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ARTICLES OF MERGER

R 8. =
‘ ‘ FRE I
OF T o oy l:L
16 HAR - i
DDM MERGER SUB, INC MR-7 Py 4. 4
—~ SEC“I_‘_ f‘l.‘l '}
with and into fA_‘LLAHF}S 3
DOLPHIN FILMS, INC.
Dated March 7, 2016

Pursuant to and in accordance with the provisions of Section 607.1101, 607.1103, and

607.1105 of the Florida Business Corporation Act (“FBCA™), DDM Merger Sub, Inc.,
(“Acquisition™) a wholly owned subsidiary of Dolphin Digital Media, Inc., a Florida corporation
{thc “Parent”), and Dolphin Films, Inc., a Florida corporation (“Surviving Corporation™), do
hereby adopt these Articles of Merger (these “Articles™) for the purpose of merging Acquisition
with and into Surviving Corporation (the “Merger”).

1.

!'-J

Plan of Merger. That certain Agreement and Plan of Merger (the “Plan”™), dated as of
Qctober 14, 2015, is attached hereto as Exhibit A.

Effective Time. The Merger shall be effective upon the filing of these Articles with the

Secretary of State of the State of Florida (the “Effective Time"). At the Effective Time, by
virtue of the Merger and without any action on the part of Acquisition or the Surviving
Corporation, Acquisition shall be merged with and into Surviving Corporation, with
Surviving Corporation being the surviving corporation of thc Merger and the separate
existence of Acquisition shall thereupon cease. The Merger shall have the effects set forth
in Section 607.1106 of the FBCA, and all property, rights, privileges, policies and
franchises of each of the Surviving Corporation and Acquisition shall vest in the Surviving
Corporation and all debts, liabilities and duties of each of the Surviving Corporation and
Acquisition shall become the debts, liabilities and duties of the Surviving Corporation.

Datc of Plan Adoption. The Plan was approved (i} by the unanimous written consent of
the Board of Directors and sole shareholder of the Surviving Corporation dated as of
October 14, 2015, (ii) by the unanimous written consent of the Board of Directors of the
Parent dated as of October 14, 2015, (iii) by the unanimous written conscnt of the Board
of Directors and sole shareholder of Dolphin Entertainment, Inc. dated as of October 14,
2015 (iv) by the unanimous written consent of the Board of Directors of Acquisition dated
as of October 14, 2015, and (v) by the affirmative vote of the holders of at least a majority
of all cutstanding shares of common stock of the Parent on February 22, 2016.

Counterparts; Facsimile Signatures. These Articles may be executed in one or morc
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one document. Facsimile or other electronically scanned and transmitted
signatures shall be deemed originals for all purposcs of these Articles.
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[Signature page follows]
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IN WITNESS WHEREf)F, the undersigned have executed these Articles as of the date
first set forth above,

DOLPHIN FILMS, INC.
t ot '; ? {’"') ’ ‘J- -
B}’ L b L e A

Name: will,am o*DJwa
Tile: Y4esident

DOLPHIN DIGITAL MEDIA, INC.

By: (’M /?X?/

Name\r,f.r['a A t\f( Nl
Title: (a“l(b .C{,n.u‘,thl EPUM,{‘E'U g(jd‘.!ff

DDM MERGER SUB, INC.

;l/r
+ i
A ’

o
Z

By: Y
Name: [l lham p tPoud

Signature Page to Articles of Merger
MiA 184869676v6
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EXECUTION COPY

AGREEMENT AND PLAN OF MERGER
BY AND AMONG
DOLPHIN DIGITAL MEDIA, INC,,
DDM MERGER SUB, INC,,
DOLPHIN FILMS INC.
AND
DOLPHIN ENTERTAINMENT, INC.

Dated as of October 14, 2015
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agrcement™), dated as of
October 14, 2015, is entered into by and among Dolphin Digital Media, Inc., a Florida
corporation (“Parent™), DDM Merger Sub, Inc., a Florida corporation and a direct wholly-owned
subsidiary of Parent (“Merger Subsidiary™), Dolphin Films, Inc., a Florida corporation and a
direct wholly-owned subsidiary of the Company Sharehoider (the “Company”), and Dolphin
Entertainment, Inc., a Florida corporation (the “Company Sharehoider™).

RECITALS

WHEREAS, the parties wish to effectuate an acquisition of the Company by Parent
through a merger of Merger Subsidiary with and into the Company (the “Merger”) pursuant to
the Florida Business Corporation Act (as amended, the “FBCA™), upon the terms and subject to
the conditions of this Agreement;

WHEREAS, the Board of Directors of the Company has unanimously (i) determined that
this Agreement, the Merger and the other transactions contemplated hereby (collectively, the
“Transactions™), taken together, are at a price and on terms that are fair to, advisable and in the
best interests of the Company and the Company Shareholder (the Company’s sole shareholder)
and (ii) adopted resolutions adopting and approving this Agreement and the Transactions,
including the Merger, and recommending the approval by the Company Shareholder, as the
Company’s sole shareholder, of this Agreement, the Merger and the other Transactions;

WHEREAS, immediately following the execution and delivery of this Agreement, the
Company Shareholder, as the sole shareholder of the Company, will execute a written consent
adopting and approving this Agreement and the Transactions;

WHEREAS, each of the board of directors of Parent (the “Parent Board™) acting upon
the unanimous recommendation of a committee of the Board consisting only of independent
directors of the Parent (the “Special Committee™) and the board of directors of Merger
Subsidiary has (i) determined that this Agreement, the Merger and the other transactions
contemplated hercby, taken together, are at a price and on terms that are fair to, advisable and in
the best interests of each of Parent and Merger Subsidiary and their respective shareholders,
other than Mr. William O’Dowd, and (ii) adopted resolutions adopting and approving this
Agreement and the Transactions, including the Merger;

WHEREAS, pursuant to the Merger, all of the issued and outstanding shares of the
Company’s Common Stock, par vatue $1.00 per share (the “Common Stock™), will be converted
into the right to receive the Closing Date Merger Consideration (as defined herein), payable as
set forth herein;

WHEREAS, the Company, Merger Subsidiary, Parent and the Company Shareholder
desire 1o make certain representations, warranties, covenants and agreements in connection with
the Merger and also to prescribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the premises, which are incorporated into and
made part of this Agreement, and of the mutual representations, warranties, covenants,



agreements and conditions set forth herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

ARTICLE]
DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.1.  Definitions and Defined Terms. Unless the context otherwise requires or
as otherwise defined herein, capitalized terms used in this Agreement shall have the respective
meanings set forth in Exhibit A.

Section 1.2.  Rules of Construction.

(a)  All article, section, schedule and exhibit references in this Agreement are
to the articles and sections of, and the schedules and exhibits to, this Agreement uniess otherwise
specified. The schedules attached to this Agreement constitute a part of this Agreement and are
incorporated herein for all purposes.

(b)  If a term is defined as one part of speech (such as a noun), it shall have a
corresponding meaning when used as another part of speech (such as a verb). Terms defined in
the singular have the corresponding meanings in the plural, and vice versa. Unless the context of
this Agreement clearly requires otherwise, the word “or” shall not be exclusive. Unless the
context of this Agrcement clearly requires otherwise, words importing the masculine gender
shall include the feminine and neutral genders and vice versa. The terms “includes” and
“including” shall mean “including without limitation.” The words “hereof,” “hereto,” “hereby,”
“herein,” “hereunder” and words of similar import, when used in this Agreement, shall refer to
this Agreement as a whole and not to any particular section or article in which such words
appear, Unless the context of this Agreement clearly requires otherwise, the phrases “the date of
this Agreement” and “date hereof.” and phrases of similar import, shall be deemed to refer to the
date set forth in the preamble of this Agreement.

(© References to a particular statute or regulation include all rules and
regulations thereunder and any predecessor or successor statute, rule or regulation, in each case,
as amended or otherwise modified from time to time.

(d}  Whenever this Agreement refers to a number of days, such number shall
refer to calendar days unless Business Days are specified. Whenever any action must be taken
hereunder on or by a day that is not a Business Day, then such action may be validly taken on or
by the next day that is a Business Day.

(®) The parties hereto acknowledge that each party hereto and its attorney has
reviewed this Agreement and that any rule of construction to the effect that any ambiguities are
to be resolved against the drafting party, or any similar rule operating against the drafter of an
agreement, shall not be applicable to the construction or interpretation of this Agreement. Any
controversy over consiruction of this Agreement shall be decided without regard to events of
authorship or negotiation.



3] Titles and headings to sections herein are inserted for convenience of
reference only, and are not intended to be a part of or to affect the meaning or interpretation of
this Agreement.

(g)  All references to currency herein shall be to, and all payments required
hereunder shall be paid in, Dollars,

(h) Unliess otherwise stated, accounting terms used herein and not expressly
defined herein shall have the meanings given to them under GAAP.

ARTICLE II
THE MERGER

Section 2.1. The Merger. At the Effective Time, on the terms and subject to the
conditions set forth in this Agreement, Merger Subsidiary shall be merged with and into the
Company in accordance with the FBCA, whereupon the separate existence of Merger Subsidiary
shall cease and the Company shall continue as the surviving corporation (the “Surviving
Corporation™) under the Laws of the State of Florida. The Merger shall have the effects set forth
in Section 607.1106 of the FBCA and other applicable Law. Accordingly, from and after the
Effective Time, the Surviving Corporation shall have all the properties, rights, privileges,
powers, interests and franchises and shall be subject to all restrictions, disabilities, debts, duties
and Liabilities of the Company and Merger Subsidiary,

Section 2.2, Lifective Time. Subject to the provisions of this Agreement, at the
Closing, the Company, Parent and Merger Subsidiary shall cause articles of merger, substantiaily
in the form of Exhibit B (the “Articles of Merger”), to be executed and filed with the Secretary
of State of the State of Florida in accordance with the FBCA and shall make all other filings or
recordings required under the FBCA. The Merger shall become effective at such time as the
Articles of Merger have been accepted for filing by the Secretary of State of the State of Florida
or al such later time as is set forth in the Articles of Merger (the “Lifective Time™).

Section 2.3.  Time and Placc of Closing. The closing of the Transactions shall take
place at 10:00 a.m., Miami, Florida time, on the date which is the third (3"} Business Day
foliowing the date on which all of the conditions to the obligations of the parties set forth in
Article VIII {excluding conditions that, by their terms, cannot be satisfied until the Closing, but
the Closing shall be subject to the satisfaction or, if permissible, waiver of those conditions) have
been satisfied or waived as provided therein (the “Closing™), or at such other time and place as
may be agreed by the parties hereto. The Closing shall take place at the offices of Greenberg
Traurig, P.A., located at 333 Avenue of the Americas, Suite 4400, Miami, Florida 33131. The
parties hereby agree that the Closing may take place by delivery of the documents to be delivered
at the Closing by facsimile or other electronic transmission. All deliveries, payments and other
transactions and documents relating to the Closing shall be interdependent and none shall be
effective unless or until all are effective (except for any of same as to which the party entitled to
the benefit thereof has expressly waived satisfaction or performance thereof as a condition
precedent to the Closing). Subject to the provisions of Article X, fallure to consummate the
Merger and the other Transactions on the date and time and at the place determined pursuant to



this Section 2.3 will not result in the termination of this Agreement and will not relieve any party
of any obligation under this Agreement.

Section 2.4.  Articles of Incorporation and Bylaws.

(@  As of the Effective Time, the articles of incorporation of Merger
Subsidiary as in effect immediately prior to the Effective Time shall be amended and restated
pursuant to the terms set forth in the Articies of Merger and, as so amended and restated, shall be
the articles of incorporation of the Surviving Corporation until amended in accordance with
applicable Law.

(b)  As of the Effective Time, the Bylaws of Merger Subsidiary as in effect
immediately prior to the Effective Time shall be the bylaws of the Surviving Corporation (except
that the name of the corporation set forth therein shall be changed to the name of the Company)
until amended in accordance with applicable Law.

Section 2.5. Board of Directors. The Board of Directors of Merger Subsidiary
immediately prior to the Effective Time shall be the Board of Directors of the Surviving
Corporation at the Effective Time, to serve until their successors have been duly appointed and
qualified or until their earlier death, resignation or removal in accordance with the certificate of
incorporation and by-laws of the Surviving Corporation.

Section 2.6,  Manapement. The officers of Merger Subsidiary immediately prior to the
Effective Time shall be the officers of the Surviving Corporation at the Effective Time, to serve
until their successors have been duly elected and qualified or until their earlier death, resignation
or removal in accordance with the certificate of incorporation and by-laws of the Surviving
Corporation.

Section 2.7.  Effect on Stock. As of the Effective Time, by virtue of the Merger and
without any further action on the part of Parent, Merger Subsidiary, the Company or the
Company Shareholder:

(a)  All of the shares of Common Stock issued and outstanding shall be
converted solely into the right to receive, upon the surrender of the certificate(s) formerly
representing such shares of Common Stock, in accordance with this Agreement (including
Section 2.8) and at the times set forth herein, the Closing Date Merger Consideration.

(b) Each share of Merger Subsidiary Common Stock issued and outstanding
immediately prior to the Effective Time will be converted into and become one (1) fully paid and
non-assessable share of common stock, par value $0.01 per share, of the Surviving Corporation,
and such common stock of the Surviving Corporation issued on that conversion will constitute
all of the issued and outstanding shares of capital stock of the Surviving Corporation
immediately following the Effective Time.

(¢)  The Company Sharcholder hereby forever waives any and all rights of
appraisal and any dissenters’ rights to which the Company Shareholder may have been entitled
pursuant to F.S, 607.1301-607.1333 of the FBCA with respect to the Transactions.



Section 2.8.  Closing Date Merger Consideration.

(a)  The aggregate purchase price for the Shares shall be an amount equal to
2,300,000 shares of Series B Convertible Preferred Stock with such rights and obligations as set
forth in the Series B Preferred Stock Certificate of Designation as set forth in Exhibit C plus
1,000,000 shares of Series C Convertible Preferred Stock with such rights and obligations as set
forth in the Series C Preferred Stock Certificate of Designation as set forth in Exhibit D
(together, the “Closing Date Merger Consideration”);

(b) At or prior to the Closing, Parent shall deliver stock certificates to the
Company Shareholder representing the Closing Date Merger Consideration in the name of the
Company Shareholder.

Section 2.9.  Closing Deliverables; Transactions at Closing.

(a) At or prior to the Closing, the Company and/or the Company Shareholder,
as applicable, will deliver to Parent the documents and other deliverables required to be
delivered by the Company and/or the Company Sharcholder, as applicable, pursuant to
Section 8.2.

(b) At or prior to the Closing, Parent and/or Merger Subsidiary, as applicable,
will deliver to the Company, the Company Shareholder and any other Person specified therein as
a recipient on behalf of any Acquired Company or the Company Shareholder, as applicable the
documents and other deliverables required to be delivered by Parent and/or Merger Subsidiary,
as applicable, pursuant to Section 2.8 and/or Section 8.3.

(©) In addition to and not in [imitation of the foregoing, at the Closing, Parent
and Merger Subsidiary shall deliver to the Company and the Company Shareholder, and the
Company and the Company Shareholder shall deliver to Parent, such other documents or
instruments as are reasonably requested by such requesting party in order (o consummate the
Transactions (inciuding the Merger).

Section 2.10. Further Action. If at any time afier the Effective Time, the Surviving
Corporation shall consider or be advised that any further assignments or assurances in law or
otherwise are necessary or desirable to vest, perfect or confirm, of record or otherwise, in the
Surviving Corporation, all rights, title and interests in all property and all privileges, powers and
franchises of the Acquired Companies and Merger Subsidiary, then the proper officers and
directors of the Surviving Corporation shall be authorized, in the name and on behalf of the
Acquired Companies and Merger Subsidiary, to execute and deliver all such proper assignments
and assurances in law and do all things commercially reasonable and proper to vest, perfect or
confirm title to such property or rights in the Surviving Corporation and otherwise to carry out
the purpose of this Agreement.



