelable
ESCT Common Shares for any shares, cash or other property delivered from the Exchange Fund 1o a
public official pursuant to any applicable abandoned property. escheat or similar Law,

(hy If any certificate representing Cancelable ESCT Common Shares shall have been
lost. stolen or destroved. upon the making of an affidavit ot that tact by the party claiming such certificate
te be lost. stolen ar destroved and. it required by FIND and/or the Exchange Agent. the posting by such
party of a bond. in such rcasonable amount as FIND and/or the Exchange Agent may direct, as indemnity
against any claim that mav be made against it with respect to such certiticate and the amount of any fee
charged by the Exchange Agent for such service. the Exchange Agent shall issue in exchange for such
lost. stolen or destroyed certificate the shares of FIND Scries MX Convertible Preferred Stock (or FIND
Common Stock in the event of any compliance with this provision following the automatic conversion. as
a class. of the FIND Series MX Convertible Preferred Stock). together with any unpaid dividends and
distributions deliverable in respect thereof,

22 Withholding. Fach of the Exchange Agent and FIND, either for its own account or as
successor-in-interest to ESCT. shall be entitled to deduct and withhold {rom the consideration payvable
pursuant to this Agreement to any holder of Cancelable ESCT Common Shares. inctuding shares of
ESCT Common Stock in relation which the holder thereof is exercising its dissenter’s righls ol appraisal
in refation ta the Merger. such amounts as it is required 1o deduct and withhold with respeet to the making
of such payment under the Code or any provision of applicable state. local or foreign Tax Law. To the
extent that amounts are so withheld by the Exchange Agent or FIND. as the case may be. such withheld
amounts shall be treated for all purposes of this Agreement as having been paid to the holder of
Cancelable ESCT Common Shares. including shares of ESCT Commaon Stock in relation which the
holder thereof is exercising its dissenter’s rights of appraisal in relation to the Merger, in respect ol which
such deduction and withholding was made by the Exchange Agent or FIND, as the case may be.

2.3 Stock Transier Books. As soon as practicable immediately preceding the Effective Time,
the stock transfer hooks of each of FIND and ESCT shall be closed and there shall be no further
registration ol transfers ol Cancelable ESCT Common Shares thereafier on the records of either FIND or
ESCT. As of or after the Etfeciive Time. any cenificates reflecting Cancetable ESCT Common Shares
presented to the Exchange Agent for any reason shall carry only those rights as expressly stated in this
Article 11

ARTICLE NI

REPRESENTATIONS AND WARRANTIEES OF TRC




Except as set torth in the Disclosure Schedule annexed hercto as Schedule A and made a part
hereot {the “ESCY Disclosure Schedule™). which identifies exceptions by specilic section references,
TRC. exclusive of ESCT, hereby represents and warrants to FIND. inclusive of Merger-Sub. that the
statements contained in this Article HI are correct and complete as of the date of this Agreement,

3.1 Orpanization and Qualification: Subsidiaries. Each of TRC and ESCT is a corporation,
and cach Subsidiary of ESCT is a corporation. in cach case duly organized. validly -existing and in good
standing under the Laws of the Siate of Florida. and has the requisite corporate power and authority to
own. lease and operate their respective properties and to carry on their businesses as they are now being
conducted. Each of TRC and ESCT, and cach Subsidiary of ESCT. are duly qualitied or licensed as a
foreign corporation to do business, and are in good standing. in cach jurisdiction where the character of
the properties owned. leased or operated by them or the nature of their business makes such qualitication
or licensing necessary, except for such tailures 10 be so qualified or ficensed and in good standing as
would not. individually or in the aggregate. have a Material Adverse Effect. As ot the date hereotl a true
and correct list of all ESCT Subsidiaries. together with the jurisdiction of organization of cach such ESCT
Subsidiary and the percentage of the outstanding capital stock or other equity interests of each such
Subsidiary owned by ESCT and each other Subsidiary. is set forth in Section 3.1 of the ESCT Disclosure
Schedule, Except as specitically set forth in Section 3.1 of the ESCT Disclosure Schedule. ESCT does
not direetly or indirecty own any equity or similar interest in. or any interest convertible into or
exchangeable or exercisable for any equity or similar interest in. any Person.

3.2 Atrticles of Incorporation and Bvyvlaws,  Exhibit G annexed hereto is a complete and
cartect copy of ESCT s articles of incorporation, as amended to date. As of the date hereoll ESCT has
not adopted a set of corporate bylaws.

]

33 TRC Tite to ESCT Common Stock. TRC is the record and Beneficial Owner of seven
million two hundred thousand (7.200.000% shares of ESCT Common Stock. representing 56.8% ot the
total issued and outstanding shares of ESCT Commaon Stock. and owns all of such shares tree and clear of
any Liens,

3.4 Books and Records.

(a)  The books of account, minute books, stock record books. and other records of
ESCT and its Subsidiaries are complete and correct and have been maintained in accordance with sound
business practices. including the maintenance of an adequate system of internal controls. The minute books
of ESCT and its Subsidiarics contain accurate and complete records of all meetings held ofl consents of, and
corporate action taken by, the stockholders. the boards of directors, and any commitiees of the bouards of
divectors of each of ESCT and such Subsidiaries. and no meeting of such stockholiders. boards of directors
or commitiees has been held tor which minutes have not been prepared and are not contained in such minute
hooks.

(hy  None ol the records, syvstems, data or information of cither ESCT or any of its
Subsidiarics is recorded. stored. maintained. operated or otherwise wholly or partlv dependent on or held or
accessible by any means (including. but not limited to, an electronic. mechanical or photographic process
computerized or noty which are not under the exclusive awnership and divect conteol of either ESCT or its
Subsidiaries. as the case may be.



3.8 Capialization.

(a) As ol the date of this Agreement, the authorized capital stack of ESCT consists
exclusively of one hundred million (100.000.000) shares of ESCT Commaon Stock. As of the date of this
Agreement. twelve million six hundred seventy two thousand two hundred thirty six (12.672.236) shares
of ESCT Common Stock were issued and outstanding. all of which were validly issued. tully paid and
nonassessable and not subject to preemptive rights, no (-0-) shares of ESCT Common Stock were held in
the weasury ot ESCT, and no {-0-) shares of ESCT Common Stock were reserved for future issuance
pursuant to outstanding stock options. Except as set forth in this Section 3.5¢a) or as may be specified in
Section 3.5(a) of the ESCT Disclosure Schedule. (i) there are no options, warrants or other rights.
agreements, arrangements or commitments of any character relating 1o the issued or unissued capital
stock of. or other equity interests in, ESCT or any ESCT Subsidiary obligating ESCT or any ESCT
Subsidiary to issue or sell any shares of capital stock of, or other equity interests in, ESCT or any ESCT
subsidiary. (i) there are no outstanding contractual obligations of ESCT or any ESCT Subsidiary to
repurchase, redeem or otherwise acquire any shares of ESCT Common Stock, or any other eapital stock
of ESCT, nor any capital stock of, or any cquity interest in, any of its Subsidiaries. (iii) there are no
declared or accrued unpaid dividends with respect to anv of ESCTs outstanding sceurities, and (iv) ESCT
does not have outstanding or authorized any stock appreciation. phantom stock. proiit participation. or
similar rights.  Each outstanding share of capital stock of. or other cquity interest in. each ESCT
Subsidiary is duly authorized, validly issued. fully paid and nonassessable.

(b Except as may be specitied in Section 3.5(b) ot the ESCT Disclosure Schedule,
of ESCT's outstanding equity. converliole andfor equity-linked sccurities {including options and
warrants). only ESCT Common Stock provides the holders thereol with any voting rights of any kind,

() Except as may be specified in Section 3.5(¢) of the ESCT Disclosure Schedule,
neither ESCT nor any of its Subsidiaries have owstanding any bonds. debentures. netes or other
obligations or debt securities, and also except as set forth in Section 3.5(¢) of the ESCT Disclosure
Schedule. no outstanding bonds, debentures, notes or other obligations or debt securities carry with them
any voting rights of any kind.
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3.6 Authority Relative To This Apreement.

{a) Each of TRC and ESCT has all necessary corporate power and authority to
execute and deliver this Agreement and all of the other agreements with respect to the Transactions and to
perform their respective obligations and consummate the Transactions. The execution and delivery of
this Agreement and all ot the other agreements with respect 1o the Transactions in relation 1o which TRC
and ESCT is contemplated as a party under this Agrecment. and the consummation by TRC and ESCT of
the Transactions. have. in cach case. been duly and validly authorized by all necessary corporate action
and no other corporate procecdings on the part ot either TRC or ESCT are necessary 1o authorize this
Agreement or 1o consummate the Transactions, other than, with respect 1o the Merger, the filing and
recordation of the Merger Centificate as required with the Secretary of States of each of Nevada., Florida,
and Delaware in accordance with this Agreement and applicable Law. This Agreement has been duly and
alidly executed and delivered by cach of TRC and ESC'T. and. assuming the due authorization, execution
and delivery of this Agreement by FIND, inclusive of Merger-Sub, constitutes a legal. valid and binding



obligation of cach of TRC and ESCT. enforceable against TRC and ESCT in accordance with its terms.
except as the enforceability thereot may be limited by (i) applicable bankruptey. insolvency.
reorganization, moratorium or other similar Laws alfecting or relating to creditors” rights generally. and
(iiY the availability ol injunctive relief and other equitable remedics.

(b Through unanimous written consent as permitted pursuant the Florida Corporate
Law. the board of dircetors of ESCT has heretofore taken action (i) duly approving the Merger based on a
determination that the Merger is fair and in the best interests of the stockholders of ESCT, and (i1} duly
approving this Agreement and the Transactions and recommending approval of this Agreement and the
Transactions by the stockholders of ESCT. Such action has not been rescinded and is in full force and
effect.

{) In accordance with ESCTs articles of incorporation and the Florida Corporate
Law, the aftirmative vote of the combined holders of at least a matority of a guorum of the then-
outstanding shares of ESCT Common Stock is the only vote of the holders of any class or series ol capital
stock of ESCT necessary to approve the Merger. and such vote. in accordance with ESCT s articles off
incorporation and the Florida Corporate Law, has heretofore been duly obtained by written consent in licu
of a meeting.

(dy ESCT has tully complicd as of the date hercof with all requirements under
Applicable Law. including without limitation Scction 1302 of the Florida Corporate Law., relative 1o
dissenter’s rights of appraisal in connection with the Merger. and there are no holders ot ESCT Common
Stock exercising any such dissenter’s rights of appraisal in connection with the Merger.

{c) The Merger shall be binding vpon all holders of issued and outstanding shares of
ESCT Common Stock, including those holders. if any. that (i) voted against the Mergert. or {ii) did not

vote cither for or against the Merger.

3.7 No Condlict; Required Filings and Consents.

(a) The execution and delivery of this Agreement. and all of the other agrecments
with respect to the Transactions in relation to which cach of TRC and ESCT is contemplated as a party
under this Agreement, by cach of TRC and ESCT do not. and the performance of this Agreement. and all
of the other agreements with respect o the Transactions in relation 1o which each of TRC and ESCT 1s
contermplated as a party under this Agreement. by cach of TRC and ESCT will not ¢in cach case. with or
without the giving of notice or lapse of time. or both). (i) conflict with or violate the articles of
incorporation of ESCT or any of its Subsidiaries. {ii) conflict with or violate any Law applicable 10 ESCT
arany of its Subsidiaries or by which any property or asset of ESCV or any of its Subsidiaries is bound or
affected, or (iii) result in any breach of or constitute a default (or an event which with notice or lapse of
time or both would become a defaull) under. or give Lo others any right of termination,  unilateral
amendment. acceleration or cancellation of. or result in the creation of a Lien or other encumbrance on
any property or asset of LSCT or any ot its Subsidiaries. or require the consent of any third party pursuant
to, any note. bond, mortgage, indenture, Contract, permit, tranchise or ather instrument or obligation to
which ESCT or any of its Subsidiarics is a pany or by which ESCT or any of its Subsidiaries or any
property or asset of ESCT or any of its Subsidiaries is bound or atfected. except {or such conflicts,



violations. breaches. defaults or other occurrences, which individually or in the aggregate would not
reasonably be expected 1o have a Material Adverse Effect on ESCT or any of its Subsidiaries.

{h The execution and delivery ot this Agreement and all of the other agreements
with respect to the Transactions in relation 1o which each of TRC and ESCT is contemplated as a party
under this Agreement. by each of TRC and ESCT do not. and the performance of this Agreement and all
of the other agreements with respect to the Transactions in relation to which cach of TRC and ESCT is
contemplated as a party under this Agreement. by cach of TRC and ESCT will not. require any consent.
approval. Authorization or permit of. or {iling with or notification to. any governmental or regulatory
authority. domestic or foreign. except where the failure to obtain any such consents. approvals.
Authortzations or permits. or to make such filings or notifications would not have a Material Adverse
Eftect on ESCT and would not prevent consummation of the Merger. or otherwise prevent ESCT from
performing its obligations under this Agreement or any ol the other agreements with respeet 1o the
Transactions in relation to which it is contemplated as a party under this Agreement.

3.8 Permits; Compliance.  Each of ESCT and its Subsidiaries s in possession ol all
franchises, grants, Authorizations, licenses, permils. eascmenis.  variances.  exceptions,  consents,
certificates. approvals and orders of any Governmental Authority necessary Tor ESCT ot any such
Subsidiaries to own, lease and operate its properties or to carry on its business as it 15 now being
conducted, except for those the Tailure o possess of which would not individually or in the aggregate
reasonably be expected to have a Material Adverse Effect on ESCT (the “ESCT Permits™) and no
suspension or cancellation ot any ESCT Permits is pending or. to the Knowledge of ESCT. threatened.
except such suspension or termination as would not reasonably be expected to have a Material Adverse
Effect on ESCT. Lxcept as would not reasonably be expected to have a Material Adverse Elfect on
ESCT. neither ESCT nor any ol its Subsidiaries is in contlict with. or in default or violation of, or, with
the giving of notice or the passage of time, would be in conflict with. or in detault or violation oL (a) any
Law applicable o ESCT ar any of its Subsidiavies or by which any property or asset of ESCT or any of its
Subsidiaries is bound or atfected. or (b) any ESCT Permits.

39 Financial Statements. (a) Section 3.9(a)(i) of the ESCT Disclosure Schedule contains
true and complete copies of the foltowing ESCT consolidated Ninancial statements. in each case audited
bv 3. Brooks and Associates. CPA™s, P.AL as reflected in the accompanying audit opinion {collectively,
including the notes thereto. the "ESCT Audited Financial Statements™): (1) balance sheets at gach of
December 31, 2012 and December 310 20130 (i) statements of operations/income for cach ot the yvears
ended December 31, 2012 and December 31, 20130 (iii) statements of cash lows for cach ol the vears
ended December 31, 2012 and December 31, 2005, and (iv) statements ot changes in stockholder’s equity
tor each of the vears ended December 31, 2012 and December 31, 2013, Scection 3.9(a)i) ol the ESCT
Disclosure Schedute turther contains true and complete copies of the following ESCT consolidated
financial statements. in each case internally prepared (collectively. including the notes thereto. the “ESCT
Internal Financial Statements.” and. jointly with the ESCT Audited Financial Staiements. the "ESCT
Financigl Stateiments™): (1) a balance sheet at March 31. 2014 {the "Most Recent ESCT Bualance Sheet™),
{ity a statement of operations/income for the quarter-annual period ended March 31, 2014, (iii) a statemen
ol cash flows for the guarner-annual period ended March 31, 2014, and (iv) a statement of changes in
stockholder’s equity for the quarter-annual period ended March 31, 2004, Each of the ESCT Financial
Statements are true. complete and correct, and fairly presented in all material cespects the tinancial
position. results of operations and changes in sharcholders™ equity and cash flows off ESCT at the




respective dates thereol and for the respective periods indicated therein, subject in cach case 1o normal
and recurring year-end adjustments which were not and are not expected. individually or in the aggregate.
1o have 2 Material Adverse Effect on ESCT or any of its Subsidiarivs,

{b) Except (1) to the extent set forth on the Most Recent ESCT Balance Sheet.
including the notes thereto. or (i) as may be specified in Section 3.9(b) of the ESCT Disclosure Schedule.
ESCT does not have any Liability which would be required to be retlected on a balance shecet, or in the
notes thereto, prepared in accordance with GAAP, applied on a consistent basis. which would not.
individually or in the aggregate. be reasonably expected 10 have a Material Adverse Effect on ESCT.

3.10  Notes and Accounts Receivable. All potes and accounts receivable of ESCT appearing on
the Most Recent ESCT Balance Sheet and all of the accounts receivable which have arisen or been acquired
by ESCT since the date thereof (collectively. the "ESCT Receivables™). are bona fide trade receivables and
have arisen or were acguired in the Ordinary Course of Business of ESCT and in a manner consistent with
their pormal past credit practices. Since the date of the Most Recent ESCT Balance Sheet. ESCT has not
cancelled or agreed to cancel. in whole or in part. any ESCT Receivables except in the Ordinary Course of
Business consistent with past practices. Al ESCT Receivables are reflected properly on the books and
records of ESCT. and. except as set forth on Section 3.10 of the ESCT Disclosure Schedule. are current and
collectible and not subject 1o set-ofT or counterelaim. and will be collected in accordance with their terms at
their recorded amounts. subject onty 1o reserve tor bad debts or doubtiul accounts set forth on the Most
Recent ESCT Balance Sheet as adjusted for the passage ot time through the date hereof in accordance with
the past custom and practice of ESCT. For purposes of the toregoing. the ESCT Receivables shall be
decmed to be “collected in accordance with their terms at their recorded amounts™ il they are collected in
full within ninety (903 davs of the date such receivables are billed.

3.1 Undisclosed Liabilities.  ESCT does not have any material Liability. except for (i)
Liabilities sct focth in the Most Recent ESCT Balance Sheet (inclusive of any notes thereto), and (i)
Liabilities which have arisen since the date of the Most Recent ESCT Balance Sheet in the Ordinary
Course of Business.,

302 Taxes.

{a) Except as may be specified in Section 3.12(a) of the ESCT Disclosure Schedule,
(1) ESCT has duly and timely filed all Tax Returns required to have been tiled by or with respect to it
(inclusive of any of its Subsidiaries). (i} cach such Tax Return correctly and completely reflects all
lability for Taxes and all other information required 10 be reported thereon, (iii) all Taxes owed by ESCT
(whether or not shown on any Tax Return) have been timely paid, and (iv) ESCT has adequately provided
for, in its books of account and related records, all Liability for unpaid Taxes. being current Taxes not vet
due and pavable.

{b) Except as may be specified in Section 3.12(0) o the ESCT Disclosure Schedule,
ESCT has withheld and timely paid alt Taxes required to have been withheld and paid by it and has
complicd with atl information reporting and backup withholding requirements. including maintenance of
required records with respect thereto,

() IZxeept as may be specified in Section 3.12(¢) of the ESCT Disclosure Schedule,



neither ESCT nor any of its Subsidiaries (i) is the beneficiary of any extension of time within which to
fite any Tax Return. nor has ESCY or anv ol its Subsidiaries made (or had made on its behalf) any
requests for such extensions. or (i) has waived (or is subject to a waiver of) any statute ol limitations in
respect of Taxes or has agreed to (or is subject (o) any extension ot time with respect to a Tax assessment
or deticiency.

(ch) Section 3.12(d} of the ESCT Disclosure Schedule indicates those Tax Returns
that have been audited and those Tax Returns that currently are the subject of audit. Except as set forth in
Section 3.12(d) of the ESCT Disclosure Schedule (3) there is no Proveeding now pending or threatened
against or with respect to ESCT or any of its Subsidiaries in respeet ol any Tax or any assessment or
deficiency, and (ii) there are no liens for Taxes (other than current Taxes not yet due and payable} upon
the assets of ESCT,

{e) Section 3.12(¢) of the ESCT Disclosure Schedule lists all jurisdictions in which
ESCT or any of its Subsidiaries currently files Tax Returns. No claim has been made by any Taxing
Authotity in a jurisdiction where ESCT or any of its Subsidiaries does not tile Tax Returns that any of
them is or may be subject to taxation by that jurisdiction or that any of them must file Tax Returns.

() None of the assets or properties of ESCT or anv of its Subsidiaries constitutes
tax-exempt bond financed property or tax-exempt use property within the meaning of Section 168 ol the
Code. Neither ESCT nor any of its Subsidiarics is a party to any “sale harbor lease™ within the meaning
ot Section 168(1)(8) of the Code. as in effect prior to amendment by the Tax Equity and Fiscal
Responsibility Act of 1982, or to any “long-term contract™ within the meaning of Section 460 ol the
Code. Neither ESCT nor anv of its Subsidiaries has ever been a United States real property holding
corporation within the meaning of Section 897(¢)(2) of the Code. ESCT is not a “foreign person™ within
the meaning of Section 1445 of the Code.

() Neither ESCT nor any of'its Subsidiaries has agreed to or is required to make by
reason of g change in accounting method or otherwise, or could be required to make by reason of a
proposed or threatened change in accounting method or otherwise, any adjustment under Section 481(a)
of the Code. Neither ESCT nor any of tts Subsidiaries has been (he ~distributing corporation”™ (within the
meaning of Section 355(¢)(2) of the Code) with respect to a transaction described in Section 335 of the
Cuode within the S-year pertod ending as of the date of this Agreement.

