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ARTICLES OF MERGER
Merger Sheet

MERGING:

ATF ACQUISITION CORP., INC., a Delaware corporation not qualified to
transact business in the State of Florida,

INTO

ALL THINGS FINANCIAL INC,, a Florida corporation, P93000065624

File date: March 24, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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ARTICLES OF MERGER

Pursuant to the provisions of F.5. 607.1105, the undersigned adopt the following articles of merger in

accordance with the provisions of F.S. 607.1145
provisiens F.S. 607.1103 providing

1 A plan of merger (the “Plan™) adopted in accordance with the
for the combination of ATF Aequisition Corp., Inc. ("ATFAC") and All Jhings Financial Inc. ("ATFI")
and resulting in ATFI being the surviving corporation in the metper is set forth in attached Exhibit “A.”

The name of each of the undersigned corporations, lhe type of such corporations, and the laws

121;:d¢r which such corporations were organized are:
ATF ACQUISITION CORP., INC, Corporation Dclaware
ALL THINGS FINANCIAL INC. Corporation Florida
. 199 ? -

3 The shareholders of ATFI adopted and approved the Plan on
The sole shareholder of ATFAC adopted and approved the Flan as of March 9, 1900,

4.

5. The Plan and tho porformance of its terms were duly authorized by all avtion required by the laws
under which each foreign corporation or other entity that is a party to the Plan was incurporated or
organized and by its constituent docnrnents and the merger is permitied by the laws of the State of
Delaware,

The merger will become effective on March 23, 1999, in accordance with the provisions of F.S,

6,
607.1105.
Dated: March 19, 1999,
ATF ACQUISETION CORP., INC. ALL THINGS FINANCIAL INC,
By: - By:
Name: Name: —
Tts: o I -
e,
=5 8
=R =
Doy Iy
Cry I
g2 &
THIS INSTRUMENT WAS PREPARED BY: - ?.;-:f
Raymond L. Moss, Esq. -h =
1000 Abernathy Road NE , ; Do o
Atlanta, GA 30328 ‘:c_:_,g c;;
=M &

Tel. 1-770~481-7201

FAX AUDIT NO.: H99000007008 8
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ARTICLES OF MERGER

Pursuapt to the provisions of 5.8. 607.1105, the undersigned adopt the following articles of merger in
accordance with the provisions of F.S. 607,1105

1. A plan of merger {the “Plan”) adopted in accordance with the provisions F.8. 607.1103 providing
for the combination of ATF Acquisition Corp., Inc, ("ATFAC") and All Things Financial Inc, ("ATFI")
and resulting in ATFT being the surviving corporation in the merger is set forih in attached Exhibit “A."

2. The nxme of each of the undersigned corporations, the type of such corporations, and the laws
under which such corporations were organized are:

ATF ACQUISTTION CORP,, INC. . Cerporation Delawars

ALL THINGS FINANCIAL INC. Corporation Florida

3, The sharsholders of ATFI adopted and approved the Plan on _M T L1999
4, The sole sharcholder of ATFAC sdopted and approved the Plan ag of March 9, 1999.

5. The Plan and the performance of its terms were duly authorized by all action required by the laws

»

under which each foreign corporation or other cntiny -that is a party fo the Plan was incorporated or
organized and by its constituent documents and the merger is permitted by the laws of (he State of
Delaware.

6. The merger will become effective on March 23, 1999, in accordance with the provisions of F.8,
607.1103.

Dated: March 19, 1999,
ATF ACQUISITION CORP,, INC. ALL THINGS FINANCYAL. INC.

Name; - Name: . daanes Edseioriio
s

Its: . Ins:

FAX AUDIT NO,: H29000007008 g

[1
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EXHIBIT “AY

AGREEMENT AND PLAN OF MERGER
BY AND AMONG
HOMECOM COMMUNICATIONS, INC.,
FIMI SECURITIES ACQUISITION CORP., INC.
ATF ACQUISITION CORP., INC.
AND

DANIEL A. DELITY, JAMES WM. ELLSWORTH AND DAVID B. FRANK

As of Nuvember 6, 1998

4 GIEVLSISTY ON/ETi6 CLS/BIi6 66.67°€ (qmp) T M T s rmennnanTane o Houd
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AGREEMENT AND PLAN OF MERGER

This Agreernent and Plan of Merger (the “A greement™) is made and entered into as of this 6% day of
Navember, 1998, by and among HOMECOM COMMUNICATIONS, INC., 2 Delaware cotporation (the "Parent™),
FIMI SECURITIES ACQUISITION CORP,, INC. (“FSAC), and ATF ACQUISITION CORP., INC. (“ATFAC™),
cach a wholly owned subsidiary of Parcnt, incorporated in Delawars (Parext, FSAC, and ATFAC are collectively
referred to hercin as “Buyer”) and DANIE], A, DELITY, JAMES WM. ELLSWORTH end DAVID B, FRANK

(colicctively, (he "Saller),
WITNESSETH

A. Seller owns all of the issued and outstanding eapital stock, equity interests, warrants or clajms to
ownetship interests of any sort whatsoever (the "Skares") of First Institutional Markefing, Inc., an Oklakema
corpotation (“"FIMT"), Premier Financial Services, Ine. {“Premicr”), FIMI Securities, Inc., s NASD Tegistered
broker/dealer formed under the laws af the state of Tewas (“FIMI Seouritics™), and All Things Financial Inc,
(“ATFT"), 2 Florida carporation {FIMI, Premier, FIMI Sccurities and ATFI are collectively reforred 1o horein as the
"Company™);

