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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: EMINENCE MEDICAL EQUIPMENT [NC

DOCUMENT NUMBER: P20000027959

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

Please return all correspondence concerning this matter to the following:

LILTYA HERETSUN-ROUSSONICOLOS

Name of Contact Person
IKU MARKETING. LLC

Firm/ Company
2565 SW IMPORT DRIVE
Address
PORT ST. LUCIE, FL 34987
City/ Siate and Zip Code

LILIE. HERETSUN@GMAIL.COM

E-mail address: (1o be used for future annual report notification)

For further information concerning this matter, please call:

LILIY A HERETSUN-ROUSSONICOLOS at (?72 ) 207-6266

Name of Contact Person Arca Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

(3 $35 Filing Fee [(J$43.75 Filing Fee &  [1$43.75 Filing Fec &  M$52.5¢ Filing Fee
Certificate of Status Certified Copy Cettificale uf Status
{Additional copy is Certified Copy
cnclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tailahassce
Tallzhassee, FL 32314 2415 N. Monroe Street, Suite 810

Tallahassee, FL 32303



Articles of Amendment
to
Articles of Incorporation
of
EMINENCE MEDICAL EQUIPMENT INC.

(Name of Corporation as currently filed with the Florida Dept. of State)

P20000027999

{Document Number of Corporation {(if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendmeni(s) to
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new
name must be distinguishable and contain the word “corporation,” “company, " or “incorporated " or the abbreviation " Corp., ”
“Inc.,” or Co.” or the designation "Corp.” “Inc,” or "Co”.

A professional corporation name must contain the word
“chartered,” “professional association,” or the abbreviation "P.A."

B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
(Mailing address MAY BE A POST OFFICE BOX)
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D. If amending the registered apent and/or registered office address in Florida, enter the name of the - o 14
new registercd agent and/or the new registered office address: T i : _:_;
CHRISTOPHER M. RIZZO LI e -
Name of New Registered Agent ‘ D
T KO
(Floridu street address}
New Registered Office Address: , Florida
{City) {Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:

! hereby accept the appointment as registered agent. [ am familiar with und accept the obligations of the position.

Ch{ Stofher RiTro

Signature of New Registered Ageni, if changing

Check if applicable
O The amendment(s) is/are being filed pursuant to s. 607.0120 (11} {e). F.S.



[f amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
- address of each Officer and/or Director being added:

(Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; §= Secretary; D= Director, TR= Trustee; C = Chairman or Clerk; CEQ = Chief

Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of eack office held.

President, Treasurer, Director would be FTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is

ua change. Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,

Mike Jones, V as Remove, and Sallv Smith, SV as an Add.

Exampie:
X Change T John Doe
X Remove v Mike Jones
_X Add SV Sally Smith
Tvpe of Action Title Name Address
(Check One)
P ROBERT A. VESPUCC! 1701 NE 42ND AVE., #403
1) Change
OCALA, FL 3447
Add 34470
Remove
P CHRISTOPHER M. RIZZQ 531 NW AZINE AVE,,
2) Change
X PORT ST. LUCIE, FL 34983
Add
Remove
3) Change
Add
Remove
4) Change
Add
Remove
5 Change
Add
Remove
&) Change
Add

Remove




E. Hf amending or adding addi'tionnl ;Articlg enter change(s) here:

(Attach additional sheets, if necessary).  (Be specific)
CHRISTOPHER M. RIZZO 100% SHAREHOLDER

F. If an amendment provides for an exchange, reclassification, or c¢ancellation of issued shares,
rovisions for implementing the amendment if not contained in the amendment itself:

{if not applicable, indicate N/.

1/




The date of each amendment(s) adoption: . _ , if other than the
" date this document was signed.
11/18/2020

Effective date if applicable:

{no more than 90 days after amendment file date)

Note: If the date inserted in this block does not meet the applicable statutory filing requirernents, this date will not be listed as the
decument’s effective date on the Department of State’s records.

Adeption of Amendment(s) (CHECK ONE)

= The amendment(s) was/were adopied by the incorporators, or board of directors without shareholder action and sharcholder
action was not required.

(3 The amendment(s) was/were adopted by the shareholders. The numnber of voles cast for the amendment(s)
by the sharcholders wasfwerc sufficient for approval.

] The amendment(s) was/were approved by the sharcholders through voting groups. The following siatement
must be separately provided for each voting group entitied to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by

{voting group)

Dated I l / ,g / 7/0?_,0
Signature CL\(;S‘\'-OPHQ( Q‘?.LO

{By a director, president or other officer — if directors or officers have not been
sclected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

CHRISTOPHER M. RIZZO

(Typed or printed nawe of person signing)
PRESIDENT

(Title of person signing)



BILL OF SALE

STATE OF FLORIDA

PRESENTS KNOWN ALL MEN BY THESE
COUNTY OF PALMBEACH

THATthe undersigned, EMINENCE MEDICAL EQUIPMENT INGC, {"Seller/Company"),
ROBERT A VESPUCCI ("Shareholder") for the sum of One Dollar and 00/100 Dollars
($1.00) per share, Valued at $40,000.00

and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, does hereby GRANT, BARGAIN, SELL and TRANSFER, to CHRISTOPHER M.
RIZZO {herein-after "Buyer"), its successors and assigns, the following described personal
property located in the following counties and state, to wit:

Alloutstanding shares, totaling 100 {100% of Seller) are being granted to Buyer in exchange
for the above described consideration.