(h No Subsidiary ol ESCT that is incorporated in a non-U.S. jurisdiction has. or at
any time has had. an investment in “United States property”™ within the meaning of Section 956(¢) of the
Code. No Subsidiary of ESCT is. or at any time has been. a passive foreign investment company within
the meaning of Section 697 of the Code and neither ESCT nor any of its Subsidiaries 1s a sharcholder.
directy or indirectly. in a passive forcign invesument company. No Subsidiary of ESCT that is
incorporated in a non-U.S, jurisdiction is. or at any time has been, engaged in the conduct of a trade or
business within the United States, or treated as or considered to be so engaged.

{1 Neither ESCT nor any of its Subsidiaries (i) has ever been a party to any Tax
allocation or sharing agreement or Tax indemnitication agreement, (i) has ever been a member of an
aftiliated. consolidated. condensed or unitary group. or (iii) has any Liability for or abligation to pay
Taxes of any other Person under Treas. Reg. 1.1502-6 {or any similar provision of Tax Law). or as

=]



ransferee or successor. by Contract or otherwise. Neither ESCT nor any ot its Subsidiaries is a party to
anmy joint venture. parimership. or other arrangenment that is treated as a partnership for federal income 1ax
purposes.

(i) Neither ESCT nor any ol its Subsidiaries will be required to include any item of
inconie in. or exclude any item ot deduction from, taxable income for any taxable period (or portion
thereoi} ending afier the Effective Time as a result of any: (i} intercompany transaclions or exeess loss
accoums described in Treasury regulations under Section 1302 ot the Code (or any similar provision of
state. local, or foreign Tax Law), (i) installiment sale or open transaction disposition made on or priot o
the EtTective Time. or (iit) prepaid amount received on or prior to the Eftective Time.

(k) ESCT has not entered into any transaclion that constitutes a “reportable
transaction” within the meaning of Treasury Regulation Section 1.601 [-4(b),

{n Section 3.12(1} of the ESCT Disclosure Schedule lists cach person who ESCT
reasonably believes is. with respect to ESCT or any Affiliate of ESCT. a “disqualified individual™ within
the meaning ot Section 280G of the Code and the Regulations thereunder.

(m) Neither ESCT nor. to the Knowledge o TRC or ESCT. any of its Alfiliates. has
taken or agreed o take any action that would reasonably be expected to prevent the Merger Trom
constituting a “reorganization”™ under Section 308(a) ol the Code. ESCTT is not aware of any agreement or
plan to which ESCT or any of'its Affiliates is a party or other circumstances relating to ESCT or any ofits
Aftiliates that could reasonably be expected 10 prevent the Merger trom so qualifving as a
“reorganization” under Section 368(a) of the Code.

{n) Except as may be specified in Section 3.12(n) of the ESCT Disclosure Schedule.
the unpaid Taxes of ESCT (1) did not. as of the date ot the Most Recent ESCT Balance Sheet. exceed the
reserve for Tax liability (rather than any reserve for deferred Taxes established 1o reflect timing
differences between book and Tax income) set forth on the tace of the Most Recent ESCT Balance Sheet,
and (i) will not exceed that reserve as adjusted for the passage of time through the date hercol in
accordance with the past custom and practice of ESCT in filing its Tax Returns. Since the date of the
Most Recent ESCT Balance Sheet. ESCT has not incurred any liability for Taxes arising from
extraordinary gains or losses. as that term is used in GAAP. owside the Ordinary Course ol Business
consistent with past custom and practice.

313 Title to Personal Property.

{(a) Except as specifically set forth in Section 3.13(a) of the ESCT Disclosure
Schedule, with respect to personal properties and assets purported o be owned by ESCT (inclusive ol its
Subsidiaries). including ail properties and assels reflected as owned on the Most Recent ESCT Balance
Sheet (other than inventory sold and items of obsolete equipment disposed ot in the Ordinary Course of
Business since the date thereof). ESCT (inclusive of such Subsidiaries) has good and valid tide to all of
such properties and asscets, free and clear of all Liens other than Permitted Liens.

() Except as specifically set forth in Section 3.13(b} of the ESCT Discloswe
Schedute, with respect to personal properties and assets that are leased, ESCT or one of its Subsidiaries
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has a valid leaschold interest in such propertics and assets and all such leases are in full force and cttect
and constitute valid and binding obligations ol the other pariv/ies thereto. Neither ESCT nor any of its
Subsidiaries nar any other party thereto is in violation of any of the terms of any such lease.

3.4 Condition ot Tangible Fixed Assets, Exeept as speciiicaily set forth in Scetion 3,14 of
the ESCT Disclosure Schedule, all buildings. plants, leaschold improvements. structures, facilitics.
cquipment and other items of tangible property and assets which are owned. leased or used by ESCT are
structurally sound. free from material defeets (patent and latent). have been maintained in accordance
with pormal industry practice. are in good operating condition and repair (subject 1o normal wear and war
given the use and age of such assets). arc usable in the regular and Ordinary Course of Business and
conferm in all material respects 1o all Laws and Authorizations relating o their construction. use and
operation,

305 Inventory. Except as may be specified in Section 3.15 of the ESCT Disclosure Schedule.
the inventory of ESCT and its Subsidiaries consists of raw materials and supplies. manufactured and
processed parts. work-in-process, and finished goods, all of which is merchantable and {1t Tor the purpose
for which it was procured or manutactured. and none of which is slow-moving. obsolete. damaged. or
defective, subject only to the reserve for inventory writedown. if any, set forth on the Tace of the Most
Recent ESCT Balance Sheet {as distinet from any notes thereto) as adjusted for operations and
transactions through the date hercol in accordance with the past custom and practice of ESCT and its
Subsidiaries,

3.16  Product Warranty. Except as may be specified in Section 3.16(a) of the ESCT Disclosure
Schedule. subsiantially all of the products manufactured, sold, leased. and delivered by ESCT and its
Subsidiaries have conformed in all material respects with all applicable contractual commitments and all
express and implicd warranties, and none of ESCT and its Subsidiaries has anv material Liabidity for
replacement or repait thereal or other damages in connection therewith, subject only to the reserve for
product warranty claims, it any. sct torth on the face of the Most Recent ESCT Balance Sheet (as distinet
from any notes thereto) as adjusted for operations and transactions through the date hereof in accordance
with the past custom and practice of ESCT and its Subsidiaries.  Substantially all of the products
manutactured, sold, leased. and delivered by ESCT and its Subsidiaries are subject to standard erms and
conditions of sale or lease.  Section 3.16(b) of the ESCT Disclosure Schedule includes copies of the
standard terms and conditions of sale or lease for cach of ESCT and its Subsidiaries (containing
applicable guaranty, warranty, and indemnity provisions).

307 Product Liability, Neither ESCT nor any of its Subsidiaries has any material Liability
arising out of any injury o individuals or property as a resull of the ownership. possession, or use ol any
product manufactured, sold, leased. or delivered by ecither ESCT or any of its Subsidiaries.

318 Real Property.

(1) Section 3.18(a) of the ESCT Disclosure Schedule contains (i) a list of all real
property and interests in real property owned in fee by ESCT (the "ESCT-Owned Real Property™. and
(i) a list of all real property and interests in real property leased by ESCT (the “ESCT-leased Real
Property™).




(h) With respect to cach parcel of ESCT-Owned Real Property. and except as may
otherwise be set forth in Secetion 3.18(0) of the ESCY Disclosure Schedule. ESCT or one ol its
Subsidiaries has good and marketable title in its name 1o cach such parcel of ESCT-Owned Real Property
free and clear of all Liens, except (A) Permitted Liens and (B3) zoning and building restrictions,
casements, covenants, rights-ot-way and other similar restrictions of record. none of” which materially
impairs the current or proposed use of such ESCT-Owned Real Property. There are no outstanding
options or rights of first retusal to purchase such parcel of ESCT-Owned Real Property. or any portion
thereof or interest therein.

{(c) Izach lease with respect to ESCT-Leased Real Property (cach, a "ESCT Lease™)
is in fwll force and eftect. Neither ESCT nor any of its Subsidiaries is in default under any such ESCT
Lease and, to ESCT s Knowledge. no other party thereto is in default under any such ESCT Lease.

3.9 Intellectual Property. Except to the extent as would not have a Material Adverse Effect.
individually or in the aggregate. on ESCT:

(a) Section 3.19(a) ol the ESCT Disclosure Schedule lists (by name. owner and. as
applicable, registration number and jurisdiction of registration. application. cerlification or filing) all
Inteflectual Property that is owned by ESCT and/or one or more ot its Subsidiaries (whether exclusively,
jointly with another Person. or otherwise) (CESCT-Owned ineliectual Praperty™ ) provided. rowever. that
the ESCT Disclosure Schedute does not include items of ESCT-Owned Intellectual Property which are
both (i) economically and otherwise immaterial to ESCT. and (ii) not registered or the subject ol an
application for registration.  Except as specifically set torth in the ESCT Disclosure Schedule. LESCT or
one of its Subsidiaries owns the emtire right, title and interest o all ESCT-Owned Intellectual Property
frec and clear ot all Liens.

(b Section 3.19(by of the ESCT Disclosure Schedule lists all licenses, sublicenses
and other Contracts ("ESCT In-Bound Licenses™) pursuant to which a third party authorizes ESCT or any
ol its Subsidiaries (0 use. practice any rights under. or grant sublicenses withi respect to. any Intellectual
Property owned by such third party. including the incorporation of any such Intefleciual Property into
ESCT's or any of its Subsidiaries’ products and. with respect to each ESCT In-Bound License. whether
ESCT In-Bound License is exclusive or non-exclusive: provided. however. that the ESCT Disclosure
Schedule does not include ESCT In-Bound Licenses that consist solely of “shrink-wrap™ and similar
commercially available end-uscer computer software licenses.

(c) Section 3.19(¢) of the ESCT Disclosure Schedule lists all licenses. sublicenses
and other Contracts ("ESCT OQut-Bound Licenses™ pursuant to which ESCT or any of its Subsidiaries
authorizes a thivd party 1o use, practice any rights under. or grant sublicenses with respeet to. any ESCT
Owned Intellectual Property or pursuant 1o which ESCT or any of its Subsidiaries grants rights w use or
practice any rights under any Intellectual Property owned by a third party and, with respect to cach ESCT
Out-Bound License, whether ESCT Out-Bound License is exclusive or non-exclusive.

(d) Except as may be specified in Section 3.19(d) of the ESCT Disclosure Schedule,
each ESCT in-Bound License and each ESCT Out-Bound Ficense is in full toree and effect and valid and
enforceable in accordance with its terms. and neither ESCT nor any of tts Subsidiaries has violated any
provision of. or committed or failed to perform any act which, with or without the giving of notice or



fapse of time. or both. would constitute @ default in the performance. observance or fulfillment of any
obligation. covenant, condition or other teem contained in any BSCT In-Bound License or ESCT Qut-
Bound License. and neither ESCT nor any of its Subsidiarics has given or recetved notice 1 or from any
Person relating to any such alleged or potential default that has not been cured.

{) IExeept as may be specified in Section 3.19(c) ot the ESCT Disclosure Schedule.
LESCT and/or one or more of its Subsidiaries (i) exclusively own the entire right. interest and title to all
Intellectual Property that is used in or necessary for the businesses ol ESCT and its Subsidiaries as they
are currently conducted free and cleay of Liens (including the desipn. manufacture. Yicense and sale ot all
products currently under development or in production). or (ii) otherwise rightfully use or otherwise enjoy
such Intellectual Property pursuant 1o the terms of a valid and enforceable ESCT In-Bound License that is
listed in the ESCT Disclosure Schedule or that is a “shrink=wrap™ ot similar commercially available end-
user computer software license.  ESCT-Owned Intellectual Property. together with ESCT s and its
Subsidiaries® rights under ESCT In-Bound Licenses listed in Section 3.19(b) of the ESCT Disclosure
Schedule or that are “shrink-wrap™ and similar commercially available end-user computer software
licenses (collectively. the "ESCT Intellectyal Property™), coustitutes all the Inteflectual Property used in
or necessary for the operation of ESCT’s {inclusive of its Subsidiaries™) businesses as they are currently
conducted.

(H Except as may be specified in Section 3.19(1) of the ESCT Disclosure Schedule,
(iy all registration. maintenance and renewal fees related to Patents, Marks, Copyrights and any other
certifications. filings or registrations that are owned by ESCT or any ol its Subsidiaries {collectively,
“ESCT Regpistered Intellectual Property™) that are currently due have been paid and all documents and
certificates related to such ESCT Registered Intellectual Property have been filed with the relevant
Governmental Authority or other authorities in the United States or {oreign jurisdictions, as the case may
be. for the purposes of maintaining such ESCT Registered Intellectual Property, (i) all ESCT Registered
latellectual Property is in goad standing. held in compliance with all applicable legal requirements and
entorceable by ESCT (inclusive of any one or more ot its Subsidiaries). and (iiiy all Patents that have
been issued to ESCT (inclusive of any ot its Subsidiaries) are valid,

(L) Except as may be specified in Section 3.19(g) of the ESC'T Disclosure Schedule,
ESCT is not aware of any challenges (or any basis therctor) with respect to the validity or enforceability
of uny ESCT Intellectual Property. ESCT (inclusive of its Subsidiaries) has not taken any action or failed
to take any action that would reasonably be expected to result in the abandonment. cancellation,
forfeiture, relinguishment, invalidation. waiver, or unenforceability of any ESCT Intellectual Property.
Section 3.18(g) of the ESCT Disclosure Schedule lists all previously held ESCT Registered Intellectual
Property that ESCT or any of its Subsidiaries has abandoned. cancelled. torfeited or relinquished during
the twelve (12} months preceding the date of this Aprecment.

(h) Except as may be specified in Section 3.19(h) ot the ESCT Disclosure Schedule.
or as would not have a Material Adverse Effect on ESCT in the event of any related claim. (i) none of the
products or services currently or formerly developed manufaciured. sold, disiribuied, provided. shipped or
licensed. by ESCT or any of its Subsidiaries. or which are currently under development. has infringed or
infringes upon. or otherwise unlawfully used or uses, the Inteliectual Property Rights of any third party.
(i1} neither ESCT nor any of its Subsidiaries, by conducting its business as currently condugcted. has
infringed or is infringing upon, or otherwise unlawlully used or uses. any Intellectual Property Rights of a



third party. (it} neither ESCT nor anyv of its Subsidiaries has received any communication alleging that
ESCT or any of its Subsidiaries or any of their respective products. services, activities or operations
infringe upon or otherwise unlawfully use any Intellectual Property Rights of a third party nor, 10 ESCTs
Knowledge. is there any basis theretor. (iv) no Action has been instituted. or. 1o ESCT's Knowledge,
threatened. relating to any Intelfectual Property formerly or currently used by ESCT or any of its
Subsidiaries and none of the ESCT Intellectual Property is subject to any outstanding Order, and (v) to
ESCT s Knowledge, no Person has infringed or is infringing upon any Intellectual Property Rights of
ESCT or any of its Subsidiaries or has otherwise misappropriated or is otherwise misappropriating any
ESCT hatellectual Property.

(i) With respect to ESCT s or any ol its Subsidiaries™ Proprictary Information, the
documentation relating thereto s current, accurate and sufficient in detail and content to identify and
explain it and to allow its full and proper use without reliance on the special knowledge or memory of
others. ESCT and its Subsidiaries have taken commercially reasonable steps to protect and preserve the
confidentiality of all Proprietary Information owned by ESCT and its Subsidiaries that is not covered by
an issued Patent. Without limiting the generality of the foregoing. the Proprictary Information of ESCT
and its Subsidiaries (other than Proprictary Information that is covered by an issued Patent) is not part of
the public knowledge and has not been used or divulged tor the benefit of any Person other than ESCT
{nclusive of its Subsidiaries).

(i Except as specified in Section 3.19¢}) of the ESCT Disclosure Schedule. (i) all
current and former employees, consultants and contractors of ESC'T and its Subsidiaries have exceuted
and delivered. and are in compliance with. enforceable agreements regarding the protection of Proprictary
Information and providing valid written assignments of all Intellectual Property conceived or developed
by such emplovees, consultants or contractors in connection with their services for ESCT {inclusive of its
Subsidiaries), and (ii) no ¢current or lormer emplovee, consultant or contractor or any other Person has any
right. claim or interest to any ol the ESCT hutellectual Property.

(k) No emplovee. consultant or contracter of ESCT or any ol its Subsidiaries has
been. is or will be. by performing services tor ESCT or such Subsidiary. in violation of any term of any
employment, invention disclosure or assignment. confidentiality, noncompetition agreement or other
restrictive covenant or any Order as a result of such employvee’s. consultant™s or independent contractor’s
employment by ESCT or any ol its Subsidiaries or any services rendered by such emplovee. consuitant or
independent contractor.

{h The execution and delivery of this Agreement and all of the other agreements
with respect to the Transactions in relation to which it is contemplated as a party under this Agreement by
ESCT does not. and the consummation of the Merger (in each case. with or without the giving of notice
or lapse of time. or both) will not. directly ar indirectly. result in the loss or impairment of, or give rise to
any right of any third party to terminate or reprice or otherwise rencgotiate any of ESC'Ts or any of its
Subsidiaries™ rights to own any of its Intellectual Property or their respective rights under any ESCT Out-
Bound License or ESCT In-Bound License, nor require the consent of any Governmental Authority or
other third paryy in respect of any such Intellectual Property.

(m Soltware.



(i) The Sottware owned. or purported 1o be owned by ESCT (inclusive of
any ol s Subsidiaries) (collectively. the ~1SCT-Owned Software™. has been cither (AY developed by
emplovees of ESCT or one or more ol its Subsidiaries within the scope of their employment by ESCT or
such Subsidiary. (B) developed by independent contractors who have assigned all of their right. title and
interest therein 1o ESCT or one of its Subsidiaries pursuant to written Contracts, or {C) otherwise acquired
by ESCT or one of its Subsidiaries from a third party pursuant to a written Contract in which such third
party assigns all of its right. title and interest therein.  No ESCT-Owned Software contains any
programming code, documentation or other materials or development environments that embaody
Intellectual Property Rights of any Person other than ESCT and its Subsidiaries. other than such materials
obtained by ESCT and its Subsidiaries from other Persons who make such materials generally available to
all interested Persons or end-users on standard commercial terms.

(i) Fach of ESCTs and its Subsidiaries’ existing and currently supported
and marketed Software (including Software-embedded) products performs, in all material respects. the
functions described in any agreed specifications or end-user documentation or other information provided
10 customers of ESCT or such Subsidiary on which such customers relied when licensing or otherwise
acquiring such products. subject only 1o rowtine bugs and crrors that can be corrected promptly by ESCT
ot such Subsidiary in the course of providing customer support without further liability to ESCT or such
Subsidiary, and all of the code of such products has heen developed in a manner that meets commen
industiry practice. including the use of regression test and release procedures. To ESCT's Knowledge.
cach of ESCT s and i1s Subsidiaries” existing and currently supported and marketed Software (including
Software-embedded) produects is tree of all viruses, worms, trojan horses and material  known
Contaminants and does not contain any bugs. crrors, or problems in cach case that would substantially
disrupl its operation or have a substantial adverse impact on the operation of the Sofiware.

(i) The ESCT and s Subsidiaries have taken all actions customary in the
Software industry to document ESCT-Owned Software and its operation. such that the materials
comprising ESCT-Owned Software, including the source code and decumentation. have been writien in a
clear and prolessional manner so that they may be understood, modified and maintained in an efticient
manner by reasonably competent programmers.

(iv) Neither ESCT nor any of its Subsidiaries has exporied or transmitted
Sotiware or other material in connection with ESCT's or such Subsidiaries™ business 1o any country to
which such export or transmission is restricted by anv applicable Law. without [irst having obtained ail
necessary and appropriate Authorizations.

(v} All ESCT-Owned  Soltware is free ol any  Disabling Code  or
Contaminants that may, or may be used to. access, modity, delete. damage or disable any Sysiems or that
may result in damage thereto.  The ESCT and its Subsidiaries have taken reasonable steps and
implemented reasonable procedures to ensure that its and their internal computer systems used in
connection with ESCT s and its Subsidiaries® business are free from Disabling Codes and Contaminants.
The Soltware licensed by ESCT is tree of any Disabling Codes or Contaminants that may. or may be used
to, access. modifyv. delete. damage or disable the Systems of ESC'T or its Subsidiaries or that might result
in damage thereto. The ESCT and its Subsidiaries have taken all reasonable steps to safeguard their
respective Svstems and restrict unauthorized aceess thereto.



(vi) No Public Software (x) forms part of any ESCT Intellectual Property,
(rywas, or is, used in connection with the development of any ESCT-Owned Intellectual Property or any
products or services developed or provided by ESCT or any of its Subsidiaries. or (z) was, or is,
incorporated or distributed. in whole or in part. in conjunction with any of the ESCT Intellectual Property.