B. Seller desires to sell and Buyer desires to acquire FIMI Securitics and ATFI by merger of (i) FSAC into
FIMI Securitics and (if) A':EFAC imto ATFT;

C. Seller desires to scl! and Buyer desires to acquire by way of eption, as described herein, 11 of the shares
of capital stock of Premier, and FIMI; -

D. Immedintely following the Closing (us defined herein), FIMI Securifies desires to acquire and each of
Prernier and FIMI desires ta sell all of jis asseta used or held for use in Its business Purfuant to agreements and plang
of reorgartization;

E. The parties hereto desire, tmt can provide no assurances, that the mezger constitule a reotganization for
federal income tax purposes ander Section 368 of the Interna] Revenne Code, as amended, and the regulations
thereunder (the “Code™); and

F. Unless otherwise defined hercin, definitions of capitalized terms are set farth in Schedule 1.1 gttached
hereto,

NOW THEREFORF, in consideration of the premisgs, ths mutual covenants :m.d- agre;mcnts herein
contained and other good snd valnahla consideration, the receipt and sufficicncy of which are bercby acknowledged,
the partics hereby agree as follows:

ARTICIE ]
THE MERGER AND RELATED MATTERS

1.1 The Merger. At the Effective Time and subject to the terms and conditions of this Agreement and
in accordange with the Delaware Cerporation Law, the Oklahorna Rusiness Corporation Aet, the Tcxas Business

Corporation Code, and the Florida Business Corporation Act, as applicable, the Mesger shall have the cffect set forth
hetein and in Section 259 of the Delaware Corporation Law, and the Florida Tusiness Corporation Act.

a} EIMI Securities Merper - -
() FSAC shall be merged with and into FIMY Securitics;
(x) the separate existence of FSAC shaill cezse; and

(iii) FIMI Secutities shall continue as the surviving corpotation.

b} ATE] Merger

FAX AUDIT NO.: H88000007008 8
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) ATPAC shall be merged with and into ATEL:
(i} the separate existence of ATFAC shall cease: and

(iif) ATET shalt eomtinne as the surviving corporation.
1.2 Effective Time of Merscr. The Merger shull become effective at the Effective Tire,

1.3 Qﬁ:&'@mﬁwﬁ The Certificate of Incorporation and By-laws ol cach of the

Companies comprising the Company, 2s in effect immediately prior to the Effective Time, shall becorae the
Cerlificate of Incorporation aud By-laws of the Surviving Corporations.

14 ing of W jon: F iom, The Buyer and Seller, respectively, shall (ake al]
such further action as may be reasonably necessary or appropriate in order o effectuate the transactions
contemplated herein, If at any time after the Effective Titne, any further actlon is necessary or desireble 16 carry out
the purposes of this Apreement or to vest the surviving corporations with fall right, titlc, and possession of all assets,
properties, rights, privileges, puwers and franchises of the Buyer or Seller, the officers and directors of such
corporations are fully authorized in the names of the respective corporatinns or otherwise to take, and ghall take, all
such lawful or necessary action.

ARTICLE It
CONVERSION OF SHARES

2.1 Exchange of Shares, In aceardance with the terms and conditions hereof, at the Closing
bereinaller specified, (i) Seller shall exchange all of the Shares of FIMI Securities and ATFY upon surrender to
Parent of the certificates representing all of the Shares for shares of Parent Common Stock, a8 shown in Schedule
2.1, adjusted as provided in Paragraph 2.7 and payable as provided in Paragraph 2.2 (the “Merger Price”) and (if)
immediately following the Closing previcusly described in this Paragraph 2.1, Premicr and IV each shall

(collectively, the “Asset Salg Frice”) as shown on Schedule 2.1 {collectively, the “Asset Sale Shares), The total
tumber of shares of Parent Common Stock 1o be delivered pursuant to (1) and (i1) above shall be equal 10 1,252,174
{the “Total Tremsaction Shares™) as allacated among each cotporation comprising the Company by Scller at Closing
85 shown on Schedulc 2.1,

22 of sset 8 ice. The Merger Price and Asset Sale Price shall be
paid to the Seller in commen stock of Parent, par valuc $.0001 per chare, (e “Parent Common Stack™) having s
value equal to the Merger Price and Asget Sale Price and warrants to purchasc comaen stock of Buyer (the “Merger
Price Warrants”) in such atnounts as shown on Schedule 2.2, The per share value of the Parent Commen Stock
delivered to Seller in payment of the Merger Price and to each of Premier and FIMI in payment of the Asset Sale
Price shall be $2.875 per share (the “Per Share Value"). All Parent Common Stock delivered to Seller pursumnt to
this Agreement in payment of the Merger Price shall be solely the property of Seller and Scller shall have full
dispasition and voting powers with respect thereto, subject to the lmitations described herein, All Parent Commeon
Stock delivered to each of Premier and FIMI in payment of the: Asset Sale Price ghali be solely the property of each
of Premier and FIMI, respectively, and such entities shall have full disposition and voting powers with respect
therete, subject to the Emitations described herein,

23 mmﬂmag@mw Fifty (50%) percent of the Total Transaction Shares to be
detivered at the Closings as described hereunder in accordance with Paragraph 2.2 (the “Registered Shares") shall be
registered with the United States Securitics and Exchange Commission (the “SEC") pursuant to a registration
Statcment to be filed by the Parent under the Sscurities Act of 1933, as amended (the “Securities Ast”™), no later than
thirty {30) dayz of the date hereof on Form 8-3 or other form as permitted by law (the “Registration Statement”),
The Parent shall be uader no obligation to register the remaining fifly (50%) percent of the Tota) Trensaction Shares
of the Parent Common Stock with the SEC to be delivered at the Closings in sccordance with Paragraph 2.2 {the
“Untegistered Shares™).