TO HAVE AND TO HOLD, all and singular, the said personal property to Buyer. to his own use
forever.

The Seller hereby binds himsglf, his successors and assigns, to warrant and defends the title
to all of the herein described property unto Buyer, his successors and assigns forever and
against every person whomsoever lawfully claiming or to claim such herein described
property and any part thereof.

Effective on this ;g' i day of NOVEMBER, 2020.

SELLER/COMPANY: BUYER/NEW SHAREHOLDER:

BY: Qk)ocr“r JEA %/ BY:_{ :L\{.(g‘ﬁzl EQ 1 Q;ZZQ



STOCK PURCHASE AGREEMENT

TIDS STOCK PURCHASE AGREEMENT (this "Agreement"), made and entered into as of
NOVEMBER 21, 2020 by and between CHRISTOPHER M. RIZZO (collectively, the “Buyers"
EMINENCE MEDICAL EQUIPMENT INC, a Florida corporation (the "Company"); and ROBERT
A. VESPUCCI {collectively "Sharcholder™).

WITNESSETH:

WHEREAS, the Sharcholders owns all of the issucd and outstanding common stock, with par
value of $1.00 per share, of the Company (the "Company Common Stock™), which constitutes all
of the issued and outstanding stock of the Company; and

WHEREAS, the Sharcholder desires to sell to Buyer§, and Buyers desire to acquire from the
Shareholdery, 100 shares of the Company Common Stock constituting 100 percent (the "Acquired
Percentage") of the issued and outstanding Company Common Stock (the "Purchased Shares").

NOW, THEREFORE, in consideration of the promises, covenants and agreements hereinaftcr
set forth, and intending to be legally bound hereby, the parties hereto agree as follows:

L SALE OF STOCK BY SHAREHOLDERS
Sale of Stock by Sharcholders. Upon the terms and subject 1o the conditions set forth in this

Agreement, on the Closing Date (as defined herein), the Sharcholder§ will sell, convey, assign,
transfer and deliver 10 Buyer§, and Buyer§ will purchase and acquire from the Shareholder§. free
and clear of any and all licns, claims, charges, security interests, encumbrances and restrictions of
any kind whatsoever ("Liens") the Purchased Shares.

Instruments of Conveyvance, On the Closing Date, the Shareholder§ will deliver to Buyer§ the

certificates representing the Purchased Shares, together with stock powers duly endorsed for
transfer in blank in a form reasonably satisfactory to the Buyer§ and any stamps or other cvidence
of the payment of documentary taxes required in connection with such delivery.

Consideration. The aggregate purchase price for the Purchased Shares at closing will be —
40,000.00 (the "Purchase Price").

Payment of Purchase Price, The Purchase Price will be payable on the Closing Date as

follows:

(a) The amount of FORTY THOUSAND DOLLARS ($40,000.00) payable to ROBERT A.
VESPUCCI paid immediately at the time of "Closing”, at which time ROBERT A. VESPUCCI,
“Shareholder” will be removed from Corporation. Payments will be made immediately available

funds by electronic wire transfer to an account in accordance with the written instructions of the
Shareholders.

IT. CLOSING DATE

2.1 Closing Date, The closing with respect o the transactions provided for in this Agreement (the



ill. (URCHASE PRICE ADJUSTMENTS
3.1 Short Year Tax Return, NIA

IV. REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE
SHAREHOLDERS

The Company and the Shareholders hereby jointly and severally represent and warrant to Buyers
as follows:

Organization: Power: Good Standing, The Company is a corporation duly organized, vahidly

existing and in good standing under the laws of the State of Florida. The Company has all
requisite corporate power and authority to own, operate and lease its properties, to carry on its
business as now being conducted and to enter into this Agreement and perform its obligations
hereunder. The copies of the Articles of Incorporation and By-laws of the Company, as amended
as of the date hereof, which have been delivered by the Company to Buyers, are complete and
correct.

Subsidiacies; Names: Capital Stock: Offi I i

(a) The Company has no subsidiaries.

(b) The authorized capital stock of the Company consists of 100 shares of common stock, with
$1.00 par value per share, 100 shares of which are outstanding. All such shares are owned by the
Sharcholders and have been duly issued, are fully paid for and are non assessable. The Company
holds no shares of its common stock in its treasury. There are no outstanding or authorized
subscriptions, options, warrants, calls, rights, commitments or any other agreements of any
character obligating the Company to issue any additional shares of its common stock or any
securities convertible into or evidencing the right to subscribe for any shares of its common stock,
nor are there any voting trusts or any other agreements or understandings with respect to the
voting common stock of the Company.

(c) Disclosure Schedule 4.2(c) hereto sets forth a true and complete list of the officers and

directors of the Company.

Authority Relative to Agreement, The execution, delivery and performance by the Company of

this Agreement and the other agreements, documents, and instruments contemnplated hereby to
which the Company is or will be a party (the "Ancillary Documents") have been duly and
effectively authorized by ail necessary corporate action by the Company. This Agreement has
been, and the Ancillary Documents will be, duly cxccuted by the Company and the Sharcholders
and are or will be valid, legally binding and enforceable obligations of the Company and the
Shareholders except as enforceability may be limited by bankruptcy, insolvency or laws affecting
creditors' rights generally.