3.20 Materigl Contracts

~

{a) Section 3.20 of the ESCT Disclosure Schedule contains a complete and accurate
list of each Contract or serics of related Contracts to which ESCT or any of its Subsidiarics is a party or i3
subject, or by which any of their respective assets are bound:

(i for the purchase of materials, supplies. goods. services. equipment or
other assets and that involves or would reasonably be expected to involve (x) annual payments by 1ESCT
or any of s Subsidiaries ot §50,000 or more. or (v) aggregate payments by ESCT or any ol its
Subsidiaries of $50.000 or more:

(i1} (x) for the sale by ESCT or any ot its Subsidiarics of materials.
supplies. goods. services, equipment or other assets, and that provides for (1) a specified annual minimum
dollar sales amount by ESCT or any of its Subsidiarics of $50.000 or more. or (2) aggregate payments to
ESCY or any of its Subsidiaries of $30.000 or mare. or (1) pursuant o which ESCT or anv of s
Subsidiaries received pavments of more than $50,000 in the vear ended December 31, 2013, or expects to
receive payments of more than $50,000 in the vear ending December 31, 2014:

(iii) that continues over a period of more than ninety (90) days from the date
hereof and provides for paviments to or by ESCT or any ol its Subsidiaries exceeding $50.000. except for
arrangements disclosed pursuant to the preceding subparagraphs (1) and/or (i) of this Subsection 3.20(a);

(ivy  thatis an employment. consulting. termination or severance Contract that
invalves or would reasonably be expected to involve the pavment of $50.000 or more by ESCT ar any of
its Subsidiaries following the date hereofl except for any such Contract that is terminable at-will by ESCT
or any ol its Subsidiaries without liability to ESCT or any such Subsidiary:

(v) that is a distribution. dealer. representative or sales agency Contract,
other than Contracts entered mto in the Ordinary Course of Business with distributors, representatives and
sales agents that are cancelable without penalty on not mare than one hundred cighty (180) days™ notice
and does not deviate in any material respect from ESCT7s standard form:

(i) that is {x) an ESCY Leasce. or {v)a Contract for the lease of persenal
property. in each case which provides for payments 10 or by ESCT or any of its Subsidiaries in any ong
case of $50.000 or more annually or $50.000 or more over the term of such ESCT Lease or lease:

(vit)  which provides for the indemnification by ESCT or amv obf ils
Subsidiaries of any Person. the undertaking by ESCT or any of its Subsidiaries 1o he responsible Tor
consequenttal damages. or the assumption by ESCT or any of its Subsidiaries of any Tax. environmental
or other Liability:



(viii}  that is a note. debenture, bond. equipment trust. letter ol eredit. loan or
other Contract 1or Indebtedness or tending of money {other than to emplovees for travel expenses in the
Ordinary Course of Business) or Contract tor a line of credit or guarantee. pledge or undertaking of the
Indebtedness of any other Person:

(ix) for any capital expenditure or leasehold improvement in any one case in
excess of $30.000 or any such Contracts in the aggregate greater than $100.000:

(x) that restricts or purports o restrict the right of ESCT or any of s
Subsidiarics to engage in any line of business, acquire any property. develop or distribute any product or
provide any service (including geographic restrictions) or to compete with any Person or granting any
exclusive distribution rights. in any market. field or territory:

(xi) that is a partnership. joint venture. joint development or similar Contract:

(xii}  that relates to the acquisition or disposition ol any business (whether by
merger. sale ol stock, sale of assets or otherwise):

(xiti)  that is a collective bargaining Contract or other Contract with any labor
organization, union or association: and

(xiv} that is a Contract or series of Contracis. the termination or breach of
which would reasonably be expected to have a Material Adverse Effect on ESCT and not previously
disclosed pursuant to this Subsection 3.20(a).

(b} Each Contract required 1o be listed in Section 3.20¢a) of the ESCT Disclosure
Schedule (collectively, the "ESCT Material Congracts™) is in full torce and effect and valid and
enforceable in accordance with its terms. except 1o the extent a failure to be in full force and ettect and
valid or enforceable in accordance with its 1erms would not have a Material Adverse Effect on BESCT.

(c) Neither ESCT nor any ot its Subsidiaries is, and to ESCT s Knowledpe. no other
party thereto is, in default in the performance. observance or tulfithment of any obligation. covenant.
condition or other term contained in any ESCT Maierial Contract. and neither ESCT nor any of ils
Subsidiaries has given or received notice to or from any Person relating to any such alieged or potential
default that has not been cured. No event has occurred which with or without the giving of notice or lapse
of time. or both. may conllict with or result in a vielation or breach ol or give any Person the right to
excrcise any remedy under or accelerate the maturity or performance of. or cancel. terminate or modity,
any ESCT Material Contract.

{d} As of the date hereot, ESCT has provided accurate and complete copics to FIND
of cach ESCT Material Contract.

{e) All Contracts other than ESCT Material Contracts to which ESCT or anv ot its
Subsidiaries is a party or is subject, or by which any ol their respective assets are bound (collectiveiv. the
“ESCT Minor Contracts™). are in all material respects valid and enforceable in accordance with their
terms.  Neither ESCT ner any of its Subsidiaries is in default in the performance. observance or




fulfiliment of any obligation. covenant or condition contained therein, and no event has occurred which
with or without the giving of notice or lapse of time. or both, would constitute a default thereunder by
ESCT or any of its Subsidiaries. except in cither case where any such default or defaults could not
reasonably be expected have, individually or in the aggregate. a Material Adverse EtTect on ESCT (aken
as a whole.

3.21  Litigation. Except as may be specitied in Section 3.21 of the ESCT Disclosure Schedule.
(i} there is no Procecding pending or. 1o the Knowledge of either TRC or ESCT. threatened against TRC
or ESCT or any i its Subsidiaries. which individually or in the aggregate, could reasonably be expecied
1o have a Material Adverse Eftect on ESCT. ¢ii) there is no Proceeding against any current o 10 TRC s
or ESCT s Knowledge. tormer dircctor or employee of ESCT or any of its Subsidiarics with respect to
which either TRC or ESCT or any of their Subsidiaries has or is reasonably likely to bear o material
indemnification obligation, and (iit} neither TRC nor ESCT nor any of their Subsidiaries. nor any
property or asset of either TRC or ESCT or any of their Subsidiaries is in violation of any Order which
could. individually or in the aggregate. have a Material Adverse Effect on cither TRC or ESCT.

3.22 Emplovee Benefit IPlans.

{(a} Section 3.22(a) of the ESCT Disclosure Schedule sets forth a complete and
aceurate Hst of ail Benetin Plans sponsored. maintained or contributed to by ESTT, any of its Subsidiaries,
or any ESCT ERISA Affiliate. or with respect to which ESCT. any of its Subsidiaries. or any ESCT
ERISA Affiliate otherwise has any present or future Liability (each. a "ESCT_Benetit Plan™). A current,
accurate and complete copy of each ESCT Benetit Plan has been provided to FIND. Neither ESCT nor
anyv of its Subsidiaries has any intent or commitment to create any additional ESCT Benetit Plan or
amend any ESCT Benetit Plan,

(h) Each ESCT Benefit Plan has been and is currently administered in compliance in
all material respects with its constituent documents and with adl reporting. disclosure and other
requirements of ERISA and the Code applicable to such ESCT Benefit Plan. Each ESCT Benefit Plan
that is an Employvee Pension Benefit Plan (as detined in Section 3(2) of ERISA) and which is intended to
be qualified under Section 401 (a) of the Code {(a “LESCT Pension Plan™). has been determined by the
Internal Revenue Service 1o be so qualitied and no condition exists that would adversely affect any sueh
determination. No ESCT Benefit Plan is o ~defined benetit plan™ as defined in Section 3(35) ol ERISA.

(c) None of ESCT, any Subsidiary of ESCT. any LESCT ERISA Afliliate or any
trustec or agent of any ESC'T Benelit Plan has been or is currently engaged in any prohibited transactions
as detined by Section 406 of ERISA or Section 4975 of the Code for which an exemption is not
applicable which could subject ESCT. any Subsidiary of ESCT, any ESCT ERISA Atfikiate or any trusiee
or agent of any ESCT Benefit Plan to the 1ax or penalty imposed by Section 4975 of the Code or
Section 502 ol ERISA,

(d) There is no event or condition existing which could be deemed a “reportable
event” (within the meaning ot Scction 4043 of ERISA) with respect 1o which the thirty (30)-dayv notice
requirement has not been waived. To ESCT's Knowledge. no condition exists which could subject ESCT
or any ol its Subsidiaries 10 a penalty under Section 4071 ot ERIS AL



{e) None of ESCT, any Subsidiary of ESCT. nor any ESCT ERISA Affiliate is, or
has been. party 1o any “multi-employer plan,” as that term is defined in Section 3(37) of ERISA.

(1) True and correct copies ol the most recent annual report on Form 5500 and any
attached schedules for cach ESCT Benefit Plan (if any such report was required by applicable Law) and o
true and correct copy of the most recent determination letter issued by the [nternal Revenue Service for
sach ESCT Pension Plan have been provided (o FIND.

() With respect to cach ESCT Benefit Plan, there are no Proceedings {other than
routing elaims for benetits in the ordinary course) pending or, to ESCT's Knowledge. threatened against
any ESCT Benefit Plan. ESCT. any Subsidiary of ESCT. any ESCT ERISA Aftiliate or any trustee or
agent of any ESCT Benefit Plan.

(h) With respect 1o cach ESCT Benetit Plan to which ESCT. any Subsidiary of
ESCT or any ESCT ERISA Affiliate is a party which constitutes a group health plan subject to Section
40801 of the Code. cach such ESCT Benetit Plan complies. and in each ¢ase has complied. in all material
respects with all applicable requirements ot Section 4980B of the Code.

(i) Full pavinent has been made of all amounts which ESCT. any Subsidiary of
ESCT or any ESCT ERISA Affiliate was required 1o have paid as a contribution to any ESCT Benelit
Plan as of the last day of the most recent fiscal year of each of the Benefit Plans ended prior to the date of
this Agreement. and no ESCT Benefit Plan has incurred any “accumulated funding defictency™ (as
defined in Section 302 of ERISA and Section 412 of the Code), whether or not waived. as of the Tast day
of the most recent fiscal year ot each such ESCT Benetit Plan ended prior to the date of this Agreement.

(i LEach ESCT Benelit Plan is. and its administration is and has been during the six-
vear period preceding the date of this Agreement, in all material respects in compliance with. and none of
ESCT. any Subsidiary of ESCT or any ESCT ERISA Affiliate has received any claim or notice that any
such ESCT Benefit Plan is not in material compliance with, all applicable Laws and Orders and
prohibited transaction exemptions, including to the extent applicable. the requirements of ERISA.

(k) None of ESCT. any Subsidiary ot ESCT and any ESCT ERISA Affiliate is in
defaultt in any material respect in pertorming any ot its contractual obligattons under any ESCT Benefit
Plans or any related trust agreement or insurange contract.

(H There are no material outstanding Liabilities of any ESCT Benetit Plan other
than Liabilities for benetits to be paid to participants in any ESCT Benefit Plan and their beneliciaries in
accordance with the terms of such ESCT Benetit Plan.

(m) Subject 10 ERISA and the Code. cach ESCT Benefit Plan may be amended.
modified, terminated ar otherwise discontinued by ESCT. a Subsidiary off ESCT or a ESCT ERISA
Alfiliate at any time without liability.

(n) Ne ESCT Benefit Plan other than a ESCT Pension Plan, retiree medieal plan or
severance plan provides benefits to any individual afier teemination ot emplovment.
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{0) The consummation of the Merger will not (¢ither alone or in conjunction with
any other event) (i) emtitle any current or former director, empliovee. contractor or consullant of ESCT or
any ol its Subsidiaries 10 severance pay, unemploviment compensation or any other pavment. (i}
accelerate the time of pavment or vesting, or increase the amount of compensation due to any such
director. employee, contractor or consultant, or result in the payment of any other benefits to any Person
or the forgiveness af any Indebtedness of any Person. (iii} result in any prohibited transaction deseribed in
Section 406 of ERISA or Section 4975 of the Code lor which an exemption is not available. or {iv) result
in the pavment or series of pavments by ESCT or any of its Atfiliates to any person ol an "excess
parachute pavment™ within the meaning of Section 280G of the Code.

(p) With respect to cach ESCT Benefit Plan that is funded wholly or partially
through an insurance policy. all premiums required to have been paid to date under the insurance policy
have been paid. all premiums required to be paid under the insurance policy through the execution hereof
will have been paid on or before the execution hereof and. as of the exceution hereol, there will be no
liability o ESCT. any Subsidiary of ESCT or any ESCT ERISA Affiliate under any insurance policy or
ancillary agreement with respect 1o such insurance policy in the nature ol a retroactive rate adjustnent,
loss sharing arrangement or other actual or cantingent liability arising wholly or partially out of events
occurring prior to the execution hereof.

Q) Each ESCY Benefit Plan that constitutes a “weltare benefit plan.” within the
meaning of Section 3(1) o ERISA, and tor which contributions are claimed by ESCT, any Subsidiary of
ESCT or any ESCT ERISA Affiliate as deductions under any provision of the Code, is in compliance in
all material respeets with all applicable requirements pertaining to such deduction. With respect to any
wellare benefit fund (within the meaning of Section 419 of the Code) related to a welfare benelit plan,
there is no disqualified benelit (within the meaning of Section 4976(b) of the Code) that would result in
the imposition of a tax under Section 4976(a) of the Code. Al wellare benetit [unds intended 1o be
exempt from tax under Section 501(a) of the Code have been determined by the Internal Revenue Service
to be s0 exempt and no event or condition exists which would adversely affect any such determination.

{r Seetion 3.22(r) of the ESCT Disclosure Schedule sets forth all ESCT Benefit
Plans covering employees of ESCT or any of its Subsidiaries outside of the United States (the "ESCT
Foreign Plans™). Fhe ESCT Foreign Plans have been operated in accordance. and are in compliance. in
all material respects with their constituent documents and all applicable Laws,  There wre no material
unfunded Liabilities under or in respect of any ESCT Foreign Plans. and all contributions or other
payments required 1o be made to or in respect of ESCT Foreign Plans prior to the date hereot have been
made or will be made prior to the date hercot.

3.23 Labor and Emplovinent Matters.

() Neither ESCT nor any of its Subsidiaries is a party or subject o any labor union
or collective bargaining Contract.  There have not been since ESCT began operations and there are not
pending or threatened any labor disputes. work stoppages. requests for representation, pickets, work slow-
downs due to labor disagreements or any actions or arbitrations which involve the labor or emplovment
relations o ESCT or any of its Subsidiaries,  There is no unfair labor practice. charge or complaint
pending. unresolved or, 10 ESCT s Knowledge. threatened betore the National Labor Relations Board,
No event has occurred or circumstance exist that may provide the basis of any work stoppage or other
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labor dispute.

() Each of ESCT and its Subsidiarics has complied in all material respects with
cach. and is not in violation in any material respect ot any, Law relating to anti-diserimination and equal
emplovment opportunities and there are, and have been. no maiterial violations of any other Law
respecting the hiring. hours. wages. occupational safety and health, employment. promotion. termination
or benelits of any emplovee or other Person. Each of ESCT and its Subsidiaries has filed all reports,
information and notices required under any Law respecting the hiring, hours, wages. occupational safety
and health. emplovment, promotion. termination or benefits of any employee or other Person. and will
timely file prior to exceution hercot all such reports, information and notices required by any Law ta be
given prior to execution hercof.

(¢) Each of ESCT and its Subsidiaries has paid or properly accrued in the Ordinary
Course of Business all wages and compensation due to employvees. including all vacations or vacation
pay. holidavs or holiday pay. sick days or sick pay. and bonuses.

(d) Neither 1ISCT nor any of its Subsidiarics is a party to any Contract which
restricts ESCT or any of its Subsidiaries from relocating, closing or terminating any of its operations or
facilities or any portion thereot,  Neither ESCT nor any of its Subsidiaries have effectuated a “plant
closing” (as defined in the WARN Act) or (i) a "mass lay-ofT™ (as detined in the WARN Act), in either
case affecting any site of emptoviment or facility of ESCT or any of its Subsidiaries. except in accordance
with the WARN Act. The consummation of the Merger will not create Liability for any act by ESCT or
any of its Subsidiaries on or prior 1o the date hereof under the WARN Act or any other Law respecting
reductions in farce or the impact on emplovees on plant closings or sales of businesses.

3.24 Environmental.

{a) Each of ESCT and its Subsidiaries has secured. and is in compliance in all
material respects with, all Environmental Permits required in connection with its operations and the Real
Property.  Each LEnvironmental Permit, together with the name of the Governmental Authority issuing
such Environmental Permit, is set forth in Section 3.24(a) of the ESCT Disclosure Schedule.  All such
Environmental Permits are valid and in full force and effect and none of such Environmental Permits will
be terminated or impaired or become terntinable as a result of the Merger.  liach of ESCT and its
Substdiaries has been. and are currently. in compliance i all material respects with all Environmental
Laws. Neither ESCT nor any of its Subsidiaries has received any notice alleging that ESCT or any of its
Subsidiaries is not in such compliance with Environmental Laws,

() There are no past, pending or. 1o ESCT s Knowledpe. threatenced Environmental
Actions against or affecting ESCT or any of its Subsidiaries. and ESCT is nat aware ol any tacts or
circumstances which could be expected 10 torm the basis for any Environmental Action against BSCT or
any of its Subsidiarics.

(¢) Neither ESCT nor any of its Subsidiaries has entered into or agreed to any Order.
and neither ESCT nor any of its Subsidiaries is subject to any Order. relating to compliance with any
Cnvironmental Law or to investigation or ¢leanup of a Hazardous Substance under anv Environmental
Law.



() No Lien has been attached 1o, or asserted against, the assels. property or rights of
ESCT or any of its Substdiaries pursuant 1o any Environmental Law. and, to ESCT's Knowledge. no such
Lien has been threatened, There are no facts. circumstances or other conditions that could be expected 1o
give rise 10 any Liens on or affecting any Real Property.

() There has been no treatment, storage. disposal or Release ol any Hazardous
Substance at. from. into, on or under any Real Property or any other property currently or formerly
owned. operated or leased by ESCT or any of its Subsidiaries. No Hazardous Substances are present in,
on. about or migrating 10 or from any Real Property that could be expected to give rise o an
Environmental Action against ESCT or any of its Subsidiarics.

() Neither ESCT nor any ot its Subsidiaries has received a CERCLA 104(e)
information request nor has ESCT or any ot its Subsidiaries been named a potentially responsible party
for any National Prioritics List site under CERCLA or any site under analogous state Law. Neither ESCT
nor any of its Subsidiaries has recetved an analogous notice or request from any non-U.S. Governmental
Authority.

(2} There are no aboveground tanks or underground storage tanks on, under or about
the Real Property. Any aboveground or underground tanks previously situaied on the Real Property or
any other property currently or tormerly owned. operated or leased by ESCT or any of its Subsidiaries
have been removed in accordance with all Environmental Laws and no residual contamination. il any.
remains at such sites in excess of applicable standards.

(h) There are no PCBs leaking from any article. container or equipment on, under or
about the Real Property and there are no such articles. containers or equipment containing PCBs. There is
no asbestos containing material or tead-based paint containing materials in at, on. under or within the Real
Property.

(i) Neither ESCT nor any aof its Subsidiaries has transported or arranged for the
treatment. storage. handling, disposal. or transporiation of any Hazardous Matertal to any off=site location
which is an Environmental Clean-up Site.

() None ol the Real Property is an Environmental Clean-up Site.

(k) The ESCT has provided to FIND true and complete copics of, or aceess to, all
written environmental assessment malerials and reports that have been prepared by or on behall of ESCT
or any of'its Subsidiaries.

3.25  Related Party Trapsactions, There are no Contracts of any kind, written or oral. entered
into by ESCT or any of its Subsidiaries with, or for the benefit ofl any ofticer. director or stockholder ot
ESCT or, 10 the Knowledge of ESCT. any Affiliate of any of them. except in each case. for
(a} employment agreements, indemnification agreements {ringe benefits and other compensation paid to
directors. ofticers and employees consistent with previously established policies (including normal merit
mereases o such compensation in the Ordinary Course of Business) and copies of which have been
provided 1o FIND and are listed in Section 3.25 of the ESCT Disclosure Schedule. (b)Y reimbursements of




ordinary and necessary expenses incurred in connection with their employment or service. (¢} amounts
paid pursuant 1o ESCT Benefit Plans of which copies have been provided 1o FIND. (d) the occupaney of
certain of ESCT's facilities which do not provide for the pavment of significant amounts of rent. and (¢)
those loans made to BESCT listed in, and the details of which are specifically set forth in. Section 3.25 of
the ESCT Disclosure Schedule. To the Knowledge ot ESCT. none of such Persons has any material
direct or indirect ownership interest in any {irm or corporation with which ESCT or any ot its Subsidiaries
has a business relationship. or with any firm or corporation that competes with ESCT or any ol its
Subsidiaries {other than ownership of securities in a publiclyv-iraded company representing less than one
percent of the outstanding stock of such company).  No officer or director of ESCT or any of its
Subsidiarics or member of his or her immediate tamily or greater than 5% stockholder of ESCT or. 1o the
Knowledge of ESCT. any Affiliate of any of them or any emplovee off ESCT or any of its Subsidiarics is
directly or indirectly interested tn any ESCT Material Contract.

3.26  Insurance.  Section 3.26 of the ESCT Disclosure Schedule sets forth the following
information with respect to cach material insurance policy (including policies providing property,
casualty, liability. and workers' compensation coverage and bond and surety arrangements) with respect
to which any of ESCT and its Subsidiaries is a party, a named insured. or otherwise the beneficiary of
coverage:

(i) the name, address. and telephone number of the agent.