FAX AUDIT NO.: H33000007008 8
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24 Restriction on Sale of Parent Comumon Stock.

() Seiler hereby covenants and agrees to sell 50 maore than fifty (50%}) percent of (he
Registered Shares (the “First Gatad Shares”) during the ninsty (50) day period following Closing. Seller further
covenants and agrees to Hmit saies of the First Gated Shares, an a cumulative basis, to no more thag one-third of the
First Gated Shares in @uch of the first three thirty day periods following the Closing; pravided, however, that in the
event the common stock of the Parent shall have traded above $4.813 per sharc an each of the five trading days prior
to anry single sale of the First Gated Shares, no such 90-day restriction shall apply to the First Gated Shares if spek
sale is made at & per share price of $4.813 or greater,

(b) As 10 the remaining fifty (50%) percent of the Repistered Shares (the “Second Gated
Shares”), Scller hercby covenunts and agrees 1o sell no such shares until afier ninety (90) days following the Closing
and thereafter to limit snles of the Second Gated Shares on a cumulative basis, to no more than one-sixth of the

{c) Fifty (50%) perceat of the Unregistered Shares (the “Third Gated Shares™) may be sold
by Seller in accordance with SEC Rule 144 promulgated under the Securities Act of 1933, as amended (the "1933
Act”) and applicable law, s

{d) Seler hereby further covenants and agrevs that the remaining fitty (50%) percent of the
Unregistered Shares (the “Fourth Gated Shares”) shall be held by Seller and not sold or transforred by Sellet, in
whole or in part, at any time during the two year period immedlately following the Closing Data,

(e} Notwithstanding any other provision hercof except the provision of Paragraph 2.5, Seller
shall be under no contractusl restrictions with respact to the sale of any of the Repistered Shares or the Unregistered
Shares in the event that (i) Pagent shall be subject to a bona fide tender offer or bona fide merger proposal or other
Change of Control Event, {if) Parent shall suffer a Materially Adverse Event, (iii) Parent shall fail to maintain the
effectiveness of the Repistration Statement covering the Registered Sharcs for & consecutive period of thirty (30}
days or more (other than during Blackout Periods a3 defined belaw), or (iv) Parent shall fail to maintain the Ysting of
Parent Common Stock on a national stock cxchange or un the Nasdag SmallCap Market, Notwithstanding anything
contained in this Section 2.4(e), Parent shall be required to notify Seller of any of the happening of (i), (ii), (iii), or
{iv) hezein and Parent shall have thirty (30) days 1o cure such event: prior to the termination of any sugh contractuul
restrictions on resale of Patent Common Stock. Ag used in this Section 2.4(e) with respect 1o Buyer, Material
Adverse Event shall mean an event which hus resulted in a loss, liability, or damage in excess of $2,000,000 in the
Bggregate or a loss of any material license or agreement in each case which wonid materiaily and adversely affect
the business of the Parent taken as 3 whole. As used herein, Blackout Period shall mean (f) such tmes when the
Board of Directors of the Parcnt is in possession of material, non-public information involving the Company which
would be required ta be disclosed to the public befare any member of the Board of Directors would be able to sell
any equity securities of the Parent in veliance upon the antifraud provisions of the 1933 Act or (i1) such times when
the Registration Statement can no longer be used becanse it requires updating due to matcrial changes required 1o be
made in the Registration Statement.

2.5 B 3ack Renistration Rights as to Unres : ares. If at any tirme prior to the expiration of
two years from the Closing Date, Patent proposes to file with the SEC a Registration Statement relating to an
offering for its own acconnt or the account of others under the Securitiss Act of any of its securities (other than on
Fom 84 or Forma S-8 or their then equivalents relating to securities to be issucd solely in conmection with the
acquisition of any entity or business o securitiey to be issued in payment of compensation for services or in
connection with stock options or other Plans, as defined in Paragraph 3.8), Parent shall promptly send 1o Seller (or
itz agsignee or distributec) written notice of Parent's intention to file a Registration Statement and of Seller’s rights
under this Paragraph 2.5. If within twenty (20) days after receipt of such noticc, a Seller, or an assignee ar
distributee of Seller, shall so request in writing, Patent shall inclnde in sych Registration Statement all or any part of
the Unregistered Sharcs (excluding the Fourth Gated Shares) such person requests to be Tegistered, subject to the
priorities and limitations sct forth herein. Ifan offeriug in conncction with which Seller has tegistration oghis under

FAX AUDIT NO.: H39000007008 8
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this patagraph is an underwritten offering, then any Unregistered Shares included in such Rogistration Statement
shall, unless otherwise agreed to by Patent, be offered and soid using the same underwriter or underwriters and on
the same tettns and cenditions as other shares of Parent Common Swock included in such underwritten offering. If
the registration is {o be an underwriten public offering for the account of Parent and the managing underwriter(s)