Effect of Agreement, The execution, delivery and performance of this Agreement and each of the
Ancillary Documents by the Company and the Sharcholders and the consummation of the
transactions contemplated hereby will not (a) require the consent, approval or authorization of any
person, corporation, partnership, joint venture or other business association or public authority;

(L]



(b) to the best knowledge of the Company and the Shareholders, violate, with or without the
giving of notice or the passage of time, or both, any provisions of law or statute or any rule,
regulation, order, award, judgment or decree of any court or governmental authority applicable to
the Company or the Shareholders; or (c) with or without the giving of notice, the passage of time,
or both conflict with or result in a breach or termination of any provision of, acceleratc the
performance or maturity of, constitute a default under, or result in the creation of any lien, charge
or encumbrance upon any of the assets of the Company or upon any of the Purchased Shares
pursuant to any corporate charter, bylaw, indenture, note, bond, mortgage, deed of trust, lease,
contract, permit, agreement or other instrument, or any order, Judgment, award, decree, statute,
ordinance, regulation or any other restriction of any kind or character, to which the Company or
the Sharcholders is a party, or by which the Company or the Shareholders or any of their
respective assets may be bound.

Einancial Statements, NViA

Undisclosed Liabilities, To the best knowledge of the Company and the Shareholders, the
Company had, at the date of JUNE 17, 2020, no liabilities or obligations of any kind, whether
accrued, absolutc, contingent or otherwise, whether or not such liabilities or obligations would
have been required to be disclosed on a balance sheet prepared in accordance with GAAP. Neither
the Company nor the Shareholders know or have any reasonable grounds to know of any basis, as
of the date of the Financial Statements, for the assertion against the Company of any claim or
liability of any nature in any amount not fully disclosed in the Financial Statements. IF THERE
ARE ANY OVERPAYMENT, OUTSTANDING BILL WITH WHOLESALERS, VENDORS.
PROPERTY MANAGEMENT/LEASE, AUDITS PRIOR TO CLOSING DATE, SELLER IS
RESPONSIBLE FOR ALL PAYMENTS/FEES AND IS LIABLE.

Since the Balance Sheet Date, in conducting its business
and affairs, including but not limited to use and operation of the Company's assets, the Company
has not:

(a) waived or releascd any rights, whether or not in the ordinary course of business;

(b) transferred or granted any rights under any concessions, leases, licenses, agreements, patents,
inventions, trademarks, trade names, copyrights, or with respect to any know how;

(c) made or granted any general wage or salary increase or entered into any employment contract
with any officer or employee involving an annual basic rate of compensation in excess of $50,000
or a period of employment of more than thirty days:

(d) entered into any transaction, contract or commitment other than in the ordinary course of
Business;

(¢) made any capital expenditure or entered into any commitment therefore that,
individually, exceeds $10,000;

(t) suftered any material casualty loss or damage, whether or not such loss or damage will have
been covered by insurance;

(g) suffered any material adverse change in its operations, earnings, assets, liabilities, properties,
business or prospects or in its condition, financial orotherwise:



(h) except as set forth in Disclosure Schedule 4.7 declared any dividend or made any payment or
other distribution in respect of the Company's capital stock to its Shareholders;

(i) purchased, redeemed, issued, sold or otherwise acquired or disposed of any of its shares of
capital stock or any evidence of its indebtedness or any other of its securities or granted any
options, warrants or other rights to purchase or convert any obligation into any shares of capital
stock or any evidence of indebtedness or other securities of the Company;

(i} made any charitable contribution not in accordance with past practice or entered into any
commitment therefore;

(k) lost any supplier or suppliers where such loss or losses, individually or in the aggregate, has or
may have an effect that, individually or in the aggregate, is both material and adverse to the
financial condition or results of operations of the Company taken as a whole ("Material Adverse
Effect");

(1) lost any customer or customers which loss or losses, individually or in the aggregate, has or may
have a Material Adverse Effect on the results of operations of the Company; or

(m) Introduced any material change with respect to the operation of its business, including its
method of accounting, whether by act or by lapsc of time or attention, except as otherwise agreed
to in writing by Buyers.

Jax Matters, The Company will file 2019/ SIX (6) MONTHS IN 2020 Taxes with the
appropriate United States, state and local governmental agencies, all tax returns and reports
required to be filed; such returns and reports are accurate and complete; and the Company will
pay in full or made adequate provisions for all taxes, interest, penalties, assessments or
deficiencies shown to be due on such 2019/ SIX (6) MONTHS IN 2020 tax returns and reports or
claimed to be due by any taxing authority or otherwise due and owing. The Company has not
cxecuted or filed with the Intemal Revenue Service or any other taxing authority, domestic or
foreign, any agreement or other document extending, or having the effect of extending, the period
for assessment or collection of any taxes. The Company is not a party to any pending action or
proceeding, nor, to the knowledge of the Company or the Shareholders, is any action or proceeding
threatencd, by any governmental authority for assessment or collection of taxes and no claim for
assessment or collection of taxes has been asserted against the Company. All filing copies will be
forward upon completion to Buyer for records of the Corporation.