(i) the name of the insurer, the name of the policyholder. and the name of each
covered insured:

(i) the policy number and the period of coverage:

(ivy  the scope (including an indication of whether the coverage is on a claims made,
occurrence. or other basis) and amount (including a description of how deductibles and ceilings arc
calculated and operate) of coverage: and

{v) a deseription ol any  retroactive  premium  adjustments  or  other material
loss-sharing arrangements,

With respect to cach such insurance policy: (A) the policy is Tegal, valid, binding. enforceable,
and in tull force and effeet in all material respects; (B) neither ESCT. any of its Subsidiaries nor any other
party to the policy is in material breach or default {including with respect to the payvment of premiums or
the giving of notices). and no event has occurred which. with notice or the lapse of time. would constitute
such a material breach or default. or permit termination, toditication. or acceleration. under the poliey:
and (C) no party to the policy has repudiated any material provision thercof. Section 3.26 of the ESCT
Disclosure Schedule deseribes any material self=insurance arrangements affecting ESCT and/or any of its
Subsidiaries.

3.27  Absence of Certain Changes or Events.  Since March 31, 2014, except as may be
contemplated by. or disclosed pursuant to, this Agreement. including Section 327 of the ESCT
Disclesure Schedule:




(a) there has not been any event or events (whether or not covered by insurance).
individualty or in the aggregate. which have had a Material Adverse Effect on ESCT or any of its
Subsidiaries. including without limitation the imposition of any sectirity interests on any of the assets of
ESCT or any of its Subsidiaries:

(b) there have not been any amendments or other moditications to the certiticate of’
incorporation or bylaws ot either ESCT or any of its Subsidiaries:

tch there has not been any entry by ESCT nor any of its Subsidiaries imo any
comamitment or transaction material to ESCT or such Subsidiaries, except in the Ordinary Course of
Business and consistent with past practice. including without limitation any (i) borrowings or the issuance
of any guaranties. (iiy any capital expenditures in excess of $50,000. or (iiiy any grant ol any increase in
the base compensation payable, or any loans, to any directors. officers or employvees:

(d) there has not been. other than pursuant to the Plans. any increase in or
establishment of anv bonus. insurance. severance. deferred compensation. pension. retivement. protit
sharing. stock option, stock purchase or other emplavee benefit plan, except in the Ordinary Course of
Business consistent with past practice.

ey there have not been any material changes by BESCT in its accounting methods.
principles or practices;

(N neither ESCT nor any ol its Subsidiaries has declared. set aside or paid any
dividend or other distribution (whether in cash. stock or property) with respect to any ot its securities:

() neither ESCT nor any of its Subsidiaries has split, combined or reclassified any
of its sccurities. or issued. or anthovized for issuance, any sceurities:

(h) there has not been any material damage, destruction or loss with respect Lo the
property and assets of ESCT or any of 1ts Subsidiaries. whether or not covered by insurance:

(i) there has not been any revaluation of ESCT's or any ot its Subsidiaries™ assets.
including writing down the value of inventory or writing ot notes or accounts receivable, other than in
the Chedinary Course of Business consistent with past practice: and

(1) neither ESCT nor any of its Subsidiarics has agreed. whether in writing or
otherwise, to do any of the foregoing.

328 Selvency, No Order has been made, petition presented. or resolution passed for the
winding up (or other process wherehy the business is terminated and the assets of the subject company are
distributed amaong its creditors and/or sharcholders) of either ESCT or any of its Subsidiaries. There are no
cases or Proceedings of any kind pending under any applicable insolvency. reorganization or similar Law
in any Jurisdiction concerning ESCT or any of its Subsidiaries, and no circumstances exist which. under
applicable Law. would justify any such cases or Proceedings. No recciver or trustee has been appointed
with respect to all or any portion of ESCT or any of its Subsidiaries business or asseis,
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3.29  Tax-Free Reorganization. FIND has taken or caused to be taken by its agents any action
reasomably belicved 1o be necessary prior 1o the Effective Time for the Merger to qualify as a
“reorganization”™ within the meaning of Section 368(a). including Section 368(a)(2)([}) thereot. and a
“plat of reorganization™ within the meaning ol Section 1.368-2(g) of the income tax regulations
promulgated under the Code.

330 No Fairness Opinion. Given the cost that FIND has determined would likely be involved,
it has determined that the obtaining from a qualified third party firm of o fairness opinion relating (o the
Merger s not economically justified under the circumstances and will not be pursued.

331 Brokers or Finders.  Neither ESCT nor any of its Subsidiaries has any contractual
obligations with any third Party which has given rise. may give rise. or will give rise. to any obligation or
Liability upon consummation of the Merger and/or the Transactions.

3.32 No lllegal Paviments. None of ESCT. any of its Subsidiaries or, to the Knowledge of
ESCT, any Affiliate. officer, agent or employee thereof, directly or indirectly, has, since inception, on
hehalf of or with respect to ESCT or any of its Subsidiaries. (a) made anv unlawful domestic or foreign
political contributions, {b) made any payment or provided services which were not lepal 10 make or
provide or which ESCT. any of its Subsidiarics or any Alfiliate thereol or any such officer. emplovee or
other Person should reasonably have known were not tegal Yor the payee or the recipient of such services
to receive, (¢} received any paymient or any services which were not legal for the payor or the provider of
such services o make or provide. (d) had any material transactions or pavments which are not recorded in
its accounting books and records. or () had any oft-book bank or cash accounts ar “slush funds.”

3.33  Antitakeover Statutes. ESCT has taken all action necessary to exempt the Merger, this
Agreement, the Voting Agreement. and the Transactions from the “control share acquisition.” “fair
price.” "moratorium™ or other anti-takeover provisions of the Florida Corporate Law. the Nevada
Corporate Law, and the Delaware Corporate Law. and no other “control share acquisition,” “fair price.”
“moratorium” or other anti-takeover Laws apply (o this Agreement or any of the Transactions.

3,34 Compliance with Securities Laws,  Except to the extent as would not have a Material
Adverse Effect. individually or in the aggregate. on ESCT or any of its Subsidiaries, the oflering and
issuance by ESCT and any of its Subsidiaries of all sceurities to date were made and completed in
compliance with all applicable state. federal and. it applicable. foreign securities Laws,

3.35  Change in Control. [ixcept as may be set forth in Section 3.35 of the ESCT Disclosure
Schedute. ESCT is not a party to any Contract that contains a “change in control.” “potential change in
contral™ ar similar provision.

3.36 Powers of Atorney. To the Knowledge of ESCT. there are no material outstanding
powers of attorney exceuted on behalf of ESCT or any ol its Subsidiaries.

3.37  Material Disclogures. No statement. representation or warranty made by ESCT in this
Agreement. or inany certificate, statement, tst. schedule or other document turnished or to be furnished
to FINIY in connection with the Merger or the Transactions, contains. or when sa furnished will contain,
any untrue statement of a material Tact. or fails to state. or when so furnished will fail to state. a material




fact necessary in order to make the statements contained herein or therein. in light of the ¢ircumstances in
which they are or will be made. not misteading.
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OIF FIND

Except as set forth in the Disclosure Schedule annexed hereto as Schedule B and made a part
hercof (the “FIND_Disclosure Schedule™), which identifies exceptions by specific section references.
FIND. inclusive of Merger-Sub. hereby represents and warrants to TRC, as the wajority, controbiing
stockholder of ESCT. that the statements contained in this Article 1V are correet and complete as of the
date of this Agreement:

4.1 Corporate Organization and Qualification. FIND is a corporation. duly organized. validly
existing and in good standing under the Laws of the State of Nevada. and Merger-Sub is a corporation
duly organized. validly existing and in good standing under the Laws of the State of Delaware. Each of
FIND and Merger-Sub has the requisite corporate power and authority 1o own. lease and operate its
propertics and 1w carry on its business as it is now being conducted. FIND and each ol its Subsidiarics
{inclusive of Merger-Sub) is duly qualified or licensed as a forcign corporation to do business. and is in
good stanchng. in each jurisdiction where the character ol the propertics owned. leased or operated by it or
the nature of its business makes such qualification or Heensing necessary, except tor such failures to be o
qualilied or licensed and in good standing as would not. individually or in the aggregate. have a Material
Adverse Effect on either or bath ot FIND and/or Merger-Sub, A true and correct list of all FIND
Subsidiaries. together with the jurisdiction of organization of cach such FIND Subsidiary and the
percentage of the outstanding capital stock or other equity interests ot each such FIND Subsidiary owned
by IFIND and cach other Subsidiary, is set forth in Section 4.1 of the FINIY Disclosure Schedute. Except
as specifically set forth in Section 4.1 of the FIND Disclosure Schedule, FIND does not directly or
indirectly own any equity or similar interest in, or any interest convertible into or exchangeable or
exercisable for any cquity or similar interest in, any corporation. partnership. joint venture or other
business associalion or entity.

4.2 Articles ol Inecorporation and Bylaws.  Exhibit 3 annexed hereto is a complete and
correct copy of FIND s articles ol incorporation, as amended to date, and Exhibit C annexed hereto is
complete and correet copy of FIND's bylaws, as amended 1o date.  Exhibit E annexed hereto is a
complete and correct copy of Merger-Sub’s certificate ol incorporation. as amended to date, and Exhibit I
annexed hereto is a complete and correet copy of the Merger-Sub’s bvlaws, as amended 1o date. FIND
has previously delivered or otherwise made available to ESCT complete and correct copies of the
articles/eentificate of incorporation and bylaws of cach of FIND's Subsidiaries. Neither FIND nor any
FIND Subsidiary {including Merger-Sub) s in violation of any provision of its anticlesfeertificate of
incorporation or bylaws.

4.3 Books and Records.

(a)  The books of account, minute books, stock record books, and other records of
FIND and Merger-Sub. all of which have heretofore been furnished or made available 1o ESCT. are
complete and correct and have been maintained in accordance with sound business practices. including the
maintenance of an adequate svstem of internal controls. The minute books of FIND and its Subsidiarics,
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including Merger-Sub, contain accurate and complete records of all meetings held ofl consents of. and
cotporate action taken by, the stockholders. the boards of directors. and any committees ol the boards of
directors ol cach of FIND and Merger-Sub. and no mecting of such stockholders. boards of directors or
committees has heen held for which minutes have not been prepared and are not contained in such minute
books.

(b)  None of the records, systems. data or information ot either FIND or any of its
Subsidiarics. including Merger-Sub, is recorded. stored. maintained, operated or otherwise wholly or partly
dependent on or held o accessible by any means (including. bus not limited o, an electronic. mechanical or
photographic process computerized or not) which are not under the exclusive ownership and direct conrol
of cither FIND or Merger-Sub, as the case may be.

3.4 Capialization,

(a) The authorized capital stock of FIND consists of (i) one hundred twenty million
{120.000.000) sharcs of FIND Common Stock. and (ii} five million (5.000,000) shares of “blank check™
preferred stock, $.001 par value (“FIND Preierred Stock™). including three hundred thousand (300.000)
shares of FIND Series MX Convertible Preferred Stock. As of the date of this Agreement. one hundred
nineteen million one hundred thiry five thousand sixty (119,135,060) shares of FIND Commeon Stogk
were issued and outstanding. alf of which were validly issued. fully paid and nonassessable and not
subject to preemptive rights, no shares of FIND Common Stock were held in the treasury of FIND. no
shares of FIND Conunon Stock were reserved Jor future issuance pursuant to outstanding stock options or
stock incentive rights granted pursuant to any stock option plan. and no shares of FIND Preferred Stock
were issued or outstanding.  Except as contemplated by this Agreement and as set forth in Section 4.4(a)
of the FIND Disclosure Schedule. there are no options. warrants, or other rights, agreements.
arrangements or commitments of any character relating 1o the issued or unissued capital stock of FIND
obligating FIND 1o issue or sell any shares of capital stock of, or other equity interests in, FIND or
Merger-Sub.  There are no outstanding contractual obligations of FIND to repurchase. redeem or
otherwise acquire any shares of FIND Common Stock. FIND Preferred Stock or any other securities of
FIND. The shares of FIND Common Stock to be issued pursuant o the Merger will be duly authorized.
vahidly issued. fully paid and nonassessable and not subject 1o preemptive rights created by statute,
FIND's certificate of incorporation or bvlaws, or any agreement 10 which FIND is a party or by which
FIND is bound.

(b} The authorized capital stock of Merger-Sub consists of (i) nine hundred ninety
million (990.000.000) shares of Merger-Sub commaen stock, $.0001 par value, and (1i) ten mitlion
{ 10.000.000) shares of “blank check”™ preterred stock. $.0001 par value ("Merger-Sub Preicerred Stock™).
As of the date of this Agreement. one (1) share of Merper-Sub Common Stock has been issued and is
outstanding. it having been validly issued 1o FIND. and is fully patd and nonassessable. and not subject to
any preemptive rights. No shares ol Merger-Sub Common Stock are held in the treasury of Merger-Sub.
no shares of Merger-Sub Common Stock have been or are reserved for future issuance pursuant Lo
outstanding stock options or stock incentive rights granted pursuant to any stock option plan, and no
shares of Merger-Sub Preferred Stock were issued or outstanding.  Except as contemplated by this
Agreement. there are no oplions. warrants or other rights. agreements, arrangements or commitments of
any character reluting to the issued or unissued capital stock of Merger-Sub obligating Merger-Sub to
issue or sell any shares of capital stock of. or other equity interests in, Merger-Sub.  There are no




outstanding contractual obligations ot Merger-Sub to repurchase. redeem or otherwise acquire any shares
of Merger-Sub Common Stock or Merger-Sub Preferred Stock.

() Except as may be specified in Section 4.4(¢) of the FIND Disclosure Schedule. of
FIND's outstanding equity, convertible and/or equity-linked securities (including options and warrants).
only the FIND Common Stock and FIND Series MX Convertible Preferred Stock provide the holders
thereof with any voting rights of any kind.

{(d) Except as may be specified in Section 4.4(c) of the FIND Disclosure Schedule.
neither FIND nor any of its Subsidiaries have owtstanding any bonds. debentures. notes or other
obligations or debt securities. and also except as set forth in Section 4.4(c) of the FIND Disclosure
Schedule, no outstanding bonds. debentures, notes or other obligations or debt securities carry with them
any voting rights ol any kind.

4.5 Authority Relative To This Agreement.

{a) Each of FIND and Merger-Sub has all necessary corporate power and authority
1o execute and deliver this Agreement and all of the other agreements with respect 1o the Transactions in
relation to which it is contemplated as @ party onder this Agreement and, with respect to the Merger. upon
the approval of this Agrecement and the Merger by the FIND Swocekholders as may be required under
applicable Law or otherwise in accordance with this Agreement. to perform its obligations hereunder and
to consummate the Transactions. The execution and delivery of this Agreement and all of the other
agreements by FIND and Merger-Sub and the consummation by FIND and Merger-Sub of the
Transactions have been duly and validly authorized by all necessary corporate action and no other
carporate proceedings on the part of FIND or Merger-Sub are necessary to authorize this Agreement or to
consummate the Transactions, other than, with respect 1o the Merger. the approval of this Agreeiment and
the ‘Transactions by the FIND Stockholders in accardance with applicable Law and the iling and
recordation of the Merger Certificate as required with the Secretary of States of cach of Nevada. Florida,
and Delaware in accordance with this Agreement and applicable Law. This Agreement has been duly and
alidly exccuted and delivered by each of FIND and Merger-Sub, and. assuming the due authorization.
exccution and delivery of this Agreemient by the FIND Principal Stockholder, and TRC, constitutes a
tegal. valid and binding obligation of cach of FIND and Merger-Sub. enforceable against FIND and
Merger-Sub in accordance with its terms, except as the enforceability thercof may be limited by (i)
applicable bankruptey. insolvency. reorganization, moratorium or other similar Laws afTecting or relating
to creditors” rights generally, and (i) the avatlability of injunctive retiet and other cquitable remedies.

{h) At a meeting duly called and held in compliance with the Nevada Corporate Law
and the bylaws of FIND, or otherwise through unanimous written consent it permitied pursvant thereto,
the board of directors of FIND has duly taken action (i) approving the Merger. based on a determination
that the Merger is fair to and in the best interests of the FIND Stockholders. and (i) approving this
Agreement and the Transactions and recommending approval of this Agreement and the Transactions by
the FIND Stockholders. Such action has not been rescinded and is in full toree and effect.

(c) At a meceting duly called and held in compliance with the Delaware Corporate

Law and the bylaws of Merger-Sub, or otherwise through unanimous writlen consent it permitted
pursuant thereto. the board of dircctors of Merger-Sub has duly 1aken action (i) approving the Merger.
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based on a determination that the Merger is tair 1o and in the best interests of Merger-Sub’s sole
stockholder, and (i) approving this Agreement and the Transactions and recommending approval of this
Agreement and the Transactions by the Merger-Sub sole stockholder. Such action has not been rescinded
and is in tull torce and effect.

{d) As and to the extent required by Delaware Corporate Law, Merger-Sub has duly
obtained authorization for the Merger from FIND. its sole stockhelder. by writien consent,

4.6 No Contlict; Reguired Filings and Consents.

{a) The exccution and delivery of this Agreement. and all of the other agreements
with respect to the Transactions in relation 1o which FIND is contemplated as a party under this
Agreement, by FIND and Merger-Sub do not. and the performance of this Agreement, and all of the other
agreements with respect to the Transactions in relation to which it is contemplated as a party under this
Agreement. by FIND and Merger-Sub will not (in each case. with or without the giving ol notice or lapse
of time. or both). (i) contlict with or violale the certificate of incorporation or bylaws of cither FIND or
Merger-Sub. (i) conllict with or violate any Law applicable to FIND or any ol its Subsidiaries, including
Merger-Sub. or by which any property or asset of any of them is bound or affected. or (iii) except as may
be specitied in Section 4.6(a)iii) of the FIND Disclosure Schedule, result in any breach of or constitute a
default {or an event which with notice or lapse of 1ime or both would become a default) under. or give to
others any rights of termination, amendment. acceleration or cancellation of, or result in the creation o' a
Licn or other encumbrance on any property or assct of FIND or any of its Subsidiaries, inciuding Merger-
Sub. or require the consent of any third party pursuant to. any note. bond. mortgage. indenture, Contract.
agreement, lease, license, permit, franchise or other instrument or obligation to which FIND or any of'its
Subsidiaries. including Merger-Sub, is a party or by which FIND or any ot its Subsidiaries, including
Merger-Sub, or any property or asset of any of them is bound or aftected. exeept for any such contlicts.
violations. breaches. defaults or other occurrences. which individually or in the aggresate would not
reasonably be expected to have a Material Adverse Effect on FIND or any of its Subsidiaries. including
Merger-Sub.

{b) The execution and delivery of this Agreement. and all of the other agreements
with respect to the Transactions in relation to which it is contemplated as o party under this Agreement.
by FIND and Merger-Sub do not. and the performance of this Agreement, and all of the other agreements
with respect to the Transactions in relation 1o which it is contemplated as a party under this Agreement.
by FIND and Merger-Sub will not. require any consent, approval. Authorization or permit ofl or filing
with or notification to. any Governmental Authority. domestic or foreign, except where the failure to
obtain any such consents, approvals, Authorizations or permits. or ta make such tilings or notifications
would not have a Material Adverse Effect on FIND or Merger-Sub and would not prevent or delay
consummation ol the Merger. or otherwise prevent FIND Trom performing its obligations under this
Agreement or any of the other agreements with respect to the Transactions in relation o which it i1s
contemplated as a party under this Agreement.

4.7 Permits; Compliance. Except as may be specified in Section 4.7 of the FIND Disclosure
Schedule. cach of FIND and its Subsidiarics, including Merger-Sub. is in possession ol all franchises.
grants.  Authorizations. licenses. permits. easements. variances. exceptions. consents,  certificates,
approvals and orders of any Governmental Authority necessary tor FIND or any such Subsidiaries to
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own, lease and operate its properties of to carry on its business as it is now being conducted, except for
those the Taiture 10 possess of which would not individuaily or in the aggregate reasonably be expected o
have a Material Adverse Liftect on FIND (the “FIND Permits™) and no suspension or cancellation ot any
FIND Permits is pending or, to the Knowledge of FIND. threatened. except such suspension or
termination as would not reasonably be expected to have a Material Adverse Eftect on FIND (inclusive of
any Subsidiaries. including Merger-Sub).  Except as disclosed in Section 4.7 of the FIND Disclosure
Schedule or as would not reasonably be expected o have a Material Adverse Effect on FIND. neither
FIND nor any of its Subsidiaries is in conflict with. or in default or violation of. or. with the giving of
notice or the passage of time, would be in conflict with. or in default or violation ofl {a) any Law
applicable to FIND or any of its Subsidiaries or by which any property or asset of FIND or any ol its
Subsidiaries is bound or affected. or (bY any FIND Permits.

4.8 SLC Reports: Financial Statements.

{(a) FIND has made available 1o ESCT all forms. reports and documents required to
be filed by it with the SEC since Mareh 15, 2000 through the date hercot (cotlectively. the “FIND SEC
Reports™). The FIND SEC Reports () at the time they were filed complied as to form in all material
respects with the applicable requirements of the Exchange Act. and (i) did not at the time they were filed
(or if amended or superseded by a filing prior to the date of this Apreement. then on the date ol such
amendment or superseding filing) contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary in order 10 make the statements therein. in the light
ot the circumstances under which they were made. not misleading.

(b) The consotidated financial statements {including. in each case. any related notes)
contained in the FIND SEC Reports complied as 1o form in all material respects with the applicable rules
and regulations of the SEC with respect thercto. were prepared in accordance with GAAP applied on a
consistent basis throughout the periods involved (except as may be indicated in the notes to such financial
statements or. in the case of unaudited statements. as permitted by the SECY and fairly presented the
consolidated financial position of FIND and its Subsidiaries as at the respective dates and the
consolidated results of its operations and cash Nows for the periods indicated (subject, in the case of the
unaudited financial statements. to normal vear-end recurring adjustiments).