ARTICLE II1
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COMPANY
AND THE OTHER ACQUIRED COMPANIES

Except as otherwise disclosed to Parent in the disclosure schedules referenced in this
Adticle 11l and delivered to Parent by the Company (the “Company Disclosure Schedules™), the
Company Shareholder represents and warrants to Parent with respect to the Company and the
other Acquired Companies as follows:

Section 3.1.  Organization and_Good Standing. Each Acquired Company is duly
organized, validly existing and in good standing under the Laws of its jurisdiction of
organization and has all requisite entity power and authority to own, lease and operate its
properties and to carry on its business as now conducted. Each Acquired Company is duly
qualified or authorized to do business as a foreign entity and is in good standing under the Laws
of each jurisdiction in which the conduct of its business or the ownership of its properties
requires such qualification or authorization, except where the failure to be so qualified,
authorized or in good standing would not, individually or in the aggregate, reasonably be
expected to result in a Company Material Adverse Effect. The Company has made available to
Parent complete and correct copies of (a) the articles of incorporation or other comparable
organizational document, as applicable, of each Acquired Company and (b) the by-laws,
operating or limited liability company agreements or other comparable governing documents, as
applicable, and all amendments thereto of each Acquired Company, in each case as in effect on
the date hereof,

Section 3.2.  Authorization. The Company has all corporate power and authority to
exccute and deliver this Agreement and cach other agreement, document, instrument or
certificate contemplated by this Agreement or to be executed by the Company in connection with
the consummation of the Transactions (collectively, the “Company Documenis™ and to
consummate the Transactions. The execution and delivery of this Agreement and the Company
Documents by the Company and the consummation by the Company of the Transactions have
been duly authorized by all requisite corporate action on the part of the Company. This
Agreement has been, and, when executed and delivered by the Company, each of the Company
Documents will be, duly and validly executed and delivered by the Company and (assuming the
due authorization, execution and delivery by the other parties hereto and thereto) this Agreement
and each other Company Document constitutes (or when executed and delivered by the
Company will constitute) the legal, valid and binding obligation of the Company, enforceable
against it in accordance with its terms, subject to the Enforceability Exceptions (as hereinafter
defined).

Section 3.3. Conflicts; Consents of Third Parties.

(a) Except as set forth in Schedule 3.3(a), and provided that the notifications
and approvals set forth in Schedule 3.3(b) or referenced in Section 3.3(b) are made or obtained,
as applicable, none of the execution and delivery by the Company of this Agreement or the
Company Documents, the consummation by the Company of the Transactions, or compliance by
the Company with any of the provisions hereof or thereof will: (i) conflict with, or result in any
violation of, breach of or default (with or without notice or lapse of time, or both) under, or give



rise to a right of termination, canceliation, acceleration, modification or loss of any material
benefit under, any provision of (1) the articles of incorporation and by-laws or comparable
organizational documents of any Acquired Company; (2) any Material Contract, or Permit to
which any Acquired Company is a party or by which any of the properties or assets of any
Acquired Company are bound or affected; (3) any Order of any Governmental Authority
applicable to any Acquired Company or by which any of the properties or assets of any Acquired
Company are bound; or (4) any applicable Law, or (ii} cause the creation of any Lien upon any
of thee assets of any Acquired Company.

(b)  Except as set forth in Schedule 3.3(b), no consent, waiver, approval,
Order, Permit or authorization of, or declaration, registration or filing with, or notification to, any
Person or Governmental Authority is required on the part of any Acquired Company in
connection with the execution and delivery of this Agreement or the Company Documents or the
compliance by the Company with any of the provisions hereof or thereof, or the consummation
of the Transactions, except for the filing of a Articles of Merger with the Secretary of State of the
State of Florida.

Section 3.4. Capitalization.

()  The authorized capital stock of the Company consists of one hundred
(100) shares of Common Stock. There are one hundred (100} shares of Common Stock issued
and outstanding, all of which are owned by the Company Shareholder, and no shares of Common
Stock held by the Company as treasury stock. All of the issued and outstanding shares of
Common Stock were duly authorized for issuance, are validly issued, fully paid and non-
assessable, have not been issued in violation of any preemptive or similar rights, and have been
offered, issued, sold and delivered by the Company in compliance in all material respects with
applicable federal and state securities Laws (or pursuant to exemptions from such Laws). There
are no declared but unpaid dividends or distributions with regard to any issued and outstanding
shares of Common Stock,

(b)  Except as set forth in Schedule 3.4(b), (i) there is no existing option,
warrant, call right or other security or equity-based award exercisable or exchangecable for or
convertible into Common Stock or any other equity securities of the Company, and there are no
securities of the Company outstanding which upon conversion or exchange would require, the
issuance of any Common Stock or other securities convertible into, exchangeable for or
evidencing the right to subscribe for or purchase any shares of Common Stock, (ii) there are no
outstanding stock appreciation rights, phantom stock units, performance units, profit
participation or similar equity based-rights with respect to the Common Stock or any other equity
securities of the Company, (iii) there are no written agreements to which the Company or any
other Person is a party with respect to the voting, ownership or transfer of the Common Stock or
any other equity securities of the Company, (iv) there are no bonds, indentures, notes or other
Indebtedness providing for the right to vote (or convertible into securities that have the right to
vote} on any matters on which holders of the Common Stock or any other equity securities of the
Company may vote and (v) the Company does not have any obligation to purchase, redeem or
otherwise acquire any of its Common Stock or other equity securities.



(c) There are (i) no preemptive rights, rights of first refusal, put or call rights
or obligations, or anti-dilution rights created by or to which the Company is subject with respect
to the issuance, sale or redemption of its capital stock or any interests therein and (ii) no rights to
have any shares of Commeon Stock or other equity securities of the Company registered for sale
to the public in connection with the Laws of any jurisdiction.

Section 3.5. Subsidiaries.

(a) Schedule 3.5(a) sets forth the name of each Acquired Subsidiary, and, with
respect to each Acquired Subsidiary, the jurisdiction in which it is incorporated or organized, the
jurisdictions, if any, in which it is qualified to do business, the number of its authorized equity
interests, the number and class of equity interests duly issued and outstanding, the names of all
stockholders or other equity owners and the number of shares of stock or other equity interests
owned by each stockholder or the amount of equity owned by each equity owner.

(t)  The Acquired Subsidiaries named in Schedule 3.5(a) constitute all of the
Subsidiaries of the Company and, except as set forth in Schedule 3.5(b), (i) no Acquired
Company has agreed to acquire any share capital or security of any other Person and (ii) no
Acquired Company owns or holds of record or beneficially any equity or ownership interest in
any other Person,

(c) The outstanding equity interests of each Acquired Subsidiary owned by
the Company were duly authorized for issuance, are validly issued, fully paid, and non-
assessable, have not been issued in violation of any preemptive or similar rights, and have been
offered, issued, sold, and delivered in compliance with applicable federal and state securities
Laws (or pursuant to exemptions from such Laws). (i) There is no existing option, warrant, call,
right or other security or equity-based award exercisable or exchangeable for or convertible into
capital stock or any other equity securities of any Acquired Subsidiary, and there are no
securities of any Acquired Subsidiary outstanding which upon conversion or exchange would
require, the issuance of any capital stock or other cquity interests of any Acquired Subsidiary or
other securities convertible into capital stock or other equity interests of any Acquired
Subsidiary, (ii) there are no outstanding stock appreciation rights, phantom stock units,
performance units, profit participation or similar equity based-rights with respect to the capital
stock or any other equity securitics of any Acquired Subsidiary, (iii} there are no written
agreements 1o which the Company, any Acquired Subsidiary, or any other Person is a party with
respect to the voting, ownership or transfer of the capital stock or any other equity securities of
any Acquired Subsidiary, (iv) there are no bonds, indentures, notes or other Indebtedness
providing for the right to vote (or convertible into sccurities that have the right to vote) on any
matters on which holders of the capital stock or any other equity securities of any Acquired
Subsidiary may vote and (v) none of the Company or any Acquired Subsidiary has any
obligation to purchase, redeem or otherwise acquire any of its capital stock or cther equity
securities.

(d)  There are (i) no preemptive rights, rights of first refusal, put or call rights
or obligations, or anti-dilution rights created by or to which any Acquired Subsidiary is subject
with respect to the issuance, sale, direct or indirect transfer or redemption of the capital stock or
other equity securities of any Acquired Subsidiary or any interests therein and (ii) no rights to



have the capital stock or other equity securities of any Acquired Subsidiary registered for sale to
the public in connection with the Laws of any jurisdiction.

Section 3.6.  Financial Statements.

(a) Scheduie 3.6(a)(i) contains true and complete copies of (i} the audited
combined balance sheets of the Acquired Companies as of December 31, 2013 and 2014 and the
related audited combined statements of operations and of cash flows of the Acquired Companies
for the years then ended and (ii) the unaudited combined balance sheet of the Acquired
Companies as of June 30, 2015 and the related unaudited combined statements of operations and
cash flows of the Acquired Companies for the six month period then ended (such and unaudited
statements are referred to herein, collectively, as the “Financial Statcments™). For purposes
hereof, the unaudited combined balance sheet of the Acquired Companies as of June 30, 2015 is
referred to as the “Balance Sheet” and June 30, 2015 is referred to as the “Balance Sheet Date.”

{b)  The Financial Statements have been prepared in accordance with GAAP,
consistently applied throughout the periods indicated, and present fairly, in all material respects,
the financial position, results of operations and cash flows of the Company (on a consolidated
basis) as of the dates and for the periods covered thereby, subject to (A) in each case, any matter
expressly disclosed in the Financial Statements (or the notes thereto, if applicable) and
(B) normal year-end adjustments.

{© Except as set forth in the Company Disclosure Schedules or in the
Financial Statements, on the date of this Agreement the Company has no Liabilities, whether
accrued, absolute, direct or indirect, contingent or otherwise, whether due or to become due, that
would be required to be included on a balance sheet or notes thereto prepared in accordance with
GAAP, consistently applied, other than (i) Liabilities (including Taxes that have accrued but
which are not yet due and payable) incurred in the Ordinary Course of Business since the
Balance Sheet Date, (ii) Liabilities specifically disclosed on Schedule 3.6(c), and (iii) other
Liabilities for legal, accounting and other professional expenses incurred in connection with the
transactions contemplated by this Agreement which constitute Closing Date Company Expenses.

(d)  Copies of all of the books of account, minute books, stock ownership
record books, and other records of the Acquired Companies have been delivered to Parent.

Section 3.7. Absence_of Certain Developments. Since the Balance Sheet Date, and
except as set forth on Schedule 3.7, the Acquired Companies:

(a) have not issued, sold, disposed of, transferred or granted any shares of
capital stock (or other equity interests) of any class, or any securities or rights convertible into,
exchangeable for, or evidencing the right to subscribe for any shares of capital stock (or other
equity interests), or any rights, warrants, options, calls, or commitments or entered into any other
agreements of any character to purchase or acquire any shares of capital stock (or other equity
interests) or any securities or rights convertible into, exchangeable for, or evidencing the right to
subscribe for, any shares of capital stock (or other equity interests) ar any other securities in
respect of, in lieu of; or in substitution for, shares outstanding on the date hereof;



(b)  have not split, combined, subdivided or reclassified any shares of their
capital stock or other equity interests;

(¢)  have not set aside or paid any dividend or made any declaration or other
distribution with respect to any shares of capital stock or other voting securities of, or ownership
interests in, the Acquired Companies or made any direct or indirect redemption, purchase or
other acquisition of any such shares, securities or interests;

(d) have not adopted any amendments to their respective articles of
incorporation or bylaws (or other comparable organizational documents) or effected or become a
party to, any recapitalization or similar transaction, except as provided by this Agreement;

(e) have not made any materia} change to their accounting methods, principles
or practices or to the Financial Statements or to the working capital policies applicable to the
Acquired Companies, except as required by GAAP;

H have not discontinued any material line of business or dissolved or wound
up any of the Acquired Companics;

{g)  have not created, incurred or assumed any Indebtedness; and

(h)  have not entered into any agreement with any current officer, director,
employee, nominee, the Company Shareholder, any of the Acquired Companies or any Affiliate
of any of the foregoing,

Section 3.8. Taxes.

(@  The Acquired Companies have duly and timely filed (subject to applicable
extensions) all income and other material Tax Returns that they were required to file under
applicable Laws and regulations, All such Tax Returns were true, correct and complete in all
material respects when filed and were prepared in substantial compliance with all applicable
Laws and regulations. All Taxes due and owing by the Acquired Companies, whether or not
shown as due on such Tax Returns, have been timely paid, except for Taxes reserved for on the
Balance Sheet or accrued since the Balance Sheet Date and adequately reserved therefor in the
Ordinary Course of Business. No Acquired Company is currently the beneficiary of any
extension of time within which to file any Tax Return. No Acquired Company has ever failed to
timely file any material Tax Return or timely pay any material Tax in or to, as applicable, any
jurisdiction in which such Acquired Company is subject to taxation (subject to applicable
extensions). There are no Liens (other than Permitted Exceptions) for Taxes (other than Taxes
not yet due and payable) upon any of the assets of any Acquired Company.

b Except as set forth on Schedule 3.8(b), there has not been any audit of any
Tax Return of an Acquired Company by the IRS or any state, local or foreign Taxing Authority
since January 1, 2009 and no Acquired Company has been notified by the IRS or any state, local
or foreign Taxing Authority that any such audit is contemplated or pending.

(c) Except as set forth on Schedule 3.8(c), no Acquired Company is a party to
any agreement with any third party relating to allocating or sharing the payment of, or liability
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for, Taxes, other than customary Tax indemnifications contained in credit or other commercial
agreements the primary purpose of which agreements does not relate to Taxes.

(d)  The Company is an S corporation as defined in Section 1361{a)(1) of the
Code for federal and state income tax purposes and is eligible for such treatment. The IRS has
not sent any correspondence to the Company questioning the Company’s status as an S
corporation. The Company will not be liable for any Tax under Section 1374 of the Code in
connection with the deemed sale of the Company’s assets caused by the Section 338 Elections.
The Company has not, in the preceding ten (10) years, acquired assets from another corporation
in which the Company’s tax basis for the acquired assets was determined, in whole or in part, by
reference to the tax basis of the acquired assets (or any other property) in the hands of the
transferor.

(e) No claim has becn made in writing by a Taxing Authority in a jurisdiction
where any Acquired Company does not file Tax Returns that such Acquired Company is or may
be subject to taxation by that jurisdiction.

6] There are no outstanding waivers or agreements by or on behalf of any
Acquired Company for the extension of time for the assessment of any Taxes or any deficiency
thereof.

Section 3.9.  Real Property.

(a) No Acquired Company owns, leases or subleases any real property.

Section 3.10. Tangible Personal Property. Except as set forth in Schedule 3.10 or as
disposed of in the Ordinary Course of Business since the Balance Sheet Date, each Acquired
Company has good title to, a valid leaschold interest in or a valid right to use, free and clear of
any Liens, other than Permitted Exceptions, all of their respective material items of tangible
personal property. Schedule 3.10 sets forth all leases of personal property by any Acquired
Company involving annual payments in excess of $25,000 (“Personal Property Leases”). No
Acquired Company has received any written notice of any material default or any event that with
notice or lapse of time, or both, would constitute such a default by any Acquired Company under
any Personal Property Lease.