Registration Limit in the following prierity: (T} first, up 10 the full number of secarities Parent propoaes to sell for its
own account, (if) second, wp to the foll iumber of securities Proposed to be registered for the account of the bolders

26 Egcrow. Five (5%) percent of the ‘I'otal Transaction Shates in the formn of Fourth Gated Shareg
(the"Escrowed Fourth Gated Shares”), shall be placed in sserow (the “Escrow™) at Closing (the “Escrowed Shares™)
in accordance with the term of en escrow agreement and related stock pledge agreement {collectively, the “Escrow
Agreement”) substantially in the form attached hereto as Exhibit “A." The Escrow Agreement shall provide that
Escrowed Sbares shall be released and returned to Parent (on biehalf of Buyer) from the Escrow i payment or partial
payment of the Indemmity Amouwnt (as defined in Paragraph 9.4) due from Seller to Buyer under the indemmitics
provided in Paragraph 9.1 of this Agreement, Each of the Escrowed Shares released to Parent shall be deemed to
Lave 2 value equal to the average of the closing sale price of the Pareni Common Stock as reparied in The Wall
Street Journal or other financial publeation for the lagt five (5) trading days immediately preceding the date that the
Escrowed Shares arc released to the Purent in payment of the Indemnity Amouns, The term of the Escrow shall be
the longer of the two years immediately following the Closing Date or the time required to finally deterrine, by

against any ofher assets of the Sellers, Hawever, notwithstanding anything contained hercin to the cantrary, nothing
shall prevent Buyer from seeking indemmification against the Sellers to the fill extent provided in Section 0.4 herein
in an amount exceeding the valuc of the Hscrowed Shares to the extent that such claim exceeds the value of the
Escrowed Shares.

23 [OMITTED.]

28 Closing. Each of the closings of the fransactions provided for in this Agresment inchuding any
scparate closing under the Stock Option Agreetnent referred to in Scetion 7.1(xxvii) and (xxxii) or the Premier
Merger Agreement and FIMI Mgzger Agreement referred to in Sections 8.0 and 8.10, respectively, (the "Closing")
shall take placs at the offices of the atorneys for Parcnt in Atlenta, Georgia, on 2 mutually agreed date within five
(5) business days following the parties determination that all conditions to their respective obligations hereunder
(other than those requiring an exchange of a certificate, opinion, or ather documents at the Closing or the taking of

have not been satisfied or waived, the parties shall {3) dcliver to each other at Closing the certificates, opinions, and
other docurnents required 10 be delivercd at Closing under Article VI ang (ii) at the Closing, or 2s soon as

() FIMI Securities Merger

D the Secretary of State of the State of Texas, a Cerfificate of Merper in such form as
Tequired by, and executed in accordance with the Texas Business Corporation Act:

FAY AUDIT NO,: H95000007008 g
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(ii) the Secretary of State of the State of Delaware Articles of Merger in such form as
requircd by and executed in accordance with the Delaware General Corporation Code:

(b}  ATFIMerger

@ the Sccretary of State of the State of Flotida, a Certificate of Merger in such form as
required by, and executed In accordance with the Floridu Business Corporation Act;

{ii) the Secretary of State of the State of Delaware Articles of Merger in such form as
required by and cxecuted in accordunce with the Delaware General Corperation Code.,

The date upon which a Closing takes place shall, with respect to that transaction, be referred to as the
"Closing Date.*

ARTICLE I
REPRESENTATIONS, WARRANTIES
AND COVENANTS OF SELLER

Seller hereby jointly and scverally represents, wamrants sud covenants to Ruyer {subject to the limitations
set forth In Section 9.4 herein) as set forth in this Article If, Such representations, warrants and covenants shall ba
rue as of the datc of this Agreement and a3 of the Closing Date,

3.1 Statug of Sharas, With respect to the Shares:

(a) The Shares have beea duly anthorized, validly issued, and yre fully paid and
nonassesgabla;

(b) The Shares represent all of the issued capital stock in euch of the companies comprising
the Company;

(c) Seller owns both beneficially and of record, aud has pood and marketable tifle to, the
Shares, free and clear of any mortgage, pledye, lien, encumbrance, Security interest, restriction, charge or claim of
atty kind (collectively, the *Liens") and the Shares are not subject to any restrictions or limitations prohibiting or
restrieting transfer, (i) other thar restrictions on transferability imposed generally on securities by federal or state
secarities laws, none of which will provent the &rangactions centemplated hereby assurming the Regulatory
Approvals referred to below in elanse () are obtained, and (i) other than the statc insurunce regulatory 1aws of the
States of Texas and Oklahoma, aad related regulations that restrict ownership or transfer of insurance agencies;

{d) Subject to the receipt of the consants, approvals, orders or authorizations of, or
registrations, gualifications or filings with, yovernmental avthorities and subject to state insurance regulatory laws of
the States of Texas and Oklahoma aud related regulations that restrict ownership or transfor of tusurance agencies
(the "Regulatory Approvals"), Seller bas full right, power and sutharity to sell and transfer the Shares prrsuant to
this Agreetaent; and

{c) The certificates representing the Shares will a¢ the Closing be genuing and, together with
fory suppurting papers, will at such time be in such form as to enable Company to reflect on its stock transfer boaks
imracdiately the transfer to Buyer of the shares of stock ropresented thereby,