(¢) Neither FIND nor any of its Subsidiaries. including Merger-Sub have any
Liabilities except (a) those which are adequately retlected or reserved apainst as noted above in the
financial statements included in the quarterly report on SEC Form 10-Q for the period ended Mareh 31,
2014 {the “Most Recently Filed FIND SEC Report™. and (b} those which have been incurred in the
Ordinary Course of Business and consistent with past practice since the last balance sheet date therein or
which are not. individually or in the aggregate. material in amount.

4.9 Notes and Accounts Receivable.  All notes and accounts receivable of FIND reflected in
the balance sheet that is made a part of the financial statements included in the Most Recently Filed FIND
SEC Report. and all of the receivables which have arisen or been acquired by FIND since the date thereof
{coliectively, the "FIND Receivables™), are bona fide trade receivables and have arisen or were acquired in
the Ordinary Course of Business of FIND and in a manner consistent with their normal past credit practices.
Since the date ot the Most Recently Filed FIND SEC Report. neither FINIY nor any ol its Subsidiarics.
including Merger-Sub. has cancelled or agreed to cancel. in whole or in part. any FIND Receivables except

36



in the Ordinary Course of Business consistent with demonstrated past practices. All FIND Receivables are
reflected properly on the books and records of FIND. and. except as set forth on Section 4.9 of the FIND
Disclosure Schedule. are current and collectible and not subject 1o set-oft or counterelaim. and will be
collected in accordance with their terms at their recorded amounts. subject only 1o reserve for bad debis or
doubtiul accounts set forth on the Most Recently Filed FIND SEC Report as adjusied for the passage ol time
through the date hereof in accordance with the past custom and practice of FIND.  For purposes ol the
foregoing. the FIND Receivables shall be deemed to be “coilected in accordance with their terms at their
recorded amounts™ if they are collected in tull within ninety (90) days of the date such receivables are billed.

410  Undiselosed Liabilities. Neither FIND nor any of its Subsidiaries. including Merper-Sub,
has any material Liability, except for (1) Liabilities set torth in the Most Recently Filed FIND S1EC Report
(inclusive of any notes thereto). and (ii) Liabilities which have arisen since the date of the Most Recently
Filed FIND SEC Report in the Ordinary Course of Business.

4,11 Taxgs.

(a) xcepl as may be specitied in Section 4.11(a) ol the FIND Disclosure Schedule.
(i) cach of FIND and its Subsidiarics has duly and timely filed all Tax Returns required 10 have been fliled
by or with respect to FIND or such Subsidiary, (ii) cach such Tax Return correctly and completely reflects
all lability for Taxes and all other information required 1o be reported thereon. (iiiy all Taxes owed by
FIND and cach Subsidiary of FIND (whether or not shown on any Tax Return) have been timely paid.
and {iv) cach of FIND and its Subsidiaries has adequately provided for, in its books of account and related
records. all Liability for unpaid Taxes, being current Taxes not vet due and pavable.

{b) Except as may be specified in Section 4.11(h} of the FINID Disclosure Schedule.
cach of FIND and its Subsidiaries has withheld and timely paid all Taxes required to have been withheld
and paid by 1t and has complied with all information reporting and backup withholding regquiremuonts,
including maintenance ol required recards with respect theteto,

(c) Except as may be specitied in Section 4.11(¢) of the FIND Disclosure Schedule.
neither FIND nor any ot 11s Subsidiaries (1) is the beneficiary of any extension of time within which to ile
any Tax Return. nor has FIND or any ot its Subsidiaries made (or had made on its behalf) any requests for
such extensions. or (ii) has waived (or is subject to a waiver of) any stawute ol limiations in respect of
Taxes or has agreed to (or is subject to) any extension ol time with respect to o Tax assessment or
deficiency.

(d) Section 4.1 1{d) of the FIND Disclosure Schedule indicates those Tax Returns
that have been audited and those Tax Returns that currently are the subject of audit. Except as set forth in
Section 4.11(d} of the FIND Disclosure Schedule (i) there is o Proceeding now pending or threatened
against or with respect to FIND or any of its Subsidiaries in respect of any ‘Tax or any assessment or
deficiency. and (ii) there are no liens for Taxes (other than current Taxes not vet due and pavable) upon
the assets of FIND,

(e) Section 4. 11{c) ol the FIND Disclosure Schedule lists all jurisdictions in which

FIND or any ot its Subsidiaries currently files Tax Returns. No claim has been made by any Taxing
Authority in a jurisdiction where FIND or anyv of its Subsidiaries does not file Tax Returns that any of
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them is or may be subject te taxation by that jurisdiction or that any of them must file Tax Returns.

() None of the assets or properties of FIND or any ol its Subsidiaries constitutes
tax-exempt bond lnanced property or tax-exempt use property within the meaning of Section 168 of the
Code, Neither FIND nor any ot its Subsidiaries is a party to any ~safe harbor lease™ within the meaning
of Section 168(Ni8) of the Code. as in efiect prior lo amendment by the Tax Equity and Fiscal
Responsibility Act of 1982, or to any “long-term contract™ within the meaning of Section 460 of the
Code. Neither FIND nor any of its Subsidiaries has cver been a United States real property holding
carporation within the meaning of Section 897(¢H2) ot the Code. FIND is not a “toreign person™ within
the meaning of Section 1445 ot the Code.

(2) Neither FIND nor any of its Subsidiaries has agreed 1o or is required to make by
reason of a change in accounting method or otherwise. or could be required to make by reason ot a
proposed or threatened change in accounting method or otherwise. any adjustment under Section 481{a)
of the Code. Neither FIND nor any ot its Subsidiaries has been the “distributing corporation™ (within the
meaning of Section 355(¢)(2) of the Code) with respect to a transaction described in Section 3558 ot the
Code within the 5-vear period ending as of the date of this Agreement,

(h) No Subsidiary of FIND that is incorporated in a non-U.S. jurisdiction has. or at
any time has had. an invesiment in “United States property”™ within the meaning of Section 9536(c) of the
Code. No Subsidiary of FIND is, or al any time has been. a passive loreign investment company within
the meaning of Section 697 of the Code and neither FIND nor any ot its Subsidiaries is a sharcholder,
directly or indircetly. in a passive foreign investment company.  No Subsidiary of FIND that is
incorporated in a non-U.S. jurisdiction is. or at any time has been. engaged in the conduct ot a trade or
business within the United States. or treated as or considered to be so engaged.

(i) Neither FIND nor any of its Subsidiaries {i) has ever been a party to any Tax
allocation or sharing agreement or Tax indemnification agreement, (ii) has ever been a member of an
affilizted. consolidated. condensed or unitary group. or (iii) has any Liability for or obligation 1o pay
Taxes of any other Person under Treas. Reg. 1.1502-6 (or any similar provision of Tax Law). or as
transteree or successor. by Contract or otherwise. Neither FIND nor any of its Subsidiaries is a party to
any joint venture, partnership, or other arrangement that is treated as a partnership for federal income 1ax
purposces.

(i) Neither FIND nor any of its Subsidiaries will be required to include any item of
income in. or exclude any item of deduction from. taxable income for any taxable period (or portion
thereof) ending afier the Effective Time as a result of any: (i) intercompany transactions or excess foss
accounts deseribed in Treasury repgulations under Section Y502 uf the Code (or any similar provision of
state. local. or foreign Tax Law), (i) installment sale or open transaction disposition made on or prior to
the Eftective Time, or (1il) prepaid amount received on or prior 1o the Effective Tune.

(k) FIND has not entered into any transaction that constitutes a “reportable
transaction™ within the meaning ot Treasury Regulation Section 1.6011-4(b).

(1 Section 4. 1101} of the FIND Disclosure Schedule lists cach person who FIND
reasonably believes is. with respect to FIND or any Attiliate of FIND. a =disqualified individual™ within



the meaning of’ Section 280G of the Code and the Regulations thereunder,

(n) Neither FIND nor, 10 the Knowledge of FIND. any of its Aftiliates has taken or
agreed to take any action (other than actions contemplated by this Agreement) that would reasonably be
expected to prevent the Merger from constituting a “reorganization™ under Section 368(a) of the Code.
FIND is not aware of any agreement or plan to which FIND or any of its Atfiliates is a party or other
circumstances relating to FIND or any of its Afliliates that could reasonably be eapected o prevent the
Merger from so qualityving as a “reorganization” under Section 368(a) of the Code.

{n) Except as may be spectfied in Section 4.11(n) of the FIND Disclosure Schedule.
the unpaid Taxes of FIND (i) did not, as of the date of the Most Recent FIND SEC Report. exceed the
teserve for Tas labitity (rather than any reserve tor deferred Taxes established 1o reflect timing
ditferences between book and Tax income) set forth on the tace of the Most Recent FIND SEC Report.
and (i) will not exceed that reserve as adjusted for the passage ol time through the date hercol in
accordance with the past custom and practice of FIND in filing its Tax Returns. Since the date of the
Most Recent FIND Balance Sheet. FIND has not incurred any liability for Taxes avising {rom
extraordinary gains or losses. as that term is used in GAAP. outside the Ordinary Course of Business
consistent with past custom and practice.

4,12 Tithe 1o Personal Property.

{(a) Except as specifically set forth in Section 4.12¢a) of the FIND Disclosure
Schedule. with respect to personal propertics and assets purported 1o be owned by FIND (inclusive ol its
Subsidiaries), including all properties and assets reflected as owned on the Most Recent FIND SEC
Report {other than inventory seld and items of obsolete equipment disposed of in the Ordinary Course of
Business since the date thereot), FIND (inclusive of such Subsidiaries) has good and valid title to all of
such properties and assets, free and clear of all Liens other than Permitted Liens.

(b} Excepl as specifically sct forth in Section 4.12(b) of the FIND Disclosure
Schedule, with respect to personal properties and assets that are leased. FIND or one of its Subsidiaries
has a valid leasehold interest in such properties and assets and all such leases are in full foree and elfect
and constitute valid and binding obligations of the other party(ies) thereto, Neither FIND nor any of its
Subsidiaries nor any other party thercto is in vielation of any of the terms ol any such Ieasc.

4.13  Condition of Tangible Fixed Assets. Except as specitically set forth in Section 4.13 of
the FIND Disclosure Schedule. all buildings. plants, leaschold tmprovements, structures. facilities.
equipment and other items of tangible property and assets which are owned. leased or used by FIND are
structurally sound. free from material defects {patent and fatent). have been maintained i accordance
with normal industry practice. are in good operating condition and repair (subject to normal wear and tear
given the use and age of such assets). are usable in the regular and Ordinary Course of Business and
conform in all material respeets to all Laws and Authorizations refating to their construction, use and
operation,

4.14  [nventory. Except as may be specitied in Section 4.14 of the FIND Disclosure Schedule,
the inventory of FIND and its Subsidiaries consists of raw materials and supplies, manutactured and
processed parts. work-in-process. and finished goods. all of which is merchanmable and fit for the purpose




for which it was procured or manufactured. and none of which is slow-moving. obsolete. damaged. or
defective, subject only 1o the reserve for inventory writedown, if any. set Torth on the face of the Most
Recent FIND Balance Sheet (as distingt from any notes thereto) as adjusted for operations and
transactions through the date hereol in accordance with the past custom and practice of FIND and its
Subsidiaries.

415 Product Warranty. Except as may be specified in Section 4.15(a) of the FIND Disclosure
Schedule, substantially all of the products manufactured. sold. leased. and delivered by FINIY and its
Subsidiaries have conformed in all material respects with all applicable contractual commitments and all
express and implied warranties. and none of FIND and its Subsidiaries has any material Liability for
replacement or repair thereot or other damages in connection therewith, subject only to the reserve tor
product warranty claims, if any. sct forth on the face of the Most Recent FIND Balance Sheel (as distinet
from any noles thereto) as adjusted for operations and transactions through the date hereot in accordance
with the past custom and practice of FIND and its Subsidiarics.  Substantially all of the products
manulactured. sold. leased. and delivered by FIND and its Subsidiaries are subject to standard terms and
conditions of sale or lease. Section 4.15(b) ol the FIND Disclosure Schedule includes copies of the
standard terms and conditions of sale or lease for cach of FIND and its Subsidiaries (containing applicable
guaranty, wareanty, and indemnity provisions).

416 Product Liability. Neither FIND nor any of its Subsidiaries has any matertat Liability
arising out of any injury to individuals or property as a result of the ownership. possession. or use of any
product manufactured. sold. leased. or delivered hy cither FIND or any of its Subsidiaries.

4,17 Real Property.

(a) Scction 4.17(a) of the FIND Disclosure Schedule contains (i) a list of all real
property and interests in real property owned in (ee by FIND (the "FIND-Owned Real Property™). and
{iiya list of all real property and interests in real property leased by FIND (the “FIND-Leased Real
Property™).

(h) With respect to each parcel of FIND-Owned Real Property, and except as may
otherwise be set forth in Section 4.17¢(h) of the FIND Disclosure Schedule, FIND or one ol s
Subsidiaries has good and marketable title in its name to cach such parcel of FIND-Owned Real Property
free and clear of all Liens, except (A) Permitted Liens and (B)zoning and building restrictions.
easements. covenants. rights-of-way and other similar restrictions of record. none of which materially
impairs the current or proposed use of such FIND-Owned Real Property.  There are no outstanding
options or rights of [irst refusal to purchase such parcel of FIND-Owned Real Property. or any portion
thereol or interest thevein.

(c) IZach lease with respect to FIND-Leased Real Property (each. a "FIND Lease™} is
in full force and effect. Neither FIND nor any of its Subsidiaries is in default under any such FIND Lease
and, to FIND s Knowledge. no other party thereto is in default under any such FIND Lease.

4,18  Intellectual Property . Except to the extent as would not have a Material Adverse Effect.
individually or in the aggregate. on FIND: )
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() Section 4.18(a) ol the FIND Disclosure Schedule lists (hy name. owner and. as
applicable. registration number and jurisdiction of registration, application, certitication or Tiling) all
Intellectual Property that is owned by FIND and/or one or more of'its Subsidtaries (whether exclusively.
jointly with another Person. or otherwise) ("FIND-Owned Intellectual Property™): provided. fiowever, that
the FIND Disclosure Schedule does not include items of FIND-Owned Intellectual Property which are
both (i} cconomically and otherwise immaterial 1o FIND. and (i) not registered or the subject of an
application for registration,  Except as specifically set forth in the FINI Disclosure Schedule, FIND or
one of its Subsidiaries owns the entire right. title and interest 10 all FIND-Owned Intellectual Property
{tee and clear ot all Liens,

{b) Section 4.18(b) of the FIND Disclosure Schedule lists all licenses. sublicenses
and other Contracts ("FIND In-Bound Ligenses™ pursuant to which a third party authorizes FIND or any
of its Subsidiaries to use. practice any rights under, or grant sublicenses with respect to. any Intellectual
Property owned by such third party. including the incorporation of any such Intellectual Property into
FIND's or any of its Subsidiaries™ products and. with respect to cach FIND In-Bound License. whether
FIND In-Bound License is exclusive or non-exclusive: provided. however, that the FIND Disclosure
Schedule does not include In-Bound Licenses that consist solely of =shrink-wrap™ and similar
commercially available end-user computer sofiware licenses.

{c) Scction 4.1%(c) of the FIND Disclosure Schedule ists all Ycenses. sublicenses
and other Contracts ("FIND Out-Bound Licenses™) pursuant to which FIND or any of its Subsidiaries
authorizes a third party to use. practice any rights under. or grant sublicenses with respect 1o, any FIND
Owned Intellectual Property or pursuant 1o which FIND or any of its Subsidiaries grants rights to use or
practice any rights under any Intellectual Property owned by a third party and. with respect to cach FIND
Out-Bound License. whether FIND Out-Bound License is exclusive or non-exclusive.

(d) Except as may be specitied in Section 4.18(d) of the FIND Disclosure Schedule,
cach FIND In-Bound License and each FIND Qut-Bound License is in full force and efieet and valid and
enforceable in accordance with its terms, and neither FIND nor any of its Subsidiaries has violated any
provision of. or committed or failed o perform any act which, with or without the giving of notice or
lapse of time, or both, would constitute a default in the performance. observance or fulfillment of any
obligation. covenant, condition or gather term contained in any FIND [n-Bound License or FIND Out-
Bound License, and neither FIND nor any ol its Subsidiaries has given or received notice to or from any
Person relating to any such alleged or potential default that has not been cured.

() Except as may be specified in Section 4.18(¢) of the FIND Disclosure Schedule,
FIND and/or enc or more of its Subsidiarics (i) exclusively own the entire right, interest and 1itie to afl
ntellectual Property that is used in or necessary for the businesses of FIND and its Subsidiaries as they
are currently conducted free and clear of Liens (including the design. manufacture. ficense and sale ot all
products currently under development or in production). or (ii) otherwise rightfully use or otherwise enjoy
such Intellectual Property pursuant to the terms ot a valid and entorceable FIND [n-Bound License that is
listed in the FIND Disclosure Schedule or that is a “shrink-wrap™ or similar commercially available end-
user computer sottware license.  FIND-Owned Intellectual Property. together with FIND's and its
Subsidiaries” rights under FIND In-Bound Licenses listed in Section 4.18(b) of the FIND Disclosure
Schedule or that are “shrink-wrap™ and similar commercially available end-user computer software
licenses (collectively, the "FIND Intelleetual Property™). constitutes all the Intellectual Property used in or
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necessary for the operation of FIND s (inclusive of its Subsidiaries™) businesses as they are currently
conducted,

(0 Except as may be specified in Scetion 4.18(1) of the FIND Disclosure Schedule.
(i) all registration, maintenance and renewal fees related to Patents. Marks, Copyrights and any other
certifications, filings or registrations that are owned by FIND or any of its Subsidiaries (collectively,
“FIND Registered Intellectual Property™) that are currently due have been paid and all documents and
certificates related to such FIND Registered Intellectual Property have been filed with the relevant
Governmental Authority or other authorities in the United States or foreign jurisdictions. as the case may
be. for the purposes of maintaining such FIND Registered Inteliectual Property. (i) all FIND Registered
Intellectual Property is in good standing, held in compliance with all applicable legal requirements and
enforceable by FIND (inclusive of any one or more of its Subsidiaries). and (it} alt Patents that hawve
buen issued to FIND {inclusive of any of tts Subsidiaries) are valid.

(g) Except as may be specified in Seetion 4.18(g) ot the FIND Disclosure Schedule.
FIND is not aware of any challenges (or any basis therefor) with respect to the validity or entorceability
of any FIND intellectual Property. FIND (inclusive of its Subsidiaries) has not 1aken any action or failed
to lake any action that would reasonably be expected to result in the abandonment. cancellation,
torfeiture. relinguishment. invalidation. waiver. or unentorceability of any FIND I[ntellectual Property.
Section 4,18(g) of the FIND Disciosure Schedule lists all previously held FIND Registered Intellectual
Property that FINI or any of its Subsidiaries has abandoned. cancelled, forfeited or relinquished during
the twelve (12) months preceding the date of this Agreement.

(hy Except as may be specified in Scetion 4. 18(h) of the FIND Disclosure Schedule.
or as would not have a Material Adverse Effect on FIND in the event of any related claim. (i} none of the
products or services currently or formerly developed manufactured. seld. distributed. provided. shipped or
licensed. by FIND or any ot’ its Subsidiaries. or which are curtently under development. has infringed or
infringes upon, or otherwise unlawfully used or uses. the Intellectual Property Rights of any third party.
{(ii} neither FIND nor any of its Subsidiaries. by conducting its business as currently conducted. has
infringed or is infringing upon. or otherwise uniawfully used or uses. any Intellectual Property Rights o a
third party. (iit) neither FIND nor any of its Subsidiaries has received any communication alleging that
FIND or any of its Subsidiaries or any of their respective products, services. activities or operations
infringe upon or otherwise unlawtully use any Intellectual Property Rights of a third party nor. to FIND's
Knowledge. is there any basis therefor. (iv) no Action has been instituted. or. to FIND's Knowledge.
threatened. relating to any Intellectual Property formerly or currently used by FIND or any ot its
Subsidiaries and none of the FIND Intellectual Property is subject to any outstanding Order. and (v) w
FIND's Knowledge, no Person has intringed or is infringing upon any Intetlectual Property Rights of
FIND or any of its Subsidiaries or has otherwise misappropriated or is otherwise misappropriating any
FIND Intellectual Property.

(i) With respect to FIND™s or any of its Subsidiaries” Proprictary Information. the
documeniation relating thereto is current, accurate and sufficient in detail and content to identity and
explain it and 1o allow its full and proper use without reliance on the special knowledge or memory of
others. FIND and its Subsidiaries have taken commercially reasonable steps 1o protect and preserve the
confidentiatity of all Proprietary Information owned by FIND and its Subsidiaries that is not covered by
an issued Patent. Without limiting the generality of the foregoing. the Proprictary Information ot FIND



and its Subsidiarics (other than Proprictary Information that is covered by an issued Patent) is not part of
the public knowledge and has not been used or divuiged Tor the benelit of any Person other than FIND
(inclusive ot its Subsidiaries).