(a) The Shareholders are the owner of all of the Purchased Shares, free and clear of any Liens or
other obligations or commitments, and the Purchased Shares have been duly authorized and are
fully paid and non assessable. Sharcholders have the absolute and unencumbered right to sell,
assign, transfer and deliver the Purchased Shares to Buyers, and, at Closing, Buyers will acquire
full legal and equitable title to the Purchased Shares, free and clear of all Liens. There are no
agreements of any kind relating to the sale or transfer of the Purchased Shares, or any convertible
or exchangeable securities or any options, warrants or other rights relating to the Purchased Shares,
and there are no voting agreements, voting trusts, buy-sell agreements, options or right of first
purchase or refusal agreements or other agreements of any kind relating to the Purchased Shares.
Upon delivery of the stock certificates representing said shares together with stock powers



As deseribed in Section 1.2 hereof. Buyers will have good title to the Purchased Shares conveved
to Buyers hereunder. free and clear of anv Licns or claims of others.

(b} The Company owns no real property and has good title to all of its personal property and
asscts, tangible and intangible (including all property reflected in the Financial Statcments or in
Disclosure Schedule 4.10 hereto). free and clear of alt Liens.

hereto is a correct and
complete list setting forth the following information with respect 1o the assets of the Company
(indicating in each case. where appropriate. whether or not the consent by a third party is required
in connection with the sale of the Purchascd Shares to Buyers):

(2) all leases and casements of real property to which the Company is a party and belonging to or
used in its business. and a bricl description of the principal buildings and structures  located
thercon and the equipment located therein. with the annual rental rate of cach lease and casement.
the termination date of cach lease and casement and the conditions of renewal thercof being given
in cach casg:

(b) all rights. licenses. leases of personal property. permits, franchises. concessions. certificates of
public convenience and the like that the Company is a party to and belonging to or used in its
business. together with a brief description of the terms thereof:

(¢) all existing contracts and commiuments belonging to or used in the Company's busincss
(including loan agreements. credit agreements and security agreements) (o which the Company is
a party or by which the Company or anv ot its properties or assets is bound. except (i) contracts or
commitments involving the payment by or o the Companvy of less than $3.000 with respect to any
onc contract or commitment or $20.000 with respect o any related group of contracts or
commitments. (i) contracts or commitments terminable by the Company without liabilitv or
expense on 30 days’ notice or less, and (iii) contracts or commitments for the purchase or sale of
merchandise or services entered into in the ordinary course of business. the performance of which
by the Company will extend over a period of less than three months and that will not have any
Material Adverse Effect on the financial condition or results of operations of the Company:

(d) all collective bargaining agreements, pension plans. employment and consulting agreemenits.
executive compensation plans, bonus plans. incentive compensation plans. deferred compensation
agreements, employce pension plans or retirement plans. emplovee profit sharing plans. emplovee
stock purchase and stock option plans and hospitalization insurance or other plans  or
arrangements providing for benefits for employees or former emplovees of the Company:

{e) the name of each bank or other financial institution from which credit commitments o the
Company are outstanding: and

() the name of cach bank in which the Company has an account or salc deposit box and  the
names of all persons authorized to draw thercon or o have access thereto.

True and complete copies of all documents. including all amendments thereto, referred to in such
list have been delivered to Buyers. All documents. rights. obligations and commitments referred to
in such list are valid and enforceable in accordance with their terms for the periods stated therein,
except ax enforceability may be limited by bankruptey. insolvency or laws affecting creditors
rights generally. and there is not under any of them any existing breach. default. event of default or
event that with the giving of notice or lapse of time. or both. would constitute a default



By the Company nor has any party thereto given notice of or made a claim with respect to any
breach or default. To the best knowledge of the Company and the Sharcholders. there are no
existing laws. regulations or decrees that adversely affect any of such documents. rights.
obligations or commitments. None of the contracts referenced or listed on Disclosure Schedule

was obtained or executed based in whole or in part on the fact or representation that the Company
is a minority or woman owned or operated business or a small business cnterprise as those or
similar terms are defined by Federal or state statutes or regulations.

Litigation. There are no claims. counterclaims. actions, suits. countersuits. proceedings or
investigations pending or. to the best knowledge of the Company and the Sharcholders. threatened
against or affccting the Company at law or in equity or in admiralty. or before or by anv federal.
state. municipal or governmental or nongovernmental department. commission. board. burcau.
ageney or instrumentality, United States or foreign. nor does the Company or Sharcholders know
of any facts which would provide a basis for anv such claim. action, suit. proceeding or
investigation.