Section 3.11. Intellectual Property. “Schedule 3.11 sets forth a (i) list of all Registered
Intellectual Property owned or purported herein to be owned by any Acquired Company, (ii)
description of all material unregistered Inte{lectual Property that is owned or purported herein 1o
be owned by any Acquired Company (it being understood that, with respect to Trade Secrets, a
general description thereof will suffice) (the foregoing, collectively, “Company_Intellectual
Property”) and (iii) list of Intellectual Property that has been licensed to any Acquired Company
other than Commercial Software. All such registrations for the Registered Intellectual Property
are in full force and effect and have not expired or been abandoned. An Acquired Company is
the sole and exclusive owner of each item of Company Intellectual Property, free and clear of
any Lien, and to the Knowledge of the Company, the registrations for the Registered Intellectual
Property forming part of the Company Intellectual Property are valid and enforceable in
accordance with their respective terms. The Acquired Companies own or have a valid right to
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use all Intellectual Property currently used by them in the conduct of their business as currently
conducted, and the consummation of the Transactions shall not alter or extinguish any of the
Acquired Companies’ rights in such Intellectual Property. The conduct by the Acquired
Companies of their respective businesses as currently conducted by them does not Infringe the
rights with respect to Intellectual Property owned by any third Person, and no third party has
made any written allegation to any Acquired Company to the contrary nor any adverse offer to
license any Intellectual Property to such Acquired Company. The Acquired Companies have not
made any claims against third parties alleging Infringement of the Intellectual Property owned or
used by any of them in the conduct of their business as currently conducted and none of the
Acquired Companies’ rights in any Intellectual Property owned by any of them are being
Infringed to an extent that would reasonably be expected to have a Company Material Adverse
Effect. The Acquired Companies have taken all commercially reasonable steps to protect their
respective Trade Secrets.

Section 3.12. Material Contracts.

{a) Schedule 3.12(a) sets forth as of the date hereof all of the following
executory Contracts to which any Acquired Company is a party (collectively, the “Material
Contracts™):

(i) Contracts for (A) the acquisition or sale of any asset (including
equity interests) or group of assets for consideration in excess of $25,000, or (B)
Contracts involving any obligation or commitment relating to any acquisition or
disposition of any equity interest of any Acquired Company;

(i)  Contracts involving any obligation on the part of any Acquired
Company 1o (A) refrain from competing with any Person or (B) restrict the operation or
scope of such Acquired Companies’ business or operations or (C) from soliciting any
employees of any Person or from conducting activities in any geographic region;

(iii)  Contracts that grant a license to any Acquired Company {0 use
Intellectual Property material to the business currently conducted by such Acquired
Company (excluding licenses for Commercial Software);

(iv)  Contracts under which any Acquired Company grants any Person a
license or right to use any Company Intellectual Property;

{v) Contracts relating to the acquisition by any Acquired Company of
any operating business or the capital stock of any other Person;

(vi} Contracts pursuant to which any Acquired Company has
outstanding Indebtedness, or which provide for the assumption, surety or guaranty by any
Acquired Company of any obligation for borrowed money of a Person that is not an
Acquired Company;

(vii) Contracts or commitments providing for payments in excess of
$25,000 on an annual basis (other than for accounting or professional services);



(viii} Contracts that constitute a joint venture, franchise, management,
royalty, voting trust or partnership agreement,;

(ix) Contracts that require any Acquired Company to make an
increased payment or benefit upon the execution of this Agreement, the consummation of
the Closing, or otherwise in connection with the completion of the Transactions;

(x)  Contracts with any current or former dircctor, officer, employee,
representative, agent or contractor of any Acquired Company that either (a) are not
terminable by the Company at will with less than sixty {(60) days’ prior written notice
without any additional liability to, or additional obligations of, any Acquired Company or
the Surviving Corporation payable or incurred as a result of such termination, or
(b) involve any separation, severance or termination payments payable by an Acquired
Company on or after the date of this Agreement; or

(xi)  any Contract to enter into any of the foregoing.

1) Except as set forth on Schedule 3.12(b), all Material Contracts are valid
and enforceable obligations of the applicable Acquired Company, and, to the Knowledge of the
Company, each other Person party thereto, subject to the Enforceability Exceptions is sought in a
proceeding at law or in equity). Except as set forth on Schedule 3.12(b}, no Acquired Company
is in defauit under any Material Contract to which it is a party and, to the Knowledge of the
Company, no Acquired Company has received any written notice of any default or event that
with notice or lapse of time, or both, would constitute such a default by any of the Acquired
Companies. Except as set forth on Schedule 3. 12(b), there is no event, occurrence, condition, or
act (including the consummation of the transactions contemplated by this Agreement and the
Company Documents) that, with the giving of notice or the passage of time, could become a
default or event of default under any such Material Contract by any of the parties thereto.

Section 3.13. Labor_and Employment. No Acquired Company has any employees.
Since January 1, 2009, neither the Company Shareholder nor any Acquired Company has been
subject to any audit of its employment practices by any Governmental Authority nor has the
Company Shareholder or any Acquired Company been notified by any Governmental Authority
that any such audit is contemplated or pending.’

Section 3.14. Litigation. Except as set forth in Schedule 3.14, there is no Legal
Proceeding in which any Acquired Company has received service of process nor, to the
Knowledge of the Company, has any Legal Proceeding been threatened against any Acquired
Company at any time within the two (2) year period prior to the date of this Agreement, none of
the Acquired Companies is subject to any outstanding or continuing Order issued by any court or
other Governmental Authority.

Section 3.15. Compliance with Laws; Pcrmits.

(a) The Acquired Companies have complied in all material respects with all
Laws applicable to them or to the operation of their respective businesses. No written notice has
been reccived by and no Claims have been filed against any Acquired Company alleging a
violation of any such Laws.
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(b) The Acquired Companies currently have all Permits required for the
operation of their business as presently conducted, except for those Permits that the failure to so
hold would not reasonably be expected to be material to the Acquired Companies, taken as a
whole. Each such Permit is listed on Schedule 3.15(b). Except as set forth in Schedule 3.]5(b),
(i) such Permits are in full force and effect, (ii) no Acquired Company is in material default or
violation of any term, condition or provision of any such Permit applicable to it and (iii} the
consummation of the Transactions will not result in the non-renewal, revocation, or termination
of any such Permit.

Section 3.16. Environmental Matters.

(a) The Acquired Companies are in compliance with all applicable
Environmental Laws and hold all Environmental Permits and made all filings that are required to
be made by them to comply with Environmental Laws applicable to the conduct the Acquired
Companies’ business.

(b)  There are no pending or, to the Knowledge of the Company, threatened
Environmental Claims against any Acquired Company.

Section 3.17. Fees and Expenses of Brokers and Others. No Acquired Company is
directly or indirectly committed to any liability for any investment banking fees, brokerage
commissions, brokers® or finders’ fees or any similar fees in connection with the Transactions,
nor has any Acquired Company retained any broker, finder, financial advisor or other
intermediary to act directly or indirectly on its behalf in connection with the Transactions.

Section 3.18. Insurance. The Acquired Companies have the insurance of the types and
in the amounts set forth in Schedule 3.18 (collectively, the “Insurance Policies™). As of the date
of this Agreement the Insurance policies are (a} in full force and effect with no premiums
currently being past-due and (b) customary for businesses of similar size engaged in similar lines
of business. There have been no lapses in the insurance coverage of any Acquired Company
during the last three years. No Acquired Company has received written notice of termination,
cancellation or non-renewal of any such Insurance Policies from any of its insurance brokers or
carriers. With respect to each Insurance Policy, (a) there is no material claim pending as to
which coverage has been questioned, denied or disputed by the underwriters of such policies,
(b) the Acquired Companies are in compliance in all material respects with the terms of such
policies and (c) no notice of cancellation or termination has been given.

Section 3.19. Related Party Transactions. Except as set forth in Schedule 3.19, there are
no malerial obligations of the Acquired Companies to officers, directors, shareholders, members,
Affiliates or Key Employees of the Acquired Companies, other than for reimbursement of
customary and reasonable expenses incurred on behalf of the Acquired Companies.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF THE COMPANY SHAREHOLDER

The Company Sharcholder hereby represents and warrants to Parent and Merger
Subsidiary as follows:
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Section 4.1. Capacity; Authorization. The Company Shareholder is duly organized,
validly existing and in good standing under the laws of its jurisdiction of organization and has all
requisite power and authority to execute and deliver this Agreement and each other agreement,
document, instrument or certificate contemplated by this Agreement to be executed by the
Company Shareholder in connection with the consummation of the Transactions (the “Company
Shareholder Documents™), and to consummate the Transactions. This Agreement has been and,
when executed and delivered by the Company Shareholder, each of the Company Shareholder
Documents will be duly and validly executed and delivered by the Company Shareholder and
(assuming the due authorization, execution and delivery by the other parties hereto and thereto)
this Agreement and each other Company Shareholder Document constitutes (or when executed
and delivered by the Company Shareholder will constitute), the legal, valid and binding
obligation of the Company Shareholder, enforceable against the Company Shareholder in
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization,
moratorium and other Laws affecting creditors’ rights and remedies generally, and subject, as to
enforceability, to general principles of equity, including principles of commercial
reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a
proceeding at law or in equity).

Section 4.2.  Conflicts; Consents of Third Parties.

(a) None of the execution and delivery by the Company Shareholder of this
Agreement or the Company Shareholder Documents, the consummation of the Transactions, or
compliance by the Company Shareholder with any of the provisions hercof or thereof will
conflict with, or result in any violation of, breach of or default (with or without notice or lapse of
time, or both) under, any provision of (i) any Order or Contract applicable to the Company
Shareholder or by which any of the properties or assets of the Company Shareholder are bound;
or (ii) any Law applicable to the Company Sharcholder.

(b) No consent, waiver, approval, Order, Permit or authorization of, or
declaration, registration or filing with, or notification to, any Person or Governmental Authority
is required on the part of the Company Sharcholder in connection with the execution and
delivery by the Company Shareholder of this Agreement or the Company Shareholder
Documents or the compliance by the Company Shareholder with any of the provisions hereof or
thereof, or the consummation of the Transactions, except for the filing of a Articles of Merger
with the Secretary of State of the State of Florida.

Section 4.3, Ownership. The Company Shareholder is the record and beneficial owner
of, and has good and valid title to, all of the Shares, free and clear of all Liens. Other than the
Shares, the Company Shareholder does not own, of record or beneficially, any shares of capital
stock of the Company or any other Acquired Company. The Company Shareholder does not
own, of record or beneficially, any option, warrant, call right or other security or equity-based
award exercisable or exchangeable for or convertible into Shares. The Company Sharcholder
has the sole right to vote the Shares and, except as may be provided herein, none of the Shares is
subject to any voting trust or other agreement, arrangement or restriction with respect to the
voting of such shares.



Section 4.4.  Brokers. The Company Shareholder is not committed to any lability for
any investment banking fees, brokerage commissions, brokers’ or finders’ fees or any similar
fees in connection with the Transactions and has not retained any broker, finder, financial
advisor or other intermediary to act directly or indirectly on its behalf in connection with the
Transactions,

Section 4.5.  Litigation. The Company Shareholder has not received service of process
for any Legal Proceeding nor, to the knowledge of the Company Sharcholder, has any Legal
Proceeding been threatened against the Company Shareholder that questions the validity of this
Agreement or seeks to prohibit, enjoin or otherwise challenge or would reasonably be expected
to delay the consummation of the Transactions.

Section 4.6.  Approval of the Transactions. The Company Shareholder has adopted
resolutions adopting and approving this Agreement and the Transactions, including the Merger.
Following the consummation of the Transactions in accordance with this Agreement, appraisal
rights pursuant to Florida Law or otherwise will not be available to the Company Shareholder in
connection with the Merger.

Section 4.7.  No Other Representalions or Warranties: Schedtiles.

(a) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY SET FORTH IN ARTICLE [l OR THIS ARTICLE 1V OR AS OTHERWISE
EXPRESSLY SET FORTH HEREIN, THE COMPANY SHAREHOLDER DISCLAIMS ALL
LIABILITY AND RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY,
STATEMENT MADE OR INFORMATION COMMUNICATED (WHETHER ORALLY OR
IN WRITING) TO PARENT, MERGER SUBSIDIARY, THEIR AFFILIATES AND
REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION OR ADVICE WHICH
MAY HAVE BEEN PROVIDED TO PARENT, MERGER SUBSIDIARY, THEIR
AFFILIATES OR REPRESENTATIVES BY THE COMPANY, THE COMPANY
SHAREHOLDER, PARTNER, DIRECTOR, OFFICER, EMPLOYEE, ACCOUNTING FIRM,
LLEGAL COUNSEL, OR OTHER AGENT, CONSULTANT, OR REPRESENTATIVE OF THE
COMPANY SHAREHOLDER OR THE COMPANY).

(b) THE COMPANY SHAREHOLDER DOES NOT MAKE ANY
REPRESENTATIONS OR WARRANTIES TO PARENT OR MERGER SUBSIDIARY
EXCEPT AS CONTAINED IN ARTICLE III OR THIS ARTICLE 1V, AND ANY AND ALL
STATEMENTS MADE OR INFORMATION COMMUNICATED BY THE COMPANY
SHAREHOLDER, THE COMPANY OR ANY OF THEIR RESPECTIVE
REPRESENTATIVES OUTSIDE OF THIS AGREEMENT (INCLUDING BY WAY OF THE
DOCUMENTS PROVIDED IN RESPONSE TO PARENT’S WRITTEN DILIGENCE
REQUEST AND ANY MANAGEMENT PRESENTATIONS PROVIDED), WHETHER
VERBALLY OR IN WRITING, ARE DEEMED TO HAVE BEEN SUPERSEDED BY THIS
AGREEMENT, IT BEING INTENDED THAT NO SUCH PRIOR OR
CONTEMPORANEOUS STATEMENTS OR COMMUNICATIONS OUTSIDE OF THIS
AGREEMENT SHALL SURVIVE THE EXECUTION AND DELIVERY OF THIS
AGREEMENT.,
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ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF PARENT AND MERGER SUBSIDIARY

Except as otherwise disclosed to Company in the disclosure schedules delivered to
Company by Parent and Merger Subsidiary, Parent and Merger Subsidiary, jointly and severally,
represent and warrant to Company and the Company Shareholder that:

Section 5.1.  Orpanization and Good Standing. Parent is duly organized, validly
existing and in good standing under the Laws of the jurisdiction in which it is incorporated and
has all requisite power and authority to own, lease and operate its properties and to carry on its
business. Merger Subsidiary is duly organized, validly existing and in good status under the
Laws of the State of Florida. Parent owns one thousand (1,000) shares of Merger Subsidiary
Common Stock, which shares represent all of the issued and outstanding capital stock of Merger
Subsidiary. Merger Subsidiary has not engaged in any activities and does not hold any assets
except (in each case) as necessary to be a party to this Agreement and consummate the
Transactions, including the Merger.

Section 5.2.  Authorization. Each of Parent and Merger Subsidiary has all requisite
power and authority to execute and deliver this Agreement and each other agreement, document,
or instrument or certificate contemplated by this Agreement or to be executed by it or any of its
controlled Affiliates in connection with the consummation of the Transactions (the “Acquirer
Documents”), and to consummate the Transactions. The execution and delivery of this
Agreement and the Acquirer Documents and the consummation of the Transactions have been
duly authorized by all requisite action on the part of Parent and Merger Subsidiary, This
Agreement has been, and each of the Acquirer Documents will be at or prior to the Closing, duly
and validly executed and delivered by Parent and/or Merger Subsidiary, as the case may be, and
(assuming the due authorization, execution and delivery by the other parties hereto and thereto)
this Agrcement and each of the Acquirer Documents constitutes (or when executed and delivered
by Parent or Merger Subsidiary, as applicable, will constitute) the legal, valid and binding
obligation of Parent or Merger Subsidiary, as the case may be, enforceable against each of them
in accordance with its terms, subject to the Enforceability Exceptions.