1) Except as specified in Section 4.18(j) of the FIND Disclosure Schedule. (i) all
current and former emplovecs, consultants and contractors of FIND and its Substdiaries have executed
and delivered, and are in compliance with, enforceable agreements regarding the protection of Proprietary
Infarmation and providing valid written assignments of atl Intellectual Property conceived or developed
by such emplovees. consultants or contractors in connection with their services for FIND (inclusive of its
Subsidiaries). and (i) no current or former emplovee. consuttant or contractor or any other Person has any
right, claim or interest (o any of the FIND Inteliectual Property.

(k) No emplovee. consultant or contractor of FIND or any of its Subsidiaries has
been. is or will be. by performing services for FIND or such Subsidiary. in violation ol any term of any
emplovment. invention disclosure or assignment. confidentiality, noncompetition agreement or other
restrictive covenant or any Order as a result of such employee’s. consultant’s or independent contractor’s
employment by FIND or any of its Subsidiaries or any services rendered by such employee, consultant or
independent contractor.

(h The execution and delivery of this Agreement and all of the other agreements
with respect 1o the Transactions in relation to which it is contemplated as a party under this Agreement by
FIND does not, and the consummation of the Merger (in each case, with or without the giving ol notice or
lapse of time. or both) will not. directly or indirectly, result in the loss or impairment of. or give rise (o
any right of any third party 1o terminate or reprice or otherwise renegotiate any of FINDs or any of its
Subsidiaries™ rights to own any of its Intellectual Property or their respective rights under any FIND Out-
Bound License or FIND In-Bound License, nor require the consent of any Governmental Authority or
other third party inrespect of any such Intellectual Praperty.

() Soltware.

(i) The Seftware owned, or purported to be owned by FIND (inclusive of
any ol ils Subsidiaries) (collectively, the "FIND-Owned Software™). has been either {A) developed by
emplovees of FIND or one or more ol its Subsidiaries within the scope of their employment by FIND or
such Subsidiary, (13) developed by independent contractors who have assigned all of their right, title and
interest therein to FIND or one of its Subsidiaries pursuant to written Contraets, or {C) otherwise acquired
by FIND or ane of its Subsidiaries from a third party pursuant to a written Contract in which such third
party assigns all of its right. title and interest therein. No FIND-Owned Sottware contains any
progeamming  code, documentation or other materials or development environments that embady
Intellectual Property Rights of any Person other than FIND and its Subsidiaries, other than such materials
obtained by FIND and its Subsidiaries from other Persons wha make such materials generally available to
all interested Persons or end-users on standard cammercial terms,

(i1) Each of FIND's and its Subsidiaries™ existing and currently supported
and marketed Sottware (including Sottware-embedded) products performs. in all material respects. the
functions desceribed in any agreed specitications ot end-user documentation or other information provided
to customers of FIND or such Subsidiary on which such customers relied when licensing or otherwise
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acquiring such products. subject only to routine bugs and errors that can be corrected promptly by FIND
or such Subsidiary in the course of providing customer support without further lability to FIND or such
Subsidiary. und all of the code of such products has been developed ina manner that meets common
industry practice. including the use of regression test and release procedures. To FIND's Knowledge.
cach of FINDs and its Subsidiaries” existing and currently supported and marketed Sottware {including
Software-embedded) products is free of all viruses. worms, vojan horses and material - known
Contaminants and does not contain any bugs. crrors, or problems in each case that would substantially
disrupt its operation or have a substantial adverse impact on the operation of the Soltware.

(i The FIND and its Subsidiarics have taken all actions customary in the
Software industry 1o document FIND-Owned Software and its operation. such that the matertals
comprising FIND-Owned Seftware, including the source code and documentation, have been written in a
¢lear and professional manner so that they may be understood. modified and maintained in an efficient
manner by reasonably competent programmers.

(iv) Neither FIND nor any of its Subsidiaries has exported or transmitted
Softwure or other material in connection with FINID's ar such Subsidiaries”™ business to any country Lo
which such export or transmission is restricted by any applicable Law. without first having obtained all
neeessary and appropriate Authorizations.

(V] All FIND-Owned  Software is free of any  Disabling Code or
Contaminants that may. or may be used to. access. madily., delete, damage or disable amy Systems or that
may result in damage thereto.  The FIND and its Subsidiarics have taken reasonable steps and
implemented reasonable procedures to ensure that its and their internal computer systems used in
connection with FIND's and its Subsidiaries™ business are free from Disabling Codes and Contaminants.
The Sotiware licensed by FIND is free of any Disabling Codes or Contaminants that may. or may he used
to. access, modifv, delete, damage ar disable the Svstems of FIND or its Subsidiaries or that might result
in damage thercto. The FIND and its Subsidiaries have taken all reasonable steps to safeguard their
respective Systems and restrict unauthorized access thereto.

{vi) No Public Software {x} forms part of any FIND Intellectual Properts.
{3} was. or 13, used in connection with the development of any FIND-Owned Intellectual Property or any
products or services developed or provided by FIND or any ol its Subsidiaries, or {2) was. or is,
incorporated or distributed. in whole or in part, in conjunction with any ot the FIND [ntellectual Property.

4,19 Material Contracts

(o) Section 4.19 of the FIND Disclosure Schedule comtains o complete and accurate
tist of cach Contract or series ot related Contracts to which FIND or any ot'its Subsidiaries is a party or is
subject. or by which any of thetr respective assels are bound:

(i) for the purchase of materials, supplics, goods. scrvices, equipment or
other assets and that involves or would reasonably be expected to involve (x) annual pavments by FIND
or any of its Subsidiaries of $30.000 or more. or (v)aggregate pavments by FIND or any of is
Subsidiaries of $50.000 or more:
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{1i) {x) tor the sale by FIND or any of its Subsidiaries of materials.
supplies. goods, services, equipment or other assets, and that provides for (1) a specified annual minimum
dollar sales amount by FIND or any of its Subsidiaries of $50.000 or more. or (2) aggregate payvments (o
FIND or any of its Subsidiaries ol $50.000 or more. or () pursuant to which FIND or any of its
Subsidiaries received payments of more than $50.000 in the yvear ended December 31, 2013, or expects to
receive payvments of more than $50.000 in the vear ending December 31, 2014;

{ii1) that continues over a period of more than ninety (903 days from the date
hereot and provides tor payients o or by FIND or anv of its Subsidiaries exceeding $50.000. except for
arrangements disclosed pursuant to the preceding subparagraphs (i} andfor (ii) of this Subsection 4.19(a):

(iv}  thatis an employment. consulting, termination or severance Contract that
involves or would reasonably be expected to involve the payment of $30.000 or more by FIND or any of
its Subsidiaries following the date hereof, except for any such Contract that is terminable at-will by FINID
or any of’its Subsidiaries without liability to FIND or any such Subsidiary:

(v} that is a distribution, dealer, representative or sales agency Contrict.
other than Contracts entered into in the Ordinary Course of Business with distributors. representatives and
sales agents that are cancelable without penalty on not imore than one hundred cighty (180) days™ notice
and does not deviate i any material respect from FIND s standard form:

(vi) that is (v)a FIND Lease. or (y)a Contract for the lease of personal
property. in ¢ach case which provides tor pavmenis to or by FIND or any of its Subsidiaries in any one
case of $50.000 or more annually or $50.000 or more over the term of such FIND Lease or lease:

(vii)  which provides for the indenmification by FIND or anv of s
Subsidiarics of any Pecson. the undertaking by FIND or any of its Subsidiaries o be responsible for
consequential damages. or the assumption by FIND or any ot its Subsidiaries ol any Tax. environmental
or other Liability:

{viit)  that is a note. debenture, bond. equipment trust. letter of credit, loan or
other Contract tor Indebtedness or lending of money (other than to emplovees for travel expenses in the
Ordinary Course of Business) or Contract for a line of ¢redit or guarantee. pledge or undertaking of the
Indebtedness of any other Person:

(ix) for any capital expenditure or leaschold improvement in any one case in
excess of $50.000 or any such Contracts in the aggregate greater than $100,000:

(x) that restricts or purports 1o restrict the right of FIND or anv of its
Subsidiaries to engage in any line of business. acquire any property. develop or distribute any product or
provide any service (including geographic restrictions) or to compete with any Person or granting any
exclusive distribution rights. in any market. field or territory:

(x1) that is a partnership. joint venture, joint development or similar Contract;

{xii)  that relates 1o the acquisition or disposition of any business {whether by
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merger, sale of stock, sale of assets or otherwise):

(xiii)  that is a collective bargaining Contract or other Contract with any labor
organization, union or asseciation: and

(xiv) that is a Contract or serics of Contracts. the termination or breach of
which would reasonably be expected to have a Material Adverse Effect on FIND and not previously
disclosed pursuant to this Subsection 4.19(a).

{b) Each Contract required to be listed in Section 4.19¢a) of the FIND Disclosure
Schedule (collectively, the “FIND Material Contracts™) is in full force and effect and valid and
enforgeable in accordance with its terms. except (o the extent a lailure o be in full force and eftect and
valid or enforceable in accordance with its terms would not have a Material Adverse Eftfect on FIND.

(<) Neither FIND nor any of its Subsidiaries is. and 1o FINDs Knowledge, no other
party thereto is. in detault in the pertormance. observance or fulfillment ot any obligation, covenant,
condition or other term contained in any FIND Material Contract. and neither FIND nor any of its
Subsidiarics has given or received notice to or from any Person relating to any such alleged or potential
default that has not been cured. No event has occurred which with or without the giving of notice or lapse
of time. or both, may conflict with or result in a violation or breach of. or give any Person the right to
exercise any remedy under or accelerate the maturity or performance of. or cancel. terminate or modify,
any FIND Matenal Contract.

() As of the date hercof, FIND has provided accurate and complete copies to ESCT
ol each FIND Material Contract.

(e) All Cantracts other than FIND Matetial Contracts to which FIND or any o i
Subsidiaries is a party or is subject. or by which any of their respective assets are bound (collectively. the
“FIND Minor Contracts™). are in all material respects valid and enforceable in accordance with their
terms.  Neither FIND nor any of its Subsidiaries is in default in the performance. observance or
fultillment of any obligation, covenant or condition contained therein, and no event has occurred which
with or without the giving of notice or lapse of time. or both, would constitute a defaull thereunder by
FIND or any of its Subsidiaries, except in cither case where any such default or defaults could not
reasonably be expected have. individually or in the aggregaie. a Material Adverse Effect on FIND taken
as a whole.

420 Litigation. Except as may be specitied in Section 4.20 of the FIND Disclosure Schedule.
(i) there is no Proceeding pending or, to the Knowiedpe of FIND. threatened against FIND or any 11 its
Subsidiaries, including Merger-Sub. which (x) individually or in the aggregate. could reasonably be
expected to have a Material Adverse Effect on FIND or Merger-Sub, or () seeks to and is reasonably
likely to significantly delay or prevent the consummation of the Merger. (ii) there is no Proceeding
against any current o, to FIND's Knowledge. former director or employee ot FIND or any of its
Subsidiaries with respect w which FIND or any ol its Subsidiaries has or is reasonahly likely 10 bear g
material indemnilication obligation. and (iii) neither FIND or any of its Subsidiaries. nor any property or
asset of FIND or any of its Subsidiaries is (0 violation of any Order which could. individually or in the
aggregate. have a Material Adverse Effeet on FIND.
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4.2 Emplovee Benellt Plans.

{a) Section 4.21(a) of the FIND Disclosure Schedute sets forth a complete and
accurate list ol all Benefit Plans sponsored. maintained or contribuied to by FIND, any of its Subsidiarics.
or any FIND ERISA Affiliate, or with respect to which FIND. any of its Subsidiaries. or any FIND
ERISA Affiliate otherwise has any present or future Liability (each. a "FIND Benelit Plan™). A current,
accurate and complete copy of each FIND Benelit Plan has been provided to FIND. Neither FIND aor
any of its Subsidiaries has any intent or commitment to ereate any additional FIND Benelit Plan or aimend
any FIND Benefit Plan.

(b) Each FIND Benetit Plan has been and is currently administered in compliance in
all material respects with its constituent documents and with all reporting, disclosure and other
requirements of ERISA and the Code applicable to such FIND Benelit Plan. Each FIND Benetit Plan
that is an Employvee Pension Benetit Plan (as defined in Section 3(2) of ERISA) and which is intended (o
be qualified under Section 401(a) of the Code (a “"FIND Pension Plan™), has been determined by the
Inteenal Revenue Service 1o be so qualified and no condition exists that would adversely altect any such
determination. No FIND Benefit Planis a “detined benelit plan™ as defined in Section 3{33) of ERISA.

{c) None of FIND, any Subsidiary of FIND, any FIND ERISA Affiliate or any
trustee or agent of any FIND Bencfit Plan has been or is currently engaged in any prohibited transactions
as defined by Section 406 of ERISA or Section 4975 of the Code for which an exemption is not
applicable which could subject FIND. any Subsidiary of FIND, anv FIND ERISA Aftiliate or any trustee
or agent of any FIND Benetit Plan to the 1ax or penalty imposed by Section 4975 of the Code or
Section 302 of ERISA,

(d) There s no event or condition existing which could be deemed a “reportable
event” (within the meaning ot Section 4043 of ERISA) with respect to which the thirty (30}-day notice
requirement has not been waived, To FIND s Knowledge. no condition exists which could subject FIND
ar any of its Subsidiaries (o0 a penalty under Section 4071 of ERISA,

(¢) Noane of FIND, any Subsidiary of FIND. nor anv FIND ERISA Attiliate ts, or has
peen, party 1o any “multi-emplover plan.™ as that term is defined in Section 3(37) of ERISA.

(N True and correct copies of the most recent annual report on Form 5300 and any
attached schedules for cach FIND Benefit Plan (if any such report was required by applicable Law) and a
true and correct copy of the most recent determination letter issued by the Internal Revenue Scervice tor
each FIND Pension Plan have been provided to FIND,

(2) With respect to cach FIND Benelit Plan. there are no Proceedings {other than
routine claims for benefits in the ordinary course) pending or, to FIND's Knowledge, threatened against
any FIND Benefit Plan, FIND. any Subsidiary of FIND. anv FIND ERISA Affiliate or any trustee or
agent of any FIND Benetit Plan.

(h With respect to each FIND Benelit Plan to which FIND. any Subsidiary of FIND
or any FIND ERISA Aftiliate is a party which constituies a group health plan subject 1o Section 49808 of
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the Code. cach such FINIY Benefut Pian complies. and in each case has complied. in all material respects
with all applicable requirements ot Section 49808 ol the Code.

(i) Full pavment has been made of all amounts which FIND. any Subsidiary of
FIND or any FIND ERISA Affiliate was required to have paid as a contribution to any FIND Beneiit Plan
as of the last day ot the most recent fiscal year of cach of the Benefit Plans ended prior to the date of this
Agreement, and no FIND Benefit Plan has incurted any “accumulated funding deficiency™ {as detined in
Section 302 of ERISA and Section 412 of the Code). whether or not waived. as of the last day of the most
recent fiscal vear of cach such FIND Benefit Plan ended prior 1o the date of this Agreement.

n Each FIND Benefit Plan is. and its administration is and has been during the six-
vear penod preceding the date of this Agreement. in all material respects in compliance with. and none of’
FIND, any Subsidiary of FIND or any FIND ERISA AfTiliate has received any claim or potice that any
such FIND Benefit Plan is not in material compliance with. all applicable Laws and Orders and prohibited
transaction excmptions, including to the extent applicable. the requirements of ERISA.

(k) None of FIND, anv Subsidiary of FIND and any FIND ERISA Atfiliate is in
default in anyv material respect in performing any of its contractual obligations under any FINIY Benefit
Plans or any related trust agreement or insurance contract.

() There are no material outstanding Liabilitics of any FIND Benetit Plan other than
Liabilities for benefits to be paid to participants in any FIND Benefit Plan and their beneliciaries in
accordunce with the terms of such FIND Benetit Plan.

(m) Subject to ERISA and the Code. cach FIND Benefit Plan may be amended.
maodified. terminated or otherwise discontinued by FIND. a Subsidiary of FIND or a FIND LERISA
Altiliate at any tme without Liabilit,

(n) No FIND Benelit Plan other than a FIND Pension Plan, retiree medical plan or
severance plan provides benefits to any individual after termination of emplovment,

(0) The consummation of the Merger will not {cither alone or in conjunction with
any ather event) (i) entitle any current or former director. emplayee. contractor or consultant of FIND or
any ot its Subsidiarics 10 severance pay. unemplovment compensation or any other pavuent. (ii)
accelerate the time of payment or vesting, or increase the amount of compensation due to any such
director. emplovee. contractor or consultant. or result in the payment of any other benefits 1o any Person
or the torgiveness ol any Indebtedness of any Person. (iii) result tn any prohibited transaction described in
Section 406 of ERISA or Section 4975 of the Code tor which an exemption is not available, or (iv) result
in the pavment or series of payments by FIND or any ol its Affiliates to any person ol an “excess
parachute payment”™ within the meaning of Section 280G of the Code.

(p) With respect to each FIND Benelit Plan that is funded wholly or partially
through an insurance policy. all premiums reguired 10 have been paid te date under the insurance policy
have been paid, all premiums required to be paid under the insurance policy through the execution hereot
will have been paid on or hefore the exeeuwtion hereot and, as ol the execution hercol, there will be no
liability of FIND. any Subsidiary ol FIND or any FIND ERISA Afliliate under any insurance policy or
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ancillary agreement with respect to such insurance policy in the nature of a retroactive rate adjustment,
loss sharing arrangemen or other actual or contingent liability arising wholly or partially out of events
accurring prior to the exceution hereof

(q) Each FIND Benefit Plan that constitutes a “wellure benefit plan.” within the
meaning of Section 3{1) of ERISA. and for which contributions are claimed by FIND. any Subsidiary of
FIND or any FIND ERISA Affiliate as deductions under any proviston of the Code. is in comphance in
all material respects with all applicable requirements pertaining to such deduction. With respect to any
weltare benetit fund (within the meaning ot Section 419 of the Code) related 10 a welfare benetit plan.
there is no disqualilied benetit (within the meaning of Section 4976(bY of the Code) that would result in
the imposition of a tax under Section 4976(a) of the Code.  All weltare benefit funds intended to be
exempt from tax under Scetion 5301(a) of the Code have been deiermined by (he Internal Revenue Service
10 be so exempt and no event or condition exists which would adversely affect any such determination.

() Section 4.21(r) of the FIND Disclosure Schedule sets torth ali FIND Benefit
Plans covering employees of FIND or any of its Subsidiaries outside of the United States (the "FIND
Forgign Plans™). The FIND Foreign Plans have been operated in accordance, and are in compliance. in all
material respects with their constituent documents and all applicable Laws.  There are no material
unfunded Liabilities under or in respect of anv FIND Foreign Plans. and atl comributions or other
pavments required 1o be made 1o or in respect of FIND Foreign Plans prior 1o the date hereol have been
made or will be made prior to the date hereof,

4.22 l.abor and Emplovment Matiers.

(a) Neither FINID nor any of its Subsidiaries is a party or subject to any labor union
or collective bargaining Contract. There have not been since FIND began operations and there are not
pending or threatened any labor disputes, work stoppages, regquests for representation, pickets, work show-
downs due o labor disagreements or any actions or arbitrations which involve the tabor or employment
relations of FIND or any ot its Subsidiaries. There is no unfair labor practice. charge or complaint
pending. unresolved or, to FIND's Knowledge, threatened betore the National Labor Relations Board. No
event has occurred or circumstance exist that may provide the basis of any work stoppage or other labor
dispute.

(M Each of FIND and its Subsidiaries has complied in all material respects with
each. and is not in violation in any material respecet ol any, Law relating to anti-discrimination and equal
employment opportunitics and there are, and have been. no material violations of any other Law
respecting the hiring, hours. wages. occupational safety and health, employment. promotion. termination
ot benelits of any employee or other Person. Each of FIND and its Subsidiaries has filed all reports,
intormation and notices required under anv Law respecting the hiring, hours, wages. occupational safety
and health, employment. promotion, termination or benefils of any employee or other Person, and will
timely file prior to execwtion hercot all such reports, information and notices required by any Law to be
given prior to execution hercof.

(c) Lach of FIND and its Subsidiaries has paid ar properly accrued in the Ordinary

Course of Business all wages and compensation due to employvees. including all vacations or vacation
pav. holidays or holiday pay. sick days or sick pay. and bonuses.
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idy Neither FIND nor any of its Subsidiaries is a party to any Contract which restricts
FIND or any of its Subsidiaries from relocating. closing or terminating any ol its operations or facilities
or any portion thereof. Neither FIND nor any of its Subsidiaries have effectuated a “plant closing™ (as
defined in the WARN Act) or {ii) a “mass lay-oft™ (as defined in the WARN Act), in cither case affecting
any site of employment or facility of FIND or any of its Subsidiaries. except in accordance with the
WARN Act. The consummation of the Merger will not create Liability for any act by FIND or any ot'its
Subsidiaries on or prior to the date hereof under the WARN Act or any other Law respecting reductions in
torce or the impact on employvecs on plamt closings or sales of businesses,

4.23 Environmental.

{a) Each of FIND and its Subsidiaries has secured, and is in compliance in all
material respects with, ali Environmental Permits required in connection with its operations and the Real
Property.  Each Environmenal Permit. together with the name of the Governmental Authority issuing
such Environmental Permit. is set forth in Section 4.23(a) of the FIND Disclosure Schedule. A such
Environmental Permits are valid and in full force and effect and none of such Eavironmental Permits will
be terminated or impatred or become terminable as a result of the Merger. Each of FINTY and its
Subsidiaries has been, and are currently. in compliance in all material respects with all Environmental
Laws. Neither FIND nor any of its Subsidiaries has received any notice alleging that FIND or any ol its
Subsidiaries is not in such compliance with Environmental Laws.