Labor Matters, There are no controversies pending or (to the best knowledge of the Company
and the Sharcholders) threatened between the Company and any of its employees: the Company
has not taken or failed to take any action that would provide a reasonable basis for any such
controversy. There are no proceedings now pending or. to the Company’s or Sharcholders’
knowledge or belief. threatened against the Company before the National Labor Relations Board.
any staie department of labor, any state commission on human rights. the Equal lzmplovment
Opportunity Commission or any other local, state or federal agencics having jurisdiction over
employee rights with respect to hiring, tenure or conditions of employment. nor have there been
any such proceedings since NOVEMBER . 2020. The Company has compiied in all material
respects with respect to all emplovees. including. without limitation. staff cmplovees and those
chargeable to others. with all laws relating to the employment of labor. including any provisions
thereof relating 1o wages. hours. collective bargaining and the payment of social sccurity and
similar taxes. and is not liable for any arrears of wages or any taxes or penalties for failure w
comply with any of the foregoing. All non exempt employees have been paid appropriate and
correct premium wages where applicable. To the best knowledge of the Company and the
Sharcholders. there are no present employees of the Company who will not be available for
employment by Company after the Purchased Shares are conveyed 1o Buyers on substantially the
same terms and conditions as they are employed by the Company on the date hereot and
immediately prior (o such conveyance. There are no organizational efforts presently being made
or (to the best knowledge of the Company and the Sharcholders) threatened by or on behalf of any
labar union with respect to employees of the Company:,

Assets, Disclosure Schedule 4.13 contains a list of all assets of the Company that will be donated
by Shareholders for their benefit within ten (10) days of closing.

Insurance, Disclosure Schedule 4,14 contains a complete and accurate list of all current policies
or binders of Insurance (showing as to each policy or binder the carrier. policy number. coverage
limits, expiration dates and a general description of the tvpe of coverage provided. including.
without limitation. whether coverage is on a claims-made or per occurrence basis) maintained by
the Company and relating 1o its properties. assets and personnel. Lxcept as set forth on Dis¢losure
Schedule 4,14, (a) the Insurance is in full force and effect and sufficient for compliance in ali
material respects with all requirements of applicable law and of all contracts to which the
Company is a party. (b) the Company is not in material default under any of the Insurance. (c) the
Company has given any notice and presented anv claims under anv ot the




(b) There are no outstanding notices of vielation. orders. claims. citations. complaints. penalty
assessments. suits or other proceedings, administrative. civil. criminal. at law or in equity pending
against the Company and. 10 the best knowledge of the Company and the Shareholders. no
investigation or review is pending or threatened against the Company by any governmental entity
with respect to any alleged violation of any federal. state or local environmental law. regulation.
ordinance. standard. permit or order in connection with the conduct of the business of the
Company.

(¢) The Company is in compliance with all applicable laws. neither the Company. nor anv of its
ofticers. emplovees. agents or independent contractors has arranged. by contract. agreement or
otherwise. (i) for the dispasal or treatment of, or (i1) with a wansporter for the transport or disposal
or treatment of, any hazardous substance (as defined by CERCLA, as amended):

Books and Records, The books. records and work papers of the Company are complete and
correct, have been maintained in accordance with good business practices and accurately reflect
the basis for the financial condition and results of operations of the Company set forth in the
Financial Statemens. The corporate record books of the Company have been duly and properly
maintained. are in good order; substantially complete. accurate, and up to date: and set forth all
meetings and actions heretefore held and/or taken by the Shareholders and/or directors of the
Company.

Other Ioformatiog, NMone of the information and documents furnished or to be turnished by the
Company to Buvers or any of its representatives in connection with the exceution.  delivery and
closing of this Agreement is or will be false or misleading. or contains or will contain any untrue
statement of a material fact, or omits or will omi 1o state anv material fact required to make the
statements therein fair and accurate.

Each product or service manutactured, sold. or
delivered by the Company prior to the date hereof has been manufactured. sold. and delivered in
contormity with all applicable contractual commitmenis and. except as expressly limited or
excluded in any contract covering such products and services, all express and implicd warrantics,
There exists no Liability (and there is no known basis for any present or future action. suit
proceeding. hearing. investigation. charge. complaint. cilaim, or demand against the Company or
Sharcholders giving rise to any Liability) for replacement. repair or re-performance or other
damages (other than for warranty claims in the ardinary course of the business of the Company) in
connection with any product or service previously provided by the Company. Shareholders has no
Liability (and there is no known basis for any present or future actien, suit. proceeding. hearing.
investigation, charge. complaint. claim. or demand against Sharcholders giving rise to  any
Liability) arising out of anv injury to individuals or property as a result of the ownership.
possession, or use of any product or service previeusly furnished by the Company. For purposes
hercof, "Liabiliy™ means any expense. hability or obligation of any kind, character. or
description. whether known or unknown, absolute or contingent. accrued or unacered. disputed or
undisputed. liguidated or unliquidated, secured or unsecured, joint or several.

h M ~ " . Wl

s -I8". LExcept as otherwise set forth in this Section 4. neither
‘:;h'neholderc; nor the Company makes any warranty or representation with respect o the condition
ol the properties or asscts. Buyers has bLLn given the opportunity to inspect the properties and
assets ol the Company described herein and acknowledges that such assets are being accepted
"AS-15." in their current actual condition.

Brokerage, NIA



Insurance in a due and timely manner. (d) no notice of cancellation. termination. reduction in
coverage or increase in premium (other than reductions in coverage or increases in premiums in
the ordinary course) has been received with respect to any of the Insurance, (v) all premiums with
respeet 1o any of the Insurance have been timely paid. and (vi) the Company has experienced no
claims i excess of current coverage of the Insurance.

(a) All of the accounts receivable of the Company are bona fide receivables. are reflected on the
books and records of the Company and arose in the ordinary course of business and will be
collected in the ordinary course of business consistent with past collection practices at a face
value to be determined by Medicare, Medicaid. and the related insurance companies. No person
has any liens on the accounts receivable, there is no right of offset against any of the accounts
receivable. and no agreement for deduction or discount has been made with respect to any of the
accounts receivable other than ordinary course trade discounts.