32 Authorizztion; Bt Each Scller hes full power and authority to enter into this Agreement and to
carry ot the transactions contemplated berehy. Each Seller and each Company has taken all action required by law,
or otherwise to authotize the execution and delivery of this Agreement and the consugmmation of the trapsactions

the valid and bindmg obligation of Sciler enfurceable in accordance with its terms, subject to general principles of

eqnity and except as the enforceability thercof may be Limited by applicable bankmuptcy, insolvency, reorganization,
or other sirnilar [aws of general application relating to creditors® rights,

FAX AUDIT NO. : H29000007008 38
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franchise taxes (not including taxes based on income, gross receipts or assets), fees or penalties due and unpaid, angd
cuch has full corporate power and authority to carry an the business as now conducted by it. Each such corporation
is duly qualified or licensed and in good standing as a forcign corporation duly authorized to do busipess in each of
the jurisdictions indicated on Schedulc 2.3 and there arc no other jurisdictions in whick the failure o sa qualify or be
licenscd would have a materjally adverse effect on eack earporation included within the definition of Company. No
such corporation has outstanding securities entrvertible into or exchangeable or cxercisable for any shares of its
capital stock, nor docs it have outstanding any rights to subseribe for or to purchase, or any options for the purchase
of, or any agreemacnts providing fur the fssuance (contingent or otherwise) of, or any culls, commitments, or claims
of any character relating to, any shares of its capital stock or any securities convertible into or exchanpeable or
exercisable for any shares of its capital stock.

34 Company Subsidiaries. Except as set forth in Schedyle 3.4, nang of the corporations included in
the definition of Company hag any subsidiaries.

35 Partnerships. None of the corporations insluded within the definition o Company owns an
interest, directly or indircotly, in any general limited partmership or limited Liability company.

3.6 Mo Viplafion. Except zs set furth in Schedule 3.6 and subject to obtaining the Regulatory
Approvals, neither the vxecutior and delivery ot this Agreement nor the consummation of the ragsactions
contemplated hereby: '

() Violate any provision of the charter or Bylaws of any of the companies included in the
definition of Company:

{b) Violgts, are in conflict with, cunstitute a defanlt (o1 an event which, witk or without due
notice or laps¢ of time, or both, would constitute a defanlt) ynder, or require fha consent or approval of any other

obligations under or by any such person to terminate, any debt, obligation, contract, coramitment or other agrcement
(i) to which Seller or any company included in the definitiog of Company is a party or by which either i bound, and
(i1} which is inaterial 10 the business, finencial condition or operations of (y) Seller or (¥) any company inclyded in

{c) Result in the creation or imposition of any Lien upon any property or assets of Seller or
any company included in the definition of Corpany under any debt, obligation, conlmact, commitment ur gther
agreement to which either is a party ot by which either is boand and which is material to the business, financial
condition or operations of any Company included in the definition of Company; or

() Violate any material statute or law or any judgment, decree or order or material
regulation or rule of any conrt or Bovernmental authority or arbiiration tribynal binding upor Seller or any company
inclnded in the d=finition of Company, o violate or result in the revocation, cancellation, suspension ar gdverse
modification of any material franchise, license, permit or other govemsnental anthorization or approval of any
company included in the definition of Company. Notwithslanding the foregoing or any provision of thig Agrecment
to the contrary, Seller makes no representation or wattanty regarding the cotnpliance of the ansactions
contemplated by this Agrcement with the state insurance laws or related regulations of the States of Texas and
Oklahoma relating to the ownership and transfer of insnrance agencies and their licenges,

37 Financia] Statcments.

(a) Seller has delivered to Buyer complete and correct copies of andited, combined financial
statements for each corporation inclnded within the deliniton of Company dated as of December 31, 1997, and
1996. Such andited finsmeial statements, including the notes thereto, and schedules ars referred to herein collectively
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as the “Financial Statesnents,” The Financial Statements consist of () a statement of operations for the years ending
December 31, 1997, and 1996, (i) a statement of cash flows for the years ending December 31, 1997 angd 1996, in
each case presenting combined information with respect to gach company inchuded in the definition ot: Cumpany.

38 Labor MMMQM@ Bxcapt a3 disclosed in Seiedule 3.8, each corporation
included within the definition of Company is not a party to any (a) employment agreetnents, consulting apresments
or similar arrangements which will survive the Closing, (b) profit-sharing, bonus, incentive compensation, deferrcd
comipensation, stock option or stock purchase plang, or other mTAangements, agrecments or plags providing for
employee benefits (including but not limited {0 vacation, sick leave, medical, hospitalization, life nsurance and
other insurance plans, or related benefits) (collectively, the "Plans") under which employees of cach corporation
inetuded within the definition of Company will continge to be eligible after Closing or which Plans arc qualjfied
under ERISA (as heremafter defined) or (c) all colleetive bargaining or uuion contracts, Schedule 3.8 contains an

indirect compensation, If axmualiseed, will result in such Person cauning an excess of $50,000 pet year in 1997 or
$36,000 or higher thronph Sepiember 30, 1998. There is no pending or, to Seller's or cach corporation included
within the definition of Company's knowledge, threatened lahor dispute, strike, work stoppage, or union carmpaign
against Company or threatening to affect in any materially adverse way Company’s business or assets. Bach
corporation included in the definition of Company has complicd in all material respects with all of its obligations
under the arrengements, agreements and plans listed in Schedule 3.8 and with all applicable laws relating to the
eraployment of labor, ncluding without limitation all provisions thereof relating to wagcs, hours, equal epportunity,
collective bargaining and the payment of social security and other similar taxes, There are no viclations of such
obligations of laws which are material (o each corporation included in the definition of Company.