{h) There are no past, pending or, 1o FIND's Knowledge. threatencd Environmental
Actions against or aftecting FIND or anyv of its Subsidiaries. and FIND is not aware of anv facts or
circumstances which could be expected to form the basis for any Environmental Action against FIND or
any ol its Subsidiaries.

(c) Neither FIND nor any of its Subsidiaries has entered into or agreed to any Order,
and neither FIND nor any of its Subsidiaries is subject to any Order, relating to compliance with any
Environmental Law or to investigation or cleanup of a Hazardous Substance under any Environmental
Law.

(d) No Lien has been attached to, or asserted against. the assets. property or rights ot
FIND or any of its Subsidiares pursuant to any Environmental Law. and. 1o FIND's Knowledge. no such
Lien has been threatened, There are no facts, circumstances or other conditions that could be expected to
give rise to any Liens on or affecting any Real Property.

(e) There has been no treatment. storage. disposal or Relense of any Huazardous
Substance at. from. into, on or under any Real Property or any other property currently or formerly
owned. operated or leased by FIND or any of its Subsidiaries. No Hazardous Substances are present in,
on. about or migrating 10 or from any Real Property that could be expected 1o give rise to an
Environmental Action against FIND or any of its Subsidiaries.

)] Neither FIND nor any of its Subsidiaries has received a CERCLA 104(¢)
information request nor has FIND or anv of its Subsidiaries been named a potentially responsible party
for any National Priorities List site under CERCLA or any site under analogous state Law. Neither FIND



nor any of its Subsidiaries has received an analogous notice or request from any non-U.S. Governmental
Authority.

{g) There are no aboveground tanks or underground storage tanks on, under or about
the Real Property. Any aboveground or underground tanks previously situated on the Real Property or
any other property currently or formerly owned, operated or leased by FIND or any of its Subsidiarics
have been removed in accordance with all Environmental Laws and no residual contamination, if any,
rerains at such sites in excess ol applicable standards.

) There are no PCBs leaking from any article. container or equipment on. under or
about the Real Property and there are no such articles, containers or equipment containing PCBs. There is
no asbestos containing material or lead-based paint containing materials in at. on. under or within the Real
Property.

(i) Neither FIND nor any ol its Subsidiaries has transported or arranged for the
treatment, storage. handling. disposal. or transportation of any Hazardous Material to any oft-site location
which is an Environmental Clean-up Site.

i None of the Real Property is an Environmental Clean-up Site.

(k) The FIND has provided to FIND true and complete copies of. or access 1o, all
written environmental assessment matetials and reports that have been prepared by or on behalf of FIND
or any of its Subsidiaries.

4,24 Relaled Party Transactions, There are no Contracts of any kind. written or oral, entered
tnto by FIND or any of its Subsidiaries with. or for the benefit of, any ofticer. director or stoekholder of
FIND or. 10 the Knowledge of FIND. any Attiliate of any of them. except in vach case. for
(a) employment agreements. indemnification agreements lringe benelits and other compensation paid to
directors. offtcers and emplovees consistent with previously established policies (including normal merin
increases in such compensation in the Ordinary Course of Business) and copies of which have been
provided 1o FIND and are listed in Section 4.24 of the FIND Disclosure Schedule, (b) reimbursements of
ordinary and necessary expenses incurred in connection with their employment or service. (¢) amounts
paid pursuant to FIND Benefit Plans of which copies have been provided to ESCT, (d) the eecupancy of
certain of FIND s facilities which do not provide for the pavment of significant amounts of rent. and ()
those loans made to FIND histed in, and the details of which are specifically set forth in. Scction 4.24 of
the FIND Disclosure Schedule. To the Knowledge of FIND. none of such Persons has any material direet
or indirect ownership interest in any firm or corporation with which FIND or any of its Subsidiaries has a
business relationship. or with any firm or corporation that competes with FIND or amy of its Subsidiaries
(other than ownership ot securities in a publiclyv-raded company representing less than one percent of the
outstanding stock of such company). No ofticer or director of FIND or any of its Subsidiaries or member
ol his or her immediate family or greater than 5% stockholder ot FIND or. to the Knowledge of FIND,
any AlTiliate of any of them or any emplovee of FIND or any of its Subsidiaries is direetly or indirectly
interested in any FEIND Material Contract.

4,25 Insurance.  Section 4.25 of the FIND Disclosure Schedule sets torth the following
information with respeet o cach material insurance policy (including policies providing property.
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casualty, liability. and workers' compensation coverage and bond and surety arrangements) with respect
1o which any of FIND and its Subsidiaries is a party. a named insured. or otherwise the beneliciary of
coverage:

(1) the name. address, and telephone number of the agent:

(i) the name of the insurer. the name ot the policyholder, and the name of cach
covered insured;

(1) the policy numiber and the period of coverage:

(iv) the scope (including an indication of whether the coverage is on a claims made,
occurrence. or other basis) and amount {including a description of how deductibles and ceilings are
caleulated and operate) of coverage: and

(v) a description of any retroactive premium  adjustments or other material
loss-sharing arrangements.

With respect to cach such insurance policy: (A) the policy is legal. valid, binding. enforceable,
and in full force and effect in all material respeets: {B) neither FIND. any o' its Subsidiaries nor any other
party 1o the policy is in material breach or default (including with respect to the payvment of premiums or
the giving of notices), and no event has oceurred which, with notice or the lapse of time. would constitute
such a material breach or default. or permit termination. modification. or acceleration, under the policy:
and (C) no party to the policy has repudiated any material provision thereof. Section 4.25 of the FIND
Disclosure Schedule describes any material selt-insurance arrangements afiecting FIND and/or any of its
Subsidiarics.

426 Ownership of Merger-Sub: No Prior Activities.

{a) Merger-Sub was formed solely for the purpose of engaging in the transactions
contemplated by this Agreement.

(h) As ol the date hercof and the Effective Time. except for obligations or Liabilitics
incurred in connection with its incorporation or organization and the Transactions. and except for this
Agreement and any other agreements or arrangements contemplated by this Agreement, Merger-Sub has
not and will not have incurred, directly or indirectly. through any Subsidiary or Alfiliate. any obligations
or Liabilities or engaged in any business activitics ol any type or kind whatsoever or entered into any
agreemenis or arrangements with any Person.

427  Absence of Certain Changes or Events.  Since March 31. 2014, exeept as may be
contemplated by, or disclased pursuant to, this Agreement, including Section 4.27 ot the FIND Disclosure
Schedule:

(a) there has not been anv event or events (whether or not covered by insurance).
individually or in the aggregate, which have had a Material Adverse Effect on FIND or anv ot its



Subsidiaries. including without limitation the imposition of any security interests on any ol the assets ot
FIND or any of its Subsidiaries:

() there have not been any amendments or other modifications 1o the certificate of
incorporation or bvlaws of either FIND ar any of its Subsidiarics:

{¢) there has not been any entry by FIND nor anv of its Subsidiaries into any
commitment or transaction material to FIND or such Subsidiaries. except in the Ordinary Course of
Business and consistent with past practice, including without limitation any (i) borrowings o the issuance
of anv guaranties. (i) any capital expenditures in excess of $30,000. or (iii) any grant of any increase in
the base compensation payable, or any loans. (o any directors. officers or employees:

{d) there has not been, other than pursuant to the Plans, anv increase in or
establishnient of any bonus, insurance. severance. deferred compensation. pension. retirement, profit
sharing. stock aoption, stock purchase or other employee benefit plan, except in the Ordinary Course of
Business consistent with past practice,

(¢) there have not been anv material ¢changes by FIND in its accounting methods,
principles or practices:

(1) neither FIND nor any of its Subsidiaries has declared. set aside or paid any
dividend or other distribution {whether in cash. stock or property) with respeet to any of s securities:

(L) neither FIND nor any of'its Subsidiaries has split. combined or reclassitied any of
its securitics. or issued, or authorized tor issuance, any sccurities:

(h there has not been any material damage. destruction or loss with respeet o the
property and asscts of FIND or any of its Subsidiarics. whether or not covered by insurance:

{1 there has not been anv revaluation of FIND™s or any of its Subsidiarics™ assels,
inctuding writing down the value of inventory or writing off notes or accounts receivable, other than in
the Grdinary Course ol Business consistent with past practice; and

(i) neither FIND nor anv of its Subsidiaries has agreed. whether in writing or
otherwise. to do any of the foregoing.

428  Solvency. No Order has been made. petition presented. or resolution passed for the
winding up (or other process whereby the business is terminated and the assets of the subject company are
distributed among its ¢reditors and/or shareholders) of either FIND or any of its Subsidiaries. There are no
cases or Proceedings of any kind pending under any applicable insolvency, reorganization or similar Law
in any jurisdiction concerning FIND or any of its Subsidiaries. and no circumstances exist which. under
applicable Law. would justify any such cases or Proceedings. No receiver or trustec has been appointed
with respect to all or any portion of FIND or any of its Subsidiaries business or assets.

4.29  Tax-Free Reorganization. tach of TRC and ESCT have taken or caused to be taken by
their agents any action reasonably believed to be necessary prior 1o the Etfective Time for the Merger 1o




qualify as a “reorganization” within the meaning of Section 368(a). including Section 36&a)2)(D)
thereof. and a —plan of reorganization”™ within the meaning ol Section 1.308-2(g) of the income tax
regulations promulgated under the Code.

430 No Fairness Opinjon. Given the cost that TRC and ESCT have jointly determined would
likely be involved. it has determined that the obtaining from a qualified third party firm of o fairmess
opinion relating to the Merger is not economically justitied under the circumstances and will not he
pursued.

4.31  Brokers_or Finders. Neither FIND nor any of its Subsidiarics has any contractual
obligations with any third Party which has given rise, may give rise. or will give rise. o any obligation or
Liability upon conswmmation of the Merger and/or the Transactions.

432 No llegal Pavments. None of FIND. any of its Subsidiaries or. to the Knowledge of
FIND. any Affiliate. officer. agent or emplovee thereof, directlv or indirectly. has. since tneeption. on
behal of or with respect 1o FIND or any of its Subsidiaries. (a) made anv unlawiul domestic or {ureign
palitical contributions, (b) made any pavment or provided services which were not legal to make or
provide or which FIND. anyv of its Subsidiaries or any Aftiliate thereo! or any such officer, employee or
other Person should reasonably have known were not legal for the payee or the recipient of such services
10 reccive, {¢) received anv pavment or any services which were not legal tor the pavor or the provider of
such services 1o make or provide, (d) had any material transactions or payments which are not recorded in
its accounting books and records. or {e) had any off-book bank or cash accounts or “slush funds.”

4.33  Antitakeover Statutes. FIND has taken all action necessary to exempt the Merger, this
Agreement. the Voting Agreement, and the Transactions from the “control share acquisition.” “fair
price.” “moratorium™ or other anti-takeaver provisions of the Florida Corporate Law. the Nevada
Corporate Law, and the Delaware Corparate Law, and no other “control share acquisition.” “fair price,”
“moratortum’™ or other anti-takeover Laws apply (o this Agreement or any of the Transactions.

4.34  Compliance with Securities Laws. Except to the extent as would not have a Material
Adverse Effect, individually or in the aggregate. on FIND or anv of its Subsidiaries. the oftering and
issitance by FIND and any of its Subsidiaries of all sccurities to date were made and completed in
compliance with all appiicable state. federal and. it applicable. foreign securities Laws,

4.35  Change_in Control. Except as may be set forth in Section 4.35 of the FIND Disclosure
Schedule, FIND is not a party to any Contract that containg a “change in control.”™ “potential change in
control™ or similar provision.

436 Powers of Attornev, To the Knowledge of FIND. there are no material outstanding
powers of attorney executed on behalf of FIND or any of fts Subsidiaries.

4.37  Material Disclosures. No statement, representation or warranty made by FIND in this
Agreement, or in any certificate, statement, list. schedule or other document turnished or to be turnished
to FIND in connection with the Merger or the Transactions. contains. or when so furnished will contain,
any untruc statement of a material tact, or tails to state, or when so furnished will fail to state. a material
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lact necessary in order to make the statements contained herein or therein. in light of the circumstances in
which they are or will be made. not misleading.

ARTICLE V
REMEDIES
S Survival of Claims. Any claims for breach ol any of the represemations and warrantics.

and/or other agreements, under this Agreement shall survive for a peried of one {1) vear from the date of
this Agreement.

5.2 Indemnitication. Any breaching Party/ies shall. as applicable. and joinlly and severally.
indemnify, defend and hold harmless any non-breaching Party/ies for and against all Damages. Liabilities
or Orders incurred or paid in settlement of or in connection with any elaim or Proceeding arising out ot
any breach of any of the representations and warranties, and/or other agrecments, under this Agreement.

5.3 Specific Performance. The Partics hereto agree that irreparable damage would oceur in
the event any provision of this Agreement was not performed in accordance with the terms hercoi” and
that the Parties shall be entitled 1o specific performance ol the terms hereoll in addition to any other
remedy at Law or equity.

5.4 Governing Law,  This Agreement and the Exhibits and Schedules hereto shall be
poverned by anet interpreted and enforced in accordance with the Laws of the State of Delaware, without
giving effect to any choice of Law or conflict of Laws rules or provisions (whether of the State of
Delaware or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other
than the State of Delaware.

3.5 Consent 1o Jurisdiction: Waiver of Jury Trial.  Each Parly irrevocably submits 10 the
exclusive jurisdiction of (a) the United States District Court for the District ol Delaware, and (b) the State
of Delaware Court of Chancery. tor the purposes of any Proceeding arising out ol this Agreement or any
af the Transactions.  Fach Party agrees to commence any such Proceeding either in the United States
District Court for the District of Detaware, or if such Proceeding may not be brought in such court for
jurisdictional reasons. then in the State of Delaware Court of Chancery and. as may he necessary. the
appellate courts thereto,  Fach Party further agrees that service of any process, sumimons, notice or
document by U.S. registered mail to such Party’s respective address set Torth above shall be ettective
serviee of process for any Proceeding brought within the State of Delaware with respect to any matters 10
which it has submitted to jurisdiction in this Scetion 5.5 of this Agreement. Each Party irrevocably and
unconditionally waives any objection to the laving of venue of any Proceeding arising out of this
Agreement or any of the Transactions in (i) the United States District Court tor the District of Delaware.
or (ii) the State of Delaware Court of Chancery. and hereby further irrevocably and unconditionally
waives and agrees not to plead or elaim in any such court that any such Proceeding brought in any such
court has been brought in an inconvenient forum. EACH PARTY HEREBY IRREVOCABLY WAIVES
ALL RIGHT TO TRIAL BY JURY IN ANY ACTION (WHETHER BASED ON CONTRACT. TORT
OR OTHERWISE) ARISING OQUT OF OR RELATING TO THIS AGREEMENT OR THE ACTIONS
OF SUCH PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND
ENFORCEMENT HEREOF.




ARTICLEE VI
MISCELLANEOUS

6.1 Notices. Any notice. request, demand. waiver, consent. approval or other communication
which is required or permitted hereunder shall be in writing and shall be deemued given: (a) on the date
established by the sender as having been delivered personally: (b) on the date delivered by FedEx. UPS.
LSPS. or DHL. as established by the sender as per courier receipt; (¢) on the date sent by email as a file
attachment in .pdf format; or (d) on the fitth (5”') day after the date mailed. by centified or registered mail.
return receipt requested, postage prepaid.  Any such communications, 1o be valid. must be addressed as
follows:

If o KIND or Merger-Sih:
Findex,com, Ine,
[B15] Latayette Avenue
ikhorn, NE 68022
At Steven Malone. President & CEO

Email: steyenmadaiong

reaslgt
With a copy io;

M. M. Membrado, PLLC
415 East 32™ Street. 8" Floor
New York. NY 10022

Att: Michael M, Membrado

Email: nyonvag mpnmembrado.com

1o ESCT:
FeoSmart Surface & Coating Technologies, Ine.
1313 South Killian Drive
Lake Park. FL 33403
Att: Gary R. Smith
Email: infovathgrengs sorp.eom

If 1o TRC:

The Renewable Corporation
F313 South Killian Drive
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Lake Park. I'LL 33403
At Gary Smith. Chief Executive Officer
Email: s

fot thy

SERTANOIT

or 1o such other address or to the attention of such Person or Persons as the recipient party has specilied
by prior written notice to the sending party (or in the case of counsel. 1o such other readily ascertainable
business address as such counsel may hereafier maintain). 1 more than one method for sending notice as
set forth above is used. the cacliest notice date established as set forth above shall conwrol.

6.2 Definitions.

6.2.1  Certain Terms. For purposes of this Agreement. the following terms. in their
capitalized torms. shall have the correspondingly ascribed meanings:

“Affiliare™ means, with respect to any specified Person. any other Person who. directly or
indireetly. through one or more intermediaries. Controls, is Controlled By. or is Under Common Control
With, such specified Person,

“Applicable Rate™ means the corporate base rate of imerest publicly announced from
time to time by Citibank N.A. plus 2% per annum.

~Authorization™ means any authorization. approval. consent, certiticate. license. permit or
franchise of or from any Governmental Authority or pursuant to any Law.

“Beneficial Owner™ with respect to any shares means a Person who shall be deemed (o be
the beneficial owner of such shares (1) which such Person or any of its Affiliates or associates (as such
term is detined in Rule 12b-2 promulgated under the Exchange Act) beneficially owns. directly or
indireetly, (i) which such Person or any of its Affiliates or associates has. directly or indirectly, (A) the
right to acquire {whether such right is exercisable immediately or subject only to the passage of time),
pursuani io any agreement. arrangement or understanding or upon the exercise of consideration rights.
exchange rights, warrants or options. or otherwise. or (I3) the right to vote pursuant to any agreement.
arrangement or understanding. (in) which are bencticially owned. directly or indirectly. by any other
Persons with whom such Person or any ot its Aftiliates or associates or any Person with whom such
Person or any of its Afiiliates or associates has any agreement. arrangement ot understanding for the

purpose ol acquiring. holding, voting or disposing of any such shares. or {iv) pursuant to Section 13(d) of

the Exchange Act and any rules or regulations promulgated thereunder,

“Benefit Plan™ means any “emplovee benefit plan™ as defined in 3(3) of ERISA.
including any {a) nonqualificd deferred compensation or retirement plan or arrangement which is an
Employee Pension Benefit Plan (as detined in ERISA Section 3(2)). (b} qualified defined contribution
retiremient plan or arrangement which is an Emptovee Pension Benefit Plan. (¢) quaiified defined benetit
retirement plan or arrangement which is an Employvee Pension Benetit Plan (including any Multiemployver
Plan (as defined in ERISA Section 3(37)), (d} Employee Welfare Benefit Plan {(as defined in ERISA
Section 3(1)) or material fringe benefit plan or program. or (¢} stock purchase. stock option. severanee
payv. employment. change-in-control. vacation payv. company awards. salary continuation, sick leave.



excess benefit. bonus or other incentive compensation, life insurance. or other employee benelit plan,
contract, program. policy or other arrangement, whether or not subject to ERISA.

“Business Day™ means any day on which the principal offices of the SEC in Washington,
D.C. are open 1o accept filings, or, in the case of determining a date when any paviment is due, anv day
ather than Saturday, Sunday or other day on which banks located in New York City are required or
authorized by Law to closc.

"CERCLA™ means the Comprehensive Environmental Response. Compensation. and
Liability Act, 42 U.S.C. Scction 3601 ¢f sey.

“Code™ means the U.S. Internal Revenue Code of 1986. as amended.

“Contamipant™ means, in relation o any Sofiware, any virus or other intentionally
created. undocumented contaminant.

“Contract™ means any agreement, contract, license. lease. commitment, arrangement or
understanding, written or oral. including any sales order and purchase order.

“Control™ {including the terms “Conrolled By™ and “Under Common Conurol With™)
means the possession. directly or indirectly or as trustee or exccutor. of the power to direct or cause the
direction of the management and policies ot a Person, whether through the ownership ot voting securitics,
as trustee or executor. by Contract or credit arrangement or otherwise,

“Copyrights™ means registered and unregisiered copyrights in both published and
unpublished works.

“Damages™ means all Proceedings, demands, claims. assessments, losses. damages, costs,
expenses. Liabilities. obligations, injunctions. judgments, Orders. decrees. rulings. awards. fines.
sanctions, penaltics, charges, Taxes and amounts paid in settlement. including, without lmitation. (i)
imerest on cash disbursements in respect of any of the loregoing al the Applicable Rate, compounded
guarterly. from the date cach such cash disbursement is made until the Person incurring the same shall
have been indemnified in respect thereofl and (it) reasonable costs, fees and expenses of attorneys,
accountanis and other agents of the relevant Person.

“Disabling Codes™ means. with respect to any Software, any disabling codes or related

instructions.

“Lnvironment™ means all air, surface water. groundwater. land, tncluding land surfice or
subsurface, including all fish. wildlife. biota and all other natural resources.

“LEnvironmental Action™ means any Proceeding brought or threatened under any
Environmental Law or otherwise asserting the incurrence of Environmental Liabilities.