Section 5.3. Consents and Approvals; No Violations.

(a) Non-Contravention. None of the execution and delivery by Parent or
Merger Subsidiary of this Agreement or the Acquirer Documents, the consummation of the
Transactions, or compliance by Parent or Merger Subsidiary with any of the provisions hereof or
thereof will conflict with, or result in any violation of, breach of or default (with or without
notice or lapse of time, or both) under, or give rise to a right of termination, canceliation,
acceleration, modification or loss of any material benefit under, any provision of (i) the
certificate of incorporation and by-laws or comparable organizational documents of either Parent
or Merger Subsidiary; (ii) any Contract or Permit to which cither Parent or Merger Subsidiary is
a party or by which any of their respective properties or assets are bound; (iii) any Order of any
Governmental Authority applicable to either Parent or Merger Subsidiary or by which any of
their respective properties or assets are bound; or (iv) any applicable Law except, in the case of
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clauses (ii) and (iv), as would not reasonably be expecied to prevent, impair or delay the
consummation of the Transactions by Parent or Merger Subsidiary.

(b)  Approvals and Consents. No consent, waiver, approval, Order, Permit or
authorization of, or declaration or filing with, or notification to, any Person or Governmental
Authority is required on the part of either Parent or Merger Subsidiary in connection with the
execution and delivery of this Agreement or the Acquirer Documents or the compliance by
Parent and Merger Subsidiary with any of the provisions hereof or thereof, or the consummation
of the Transacticns, except for the filing and recordation of the Articles of Merger with the
Secretary of State of the State of Florida.

Section 5.4.  Brokers. Neither Parent nor Merger Subsidiary is directly or indirectly
committed to any liability for any investment banking fees, brokerage commissions, brokers’ or
finders’ fees or any similar fees in connection with the Transactions or has retained any broker,
finder, financial advisor or other intermediary to act directly or indirectly on its behalf in
connection with the Transactions.

Section 5.5.  Litigation. There is no Legal Proceeding in which Parent or Merger
Subsidiary has received service of process nor, to the knowledge of Parent, has any been
threatened against Parent or Merger Subsidiary that questions the validity of this Agreement or
seeks 1o prohibit, enjoin or otherwise challenge or would reasonably be expected to delay the
consummation of the Transactions.

Section 5.6.  Shareholder Approval. The affirmative vote of the holders of at least a
majority of all outstanding shares of common stock of the Parent (the “Shareholder Approval™) is
the only vote of any class or series of capital stock of the Company required by law, rule or
regulation or the certificate of incorporation or the by-laws of the Parent to adopt this
Agreement.

Section 5.7.  lnvestment Intent/Accredited Investor. The Shares are being acquired by
Merger Subsidiary and Parent for their own account and without a view to the public distribution
of the Shares or any interest therein. Parent and Merger Subsidiary have sufficient knowledge
and experience in financial and business matters so as to be capable of evaluating the merits and
risks of their investment in the Shares, and Parent and Merger Subsidiary are capable of bearing
the economic risks of such investment, including a complete loss of their investment in the
Shares. Parent and Merger Subsidiary acknowledge that the Shares have not been registered for
resale under federal or state securities Laws.

ARTICLE VI
COVENANTS RELATING TO CONDUCT OF BUSINESS

Except as otherwise cxpressly provided in this Agreememt or except with the prior
consent of Parent, which consent shall not be unreasonably withheld, conditioned or delayed,
from the date of this Agreement to the Effective Time or the earlier termination of this
Agrcement, the Company will conduct its business in all material respects in the Ordinary
Course of Business. Without limiting the foregoing, until the Effective Time or the earlier
termination of this Agreement, the Company wil! not, and will not permit any of its Subsidiaries
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to, without the prior consent of Parent, which consent shall not be unreasonably withheld,
conditioned or delayed:

(a) declare, set aside or pay any dividends on, or make any other distributions
in respect of, any of its capital stock, other than dividends and distributions by a Company
Subsidiary to its parent in accordance with applicable law;

(b) split, combine or reclassify any of its capital stock or issue or authorize the
issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital
stock, except as contemplated in the transactions described in Schedule 3.3(b);

{c) purchase, redeem or otherwise acquire any shares of capital stock of the
Company or any of its Subsidiaries or any other securities thereof or any rights, warrants or
options to acquire any such shares or other securities;

(d) authorize for issuance, issue, deliver, sell, pledge or otherwise encumber
any shares of its capital stock or the capital stock of any of its Subsidiaries, any other voting
securilies or any securities convertible into, or any rights, warrants or options to acquire, any
such shares, voting securitics or convertible securities or any other securities or equity
equivalents (including without limitation stock appreciation rights) other than the issuance of
shares upon the exercise or settlement of Company options, warrants or equity awards;

(® amend its certificate or articles of incorporation, by-laws or other
comparable charter or organizational documents;

6] acquire or agree {o acquire by merging or consolidating with, or by
purchasing a substantial portion of the stock or assets of, or by any other manner, any business or
any corporation, partnership, joint venture, association or other business organization which
would be material to the Company and its Subsidiaries, taken as a whole;

(®) incur any indebtedness for borrowed moncy or guarantee any such
indebtedness of another Person, issue or sell any debt securities or warrants or other rights to
acquire any debt securities of the Parent or any of its Subsidiaries, guarantee any debt securities
of another Person, enter into any “keep well” or other agreement to maintain any financial
statement condition of another Person or enter into any arrangement having the economic effect
of any of the foregoing;

{h) make any loans, advances or capital contributions to, or investments in,
any other Person;

(t) adopt resolutions providing for or authorizing a liquidation or a
dissolution; or

)] authorize any of, or commit or agree to take any of, the foregoing actions.

19



ARTICLE VII
ADDITIONAL AGREEMENTS

Section 7.1.  Access to Information. Upon reasonable notice, subject to applicable
antitrust and other Laws, the Company shall, and shall cause each of the Acquired Subsidiaries
to, (i) afford to Parent and its Representatives reasonable access during normal business hours
during the pericd from the date hereof to the earlier of the Effective Time or the termination of
this Agreement pursuant to Section i0.1, to the Acquired Companies’ existing books and
records; provided, however, that any such access shall be conducted at Parent’s expense, at
reasonable times, under the supervision of appropriate personnel of the Company and in such a
manner as to maintain the confidentiality of this Agreement and the Transactions and not to
interfere with the normal operation of the business of the Acquired Companies.

Section 7.2. Fees and Expenses. Except as otherwise expressly provided herein
(including, without limitation, in Section 9.2(c} hereof), each of the parties hereto shall bear its
own expenses in connection with the negotiation and execution of this Agreement, including, all
fees and expenses of its legal counsel, investment bankers, financial advisors and accountants.

Section 7.3, Certain Tax Mafters.

(@  Each of Parent, the Acquired Companies and the Company Shareholder
shall cooperate fully, as and to the extent reasonably requested by the other party, in connection
with any audit, litigation or other proceeding, or the filing of any Tax Returns, with respect to
Taxes relating to any taxable period of the Acquired Companies beginning before the Closing
Date. Such cooperation shall include the retention and (upon the other party’s request) the
provision of records and information which are reasonably relevant to any such Tax Returns,
audit, litigation or other proceeding and making employees available on a mutually convenient
basis to provide additional information and explanation of any material provided hereunder.
Each of Parent, the Acquired Companies and the Company Shareholder agrees to retain all books
and records within its possession with respect to Tax matters pertinent to the Acquired
Companies relating to any taxable period beginning before the Closing Date until the expiration
of the statute of limitations (and to the extent of any extensions thereof) of the respective taxable
periods, and to abide by all record retention agreements entered into with any Taxing Authority.

(b)  The Company Sharcholder shall be responsible, at the Company’s
expense, for preparing and filing all income Tax Returns of the Acquired Companies for taxable
periods ending on or before the Closing Date (“Seller Tax Returns™). All Closing Date Company
Expenses that are deductible as expenses under applicable Tax Law shall be deductible in the
Tax period ending on the Closing Date to the extent permitted by applicable Law. Seller Tax
Returns shall be prepared in accordance with past practice, except as required by Law. The
Company Shareholder shall timely pay all Taxes required to be paid with respect to Seller Tax
Returns, reduced by the amount of Taxes that were paid or deposited on or prior to the Closing
Date.

© Parent shall be responsibie for preparing and filing, or causing the
Acquired Companies to prepare and file, alt Tax Returns of the Acquired Companies required to
be filed after the Closing Date other than Seller Tax Returns. If any such Tax Returns relate to

20



taxable periods beginning on or before the Closing Date, Parent shall furnish such Tax Returns
prepared by Parent to Company Shareholder for review, comment and approval at least thirty
(30) days prior to the due date (or extended due date) for filing such Tax Returns, and such Tax
Retumns shail be prepared in accordance with past practice, except as required by Law.

(d)  Parent shall not, without Company Shareholder’s advance written consent,
cause any Acquired Company to take any action on the Closing Date afier the Closing other than
in the Ordinary Course of Business that could give rise to any Tax liability of the Company
Shareholder. The Company Shareholder shall be entitled to retain, or receive immediate
payment from Parent of, any Tax Refund received with respect to any Tax period ending on or
before the Closing Date relating to any Acquired Company. Parent and the Company
Shareholder shall equitably apportion any refund or credit with respect to Taxes of any Acquired
Company for any Straddle Period,

{e) If the Company Shareholder determines that any Acquired Company is
entitled to file or make a formal or informal claim for a Tax refund to which the Company
Shareholder would be cntitled under Section 7.3(b), then Parent will (so long as not inconsistent
with applicable Law), if the Company Shareholder so requests, cause the relevant Acquired
Company, at Company Shareholder’s expense, to file or make such claim or amended Tax
Return; provided, that any such action does not increase Taxes of Parent or any Acquired
Company for periods ending after the Closing Date. Parent shall pay to the Company
Shareholder the amount of any such Tax refund obtained within five (5) days after receipt
thereof by Parent or any Acquircd Company.

H After the Closing Date, Parent and its Affiliates (including the Acquired
Companies) will not, without the prior written consent of the Company Shareholder (which shall
not be unreasonably withheld, conditioned or delayed), agree to the waiver or any extension of
the statute of limitations, or file any amended Tax Return, relating to any Taxes of any Acquired
Company for any taxable period ending on or before the Closing Date or any Straddle Period.

(g}  Atihe Closing or, if due thereafter, promptly when due, all gross receipts,
transfer Taxes, gains Taxes, real property transfer Taxes, sales Taxes, use Taxes, excise Taxes,
stamp Taxes, conveyance Taxes and any other similar Taxes applicable to, arising out of or
imposed upon the Transactions shall be paid by Parent,

Section 7.4. Parent’s Duc Diligence Investigation.

(a)  Parent and Merger Subsidiary acknowledge and agree that, for the
purposes of this Agreement, none of the Company Shareholder, the Acquired Companies, nor
any of their respective Affiliates and Representatives has made any representations or warranties
regarding the Company Shareholder, the Acquired Companies, the Acquired Companies’
business operations, the assets or operations of the Acquired Companies’ business or otherwise
in connection with the Transactions other than the representations and warranties expressly made
by the Company Sharcholder in Adicle 11l and in Article IV, and that, if made, such
representation or warranty shall and may not be relied upon by Parent, Merger Subsidiary or any
of their Affiliates for purposes of this Agreement.
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) Parent and Merger Subsidiary acknowledge that the Merger Consideration
has been negotiated based upon Parent’s and Merger Subsidiary’s express agreement that should
the Closing occur, Parent and Merger Subsidiary will acquire the Acquired Companies and their
businesses, properties, assets and Liabilities in an “as is” condition and on a “where_is” basis,
without any representation or warranty of any kind, express or implied, cxcept such
representations and warranties expressly set forth in this Agreement.

Section 7.5.  Retention and Access to Records. The Company Shareholder shali have
the right to retain copies of all books and records of the Acquired Companies relating to periods
ending on or prior to the Closing Date. For a period of seven (7) years following the Closing
Date, Parent shall maintain all books and records of the Acquired Companies relating to periods
ending on or prior to the Closing Date and shall make them available to the Company
Shareholder upon reasonable notice during normal business hours. If at any time after the
Closing, the Company Shareholder requires a copy of any such book or record, it shall have the
right to promptly obtain a copy thereof from Parent at the Company Shareholder’s cost.

Section 7.6.  Acquisition Proposals.

(@)  Notwithstanding any other provision of this Agreement to the contrary,
during the period beginning on the date of this Agreement and continuing until 11:59 p.m. (EST)
on 30 days from the date of this Agreement (the “No-Shop Period Start Date™), the Parent (acting
through the Special Committee) and its Subsidiaries and their respective Representatives shall
have the right to: (i) initiate, solicit and encourage, whether publicly or otherwise, Acquisition
Proposals (as hereinafter defined), including by way of providing access to non-public
information pursuant to confidentiality agreements with protections substantially similar to the
Confidentiality Agreement; provided that the Parent shall promptly provide to Company
Shareholder any material non-public information concerning the Parent or its Subsidiaries that is
provided 1o any person given such access which was not previously provided to Company
Shareholder (subject to the right of the Parent to withhold such portions of documents or
information to the extent relating to pricing or other matters that are highly sensitive if the
exchange of such information (or portions thereof), as determined by the Parent’s counsel, would
be reasonably likely to result in antitrust difficulties for the Parent (or any of its affiliates)); and
(ii) enter into and maintain discussions or negotiations with respect to Acquisition Proposals or
otherwise cooperate with or assist or participate in, or facilitate any such inquiries, proposals,
discussions or negotiations or the making of any Acquisition Proposal.

1) Subject to Section 7.6(c), from the No-Shop Period Start Date until the
Effective Time or, if earlier, the termination of this Agreement in accordance with Articie X,
none of the Parent, the Parent’s Subsidiaries nor any of their respective Representatives shall,
directly or indirectly, (A) initiate, solicit or encourage (including by way of providing
information} the submission of any inquiries, proposals or offers that constitute or may
reasonably be expected to lead to, any Acquisition Proposal or engage in any discussions or
negotiations with respect thereto or otherwise cooperate with or assist or participate in, or
facilitate any such inquiries, proposals, discussions or negotiations, or (B) approve or
recommend, or propose to approve or recommend, an Acquisition Proposal or enter into any
merger agreement, letter of intent, agreement in principle, share purchase agreement, asset
purchase agreement or share exchange agreement, option agreement or other similar agreement
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providing for or relating to an Acquisition Proposal or enter into any agreement or agreement in
principle requiring the Parent to abandon, terminate or fail to consummate the transactions
contemplated hereby or breach its obligations hereunder or propose or agree to do any of the
foregoing. Subject to Section 7.6(c}, on the No-Shop Period Start Date, the Parent shall
immediately cease and cause to be terminated any solicitation, encouragement, discussion or
negotiation with any persons conducted theretofore by the Parent, its Subsidiaries or any
Representatives with respect to any Acquisition Proposal and shall use its (and will cause its
Representatives to use their) reasonable best efforts to require the other parties thereto to
promptly return or destroy in accordance with the terms of such agreement any confidential
information previously furnished by the Parent, the Parent’s Subsidiaries or their respective
Representatives thereunder.