39 ERISA. There are no "Pension Plang” within the muaning of the Employec Retirement Income
Security Act of 1974, a¢ amendod, and fhe regulations thersunder ( "ERISA"), which apply to each corparation
included within the definition of Company which: (2} havc not been operated in compliance with ERISA and
IRC § 401 or § 501; (b) have, on 2 platt termitation basis, any unfinded lishitites o any Habilities to the Penswn
Benefit Guaranty Corporation; or {¢) have had any prohibited transactions under IRC § 4975 or ERTSA § 406, any
acenmulated funding deficiencies (as defined in ERISA § 2302 or IRC § 412), reportable events (as defined in
ERISA § 4043} or pian tormination (as defined in Title 17 of ERISA or [RC § 411). Each corporation included
within the definition of Company maintains ne Plans outside the United States, Exeept as set forth in Schedule 3.9,
each corporation included within the definition of Company does not maintain gor cantribute to any ecmployce
welfare benefit plan, a3 such term is defined in ERISA, whether insured or otherwise, and each such welfare plin is
in material compliance with the provisions of ERISA. Each corperation incliuded within the definition of Company
has never been obligated (o contribute fo any "multiemployer plan” or "multiple employer plan” (as such terms are
defined in ERISA § 4001). Except as set forth in Schedula 3.9, no filing, application or ather matter with respect to
any of such plans is pending with the Intermnal Revenue Service, Pension Benefit Guaranty Corporation, United
States Department of Labor or ofher governmental body, none of such plans has been terminated sinoe September 1,
1974, neither the Pension Benefit Gusranty Corporation, nor any other person has taken any action to terminate any
of such plans (and to the best of Seller’s and ¢ach corporation included within the definition of Company's
knowledge, there exists no basis for sy such action) and no trustee has been appointed by any court or
governmental body fo administer any thereof,

3.10  Lifisation

(2) Schedule 3.10 accurately identifies a1 dctions or proceedings pénding as of the date
hereof against each corporation included wlghin the definitlon of Company before any court, governmental body or
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Schedule 3.10, acither Seller nor each corporation mcluded within the definition of Company has received prior to
the date hereof written notice of the commencemant oF pendency of any governmental investigation of gach
corporation included within the definition of Company.

{) Except for mattors identified on Schedule 3.10, w0 the best of the knowledpe of the Sellez,
there is, as of the date hereof, no action or proceeding pending, or to the knowledge of Seller or sach ¢orporation
included within the definition of Company threatened, which questions the validity or legality of this Agreement or
any action taken or to be taken prrsuant hereto or the consutumation of the transactions conteniplatad herchy or
which, if adversely determined, would materially and adversely affect the business, finuncial condition or operations
of any corporation fncluded within the dafinition of Company.

311 Court Orders gnd Decress. Each corporation mcluded within the definition of Company 15 not in
vialation of any term of any material Judgment, decree, injunction or otder of any court, governmentat agency or
arbitration #ribynal outstanding against it or by which it is bound. Thers is no suck outstanding judgment, decree,
injuaction, or order which could reasonably be expected (o have a material adversa ¢ffect upon the financial
condition, uperations or business of any corporation inclhided withig the definftion of Company,

3.12 mpii with Jna o, ws, Btc, Bxcept as disclosed on Schednle 3.12, to the best of the
knowledge of Seller, none of (he corporations included within the defipition of Company is in violation of and none

within the definition of the Company of {2) any provision of its charter or Bylaws, or any agreement partaining to
itidebtedness, (b) any mategial provision of any other obligation, contract, conmitment, or other agreement or (c)
any material federal or state law, regulation, rule or administrative order,

3.13 Title to Properties; Tpoumbrances. Bxeept as disclosed on Schedule 3, I3, each corporation
included within the definition of Company has good title to ol of the properties and assets (real, personal, and
mixed, tatigible and infangible) roflected on the Financial Statements or acquired since December 31, 1997, in vach
case free and clear of all T.iens except () materialman's, mechanics', Gariors', workers', repainman’s, and other
stmilar liens arising or incurred in the ordinary course of business or statutory landlord’s Liens nder Ieases to which

extent required by generally accepied accounting principles; (b) Liens disclosed in the Financial Statements; and (c)
Liens for taxes not yet delinquent or the validity or amount of which ape being contested in good faith; provided thay
adequatc reserves have been established for the payment of such taxes to the extent required by generally acuepled
accounting principles. The rights, properties and assets of each corperation inclided within the definition of
Company include all the rights, properties and assels necessary for each corporation included within the definition of
Company to conduet its businesses in all material respects in the same mammer ag currently conduoted.