“Environmental Clean-Up Site” means any location which is listed on the National
Prioritics List. the Comprehensive Environmental Response, Compensation and Liability Information




Systenm. or on any similar state or foreign list of sites requiring investigation or cleanup. or which is the
subject of any pending or threatened Proceeding related to or arising from any alleged violation of any
Environmental Law, or at which there has been a threatened or actual Release of a Hazardous Substance.

“Lnvironmental Laws™ means any and all applicable Laws and Authorizations issued.
promulgated or entered into by any Governmental Authority relating to the Environment. worker health
and safety. preservation or reclamation of natural resources. or to the management, handling. use,
generation. treatment, storage. transportation, disposal, manutacture, distribution. formulation. packaging,
labeling, Release or threatened Release of or exposure to Hazardous Substances, whether now existing or
subscquently amended or enacted. including but not limited 1o0: CERCLA: the Federal Water Pollution
Control Act. 33 U.S.C. Scetion 651 ¢ seq.: the Clean Air Act, 42 LLS.C. Section 7401 et seq.: the Toxic
Substances Control Act. 153 U.S.C. Section 2601 er seq.: the Occeupational Satety and Health Act. 29
U.5.C. Section 631 ¢+ seq.: the Emergency Planning and Community Right-fo-know Act of 1986, 42
U.S.C. Section L1001 ¢ seq.. the Sate Drinking Water Act, 42 U.S.C. Section 300(D) ¢r seq.: the
Hazardous Materials Transportation Act. 49 U.S.C. Section 1801 ef seq.: the Federal Insecticide.
Fungicide and Rodenticide Act 7 U.S.C. Section 136 ¢t xeg.. RCRA the Toxic Substances Conwrol Act,
15 U.S.C. Section 2601 ¢f seq.; the Qil Pollution Act of 1990, 33 U.S.C. Section 2701 ¢f seq.: and any
similar or implementing state or local Law, and any non-U.S. Laws and regulations of similar import. and
alt amendments or regulations promulgated thercunder: and any comnon law doctrine, including but not
imited to. negligence. nuisance, trespass. personal injury. or property damage related to or arising out of
the presence, Release. or exposure to Hazardous Substances.

“LEnvironmental Liabilities™ means, with respect to any party. Liabilities arising out of
{A) the ownership or operation of the business of such party or any of its Subsidiaries. or (B) the
ownership. operation or condition ol the Real Property or any other real property currently or formerly
owned. operated or [eased by such party or any of its Subsidiaries. in each case to the extent based upon
ar arising out ol (1) Enviconmental Law, (iiYa failure 10 obtain. maintain or comply  with any
Enavironmental Permitt, (i) a Release of any Hazardous Substance. or (iv) the use. generation. storage.
transportation, treatment, sale or other oft=site disposal ot Hazardous Substances.

“Environmental Permit™ means any  Authorization under Environmental Law. and
includes any and all Orders issued or entered into by a Governmental Authority under Environmental
Law.

"ERISA™ means the U.S. Employee Retirement lncome Sceurity Act ol 1974, as
amended.

Lxchange Act™ means the U.S. Securities Exchange Act of 1934, as amended.

“FIND ERISA Affiliate™ means any entity which is a member of a “controlled group of
corporations™ with. under “common control™ with or a member of an “affiliated services group™ with,
FIND or any of its Subsidiaries, as defined in Section 414(b). (¢). {m) or (0} of the Code,

“IINRA™ means the Financial Industry Regulatory Authority.

"GAAPT means U.S. Generally Accepted Accounting Principles.



Governmental Authority™ means any entity or hody exercising executive. legislative,
judicial. regulatory or administrative functions of or pertaining to United States lederal, state, local, or
municipal government, foreign, international. multinational or other government. including any
department. comimnission, board. agency. bureau, subdivision. instrumentality. official or other regulatory.
administrative or judicial authority thereot, and any non-governmental regulatory body (o the extent that
the rules and regulations or orders.of such body have the force of Law.

“Hazardous Substances™ wicans atl explosive or regulated radioactive materials or
substances, hazardous or toxic materials. wastes or chemicals, petroleum and petroleum products
(including crude oil or any fraction thereof). asbestos or asbestos containing materials. and all other
materials. chemicals or substances which are regulated by, form the basis of liability or are defined as
hazardous, cxtremely hazardous. toxic or words of similar import. under any Environmental Law,
including materials listed in 49 C.F.R. Scction 172,100 and materials defined as hazardous pursuant to
Section 101(14) of CERCLA.

“Indebtedness™ means any of the fellowing: (a)any indebtedness for borrowed money.
(b) any obligations evidenced by bonds. debentures, notes or other similar instriments. (¢} any obligations
to pay the deferred purchase price of property or services, except trade accounts payable and other current
Liabilities arising in the Ordinary Course of Business, {d) any obligations as lessee under capilalized
leases. (@) any indebledness ereated or arising under any conditional sale or other title retention agreement
with respect o acquired property, () any obligations. contingent or otherwise. under acceptance credit.
letters of credit or similar facilities. and (g) any guaranty of any of the foregoing.

“Intellectual Property™ means: (1) Proprietary [nformation: {ii} trademarks and service
marks (whether or not registered), trade names. logos. trade dress and other proprietary indicia and atl
goodwill associated therewith: (iii) documentation, advertising copy. marketing maierials. web-sites,
specifications, mask works. drawings. graphics. databases, recordings and other works of authorship,
whether or not protected by Copyright: (iv) Software: and (v) Intellectual Property Rights. including all
Patents. Copyrights, Marks. trade sccret rights, mask works. moral rigiits or other literary property or
awthors  rights. and all applications, registrations, issuances. divisions. continuations, renewals.
reissuances and cxtensions of the foregoing,

“Intellectual Property Rights™ means all forms of legal rights and protections that may be
obtained for. or may pertain to, any Intellectual Property in any country of the world.

“Knowledge™ of a given Person (or any similar phrase) means. with respect to any fact or
matter. the actual knowledge of any individual, or in the case ol any Person other than an individual. the
actual knowledge of any one or more directors, exeeutive officers, or emplovees of such Person (inclusive
of its Subsidiaries) or such knowledge that any such individual, or any director. executive officer or
employvee of a Person could be reasonably expected 1o discover atter due investigation concerning the
existence of the fact or matter in question,

“Law™ means any statute, law (including common law). constitution, treaty, ordinance,
cade. order, decree. judgment. rule. regulation and any other binding requirement or determination of any
Governmental Authority.
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“Liabitity™ or ~Liabilities™ means any tability. indebtedness or obligation of any kind,
whether known or unknown, whether asserted or unasserted. whether absolute or contingent. whether
accrued or unacerued, whether liguidated or unliguidated, whether secured or unsecured. whether joint or
several. whether due or to become duce, whether vested or unvested, including any liability tfor Taxes.

“Liens™ means anv liens, claims, charges. security interests, mortgages. pledpes.
casements. conditional sale or other title retention agreements, defects in title. covenants or other
restrictions of any kind. including. any restrictions on the use. voting, transfer or other attributes off
ownership.

“Marks™ means trademarks. service marks and other proprietary indicia (whether or not
registered).

“Material Adverse Effect™ means. with respect 10 any Person, any state of facts.
development. event, circumstance. condition, oceurrence. or eftect that, individually ot taken collectively
with all other preceding facts. developments, events, circumstances. conditions, occurrences or eftects
(a)is materially adverse to the condition (financial or otherwise). business. operations or results of
operations of such Person. (b) impairs the ability of such Person to perform its obligations under this
Agreement. or {¢) shall or is reasemably likely 10 delay or aftect the consummation of the Transactions or
any part thereof.

“Order™ means any award. injunction, judgment. decree, stay. order. ruling. subpoena or
verdict. or other decision entered, issued or rendered by any Governmental Authority,

“Ordinary_Course ot Business™ means the ordinary course of business consistent with
past custom and practice (including with respect to quantity and frequency).

“QTCBB™ means the OTC Bulletin Board, an electronie quotation system operated by
FINRA that displavs real-time quotes, last-sale prices, and volume information for a number of SEC
Exchange Act reporting company OTC securities that are not listed on a U.S. national sceuritics
exchange.

“OTCOB™ means the base level OTCMarkets tier for SEC Exchange Act reporting
companies,

“Patents™ means letters patent. patent applications, provisional patents. design patents.
PCT filings. invention disclosures and other rights 1o inventions or designs.

"PCAQB™ means the Public Company Accounting Oversight Board.
PCBs™ means polychlorinated biphenvls.
“Permitled Liens™ means. with respect to any party, (1) Liens for current real or personal

property taxes not vet due and pavable and with respect to which such party maintains adequate reserves,
(i) workers™, carriers” and mechanics’ or other like Liens incurred in the Ordinary Course of Business
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with respect to which pavment is not due and that do not impair the conduct of such party’s or any of its
Subsidiaries” business in any maierial respect or the present or proposed use of the affected property and
(iii) Licns that are immaterial in character. amount. and extent and which do not detract from the vaiue or
intertere with the present or proposed use of the properties they affect.

“Person™ means an individual. a corporation. a partnership, a limited liabtlity company. a
trust, an unincorporated association, Governmental Authority. a person (including. without limitation. a
“person” as defined in Section 13(d)3) of the Exchange Act). or any political subdivision, agency or
instrumentality ot a Governmental Authority, or any other entity or body.

“Proceeding™ or “Proceedings™ means any actions. suits, claims, hearings. arbitrations,
mediations, Proceedings (public or private) or governmental investigations that have been brought by any
governmental authority or any other Person.

“Proprictary Information™ means, collectively, inventions (whether or not patentable),
trade secrets. technical data, databases. customer lists, designs. tools. methods. processes. technology.
ideas, know-how, source code, product road maps and other proprictary information and materials.

“Public_Software™ means any Software that contains, or is derived in any manner (in
whole or in part) from. any Sofiware that is distributed as free Sofiware. open source Seftware or similar
licensing or distribution models, including Software licensed or distributed under any ol the {ollowing
licenses or distribution models, or licenses or distribution models similar 10 any of the following:
(1) GNU’s General Public License or Lesser/Library GPL: (il) Mozilla Public License: (iii) Netscape
Public License: (iv) Sun Community Source/ Industry Standard  License: (v) BSD  License: and
{vi) Apache License,

“LESCT ERISA Aftiliate™ means any entity which is a member ol a “controlled group of
corporations™ with. under “common control™ with or a member of an ~affiliated services group™ with.
ESCT or any of its Subsidiaries. as detined in Scction 414(b), {¢). (m) or (0) of the Code.

“RCRA™ means the Resource Conservation and Recovery Act of 1976, 42 U.S.C.
Scction 6901 ef xeq.

“Release™ means any  spilling.  leaking, pumping, pouring.  emitling.  emplying.
discharging. injecting. escaping. leaching. dumping. or disposing of Fazardous Substances into the
Environment.

“Securities Act” means the U.S. Securities Act of 1933, as amended.
“SECT means the United States Securities and Exchange Commission.
“Soflware™ means, collectively. computer programs. including any and all soltware

implementations of algorithims. models and methodotogies, whether in source code or object code. design
documents. flow-charts, user manuals and training materials relating thereto and any translations thereof.

“Subsidiary™ or “Subsidiaries™ mecans. with respect to any party. any Person. of which
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{a) such party or any subsidiary of such party is a general partner (excluding partnerships. the general
partnership interests of which held by such party or any Subsidiary of such party do not have a majority
of the voting interest in such partmership) or (b) at least a majority of the securities or other interests
having by their terms ordinary voting power to clect a majority of the board ol directors or others
performing similar functions with respect to such Person is directly or indireetly owned or controlled by
such party and/or by any one or more of its subsidiaries.

“Systems™ means, in relation to any Person. any of the hardware. software. databases or
embedded control svstems theveol,

“Tax™ or “Taxes” means any means anv and all federal, state. local. or torcign net or
gross income. gross receipts, net proceeds, sales. use. wd vaforem. value added. franchise, bank shares.
withholding, payroll. emplovment. excise, property. deed. stamp. alternative or add-on minimum.
environmental (including taxes under Code §59A). profits. windfall profits, transaction, license, lease.
service. service use, occupation. severance. energy.  unemplovment. social  security.  workers’
compensation. capital. premium, and other taxes. assessments. customs, duties. tees, levies. ot other
governmental charges of any nature whatever, whether disputed or not. together with any interest.
penalties, additions to lax, or additional amounts with respect thereto.

“Tax Returns™ means any return, declaration, report, ¢laim for refund, or information
return or statement relating to Taxes. including any schedule or attachment thercto. and including any

amendment thereof,

“Taxing Awhority™ means any Governimental Authority having jurisdiction with respect

to any Tax.
“Trading Day™ means any day on which the NASDAQ Stock Market is open for trading.

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988, as
amended.

=$” means United States dollars.
6.2.2  Index of Other Defined Terms. In addition to those terms delined above. the

following terms. in their capitalized forms, shall have the respective meanings given thereto in the
sections indicated below:

Detined Term Section
“Agreement” Preambic
“Cancelable ESCT Common Share™ 1.3¢xi1)
“Delaware Corporate Law™ Recitals
“EtTective Time™ 1.2
“LESCT™ Precamble
“ESCT Audited Financial Statements™ 3.9¢a)
“ESCT Benefit Plan™ 3.22¢a)
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“12SCT Common Stock™
“ESCT Common Stock Exchange Ratio™

“LESCT Common Stock Purchase Warrant™

“ESCT Convertible Debenture™
“ESCT Disclosure Schedule™

“LESCT Finangial Statements™
“ESCT Foreign Plans™

“ESCT In-Bound Licenses™

“ESCT Intellectual Property”

“ESCT Inernal FFinancial Statements™
“ESCT Lease™

“ESCT-Leased Real Property™
“ESCT Materia) Contracts™

“ESCT Minor Contracts™

“LLSCT Option Plan”™

“ESCT Qut-Bound Licenses™
“ESCT-Owned Intellectual Property™
“ESCT-Owned Real Property™
“ESCT-Owned Software”

“ESCT Pension Plan”

“ESCT Permits™

“IESCT Receivables™

“ESCT Registered Intellectual Property™
“ESCT Replacement Option”
“ESCT Stockholders™

“ESCT Stack Option™

"Exchange Agent”

“Exchange FFund™

“FIND™

“FIND Benefit Plan™

“FIND Common Stoek™

“FIND Common Stock Purchase Warrant™

“FIND Convertible Debenture”™
“FIND Disclosure Schedute™
“FIND Foreign Plans™

“FIND In-Bound Licenses™
“FIND Inteflectual Property™
“FIND Lease™

"FIND-[eased Real Property™
“FIND Material Contracts™
"FIND Minor Contracts”
“FIND Out-Bound Licenses™
“FIND-Owned Intellectual Property™
“FIND-Owned Real Property™
“FIND-Owned Software”™
“FIND Pension Plan™
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“FIND Permits™ 4.7

“FIND Preferred Stock™ 4.4{a)
“FIND Receivables™ 4.9
“FIND Registered Intellectual Property™ 4.18(N
“FIND SEC Reports™ 4.8{a)
“FIND Series MX Convertible Preferred Stock™ E.3(xi)
“FIND Stockholders™ Recitals
“IFIND Stock Option™ 1.3 (xvil)
“Ilorida Corporate Law™ Recitals
“Malone Employment Agreement” 1.3(iv)
“Merger” I
“Merger Certificate™ 1.1
“Merger” [
“Merger Securities” Sixviii)
“Merger-Sub” Preamble
“Merger-Sub Preferred Stock™ 4.4{h)
“Most Recent ESCT Balance Sheet™ 3.9(a)
“Most Recently Filed FIND SEC Report”™ 4.8(c)
“Nevada Corporate Law™ Recitals
“Party™ /- Parties” Preamble
“Surviving Corporation™ 11
“Surviving Corporation Bylaws™ 1.3(vi)
“Surviving Corporation Certificate™ 1.3(v)
“Surviving Corporation Cammaon Stock™ 1.3(x1)
“I'ransactions™ Reeitais
“TRC™ Preamble

6.3 [nterpretation,

(a) The meaning assigned to each term defined herein shall be equally applicable to
bath the singutar and the ptural forms of such term and vice versa, and words denoting cither pender shall
include both genders as the context requires. Where a word or phrase is defined herein, each of its other
grammatical forms shall have a corresponding meaning.

(h) The terms “hereot™. “herein™ and “herewith™ and words of similar import shall,
unless otherwise stated. be construed to reter to this Agreement as a whole and not to any particular
provision ol this Agrecment.

{c) When a reference is made in this Agreement to an Article, Section. paragraph.
Exhibit or Schedule, such reference is to an Article. Scction, paragraph, Exhibit or Schedule to this

Agreement unless otherwise specified.

(d) The word ~include™, “includes™, and “including™ when used in this Agreement
shall be decmed 10 be followed by the words “without limitation™. unless atherwise specitied.

(c) Unless expressly stated to the contrary, a relerence to any Party to this



Agreement or any other agreement or document shall include such Party’s predecessors. successors and
permitied assigns.

() Reference to any Law means such Law as amended. moditied. coditied. replaced
or reenacted. and all rules and regulations promulgated thereunder.

() The Parties have participated jointly in the negotiation and dratting of this
Agreement. Any rute of construction or interpretation otherwise requiring this Agreement (o be construed
or interpreted against anv Party by virtue of the authorship of this Agreement shall not apply 1o the
construction and interpretation hereot,

() All accounting terms used and not defined herein shall have the respective
meanings given to them under GAAP.

6.4 Severability. I any term or other provision of this Agreement is invalid. illegal or
incapable of being enforced by any rule of Law. or public policy. all other conditions and provisions of
this Agreement shall nevertheless remain in full force and ellect so long as the economic or legal
substance of the Transactions is not atfected in any manner materially adverse to any Party. Upon a
determination that anv term or other provision of this Agreement is invalid. illegal or incapable of being
enforced, the Partics shall negotiate in good faith w modify this Agreement so as to effect the original
iment of the Parties as closely as possible in a mutually acceptable manner in order that the Transactions
be consummated as originally contemplated to the fullest extent possible.

6.5 Assigniment; Binding Effect; Benelit.  Neither this Agreement nor any of the rights.
interests or obligations hereunder shall be assigned by any of the Parties hereto (whether by operation of
Law or otherwise) without the prior written consent of the other Parties. Subject to the preceding
sentence. this Agreement shall be binding upon and shall inure to the benefit of the Parties hereta and
their respective exccutors. heirs, personal representatives, successors and assigns.  Notwithstanding
anvthing contained in this Agreement to the contrary, nothing in this Agreement, expressed or implied. is
intended 10 confer on any Person other than the Parties or their respective successors and assigns any
rights. remedies. obligations or Liabilitics under or by reason ol this Agreement.

6.6 Independent Representation: Fees and Expenses.  Each of the Parties Lo this Agreement
have been independently represented by legal counsel in connection with the preparation and negotiation
of this Agreement. the Merger. and the Transactions. All fees and expenses incurred in connection with
the Merger and the Transactions. including without limitation this Agreement. shall be paid by 1he Party
incurring such fees or expenses, whether or not the Merger is consummated.

6.7 Incorporation of Schedules. The ESCT Disclosure Schedule and the FIND Disclosure
Schedule are hereby incorporated hergin and made a part hereot tor all purposes as it fully set forth
herein,

6.8 Headings. The descriptive headings contained in this Agreement are included for
convenience of reference only and shall not aftect in any way the meaning or interpretation of this
Agreement.
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0.9 Counterparts.  This Agreement may be executed and delivered (including by email file
attachment in .pdf format)y in one or more counterparts, and by the different Parties hereto in separate
counterparts. cach of which when executed and delivered shall be deemed to be an original but alt of
which taken together shall constitute one and the same agrecment.

6.10  Emire Agreement.  This Agrecement. the ESCT Disclosure Schedule, the FIND
Disclosure Schedule and any documents identified herein and delivered by the Parties in connection
herewith constitute the entire agreement among the Parties with respeet to the subject maiter hercot and
supersede all prior agreements and understandings among the Parties with respect thereto, including
without limitation a certain letter of intent between FIND and TRC dated October 29, 2013 and that
certain agreement and plan of merger among the Partics. imter aliu, dated January 23, 2014, which is
hereby terminated for all purposes and of no further force or effect.

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]
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EXHIBITS

EXRIDIE A L et e et e et n e Form of Merger Certiticate
[t 1L a1 T S USSP Articles of Incorporation - FIND
535 1oL O U PSP P PSPPI OPPRURPP Bylaws ~ FIND
EXBIBILD o Form of Malone Employment Agreement
ExRIDIUL e Certificate of Incorporation — Merger-Sub
EXRIDIU T e e b Bylaws — Merger-Sub
EXRIDIT G oottt et e en e ana e Articles of Incorporation — ESCT
SCHEDULES
SChedULE A oo e e ettt s ESCT Disclosure Schedule

SCREAULE B oo ettt v e et FIND Disclosure Schedule



IN WITNESS WHEREOQF. the Parties have executed this Agreement. or caused this Agreement
1o be exceuted by the respective officers thereunto duly authorized. in cach case as of the date first written
above.

FINDEX.COM, INC

By
Name: Steven Malone
Title: President & Chiel Exceutive Officer

ESCT ACQUISITION CORP.

By:
Name: Steven Malone
Title: Presidem & Chief Exceutive Otficer

ECOSMART SURFACE & COATING
TECHNOLOGIES. INC.

By:
Name:  Gary R, Smith
Title: Chief Executive Officer

THE RENEWABLIE CORPORATION

By:
Name:  Gary R. Smith
Title: Chief Executive Otticer
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