(b) The trade notes and accounts payable of the Company reflected on the Financial Statements.
or otherwise arising through the Closing Date, (i) arese and wilt arise from bona fide transactions
in the ordinary course of business of the Company and (i) were paid or are not vet due and
payable in accordance with their terms.

hereto 15 a schedule of all
approvals. authorizations. consents. licenses. orders and permits (except for sales and use tax
permits and {ranchise tax regulations) of all governmental agencies. whether United States, state
or local. or foreign, required by the nature of the business conducted by the Company to permit
the continved operation of such business in the manner in which it was conducted immediately
prior 1o the date hereof (indicating in each case. where appropriate, whether or not the consent by
a third party 1o the transter to Buyers is required and the expiration date of any governmental
approvals). The Company has all approvals. authorizations. consents. licenses. orders and other
permits of all governmental agencies. whether United States, state. local or foreign. required 1o
permit the operation of the Company's business as presently conducted and the Company's
business is and has been operated in alt material respects in compliance therewith,

Compliance with Applicable Law. The conduct of the Company's business does not violate or

nfringe any domestic or foreign laws. statutes, ordinances or regulations or, any right or patent,
trademark. trade name. copvright. know how or other proprietary right of third partics, the
enforcement of which would have a Material Adverse Effect.

Asscls Relationship to Business of the Company, The assets owned or leased by the Company
constitute all of the propertics and assets used or uscful in or necessary to the conduct of the
business and affairs of the Company and. as such. constitute all of the properties and assets
necessary in order for Buyers to conduct business operations subsequent to the Closing in the
manner in which the same are presently conducted by the Company.

v- P P

(a) The Company has been issued and is in compliance with all federal. state and local permits,
certificates, licenses, approvals and other authorizations and has filed all notifications. relating o
air emissions, effluent discharges and solid and hazardous waste storage. treatment and disposal
required in connection with the operation of the business of the Company.



4.25 Knowledge, For purposes ot this Article IV, all references to "to Shareholder's knowledge.”
"to Company's knowledge.” "to the best of Shareholders’ knowledge”, "to the best of Company's

knowledge" or "to the best ot Company's and the Shareholders’ knowledge™) (and similar phrases)
will be decmed to be to the knowledge of either Shareholders or Buvers after due and reasonable
inquiry under the circumstances.

Acggess to Information, The Company will give to Buvers. its employees, counsel. accountants.
engineers and other consultants and representative, full access during  normal business hours
throughout the period prior to the Closing Date o the assets. books, contracts. commitments and
records of the Company for such purposes as Buvers deems appropriate. including. but not limited
to. calculating the gross margin realized by the Company on its sale of the its goods and services,
and will furnish 1o Buyers during such period all such information concerning the affairs of the
Company as either Buyers or its representatives may reasonably request. Buvers will use its best
efforts 1o cause its representatives to hold in strict confidence all information so oblained from the
Company and. if the transactions herein provided for are not consummated as contemplated
herein, will return alt such data as the Company may reasonably request.

: C Any's siness Pendi i atg, The Company hereby agrees,
and the Shareholders will cause the Company to. prior to the Closing Date:

(a) operate its business only in the usual, reguiar and ordinary mannoer and, 1o the extent consistent
with such operation. use its best efforts 10 preserve its present business organization  and
reputation intact. keep avatlable the services of its present officers and employees and preserve its
present relationships and good will with persons having business dealings with it

(b) maintain all of its properties in customary repair, order and condition, reasonable wear and use
excepted. and maintain insurance upon all of its properties and with respect to the conduct of its
business in such amounts and of such kinds comparable to that in ¢ffect on the date hereof: and. in
the event of a casualty. loss or damage to any of such properties prior to the Closing Date for
which the Company is insured. the Company will, at Buvers' option. either repair or replace such
damaged property or transfer the proceeds of such insurance to Buyers in the proportion of the
Purchased Shares each of them is 10 purchase hereunder:

r¢) Maintain its books. accounts and records in the usual, regular and ordinarv manner. on a basis
conststent with prior years: endeavor to materially comply with all laws and contractual
obligations applicable to it and to the conduct of its business: and perfornt all of its obligations
without default:

(d) use its best eftorts 1o comply in all material respects with all laws applicable to it and the
conduct of its business:

(¢} conduct its operations so as to comply in all maierial respects with all Environmental Laws:

(1) Make no amendment in its Articles of Incorporation or Bylaws: and enter or agree to enter into
no merger or consolidation with, or sale of a significant amount of its assets o, any corporation or
change the character of its business in any manner;



{8) make no change in the number of shares of its capital stock issued and outstanding: and grant
or make no option. warrant or any other right to purchase or to convert any obligation into shares
of its capital stock:

()} purchase or redeem none of such shares and dispose of no evidence of indebtedness or other
security of the Company:

(i) make or grant no gencral wage or salary increase or increase in compensation pavable or o
become payuble to any employee. officer, director or agent; pay or provide for no bonus. stock
option. stock purchase. profit sharing. deferred compensation. pension. mukti employer pension.
retirement or other similar pavment or arrangement except in the ordinary course of administering
existing plans referred to in Disclosure Schedule 4.10 hereto: pay or provide for no unfunded
pensions. not covered by any pension plan, other than the unfunded pensions. if any. referred to in
Disclosure Schedule 4.10 hereto and enter into no employment or consulting agreement or sales
agency with respect to the performance of personal services that is not terminable without liability
by the Company on thirty days notice orless.