3.4 Inventsy. Bach corporation included within the defnition of Company has no inventory,
3.15  Technical Fasililes The technical facilities uiflized by each corporation included within the

definition of Company are in Boodl operating condition, subject to aotmal wesr and tear, are suilabic for the purpose
for which they are used and are adcquate and sufficient for all of the current operations of each corporation inchided

within the defnition of Colripany.
3.16  Status of Licenses,

FIMI Securities, Inc. with the SEC, and the National Association of Securities Dealers ("NASD"), (ii) state licenses
to conduct business as an insurance agency in all of the states listed on Schedule 2,16, and (iif) individual insurance
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agent licenses for all of the states listed on Schedule 3.16 (the “Licenscs™). Except as set forth in Schedule 3146, ali
such Licenses are valid and in full force and effect and shall remain vald and in full force und effect for the benefit
of Buyer at the Closing. All of the state and federa] Licenses of atty corporation inchided within the definition of the
Company as utilized by auy corporation included within the definition of the Company in its business and operations
are set forth on Schedule 3.16. Except as disolosed thercon as of the Closing Date, the Licenses identified o
Schedule 3.16 are in full force and effect and have not been suspended, modified in any material adverse TESpCCt,
canceled vrrevoked, and any corporation included within the definition of the Company has operated and will
continne from the date hereof to the Closing to operats in compliance with ali material terms thereof or any renewals
thereof.

() Except 23 identified on Schedule 3.16, all other raterial penmits, concessions, grants,
franchises and other governmental authoriztions and approvals necessary for the conduct of the businsss of any
sorporation incloded within the definition of the Compatty as currently conducted have been duly obtained and are

() Except as described in Schadule 3.16, neither Seller nor each corporation included within
the definition of Company has notice of and, to the best of Seller's and each corpotation’s, inclnded within the
definition of Cormpany, knowledge, there is not pending, as of the date hereof, any application, petition, objection or
other pleading with the governmental body having jurisdiction or enthority aver atty part of the business or
operations of amy corporation included within the definition of the Company, which question the validity of or
contests any License or which, if accepted or granted, would result in the revocation, cancellation, suspension or any
materially adverse modification of any license, permit, concession, grant, franchise or other License of any
corporation included within the definition of the Company.

CY Seller shall give Buyer prompt written notice of the filing of any material apphication,
petition, objection or other pleading from the datc hereof to the Clesing that would be required to be described on
Schedule 3.16 had such action ocewrred prior to the date hercof.

317  Status of Leases and Apreements.

(@ Schechule 3.17 identifies compietely and aceurately euch lease and other agresment for
the use of property to which each corporation inefuded within the definition of Compaay is 2 party; and

®) Exeept as diselosed in Schedule 3,17, all leases and other agreements for the use of

3.18 Customer Agreements. Except as provided in Schedule 3.18, neither Seller nor each corporation
included within the definition of Company knows of buy eurrent custowers of each corporation inelrded within the
definition of Company which, when t2ken in aggregate, would constitulc a material portion of Company’s business
(in cxcess of 15% of its business) which imtend(s) to discontintue the use of any service provided by each corporation
included within the definjtion of Company, including if the trunsactions contemplated hereby are constmmated,

3.19  Bank Accounts. Schedule 3,19 identifies all aceountis and safety deposit boxes with banks or other

fioancial nstitutions maintaincd by or on bebelf of each corporation included within the definition of Company,
together with the authorized signatories to such accounts,
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320 Patents, T icens

(=} Each corporation included within the definition of Company docs not own and has not
licensed or otherwise does not have the Tight to use any patents, trademarks, trade uames, copytights, technelogy,
know-how and processes which are maserial to the conduct of jis business as cumrently conducted,

(b) Schedule 3.2( accurately identifies 3l significant computer software for financial
reporting, engineeting functions aud studies gnd mventory control, or used by each corporation included within the
definition of Company, which each corporation included within the definition of Company will continge to have the
right o use aller the Closing.

(<) No claims have been asserted against each corporation included within the definition of
Company by any person contesting the use by Company of the patents, ttademarks, trade names, capyrights,
technology, know-how or processes or challenging or questioning the validity or enforceability of any such license
or other right 1o use of such patent, trademark, trade name, sopyright, technology, know-how or Frocesses, and to
the best of Seller’s knowledge, there is no valid basis for any such claim and the use of such Ppatents, trademarks,
rade names, copyrights, teehnology, know-how or processes by each corporation included within the definition of
Company does not infringe on the rights of aty pardon.

321 No Undisclo izbility, Exceptas disclosed in Schedule 3.21 o disclosed in the Finaneial
Statements or the Closing Date Balance Sheet, each cotporztion included within the dafinition of Company has no

liabilities, whether absolute, accrued, contingent or otherwisc, whatsoever which arc requircd under generally

acoepted accounting principles to be disclosed or reserved agaitist in the Financial Statetnents of the Closing Date
Balince Shect.

3.22  Texesand Tax Returns.

(a) Except as set forth in Schedule 3.22, all federal, state, local, and forciyn x reports and
retumns with respect to taxable periods ending after December 31, 1994, required to be filed by or an behalf of any
corporation included within the definition of the Company have been duly filed on a timely basis other than any
such roports and returns for which there is 1o matedal monetary penalty for faihure to file, und all taxcs, including,
withour Eimitation, income, gross Teceipls, ad valorem, value added, wimover, sales, use, personal property {tangible
and intangible), stamp Jeasing, lease, user, leasing, cxcise, fanchise, transter, fuel, excess profits, accupational
(including without Himitation, deposits required by law to be made with respect to withholding taxes for employces)
and interest equalization, and sther charges of federal, state, local ot forelgn taxing suthoritics, including all iglerest
and pemalties Or late charges on fhe foregoing (the "Taxcs") attributable to the periods covered by such reports and

that all such reports and returns, insofar ag they relate to any corporation included within the definition of (he
Cumpaqy, have been prepared in accordance with ail laws and ragulations pertaining thersto,