(¢)  Notwithstanding anything to the contrary contained in Section 7.6(b), if at
any time following the No-Shop Period Start Date and prior 1o obtaining the required
Shareholder Approval, (i) the Parent has otherwise complied in all material respects with its
obligations under this Section 7.6 and the Parent has received a written Acquisition Proposal
from a third party that the Parent Board (acting through the Special Committee) believes in good
faith to be bona fide and (ii) the Parent Board (acting through the Special Committee) determines
in good faith, after consultation with its independent financial advisors and outside counsel, that
such Acquisition Proposal constitutes or could reasonably be expected to result in a Superior
Proposal, then the Parent may (A) furnish information with respect to the Parent and its
Subsidiaries to the person making such Acquisition Proposal and (B) participate in discussions or
negotiations with the person making such Acquisition Proposal regarding such Acquisition
Proposal; provided, that the Parent (x) will not, and will not allow Parent Representatives to,
disclose any non-public information to such person without entering into a confidentiality
agreement, and (y} will promptly provide to Company Sharcholder any material non-public
information concerning the Parent or its Subsidiaries provided to such other person which was
not previously provided to Company Shareholder (subject to the right of the Parent to withhold
such portions of documents or information to the extent relating to pricing or other matters that
are highly sensitive if the exchange of such information (or portions thereof), as reasonably
determined by the Parent’s counsel, would be reasonably likely to result in antitrust difficulties
for the Parent (or any of its affiliates)). From and after the No-Shop Period Start Date, the Parent
shall promptly (within two Business Days) notify the Company Shareholder in the event it
receives an Acquisition Proposal from a person or group of related persons, including the
material terms and conditions thereof and the identity of the party making such proposal or
inguiry, and shall keep Company Sharcholder reasonably apprised as to the status and any
material developments, discussions and negotiations concerning the same. Without limiting the
foregoing, from and after the No-Shop Period Start Date, the Parent shall promptly (within two
Business Days) notify the Company Shareholder orally and in writing if (acting through the
Special Committee) it determines to begin providing information or to engage in negotiations
concerning an Acquisition Proposal received on or afler the No-Shop Period Start Date from a
person or group of related persons.

{d)  Neither the Parent Board {acting through the Special Committce) nor any
committee thereof shall directly or indirectly (i) withdraw or modify in a manner adverse to
Company Shareholder, or publicly propose to withdraw or modify in a manner adverse to
Company Sharcholder, the Parent Recommendation or (ii) take any other action or make any
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other public statement in connection with the Parent Shareholders Meeting inconsistent with
such Parent Recommendation; provided, that at any time prior to obtaining the required
Shareholder Approval, if the Parent receives an Acquisition Proposal which the Parent Board
(acting through the Special Committee) concludes in good faith constitutes a Superior Proposal,
then the Parent Board (acting through the Special Commitiee) may withdraw or modify its
Parent Recommendation in a manner adverse to the Company Sharcholder (“Parent

Recommendation Withdrawal™) if such Parent Board (acting through the Special Committee)

determines in good faith (afier consultation with outside counsel) that failure to take such action
would violate its fiduciary duties under applicable Law.

(e) Nothing contained in this Section 7.6 or elsewhere in this Agreement shall
prohibit the Parent from (i) taking and disclosing to its shareholders a position contemplated by
Rule 14d-9 and 14e-2(a) promulgated under the Securities Exchange Act of 1934, as amended,
or (ii} making any disclosure to the Parent’s shareholders if, in the good faith judgment of the
Parent Board (acting through the Special Committee), after receipt of advice from its outside
legal counsel, failure so to disclose would be inconsistent with disclosure requirements under
applicable Law; provided, any such disclosure made pursuant to clause (i) or (ii} (other than a
“stop, look and listen” letter or similar communication of the type contemplated by Rule 14d-9(f)
under the Exchange Act) shall be deemed to be a Parent Recommendation Withdrawal unless the
Parent Board (acting through the Special Committee) expressly reaffirms in such disclosure its
recommendation in favor of the approval of this Agreement.

{H) The Parent agrees that any violations of the restrictions set forth in this
Section 7.6 by any Representative of the Parent or any of its Subsidiaries, shall be deemed to be
a breach of this Section 7.6 by the Parent.

{(g) As used in this Agreement, the term:

(i) “Acquisition Proposal” means any inquiry, proposal or offer from
any person or group of persons other than Company Shareholder or their respective
affiliates relating to any: (x) direct or indirect acquisition or purchase (whether in a single
transaction or a series of transactions) of a business or businesses that constitutes 30% or
more of the net revenues, net income or assets of the Parent and its Subsidiaries, taken as
a whole, or 30% or more of any class or series of the capital stock of the Parent or its
Subsidiaries, (y) tender offer or exchange offer that if consummated would result in any
person or group of persons beneficially owning 30% or more of any class or series of the
capital stock of the Parent or its Subsidiaries, or {z) merger, reorganization, consolidation,
share exchange, business combination, recapitalization, liquidation, dissolution or similar
transaction involving the Parent {or any Subsidiary or Subsidiaries of the Parent whose
business or businesses constitute(s) 30% or more of the net revenues, net income or
assets of the Parent and its Subsidiaries, taken as a whole);

(i)  “Superior_Proposal” means an Acquisition Proposal, which was
not obtained in violation of this Section 7.6, and which the Parent Board (acting through
the Special Committee) in good faith determines, would, if consummated, result in a
transaction that is more favorable from a financial point of view to the shareholders of the
Parent, other than Mr. William O’Dowd, (in their capacities as shareholders) than the
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transactions contemplated hereby (x) after receiving the advice of its financial advisor,
(y) afier taking into account the likelihood of consummation of such transaction on the
terms set forth therein (as compared to the terms herein) and (z) after taking into account
all appropriate legal (with the advice of outside counsel), financial (including the
financing terms of any such proposal}, regulatory or other aspects of such proposal;
provided that for purposes of the definition of “Superior Proposal”, the references to
“30% or more” in the definition of Acquisition Proposal shall be deemed to be references
to “a majority” and the definition of Acquisition Proposal shali only refer to a transaction
or series of transactions (i} directly involving the Parent (and not exclusively its
Subsidiaries) or (ii) involving a sale or transfer of all or substantially all of the assets of
the Parent and its Subsidiaries, taken as a whole.

Section 7.7. Company Shareholder Approval. Immediately following the execution
and delivery of this Agreement, the Company shall promptly take all action necessary to obtain
the approval and adoption of this Agreement and the Merger by the irrevocable written consent
of the Company Shareholder.

Section 7.8. Parent Shareholders Meeting: Preparation of Proxy.

(a Subject 1o the terms set forth in this Agreement, the Parent shall take all
action necessary to duly call, give notice of, convene and hold the Parent Shareholders Meeting
as soon as rcasonably practicable after the date of this Agreement, and, in connection therewith,
the Pareni shall mail a letter to the shareholders, notice of meeting, proxy statement and forms of
proxy (collectively, the “Parent Proxy Statément™) to the holders of shares of Parent common
stock in advance of such meeting. The Parent Proxy Statement shall include the Parent’s board
recommendation that the sharcholders adopt the Agreement (the “Parcnt Recommendation™).
The Parent shall use reasonable best efforts to (i) solicit from the holders of shares of Parent
common stock proxies in favor of the adoption of this Agreement and approval of the Merger
and (ii) take all other actions necessary or advisable to secure the vote ar consent of the holders
of shares of Parent common stock required by applicable Law to obtain such approval. The
Parent shall keep Company Sharcholder updated with respect to proxy solicitation results as
requested by the Company Shareholder. Once the Parent Shareholders Meeting has been called
and noticed, the Parent shall not postpone or adjourn the Parent Shareholders Meeting without
the consent of Company Shareholder (other than (i) in order to obtain a quorum of its
shareholders or (ii) as reasonably determined by the Parent to comply with applicable Law). At
the Parent Shareholders Meeting, Parent’s affiliates shall vote all Shares owned by them in favor
of adoption of this Agreement and approval of the Merger. Notwithstanding anything contained
herein to the contrary, the Parent shall not be required to hold the Parent Shareholders Meeting if
this Agreement is terminated before the meeting is held.

(b}  In connection with the Parcnt Sharcholders Meeting, as soon as recasonably
practicable following the date of this Agreement the Parent shall prepare and file the Parent
Proxy Statement with the SEC, Company Shareholder and Parent will cooperate and consult with
each other in the preparation of the Parent Proxy Statement. Without limiting the generality of
the foregoing, each of the Company and Company Shareholder wil! furnish the Parent the
information relating to it required by the Securitics Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder to be set forth in the Parent Proxy Statement. The
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Parent shall not file the Parent Proxy Statement, or any amendment or supplement thereto,
without providing Company Shareholder a reasonable opportunity to review and comment
thereon (which comments shall be reasonably considered by the Parent). The Parent shall use its
reasonable best efforts to resolve, and each party agrees to consult and cooperate with the other
party in resolving, all comments received from the Securities and Exchange Commission (the
“SEC™) with respect to the Parent Proxy Statement as promptly as practicable after receipt
thereof and to cause the Parent Proxy Statement in definitive form to be cleared by the SEC and
mailed to the Parent’s shareholders as promptly as reasonably practicable following filing with
the SEC. The Parent agrees to consult with the Company Shareholder prior to responding to SEC
comments with respect to the preliminary Parent Proxy Statement, Each of Parent, Merger
Subsidiary, the Company Sharcholder and the Company agree to correct any information
provided by it for use in the Parent Proxy Statement which shall have become false or misleading
and the Parent shall promptly prepare and mail to its shareholders an amendment or supplement
setting forth such correction. The Parent shall as soon as reasonably practicable (i) notify the
Company Shareholder of the receipt of any comments from the SEC with respect to the Parent
Proxy Statement and any request by the SEC for any amendment to the Parent Proxy Statement
or for additional information and (ii) provide the Company Shareholder with copies of all written
correspondence between the Parent and its Representatives, on the one hand, and the SEC, on the
other hand, with respect to the Parent Proxy Statement.

ARTICLE VIII
CONDITIONS PRECEDENT TO CONSUMMATION OF THE MERGER

Section 8.1.  Conditions Precedent to Obligations of Each Party.

The obligations of each party to consummate the Merger are subject to the satisfaction or
waiver at or prior to the Effective Time of the following conditions precedent:

(a) No Governmental Authority shall have enacted, issued, promulgated,
enforced or entered into any Law, executive order, decree, injunction or other Order and no other
legal or regulatory restraint or prohibition shall be in effect, in either case, which has the effect of
making the Transactions illegal or that otherwise prohibits the consummation of the Merger or
the Transactions.

(b)  There shall not be pending, commenced or threatened any Legal
Proceeding that would reasonably be expected to have the effect of preventing, delaying, making
illegal or otherwise prohibiting the consummation of the Merger or the Transactions.

(¢)  The Parent shall have received the Sharcholder Approval specified in
Section 5.6.

(d)  The Parent shall have filed with the Secretary of State of the State of
Florida the Series B Preferred Stock Certificate of Designation and the Series C Preferred Stock
Certificate of Designation specified in Section 2.8(a).

(e) All of the outstanding shares of Series A preferred stock of the Parent
shall have been exchanged for new shares of Series B preferred stock of the Parent.
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Section 8.2. Conditions Precedent to Obligations of Parent and Merper Subsidiary.

The obligations of Parent and Merger Subsidiary to consummate the Merger are subject
to the satisfaction or waiver at or prior to the Effective Time of the following conditions
precedent:

(a) The representations and warranties set forth in Article III and Article [V
(other than the Fundamental Representations) shall have been true and correct in all respects
(ignoring for the purposes of this Section 8.2(a) any qualifications by “Company Material
Adverse Effect” or “materiality” contained in such representations or warranties) as of the date
of this Agreement and as of the Closing Date, except (i) to the extent that the failure of such
representations and warranties to be true and correct does not constitute a Company Material
Adverse Effect, and (ii) for those representations and warranties which expressly relate to an
earlier date (in which case such representations and warranties shall have been true and correct in
all respects as of such earlier date except to the extent that the failure of such representations and
warranties to have been true and correct as of such earlier date did not constitute a Company
Material Adverse Effect).

(b} The Fundamental Representations (other than the representations and
warranties set forth in Section 3.3(b)) shall have been true and correct in all respects as of the
date of this Agreement and as of the Closing Date, except for those representations and
warranties which expressly relate to an earlier date (in which case such representations and
warranties shall have been true and correct in all material respects as of such earlier date); and
{(ii) the representations and warranties set forth in Section 3.3(b), solely to the extent that they
relate to any consent, waiver, approval or authorization of, or filing with, or notification to, any
Person required by any Contract to be made by any Acquired Company in connection with the
execution and delivery of this Agreement or the Company Documents shall have been true and
correct in all respects as of the date of this Agreement and as of the Closing Date, except for such
consents, waivers, approvals, authorizations, filings or notifications which the failure to obtain or
make would not reascnably be expected to be material to the Acquired Companies, taken as a
whole.

{c) Each of the covenants, agreements and obligations of the Company or the
Company Shareholder to be performed at or before the Effective Time pursuant to the terms of
this Agreement shall have been duly performed in all material respects at or before the Effective
Time.

(d)  The Parent shall be satisfied with the terms and conditions of this
Agreement, and the other Transaction Documents.

(e) The Parent shall be satisfied with the resulls of its due diligence
investigation of the Acquired Companies, including their corporate and legal structure and
capitalization of each Acquired Company, and the terms and conditions of the Material Contracts
and of such Acquired Company.

(f) Since the date of this Agreement, no Company Material Adverse Effect
shall have occurred.
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(g)  The Company Shareholder shail have delivered to the Parent a certificate
of the Company Shareholder, dated as of the Closing Date, stating that the conditions specified
in Section 8:2(a), Section 8.2(b), Section 8.2(c), and Section 8.2(f) have been satisfied.

Section 8.3.  Conditions Precedent 1o Obligations of Company and the Company
Shareholder.

The obligations of Company and the Company Shareholder to consummate the Merger
are subject to the satisfaction or waiver at or prior to the Effective Time of the following
conditions precedent:

(@)  The representations and warranties set forth in Article V of this
Agreement shall have been true and correct in all material respects (other than representations
and warranties that are qualified by a reference to materiality or any similar qualifier, which shall
be true and correct in all respects) as of the date of this Agreement and as of the Closing Date.

(b) Each of the covenants, agreements and obligations of Parent and Merger
Subsidiary (including, without limitation, the covenants and agreements set forth in Section 2.8
and Section 2.9 of this Agreement) to be performed at or before the Effective Time pursuant to
the terms of this Agreement shall have been duly performed in all material respects at or before
the Effective Time.

(c) Parent shail have delivered to the Company Shareholder a certificate,
dated as of the Closing Date, stating that the conditions specified in Secction 8.3(a),
Section 8.3(b), Section 8.2(d}, and Section 8.2(c) have been satisfied.

ARTICLE IX
SURVIVAL; INDEMNIFICATION

Section 9.1,  Indemnily by Company Sharcholdér: Indemnity by Parent.

(a) Subject to the limitations in this Article IX, the Company Sharcholder
shall indemnify, defend and hold harmless Parent and each of the Acquired Companies (and their
respective directors, managers, officers, employees, shareholders and Affiliates) (each, a “Parent
Indemnitied Party™) from and against any and all Claims, demands, suits, Legal Proceedings,
Liabilities, losses, damages, payments, deficiencies, awards, scttlements, assessments,
judgments, out-of-pocket costs and expenses, including the reasonable fees and disbursements of
outside counsel, interest and penalties (collectively, the “Losses”), which any of such Parent
Indemnified Parties shall incur, sustain or suffer as a result of;

(i) any breach by the Company Sharcholder of any of the
representations or warranties set forth in Article III or Article TV; or

(ii)  any breach of or default in the performance by the Company
Shareholder or any Acquired Company (with respect to any Acquired Company, for pre-
Closing breaches or defaults in performance only) of any covenant, agreement or
obligation to be performed by the Company Sharcholder or any Acquired Company
pursuant to this Agreement.
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For the avoidance of doubt, “Loss” shall not include consequential damages of any kind, or
special, exemplar and/or punitive damages or any “diminution in enterprise value”, loss of profit
or opportunities, costs or damages.