(1) make no change in the banking and safe deposit arrangements rettected in Disclosure Schedule
4.10 hercto without prior written notice to Buyers. giving the details of such change: and grant no
powers of attorney. except as disclosed in writing 1o Buyers:

(k) make no renovation of property involving any obligation on the part of the Company in cxcess
of$10.000 in the aggregate:

(1) make no change in its accounting procedures, except as expressly permitted in writing by
Buvers:

{(m) enter into ne transaction outside of the ordinary course of its business, nor anv agreement or
understanding with respect 1o such transaction outside of the ordinary course of its business: and

(n) use its best efforts not to permit any event 1o occur that would result in any of the Company's
or the Sharcholders' representations and warranties contained in this Agreement not  being true
and correct at and as of the time immediately after the occurrence of such transaction orevent.

5.3 Consents, The Company and the Sharcholders agree that they will use their best efforts to
obtain prior to the Closing Date all such consents. assignments, and approvals as may bt required
in order to enable them to perform their obligations hercunder. including. but not limited 1o, all
consents and approvals required so that the Company may continue to enjoy afler the Closing Date
all rights and benefits presently enjoved by it

8.1 Events of Default, A breach of any representation or warranty by the Company. the
Shareholders or Buyers. or a breach as a result of the failure of the Company. the Shareholders or
Buyers to perform any of their agreements. covenants. and obligations under this Agrecment. will
be considered a default hereunder giving rise to the rights ot indemnification set torth in Section
8.3 und Section 8.4 hercof.

csentations, B¢, All representations, warranties and agrecments made by the
Company. the Sharcholders and Buyers in this Agreement or in any exhibit. certificate. document
or instrument delivered pursuant to the provisions hereof or in connection with the



Transactions contemplated hercbv. and the remedies of Buyers and the Sharchelders with respect
thereto. will survive the Closing hercunder for the following periods:

(a) With respect to the representations and warranties of the Company. the Shareholders. and the
Buyers as contained in this Agreement and all related documents. except as expressly provided
below. any claim arising there under must be brought within a period of eighteen (18) months
following the Closing Date.

(b) With respect to the representations and warranties of the Company and the Sharcholders as to
federal. state and other taxes set forth in Section 4.8, any claim arising there under may be brought
at any time, subject to the applicable statute of limitations.

Indempification to Buvers, The Sharcholders agrees 10 indemnify, defend and hold Buvers. its

Affiliates. the successors and assigns of Buyers and its Affiliates. and the Sharcholders. directors.
members, managers, partners. officers, employees. agents. and representatives of any of the
toregoing harmless against and in respect of:

(a) any claim. suit. demand. action. cause of action. loss. cost. damage. liability, expensc. fine,
penalty, or other amount (a "Claim™) suffered or incurred by Buvers because of a breach of any
agreement, covenant. or obligation of the Company or the Sharcholders incurred under this
Agreement. or because any representation or warranty of the Company or the Shareholders under
this Agreement is false as of the date of this Agreement or the Closing Date,

{b) all rcasonable costs and expenses (including. without limitation, accounting and attornevs’
fees) incurred by or in connection with any action. suit. proceeding, demand. assessment or
Judgment incident to any of the matters indemnified against in this Section9.3.

Indemnification to the Sharcholders, Buyers agrees to defend. indemnify and hold the

Shareholders harmless against and in respect of:

(a) any loss. Liability. damage. expense. fine. penalty. or other amount suftercd or incurred by the
Sharcholders becausce of a breach of any agreement. covenant, or obligation of the Buvers under
this Agreement. or because any representation or warranty of the Buyers under this Agreement is
false as of the date of this Agreement or the Closing Date: and

(b) all rcasonable costs and expenses (including. without limitation. accounting and attornevs'
fees) incurred by the Sharcholders in connection with anv action. suit, proceeding. demand.
assessment or judgment incident to any of the matters indemnified against it in this Scction 8.4.

VL MISCELLANEOQUS
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(a) The Company and the Sharcholders. on the one hand. or Buyers, on the other hand may. by
wrilten notice to the other. (i) extend the time tor the performance of anv of the obligations or
other actions of the other: (ii) waive any inaccuracies in the representations or warrantics of the
other contained in this Agreement: (iii) waive compliance with any of the covenants of the other
contained in this Agreement: and (iv) waive or modify performance of any of the obligations of
the other.

(b) This Agreement may be amended. modified or supplemented only by a writien instrument
executed by all the parties hereto. Except as provided in the preceding sentence, no action taken



Pursuant to this Agreement, including, without limitation, any investigation by or on behalf of any
party, will be deemed 10 constilute a waiver by the party taking such action of compliance with
any represcntations, warrantics, covenants or agreements contained herein. The waiver by any
party hereto of a breach of any provision of this Agreement will not operate or be construed as a
walver of any subsequent breach.