(b)  Subject to the limitations in this Article X, Parent and each Acquired
Company (following Closing) shall jointly and severally indemnify, defend and hold harmless
the Company Shareholder and, prior to the Closing, the Acquired Companies and their respective
directors, managers, officers, employees and Affiliates (collectively, the “Shareholder
indemnified Parties” and, together with Parent Indemnified Parties, the “Indemnified Parties™)
from and against all Losses, which such Shareholder Indemnified Party shall incur, sustain or
suffer as a result of:

§)] any breach by Parent or Merger Subsidiary of any of the
representations or warranties made by Parent or Merger Subsidiary in Article V;

(i)  any breach of or default in the performance by Parent or Merger
Subsidiary (or the Acquired Companies following Closing) of any covenant, agreement
or obligation to be performed by Parent or Merger Subsidiary pursuant to this Agreement.

) For all purposes of this Agrecment, “Losses™ shall be net of any insurance
proceeds or other amounts actually recovered by the Indemnified Party from insurance policies
in connection with the facts giving rise to the right of indemnification (after deducting any
expenses related to the receipt of such payment. The Indemnified Party will use commercially
reasonable efforts to claim and collect any amounts available under any such insurance coverage.
If an Indemnified Party receives an amount under insurance coverage with respect to Losses at
any time subsequent to any indemnification provided by an Indemnifying Party, then such
Indemnified Party shall promptly reimburse the Indemnifying Party for any payment made or
expense incurred by such party in connection with providing such indemnification up to such
amount received by the Indemnified Party (net of any expenses related to the receipt of such
payment, including prospective and retrospective premium adjustments, if any, occasioned by
such Losses). If such Parent Indemnified Party actually realizes a Tax Benefit with respect to
any Loss giving rise to such indemnification payment in the taxable year during which such Loss
was incurred or the immediately following taxable year, then such Parent Indemnified Party shall
pay to the Company Shareholder the amount of such Tax Benefit at such time or times as and to
the extent actually realized by such Parent Indemnified Party.

(d) If any Claim (or portion thereof) is based upon a Liability which is
contingent only, the Company Shareholder shall not be liable to pay any indemnification for
Losses relating to such contingent portion of the Claim unless and until such contingent liability
gives rise to an actual obligation to make a payment (but Parent has the right under Section 9.2 to
give notice of that Claim before such time).

(¢)  The parties agree that the cumulative indemnification obligations of each
of (i) the Company Shareholder under Section 9.1(a) or (ii) the Parent under Section 9.!(b) shall
not, in each case, exceed an amount equivalent to the Indemnification Cap; provided, however,
that the Indemnifying Party shall not be liable for any Losses under Section 9.2(a) or
Section 9.2(b) for any Loss (or series of related Losses) of less than $25,000 or until the
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aggregate amount of all Losses exceeds $50,000. Any Claim (if ultimately payable by the
Company Shareholder) may, at its option, be payable in shares of Common Stock at the value
assigned to such Common Stock in the Closing Date Merger Consideration,

Section 9.2. Claims.

(a)  Any Parent Indemnified Party shall promptly notify the Company
Shareholder of any action, suit, Legal Proceeding, demand or breach (a “Claim™) with respect to
which Parent Indemnified Party claims indemnification hereunder pursuant to Scction 9.1(a).
Any Shareholder Indemnified Party shail promptly notify Parent of any Claim with respect to
which the Sharcholder Indemnified Party claims indemnification hereunder against Parent
pursuant to Section 9.1(b). For purposes of this Agreement, the term “Indemnifying Party” shall
mean, as applicable, either the Company Shareholder on the one hand or Parent, on the other
hand, that is an indemnifying party pursuant to, and in accordance with, the provisions of this
Article 1X.  Any failure of the Indemnified Party to give any notice required under this
Scetion 9.2(a) shall not relieve the Indemnifying Party of its obligations under this Article 1X
except to the extent, if at all, that such Indemnifying Party shall have been actually prejudiced
thereby.

(b)  If any Claim relates to any action, suit, Legal Proceeding or demand
instituted against the Indemnified Party by a third party (a “Third Party Claim”) with respect to
which Claim the Indemnifying Party is obligated to provide indemnification under this
Article 1X, then the Indemnifying Party shall be entitled, at its own expense, to be fully involved
and participate fully in or, subject to the provisions of this Section 9.2(b), assume the defense of
such Third Party Claim. Within thirty (30) days after the Indemnified Party gives written notice
of such Third Party Claim pursuant to Section 9.2(a}), the Indemnifying Party may assume the
defense of such Third Party Claim with counsel reasonably satisfactory to the Indemnified Party
by providing the Indemnified Party with written notice of its election to assume such defense and
assuming full responsibility for any Losses (as between the Indemmifying Party and the
Indemnified Party) resulting from such Third Party Claim. Notwithstanding the right of the
Indemnified Party to retain its own counsel as described below, if the Indemnifying Party
assumes the defense of any Third Party Claim, (A) the Indemnifying Party shall have the
authority to negotiate and propose a settlement, compromise or discharge of such Third Party
Claim, and (B) the Indemnified Party shall agree to any settlement, compromise or discharge of
such Third Party Claim that the Indemnifying Party may recommend and that by its terms
obligates the Indemnifying Party to pay the full amount of the liability in connection with such
Third Party Claim, and which releases the Indemnified Party completely from liability in
connection with such Third Party Claim, provided that such settlement, compromise or discharge
does not impose any equitable, injunctive or other non-monetary remedies or obligations on the
Indemnified Party but involves solely the payment of money damages for which the Indemnified
Party will be indemnified hereunder.

{c) The Indemnified Party shall retain the right to employ its own counsel and
to participate in the defense of any Third Party Claim, the defense of which has been assumed by
the Indemnifying Party pursuant hereto, but the Indemnified Party shall bear and shall be solely
responsible for its own costs and expenses in connection with such participation, unless (i) the
Indemnified Party receives the written opinion of counsel that representation of the Indemnified
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Party and the Indemnifying Party by the same counsel presents a conflict of interest under
applicable standards of professional conduct or (ii) the Indemnified Party receives the written
opinion of counsel that there may be legal defenses available to it which are different from or in
addition to the defenses available 10 the Indemnifying Party and in the reasonable judgment of
such counsel it is advisable for the Indemnified Party to employ separate counsel. In no event
will the Indemnified Party consent to the entry of any judgment or enter into any settlement with
respect to any Third Party Claim for which it seeks indemnification hereunder without the prior
written consent of the Company Shareholder, on the one hand, or Parent, on the other hand (in
any case, not to be unreasonably withheld, delayed or conditioned). If the Indemnifying Party
elects not to assume the defense of the Third Party Claims, then the Indemnified Party may not,
without the prior written consent of the Indemnifying Party, settle or compromise any action,
consent to the entry of any judgment or forego any appeal with respect thereto (in any case, not
to be unreasonably withheld, delayed or conditioned).

Section 9.3.  Exclusive Remedy. The indemnities provided for in this Article IX are the
sole and exclusive remedies of the Indemnificd Parties for any breach of this Agreement,
including those caused by any breach of or inaccuracy in any representation or warranty or
breach, nonfulfillment or default in the performance of any of the covenants or agreement
contained in this Agreement, other than claims for fraud. The parties shall not be entitled to a
rescission of this Agreement, or to any further indemnification rights or other claims of any
nature whatsoever in respect thereof (whether by contract, common law, statute, law, regulation
or otherwise), all of which the parties hereby waive, except claims for fraud. In furtherance of
the foregoing, cffective as of the Closing, Parent and the Merger Subsidiary each hereby waives
and releases to the fullest extent permitted under applicable Law, the Company Sharcholder,
whether in any individual, corporate or any other capacity, from and against any and all other
rights, claims and causes of action it may have against the Company Shareholder arising out of
any matter, cause or event occurring contemporaneously with or prior to the execution and
delivery of this Agreement; provided, however, that without limiting the foregoing, nothing
contained in this Section 9.3 shall operate to release any claim by the Parent and the Merger
Subsidiary arising out of or relating to this Agreement, the Company Documents, the
Transactions (including relating to any exhibit, Schedule or document delivered hereunder) or
fraud. The provisions in this Agreement relating to indemnification, and the limits imposed on
the Parent Indemnificd Parties’ remedies with respect 1o this Agreement and the Transactions
were specifically bargained for between sophisticated parties and were specifically taken into
account in the determination of the amounts to be paid to the Company Shareholder hereunder.
No Parent Indemnified Party may avoid the limitations on Liability set forth in this Article IX by
seeking damages for breach of contract, tort or pursuant to any other theory of Liability, and each
party hereto agrees not to institute any such claim. Notwithstanding anything in this Agreement
to the contrary, the sole and exclusive remedy of the Shareholder Indemnified Parties for any
Losses incurred, sustained or suffered by any of the Shareholder Indemnified Parties as a result
of (a) any breach by Parent or Merger Subsidiary of any of the representations or warranties
made by Parent or Merger Subsidiary in Article V, or (b) any breach of or default in the
performance by Parent or Merger Subsidiary of any covenant, agreement or obligation to be
performed by Parent or Merger Subsidiary pursuant to this Agreement, in each case prior to
Closing, shall be the termination rights of the Company and the Company Shareholder set forth
in Section 10.1(d) and Section 10.1(e) in accordance with the terms thereof.

31



Section 9.4. Purchase Price Adjustment. The parties hereto agree to treat any
indemnity payments made under this Article IX as adjustments to the Closing Date Merger
Consideration for all Tax purposes to the extent permitted by applicable Law.

ARTICLE X
TERMINATION; AMENDMENT; WAIVER

Section 10.1. Termination. This Agreement may be terminated and the Merger
contemplated hereby may be abandoned at any time prior to the Effective Time, notwithstanding
approval of the Merger and the Transactions by the Company Shareholder:

(a) by mutual written consent of the Company and Parent;
(b) by either the Company or Parent:

(1) if any court of competent jurisdiction or any Govermmental
Authority shall have issued an Order, decree or ruling or taken any other action
permanently enjoining, restraining or otherwise prohibiting the Merger; or

(i) if the Merger shall not have been consummated on or before June
30, 2016 (the “Qutside Date™), unless the failure to consummate the Merger is the result
of a breach of this Agreement by the party seeking to terminate this Agreement;

(c) by Parent, upon a breach of any covenant or agreement on the part of the
Company or the Company Shareholder set forth in this Agreement, or if any representation or
warranty contained in Article 111 or Article IV shall be or have become untrue, in either case such
that any of the conditions set forth in Scction 8.2(a), Scction 8.2(b) or Scclion 8.2{c¢) would not
be satisfied (a “Terminating Company Breach”); provided, however, that, if such Terminating
Company Breach is curable by the Company or the Company Shareholder through the exercise
of its respective reasonable best efforts, then, for a period of up to thirty (30) days afer receipt
by the Company and the Company Shareholder of notice from Parent of such breach, but only as
long as the Company and/or the Company Shareholder (as applicable) continues to use its
respective reasonable best efforts to cure such Terminating Company Breach (the “Company
Cure Period”) (provided, however, that the Company Cure Period shall terminate on the close of
business on the Business Day prior to the Qutside Date), such termination shall not be effective,
and such termination shall become effective only if the Terminating Company Breach is not
cured within the Company Cure Period;

(@ by the Company or the Company Sharcholder, upon a breach of any
covenant or agreement on the part of Parent or the Merger Subsidiary set forth in this
Agreement, or if any representation or warranty of Parent or the Merger Subsidiary shall be or
have become untrue, in either case such that any of the conditions set forth in Section 8.3(a) or
Section 8.3(b} would not be satisfied (a “Terminating Parent Breach™); provided, however, that,
if such Terminating Parent Breach is curable by Parent or Merger Subsidiary through the
exercise of its respective reasonable best efforts, then, for a period of up to thirty (30) days after
receipt by Parent and Merger Subsidiary of notice from the Company of such breach, but only as
long as Parent and/or Merger Subsidiary (as applicable) continues to use its respective
reasonable best efforts to cure such Terminating Parent Breach (the “Parent Curc Period™)
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(provided, however, that the Parent Cure Period shall terminate on the close of business on the
Business Day prior to the Qutside Date), such termination shall not be effective, and such
termination shall become effective only if the Terminating Parent Breach is not cured within the
Parent Cure Peried; or

(¢) by the Company or the Company Shareholder if the Company or the
Company Shareholder has satisfied (or Parent has waived) each of the conditions to Parent’s and
Merger Subsidiary’s obligations to consummate the Transactions set forth in Section 8.1 and
Section 8.2 (excluding conditions that cannot be satisfied until the Closing); provided, that such
conditions could have been satisfied or would have been waived assuming the Closing would
occur), and the Company and the Company Shareholder have indicated in writing 1o Parent that
the Company and the Company Shareholder are ready, willing and able to consummate the
Transactions on the date contemplated by Section 2.3 and are prepared to satisfy the conditions
set forth in Section 8.1 and Section 8.2 that cannot be satisfied until the Closing on such date and
Parent and Merger Subsidiary fail to consummate the Transactions within five Business Days
following the date on which the Closing should have occurred pursuant to Section 2.3.

Section 10.2. Amendment. This Agreement and the Plan of Merger may be amended by
action taken by the board of directors of each of Merger Subsidiary, the Company and Parent at
any time before the Effective Time; provided, however, that no amendment shall be made that
under applicable Law requires the approval of the Company Shareholder without the approval of
such Company Sharcholder. This Agreement may not be amended except by an instrument in
writing signed on behalf of all of the parties.

Section 10.3. Extension; Waiver. At any time prior lo the Effective Time, either the
Company or the Company Sharcholder, on the one hand, or Parent and Merger Subsidiary, on
the other hand, may, to the extent legally allowed, (a) extend the time for the performance of any
of the obligations or other acts of the other, (b) waive any inaccuracies in the representations and
warranties contained herein or in any document, certificate or writing delivered pursuant hereto
by the other or (c) waive compliance with any of the agreements or conditions contained herein
by the other. Any agreement on the part of any party to any such extension or waiver shall be
valid only if set forth in an instrument in writing signed on behalf of such party. Except with
respect to any provision contained herein that provides for a specific time period to exercise a
right, the delay or failure of any party hereto to assert any of its rights hereunder shall not
constitute a waiver of such rights.

ARTICLE X1
MISCELLANEOUS

Section 11.1. Entire_Apreement; Assignment. This Agreement, the Confidentiality
Agreement (which Confidentiality Agreement the parties agree will automatically terminate as of
the Closing and be of no further force or effect), and the other Transaction Documents
(a) constitute the entire agreement between the parties with respect to the subject matter hereof
and thereof and supersede all other prior and contemporaneous agreements and understandings,
both written and oral, between the parties or any of them with respect to the subject matter hereof
and thereof, and (b) shall not be assigned by operation of Law or otherwise; provided that, Parent
may or Parent may cause Merger Subsidiary to, without the prior written consent of any party,
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assign any or all of its rights hereunder to (i) one or more of its Affiliates, (ii) any lender of
Parent or any of its subsidiaries, including the Company and its Subsidiaries, for collateral
security purposes or (iii) any future purchaser of all or substantially all of the assets of the
Company and/or any Subsidiary; provided further that no such assignment under subsection (ii)
shal} relieve Parent or Merger Subsidiary of any of its obligations hereunder.