Expenses. Whether or not the transactions contemplated by this Agreement are consummated.
Buyers will pay the fees and expenses of its counsel, accountants, other experts and all other
expenses incurred by it incident to the negotiation, preparation, execution and consummation of
the transactions contemplated by and of this Agreement. and the Sharehoiders will pay any and all
fees and expenscs incurred by the Company or the Sharcholders with respect to their counsel.
accountants. other advisors or experts and all other expenses incurred by it incident to the
negotiation, preparation, execution and consummation of the transactions contemplated by and of
this Agreement and the performance by the Company and the Shareholders of their obligations
hereunder.

Qccurrences of Conditions Precedent, Each of the parties hereto agrees to use its best cfforts to

cause all conditions precedent 1o its obligations under this Agreement to be satisfied.

Notices, All notices, requests. demands and other communications that arc required or may be
given under this Agreement will be in writing and will be deemed to have been duly given if (a)
delivered personally or by electronic mail. (b two business days after being sent by registered or
certified mail. return receipt requested. postage prepaid. or (¢) one business day after being sent
by a nationally-recognized overnight courier service providing for reasonable means of proof of
delivery:

(a) If to the Company and/or the Sharcholders. to:
ROBERT A. VESPUCCI

Address: 10236 BOCA ENTRADA BLVD, APT 127
BOCA RATON, FIL 33428

(b) If to the Buyers. to:

CHRISTOOHER M. RIZZO

Address: 531 NW AZINE AVE..
PORT ST. LUCIE, FL. 34983

Or to such other address as any party will have specified by notice in writing 1o the other partics
from time to time. For purposes hereof. "business day” means any day other than a Saturday or
Sunday that is not a bank holiday in the State of Florida,

lotegration Clause, This Agreement (including, without timitation, the Exhibits and Schedules
hereto. which are incorporated herein by reference and made a part hereof) constitutes the entire
agreement between the parties with respect to the subject matter hereof and supersedes all prior and
contemporancous agreements with respect to the subject matter hereof, whether written or oral.
whether express or implied.



Binding Effect: Benefits. This Agreement will inure to the benefit of and be binding upon the
parties hereto and their respective successors and any permitted assigns. Excepl as expressly
provided for herein. nothing in this Agreement. expressed or implied. is intended to confer on any
person other than the parties hercto. or their successors. any rights. remedies. obligations or
liabilities under or by reason of this Agrecment.

Non-assignability. This Agreement and any rights pursuant hereto will not be assignable by
cither party without the prior written consent of the other party. which consent mav be withheld in
such other party's sole discretion. Notwithstanding the forcgoing. Buvers may assign its rights
hereunder 1o any of its Affiliates.

Applicable Law: Choice of Forum, This Agreement and the legal relations between the parties
hereto will be governed by and in accordance with the laws of the State of Florida. Except as
otherwise provided in Scction 3.3 hereof. the parties hereto hercby submit 1o the exclusive
jurisdiction of the courts of the State of Flonda. County of Palm Beach. or the courts of the
United States located in the State of Florida in respect of the interpretation and enforcement of the
provisions ol this Agreement and hereby waive, and agree not to assert. any defense in any action.
suit or proceeding for the interpretation or enforcement of this Agreement. that they  are not
subject thercto or that such action. suit or proceeding may not be brought or is not maintainable in
such courts or that this Agreement may not be enforced in or by such courts or that their property
is exempt or immune from execution. that the suit. action or proceeding is brought in an
inconvenient forum. or that the venue of the suit. action or proceeding is improper. Service of
process with respect thercto may be made upon any party by mailing a copy thercof by registered
or certified mail. postage prepaid. 1o such party at its address as provided in Section 9.4 hereof.

Interpretation: Counterparts, The section and other headings contained in this Agreement are
for reference purposes only and will not affect the meaning or interpretation ot this Agreement. As
the context requires, all words used herein in the singular will extend to and include the plural. all
words used in the plural will extend to and include the singular. and all words used in anv gender
will extend to and include the other gender or be neutral. "lHerein™. "hereby. "hereto”. and the like
will refer 1o this Agreement as a whole. except where the context otherwise requires.” Including”
{and its correlates) where used in this Agreement will be deemed 1o mean "including, without
limitation.” whether or not such qualification is expressly stated. All statutes and other laws
referred to in this Agreement will be deemed 10 be reterred to as the same may be amended from
time o time. The Sections of this Agreement will survive for such period of time as will be
required to have their mmtended eftect. This Agreement may be exccuted in anv number of
counterparts (including. without limitation. by facsimile or electronic counterparts). each of which
will be deemed to be an original and all of which taken together will be deemed to be one and the
same instrument.

(Signatures on next page)
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IN WITNESS WHEREOF, the undersigned. intending 1o be legally bound hereby. have duly
executed and delivered this Agreement as of the date first above written,

BUYERS:

By: Ct lRlS"I'OPl IR RI?P’O

IN WITNESS WHEREOF, the undersigned. intending to be legally bound hereby. have duly
executed and delivered this Agreement as of the date first above written.

SHAREHOLDER:

ROBERT A, VESPUCCI, Owner



DISCLOSURE SCHEDULE 4.2

Officers and Dirgctors

ROBERT A. VESPUCCI. PRESIDENT. Shareholder
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