Section 11.2. Notices. All notices, requests, Claims, demands and other
communications hereunder shall be in writing and shall be given by delivery in person, via
electronic mail transmission, by ovemight delivery service from a nationally-recognized
overnight carrier or by registered or certified mail (postage prepaid, return receipt requested) to
the respective parties as set forth below. Any such notice, request, Claim, demand and other
communications shall be deemed given or made (a) on the date of delivery, if delivered in person
or by electronic mail transmission, (b) on the next Business Day following it being sent via
nationally-recognized overnight courier, or (c) on the third (3") Business Day following it being
mailed by national carrier or by registered or certified mail.,

if to the Company Shareholder ~ Dolphin Entertainment, Inc.
or the Company: 2151 Le Jeune Road
Suite 15-Mezzanine
Coral Gables, FL 33134
Attention: William O’Dowd
Telephone: 305-774-0407

with a copy (which shall not

constitute notice) to: Greenberg Traurig, P.A.
401 East Las Olas Boulevard, Suite 2000
Fort Lauderdale, FL. 33301
Attention: Kara MacCullough
Telephone: 954-765-0500

if to Parent or Merger

Subsidiary: c/o Dolphin Digital Media, Inc,
2151 Le Jeune Road
Suite 15-Mezzanine
Coral Gables, FL. 33134
Attention: Michael Espensen
Telephone: 305-774-0407

and c/o Dolphin Digital Media, Inc.
2151 Le Jeune Road
Suite 15-Mezzanine
Coral Gables, FL 33134
Attention: Nicholas Stanham
Telephone: 305-774-0407
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with a copy (which shall not c/o Kingston Petersen
constitute notice) to: 93 8. Jackson Street
Seattle, WA 98104
Attention: Andrew Kingston
Telephone: 206-257-2107

or to such other address as the Person to whom notice is given may have previously furnished to
the others in writing in the manner set forth above,

Section 11.3. Governing Law; Jurisdiction; Venue: Service of Process; Waiver of Jury
Trial.

(a) The interpretation and construction of this Agreement or any ofher
Transaction Document, and all matters relating hereto (including the validity or enforcement of
this Agreement), shall be governed by the laws of the State of Florida without regard to any
conflicts or choice of laws provisions of the State of Florida that would result in the application
of the Law of any other jurisdiction.

(b) Each party, by its execution hereof, (i) hereby irrevocably submits to the
exclusive jurisdiction of the state and federal courts of Miami-Dade County, Florida for the
purpose of any lawsuit between or among the parties arising in whole or in part under or in
connection with this Agreement or any other Transaction Document, (ii) hereby waives to the
extent not prohibited by applicable Law, and agrees not to assert, by way of motion, as a defense
or otherwise, in any such lawsuit, any Claim that it is not subject personally to the jurisdiction of
the above-named courts, that its property is exempt or immune from attachment or execution,
that any such lawsuit brought in one of the above-named courts should be dismissed on grounds
of fornm non conveniens, should be transferred or removed to any court other than onc of the
above-named courts, or should be stayed by reason of the pendency of some other proceeding in
any other court other than one of the above-named courts, or that this Agreement or any other
Transaction Document or the subject matter hereof or thereof may not be enforced in or by such
court and (iii) hereby agrees not to commence any such lawsuit other than before one of the
above-named courts.

(c) Each party hereby (i) consents to service of process in any lawsuit
between or among the parties arising in whole or in part under or in connection with this
Agreement or any other Transaction Document in any manner permitted by Florida Law,
(ii) agrees that service of process made in accordance with clause (i) or made by registered or
certified mail, return receipt requested, at its address specified pursuant to Section £1.2, will
constitute good and valid service of process in any such lawsuit and (iii) waives and agrees not to
assert (by way of motion, as a defense, or otherwise) in any such lawsuit any claim that service
of process made in accordance with clause (i) or (ii) does not constitute good and valid service of
process.

@ EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING, OR COUNTERCLAIM (WHETHER BASED UPON CONTRACT,
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TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE
OTHER DOCUMENTS EXECUTED AND DELIVERED IN CONNECTION HEREWITH OR
ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

Section 11.4. Parties in Interest: No Third Party Beneficiaries. Except as set forth in
Section {1.1, this Agreement shall be binding upon and inure solely to the benefit of each party,
and, except as set forth in Section 9.1, nothing in this Agreement, express or implied, is intended
to or shall confer upon any other Person any rights, benefits or remedies of any nature
whatsoever under or by reason of this Agreement.

Section 11.5. Execution of this Agreement. This Agreement may be executed in
original or facsimile counterparts, each of which shall be deemed to be an original, but all of
which shall constitute one and the same agreement. The exchange of copies of this Agreement
and of signature pages by facsimile or email transmission shall constitute effective execution and
delivery of this Agreement as 1o the parties and may be used in lieu of the eriginal Agreement for
all purposes. Signatures of the parties transmitted by facsimile or email shall be deemed fo be
their original signatures for all purposes.

Section {1.6. Scverability, If 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 effect. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced,
the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the parties as closely as possible in an acceptable manner to the end that the
Transactions are fulfilled to the extent possible.

Section 11.7. Disclosure Generally. All schedules attached hereto (including without
limitation the Company Disclosure Schedules) are incorporated herein and expressly made a part
of this Apreement as though completely set forth herein, All references to this Agreement herein
or in any of the schedules (including without Jimitation the Company Disclosure Schedules) shall
be deemed to refer to this entire Agreement, including all schedules. Notwithstanding anything
to the contrary contained in the Company Disclosure Schedules or in this Agreement, the
information and disclosures contained in any Company Disclosure Schedule shall be deemed to
be disclosed and incorporated by reference in any other Company Disclosure Scheduie or
representation or warranty contained in Article 111, as applicable, as though fully set forth in such
Disclosure Schedule or representation or warranty for which applicability of such information
and disclosure is reasonably apparent on its face notwithstanding the absence of a cross reference
contained therein. In addition, matters reflected in the Company Disclosure Schedules are not
necessarily limited to matters required by this Agreement to be reflected in the Company
Disclosure Schedules. Such additional matters are set forth for informational purposes only and
do not necessarily include other matters of a similar nature. The information contained in this
Agreement, in the Company Disclosure Schedules, and exhibits hereto is disclosed solely for
purposes of this Agreement, and no information contained herein or therein shall be deemed to
be an admission by any party hereto to any third party of any matter whatsoever {including any
violation of Law or breach of contract). Nothing in the Company Disclosure Schedules is
intended to broaden the scope of any representation or warranty contained in this Agreement or
create any covenant. Such information and the dollar thresholds set forth herein shall not be
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used as a basis for interpreting the terms “material” or “Company Material Adverse Effect” or
other similar terms in this Agreement.

Section 11.8. Legal Representation. In any proceeding by or against any Parent
Indemnified Party wherein any Parent Indemnified Party asserts or prosecutes any claim under,
or otherwise seeks to enforce, this Agreement, Parent agrees in connection with such proceeding
(a) that no Parent Indemnified Party or counsel therefor will move to seek disqualification of
Greenberg Traurig, (b) to waive any right any Parent Indemnified Party may have to assert the
attorney-client privilege against Greenberg Traurig with respect to any communication or
information contained in Greenberg Traurig’s possession or files and {c) to consent to the
represeniation of the Company Sharcholder and its Affiliastes by Greenberg Traurig,
notwithstanding that Greenberg Traurig has or may have represented the Company Shareholder
or any of its Affiliates (including the Acquired Companies) as counsel in connection with any
matter, including any transaction (including the Transactions), negotiation, investigation,
proceeding or action, prior to the Closing. This consent and waiver extends to Greenberg
Traurig’s representing the Company Sharcholder against Parent or any Parent Indemnified Party
in any dispute, litigation, arbitration or mediation in connection with this Agreement or the
Transactions including any matter arising under Article Il. Any privilege atiaching as a result of
Greenberg Traurig’s representing the Company or any of its Subsidiaries in connection with the
Transactions shall survive the Closing and shall remain in effect, provided that such privilege
from and after the Closing shall be assigned to and controlled by the Company Shareholder. In
furtherance of the foregoing, each of the parties hereto agrees to take the steps necessary to
ensure that any privilege attaching as a result of Greenberg Traurig representing the Company or
any of its Subsidiaries in connection with the Transactions shall survive the Closing, remain in
effect and be assigned to and controlled by the Company Shareholder. The Parent Indemnified
Parties acknowledge that the Company Shareholder has a reasonable expectation of privacy with
respect to its communications (including any communications using the Acquired Companies’
computer and email systems and servers), with Greenberg Traurig prior to the Closing, solely to
the extent that such communication reasonably relates to the transactions consummated pursuant
to this Agreement, including the Company’s preparation for the transactions contemplated by
this Agreement. Parent agrees that it will, and will cause the Acquired Companies to, respect the
confidentiality and privileged nature of all such communications between Greenberg Traurig, on
the one hand, and the Acquired Companies and/or the Company Shareholder, on the other hand,
and Parent agrees that it will not, and will cause the Acquired Companies not to, seek discovery
of any such communications or otherwise claim any right of access or use to any such
communications. As to any privileged attorney client communications between Greenberg
Traurig and the Company Sharcholder, the Company or any of its Subsidiaries prior to the
Closing Date (collectively, the “Privileged Communications™), the Parent, the Merger Subsidiary
and the Company (including, after the Closing, the Surviving Corporation), together with any of
their respective Affiliates, successors or assigns, agree that no such party may use or rely on any
of the Privileged Communications in any action or claim against or involving any of the parties
hereto after the Closing. The Surviving Corporation further agrees that, on its own behalf and on
behalf of its Subsidiaries, Greenberg Traurig’s retention by the Surviving Corporation or any of
its respective Subsidiaries shall be deemed completed and terminated without any further action
by any Person effective as of the Closing.
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Section 11.9. Conflict Between Transaction Documents. The parties hereto agree and
acknowledge that to the extent any terms and provisions of this Agreement are in any way
inconsistent with or in conflict with any term, condition or provision of any other agreement,
document or instrument contemplated hereby, this Agreement shall govern and control.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each party has executed or has caused this Agreement and
Plan of Merger to be duly executed on its behalf by its officers thereunto duly authorized, all as

of the day and year first above written,

MIA 184717373v8

PARENT:
DOLPHIN DIGITAL MEDIA, INC.

warhnd

Name (,m A IV( lar
Title: %/coo

MERGER SUBSIDIARY:
DDM MERGER SUB, INC.
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Name fae ,,, £, /
Title: /1,*.,“3 :
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-

COMPANY:

DOLPHIN FILMS, INC.

3 ot v
s - -
L e LS N
By: C el e e

Name: '2; s I S
Tltlc; 7 e _/4«;

COMPANY SHAREHOLDER:

DOLPHIN ENTERTAINMENT, INC.

. o 1.',-' z‘—-/
By: At PR T
Name: tey 7 q 244,/

Title: Sy, /L’/—
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EXHIBIT A

DEFINITIONS AND DEFINED TERMS

“Acquired _Companies” shall mean, collectively, the Company and the Acquired
Subsidiaries.

“Acquircd Subsidiarics” shall mean each Subsidiary of the Company.

“Acquirer Documents” shall have the meaning set forth in Section 5.2.

“Acquisition Proposal” shall have the meaning set forth in Section 7.6(g)i).

“Affiliatc” shall mean with respect Lo any Person, any other Person that, directly or
indirectly through one or more intermediaries, controls, or is controlled by, or is under common
control with, such Person, and the term “control” (including the terms “conirclied by” and
“under common control with”) shall mean the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of such Person, whether through
ownership of voting securities, by contract or otherwise.

“Apreement” shall have the meaning set forth in the preamble to this Agreement.

“Articles of Merger™ shall have the meaning set forth in Section 2.2,

“Balance Sheet” shall have the meaning set forth in Section 3.6(a).

“Bajance Sheet Date™ shall have the meaning set forth in Section 3.6(a).

“Busimess Day” shall mean a day other than a Saturday, Sunday or other day on which
commercial banks in Miami-Dade County, Florida are authorized or required by Law to close.

“Capital _Lease Obligations™ shall mean, without duplication of any item that would
otherwise be included in the term Indebtedness, any obligation {including accrued interest) of the
Company or its Subsidiaries under a lease agreement that would be capitalized pursuant to
GAAP. Notwithstanding the foregoing, Capital Lease Obligations shall not include any
breakage costs, prepayment penaltics or fees or other similar amounts, except to the extent
actually incurred in connection with the consummation of the Transactions.

“Claim™ shall have the incaning set forth in Section 9.2(a).

“Closing” shall have the meaning set forth in Section 2.3.

“Closing Datg” shall mean the date on which the Closing occurs.

“Closing_Date Company. Expénses” shall mean, as of Closing, all of the Company’s
unpaid out-of-pocket expenses incurred in connection with the Transactions (including, but not
limited to, the fees and expenses of professionals (including investment bankers, attorneys,

accountants and other consullants and advisors retained by any Acquired Company or the
Company Shareholder in connection with the Transactions), any transaction bonuses, change of
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control bonuses or accelerated benefits to be paid in connection with the consummation of the
Transactions.

“Closing Date Merger Consideration” shall have the meaning set forth in Section 2.8(a).
4

“Code’" shall mean the Internal Revenue Code of 1986, as amended.

“Commercial Sofiware” shall mean any commercial off-the-shelf software products and
firmware or software embedded in equipment used by the Company, in all such cases with a total
purchase price of less than $5,000.

“Common Stock™ shall have the meaning set forth in the recitals to this Agreement.
“Company” shali have the meaning set forth in the preamble to this Agreement.

“Company Cure Period” shall have the meaning set forth in Scction 10.1(c).

“Company Disclosure Scheditles” shall have the meaning set forth in the preamble of
Article 111,

“Company Documents” shall have the meaning set forth in Scction 3.2.

“Compuny Intellectual Property” shall have the meaning set forth in Section 3.11.

“Company Material Adverse Eficet” shall mean any change, development, event, effect,
circumstance or occurrence that, individually or in the aggregate, is or would reasonably be
expected to be material and adverse to the business, condition (financial or otherwise), assets,
Liabilities or results of operations of the Acquired Companies, taken as a whole, or prevents or
materially delays, or would reasonably be expected to prevent or materially delay, the
Company’s ability to perform its obligations hereunder; provided, however, that none of the
following shall be a “Company Material Adversc Effect™:

(a) changes in general economic conditions in the United States or any other country
or region in the world, or changes in conditions in the global economy generally 1o the extent
such changes do not adversely affect the Acquired Companies in a materially disproportionately
adverse manner relative to other participants in the industry in which the Acquired Companies
engage;

(b)  changes in conditions in the financial markets, credit markets or capital markets in
the United States or any other country or region in the world, including, but not limited to,
changes in interest rates in the United States or any other country and changes in exchange rates
for the currencies of any countries,

(©) changes in political conditions in the United States or any other country or region
in the world, to the extent such changes do not adversely affect the Acquired Companies in a
materially disproportionately adverse manner relative to other participants in the industry in
which the Acquired Companies engage;

4]



(d)  changes in conditions in the industry in which the Acquired Companies conduct
business, to the extent such acts do not adversely affect the Acquired Companies in a materially
disproportionately adverse manner relative to other participants in the industry in which the
Acquired Companies engage

(c) acts of war, sabotage or terrorism (including any escalation or general worsening
of any such acts of war, sabotage or terrorism) in the United States or any other country or region
in the world;

H earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, wild fires or
other natural disasters, weather conditions and other force majeure events in the United States or
any other country or region in the world;

& the announcement of this Agreement or the pendency or consummation of the
Transactions;

(h) the taking of any action required by this Agreement or any Transaction
Document, or the failure to take any action prohibited by this Agreement or any Transaction
Document;

(i) any actions taken, or failure to take action, in each case, to which Parent has in
writing expressly approved, consented to or requested;

i) changes in Law or GAAP, to the extent such changes do not adversely affect the
Acquired Companies in a materially disproportionately adverse manner relative to other
participants in the industry in which the Acquired Companies engage;

(m) any failure by the Company to meect any internal projections or forecasts or
estimates of revenues or earnings for any period (it being understood and agreed that the facts
and circumstances giving rise to such failure that are not otherwise excluded from the definition
of a Company Material Adverse Effect may be taken into account in determining whether there
has been a Company Material Adverse Effect).

“Company_Sharehalder” shall have the meaning set forth in the preamble to this
Agreement.

“Company Sharcholder Documents™ shall have the meaning set forth in Section 4.1.

“Confidentiality Agreement” shall have the meaning set forth in Section 7.1,

“Contracls” shall mean all contracts, agreements, leases, licenses, notes, mortgages,
arrangements, understandings and commitments (and all amendments, side letters, modifications
and supplements thereto, including any agreements, amendments, modifications or other changes
made through e-mail, facsimile or other informal written communication), whether written or
oral.

“Dollars” and “$" shall mean United States of America dollars.
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“Effective Time” shall have the meaning set forth in Section 2.2.

“Environmental Claim” shall mean any claim; litigation; demand; action; cause of action;
suit; loss; cost, incleding attorneys’ fees, diminution in value, and expert’s fees; Losses; punitive
damage, fine, penalty, cxpense, liability, criminal liability, strict liability, judgment,
governmental or private investigation and testing; notification of potential responsibility for
clean-up of any facility or for being in violation or in potential violation of any requirement of
Environmental Law; proceeding; consent or administrative order, agreement, or decree; Lien;
personal injury or death of any Person; or property damage (including diminution in value
damages), whether threatened, sought, brought, or imposed, that is related to or that seeks to
recover Losses related to, or secks to impose liability under Environmental Law, including for:
(a) improper use or treatment of wetlands, pinelands, or other protected land or wildlife;
(b) radioactive materials (including naturally occurring radioactive materials); (c) pollution,
contamination, preservation, protection, decontamination, remediation, or clean-up of the indoor
or ambient air, surface water, groundwater, soil or protected lands; (d) exposure of Persons or
property to any Hazardous Material and the effects thereof; (€) the release or threatened release
(into the indoor or outdoor environment), generation, manufacture, processing, distribution in
commerce, use, application, transfer, transportation, treatment, storage, disposal, or remediation
of a Hazardous Material; (f) injury to, death of| or threat 1o the health or safety of any Person or
Persons caused directly or indirectly by any Hazardous Material; (g) destruction of property or
injury to persons caused directly or indirectly by any Hazardous Material or the release or
threatened release of any Hazardous Material to any property (whether real or personal); (h) the
implementation of spill prevention and/or disaster plans relating to any Hazardous Material;
(i) failure to comply with community right-to-know and other disclosure Laws; or (j)
maintaining, disclosing, or reporting information to Governmental Authorities or any other third
Person under, or complying or failing to comply with, any Environmental Law., The term
“Fnvironmental Claim” also includes any Losses incurred in testing rclated 1o or resulting from
any of the foregoing.

“Enforceability Exceptions” means applicable bankruptcy, insolvency, reorganization,
moratorium and other Laws affecting creditors’ rights and remedies generally, and subject, as 1o
enforceability, te general principles of equity, including principles of commercial
reasonableness, good faith and fair dealing {regardless of whether enforcement is sought in a
proceeding at law or in equity).

“Environmental Laws” shall mean all Laws as enacted and in effect on or prior to the
Closing Date concerning pollution or protection of human health or the environment, including
all those relating to the presence, use, production, generation, handling, transportation, treatment,
storage, disposal, processing, discharge, release, threatened release, or cleanup of any Hazardous
Material.

“Environmental Permits” shall mean all Permits relating to or required by Environmental
Laws and necessary for the conduct of the business of the Acquired Companies.

“FBCA" shall have the meaning set forth in the recitals to this Agreement,

“Financial Statements™ shall have the meaning set forth in Scction 3.6(a).
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“Fundamental Representations” shall mean the representations and warranties set forth in
(i) the first sentence of Section 3.1, (ii) Section 3:2, (iii) clauses (a)(i)(1) and {a)(i)(4), and (b) of
Section 3.3, (iv) Section 3.4, (v) Section 3.5, (vi) Section 3.8, (vii) Section3.17, (viii)
Section 3.19, (ix) Section 4.1, (x) Section 4.2 (xi) Section 4.3, (xii) Section 4.4, (xiii) Scction 4.5
and (xiv) Section 4.6.

“GAAP” shall mean United States generally accepted accounting principles as
consistently applied by the Acquired Companies without any change in accounting methods,
policies, practices, procedures, classifications, conventions, categorizations, definitions,
principles, judgments, assumptions, techniques or estimation methods with respect to financial
statements, their classification, judgments, or presentation or otherwise (including with respect to
the nature of accounts, level of reserves or level of accruals) from those used in the preparation
of the audited financial statements of the Acquired Companies for the fiscal year ended
December 31, 2013, in each case, to the extent consistent with GAAP.

“Governmental Authority” shall mean any federal, state, nalional, provincial, municipal
or other governmental department, commission, board, bureau, agency, legislative or
administrative body, instrumentality, or any court or tribunal of the United States or any of its
possessions or territories.

“Greenberg Traurig™ shall mean Greenberg Traurig LLP and Greenberg Traurig, P.A,

“Hazardous Material” shall mean any substance, material or waste (regardless of physical
form or concentration) that (a) is classified as hazardous or toxic, or which contains explosive or
radioactive material, asbestos, polychlorinated biphenyl, or petroleum hydrocarbens, or (b) is
defined, designated, listed, or regulated under Environmental Law as a hazardous substance,
hazardous waste, hazardous material, pollutant or contaminant.

“Indebtedness” shall mean without duplication, the outstanding principal amount of,
accrued and unpaid interest on and other payment obligations (including any prepayment
obligations payable as a result of the consummation of the Transactions) related to (a) all
indebtedness for borrowed money, whether direct or indirect; (b) all liabilities secured by any
mortgage, pledge, security interest, lien, charge or other encumbrance existing on property
owned or acquired and subject thereto; (c) all guarantees, endorsements and other contingent
obligations in respect of Indebtedness of others; (d) the deferred portion or instaliments of
purchase price, and any amounts reserved for the payment of a contingent purchase price, in
connection with the acquisition of any business; (&) obligations to reimburse issuers of any letters
of credit (but only 1o the extent drawn without duplication of other indebtedness supported or
guaranteed thereby); (f) any obligation evidenced by bonds, debentures, notes or similar
instruments; (g) Capital Lease Obligations, with such lease obligations to be determined in
accordance with GAAP, and (h) for interest rate swap contracts, swap contracts, foreign currency
exchange contracts or other hedging or similar contracts (including any breakage or associated
fees); provided that Indebtedness shall not include (x) any item that would constitute
Indebtedness solely between or among one Acquired Company and one or more other Acquired
Companies, (y) operating leases or (z) accounts payable, accrued expenses, accrued income taxes
or deferred income tax liability, in each case, incurred in the Ordinary Course of Business.
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“Indemnification Cap” means three million Dollars ($3,000,000).

“Indemnified Parties” shall have the meaning set forth in Section 9.1(b).

“Indemnifying Party” shall have the meaning set forth in Section 9.2(a).

“Infringe” shall mean infringe, misappropriate or otherwise violate.

“Insurance Policies™ shall have the meaning set forth in Section 3.18.

“Intellectual Property” shall mean, collectively, all United States and foreign intellectual
property, including all (i} patents and patent applications, (it} trademarks, trademark registrations
and applications therefor, domain names, trade dress, trade names, service marks, service mark
registrations and applications therefor, Internet domain name registrations, logos and the
goodwill associated therewith, (iii) copyrightable works, copyright registrations and applications
therefor, and (iv) proprietary inventions, know-how, Trade Secrets, and proprietary confidential
business information,

“IRS” shall mean the Internal Revenue Service,

“Knowledge” shall mean with respect to the Company, the actual knowledge of William
O’Dowd IV or Mirta Negrini.

“Law™ shall mean any federal, state, national, provincial, local or other law, rule of
common law, statute, act, ordinance or other governmental requirement of any kind, and the
rules, regulations and orders promulgated thereunder.

“Lepal Proceeding” shall mean any judicial, administrative or arbitral actions, suits,
claims, investigations, mediations or proceedings (public or private), whether for condemnation
or otherwise, by or before a Governmental Authority or arbitrator.

“Liabifitics” shall mean any debt, liability or obligation (whether direct or indirect,
absolute or contingent, accrued or unaccrued, asserted or unasserted, liquidated or unliquidated,
or due or to become due) and including all costs and expenses thereto.

“Lien” shall mean any mortgages, liens, pledges, charges, security interests, leases,
licenses, conditional sale agreements or other title retention agreements, options, rights of way,
easements or encumbrances of any kind, other than Permitted Exceptions.

“Losses” shall have the meaning set forth in Section 9.1(n).

“Material Contract” shall have the meaning set forth in Section 3.12.

“Merger” shall have the meaning set forth in the recitals to this Agreement.

“Merger Subsidiary” shall have the meaning set forth in the preamble to this Agreement.

“Merger Subsidiary Common_Stock™ shall mean the Common Stock, no par value per
share, of Merger Subsidiary.
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“Qrder” shall mean any order, injunction, judgment, decree, consent decree, ruling, writ,
assessment, settlement, stipulation, administrative order, compliance order or arbitration award
of a Governmental Authority or arbitrator.

“Ordinary Course of Business” shall mean the ordinary and usual course of business of
the Acquired Companies consistent with past practice.

“Qutside Date” shall have the meaning set forth in Section 10.1{b)(ii).

“Parcnt™ shall have the meaning set forth in the preamble to this Agreement.
“Parent Board™ shall have the meaning set forth in the recitals to this Agreement.

“Parent Cure Period” shall have the meaning set forth in Section 10.1(d).

“Parcnt Proxy Statément™ shall have the meaning set forth in Section 7.8(n).

“Parent Recommendation” shall have the meaning set forth in Section 7.8(a).

“Parent Recommendation Withdrawal” shali have the meaning set forth in Section 7.6(d).

“Parent_Sharcholders Meeting” means the annual meeting of the sharcholders of the
Parent to be held to consider the adoption of this Agreement.

“Parent Indemnified Party™ shall have the meaning set forth in Section 9.1(a).

“Permits” shall mean all permits, licenses, variances, exemptions, orders, registrations,
franchises, consents, waivers, notifications, certificates, qualifications and approvals and
+ - . q
governmental authorizations of all Governmental Authorities.

“Pennitled Exceptions” shall mean (i} minor imperfections in title, restrictions, casements
of record, rights of way and other similar non-monetary encumbrances on any real property
which are not, individually or in the aggregate, material in amount or do not or are not
reasonably likely to materially detract from the value of or materially impair the existing use of
the property affected by such encumbrances or imperfections; (ii) statutory liens for current
Taxes, assessments or other governmental charges not yet delinquent or the amount or validity of
which is being contested in good faith by appropriate proceedings, provided a reserve is
established therefor as required by GAAP; (iii) mechanics’, carriers’, workers’, warechousemen’s,
repairers’ and similar Liens arising or incurred in the Ordinary Course of Business and not
delinquent; (iv) liens securing Indebledness as disclosed in the Financial Statements or in the
Company Disclosure Schedules, which such liens shall be released upon repayment of such
Indebtedness on or prior to the Closing; (v) liens securing rental payments under a capital or
operating lease; and (vi) Liens arising in the Ordinary Course of Business under worker’s
compensation, unemployment insurance, social security, retirement and similar legislation,

“Person’ shall mean any individual, corporation, partnership, limited liability company,
association, trust, unincorporated entity or other legal entity.
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“Personal Property Leases” shall have the meaning given to such term in Section 3.10.

117

Privileged Communications™ shall have the meaning given to such term in Section 11.8.

“Registered Intellectual Property” shall mean all (i) patents, (ii) trademark and service
mark registrations, (iii} copyright registrations; (iv) domain name registrations; (v) any similar
registrations, issuances or certificates for any Article of Intellectual Property; and
(vi) applications for any of the foregoing.

&

‘Representatives™ shall mean officers, directors, employees, accountants, counsel,
financial advisors and other representatives,

“SEC” shall mean the Securitics and Exchange Commission.

“Seller Tax Returns” shall have the meaning set forth in Scction 7.3(b).

“Sharcholder Approval” shall have the meaning set forth in Section 5.6.

“Shareholder Indemnified Parties” shall have the meaning set forth in Section 9.1(b).

“Shares” shall mean all shares of Common Stock owned by the Company Shareholder.

“Special Commitice” shall have the meaning set forth in the recitals to this Agreement,

“Straddle Period” shall have the meaning set forth in Scction 7.3(c).

“Subsidiary” shall mean each Person with respect to which a Person has (i) the right to
vote (directly or indirectly through one or more other Persons or otherwise) shares or other
equity representing 50% or more of the votes eligible to be cast in the election of directors or
similar governing body of such Person, or (ii) the legal power to direct the business or policies of
such Person,

“Superior Proposai™ shall have the meaning set forth in Section 7.6.

“Surviving Corporation™ shall have the meaning set forth in Section 2.1.

“Tax” shall mean any federal, state, local or foreign income, gross receipts, license,
payroll, employment, excise, severance, stamp, occupation, premium, windfall profits,
environmental (including taxes under section 59A of the Code), customs duties, capital stock,
franchise, profits, withholding, social security (or similar), unemployment, disability, real
property, occupancy, personal property, sales, use, transfer, financial transaction, registration,
value added, alternative or add on minimum, estimated or other tax of any kind whatsoever,
including any interest, penalty or addition thereto, whether disputed or not. “Taxes™ shall mean
any or all of the foregoing collectively.

“Tax Benefit” shall mean any refund of Taxes paid (to the extent such refund is actually
reccived in cash) or reduction in the amount of cash Taxes of the Company that otherwise would
have been paid in such calendar year, provided, however, that in all such instances, for this
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purpose the Tax Benefit, if any, shall be computed by treating any deduction relating to such
Loss as the last deduction taken.

“Tax Return” shall mean any return, declaration, report, claim {or refund or information
return or statement relating to any Tax, including any schedule or attachment thercto and
including any amendment thereof.

“Taxing Authority” shall mean the IRS or any Governmental Authority responsible for
the imposition or collection of any Tax.

“Terminating Company Breach” shall have the meaning set forth in Section 10.1(¢).

“Terminating Parent Breach” shall have the meaning set forth in Seclion 19, 1(d).

“Third Panty Claim” shall have the meaning set forth in Scetion 9.2(b).

“Trade Secrets” shall mean trade sccrets, know-how and confidential business
information, proprietary algorithms, proprietary data, customer lists, pricing and cost
information, business and marketing plans and proposals, proprietary documentation and
manuals, software source code and any other information, however documented, that is a trade
secrel within the meaning of the Uniform Trade Secrets Act, Ch. 688, Florida Statutes or
otherwise derives economic value from not being generally known or ascertainable to third
parties,

“I'ransaction Documents” shall mean this Agreement and the Articles of Merger.

“T'ransactions” shall have the meaning set forth in the Recitals to this Agreement.
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EXHIBIT B

FORM OF ARTICLES OF MERGER




EXHIBIT C

SERIES B PREFERRED STOCK CERTIFICATE OF DESIGNATION
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EXHIBIT D

SERIES C PREFERRED STOCK CERTIFICATE OF DESIGNATION
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