(b} The reserves for taxes maintaincd by any corporation included within the definition of the
Company, all of which constitule current liabilities, will be adequate under generally accopted accounting principles
to cover the liability of such entitics for all Taxes fur &ll periods ending on or prior to the Cloging Date,

©) There are no tax Liens upon any Properiy or asscts of any corporation included within the
definition of the Company other than Liens for Tex¢s not yet delinquent or the validity or amount of which are being

income faxes due as 2 resnlt of such examination tiave been finally detcrmined, Schedule 3.22 sets forth alt
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reasonably could be expeeted to result i a proposed deficiency for any other tax period of any corporation included
within the definition of the Cotipany not so cxamined, Except to the axtent set forth in Scheduie 3.22:

D all deficlencies and assessments resulting from examination of federyl, state and
local tax retams and reports of any corporation inclinded within the definition of the Company with fespect
to taxable periods ending after December 3 1, 1994, have been paid;

(ii) there arc no outstanding agresments or waivers extending the statutory period of
Ymitation applicable to any federal, state, local, or foreign to, refurn or report of any corporation ineluded
within the definition of the Compuny for any period; and

(iii) there are no agreements by Seller or any corporation included within the
definition of the Company for the extension of the time for the assessment of sny Taxcs.

{e) Seller and any corporation inchuded within the definition of the Corrpany do not
currently have, mor at any time after December 31, 1994, have had, in effect a tax sharing or simjlar tax alipcation
agtesment among and between each other, other than:

® an election to allocate consolidated federal income tax liability pursuant to Reg,
Sec. 1.15521(a)(1) and Reg. Sec. 1.1502-33(d)(2)(if);

it} an allocation of federal, stale and local income and franchise taxcs for financial
Statement purposes; and

(idd) any election as 10 a tax sharing or similar tax allocation method which is
deemed to be tade under any federal, state or local tax laws a5 a result of the filing of a combined or eamgolidated

3.22  Ingurance. Each corporation includad within the definition of Company is cavered as of the date
bereof under § e policies. The Company will continue to cover each corporation included within the
definition of Company under such insurance policies in accordance with cach <orporation*s, included within iy
defmidon of Company, norma) business practice from the date hereof through the Closing Date,

3.24 Jonracts,

(a) Schedule 3.24 lists all written agrecrnents, contracts and commitments of sach
cotporation incinded within fhe definition of Company or by which each corporation included within the definition

occurred any event which, with the Passage of time or the giving of notice (or both), would constinyte 1 defali
thereunder, in any case either on the part of each corpotation included within the definition of Company or, ta the
best of Seller's and cach corporation’s, included within, the definition of Compauy, knowledge, on the part of any
other party thereto,

11
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(@ Seller has delivered or made available to Buyer complete and correct copies of all written
agreements, contracts and commitments identified on any Schedule to this Apresment, together with all written
xmendtuents thereto and waivers and consents with respect thereio,

326  Chappes. Since December 31, 1997, each corporation included within the definition of Cosnpuny
has condueted ifs business only in the ordinary and usual course consistent with past business practice, Except as
discussed in Schedule 3,26, it has done none of the ucts deseribed in subparagraph 5,1(b) to the extent thar any such
act armounts individually to in excess of 350,000,

enplayees, officers, and directors), including any contract, agreement, or other amangement providing for the
farnishing of servicos in ar by, providing for rentnl of real or pérsonal Ppropetty to or from, or otherwise requiring
bayments or sales conunission or fees to or from any officer, dircctor, or such ¢mplovee or, to the knowledge of the
Seller, any carporation, partnership, trust, or other entity in which anty officer, director, or any suck employee has 8
substantial interest or is an officer, director, trustes, or partner. -

3.28 Fi i itig er Closing Date. Except as provided in Secton 3.23, Seller raakes 1o
representations or warranties with respeot to the financial candition or results of operations of any corpurilion
included within the definition of Company for any period afier the Closing Date,

379 QM—L%QM_MM. Seller knows of no fact which would caysc any
Tepresentation or warranty of Seller, any corporation included within the definition of Company or the Buyer
contained in this Agreetnent to not be true and complete.

ARTICLE 1y
REPRESENTATIONS, WARRANTIES
AND COVENANTS OF BUYER

Buyer hereby jointly and severally represents, waerants and covenants to Seller as set forth in this Article
1V, Such repregentations, warranties and covenanis shall be true as of the date of this Agreement and as of the
Closing Dats,

4.1 Qmmiaw Each Buyer is a corporation duly incorporated, validly
existing end in xood standing under the laws of the State of Delaware and has full corporate power and authority to
camry on its business and operations as cutrently conducted

4.2 Authorization, Ete. Buyer heg full corporate power aud authority to enter into this Agreement and

12
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4.3 No Violation. Execept as set forth in Schedule 4.3 and subject to obiaining the Regulatory
Approvals, neither the execution and delivery of this Agreement nor the consideration of fhe transactions
cantemplated hereby will:

() Violate any provision of the Certificate of Incorporation or Bylaws of Buyer;

{(b) Violate, be in conflict with, constitute a default (or event which, with or without dye
notice or of time, or both, wonld constinte o default) under, or require the consent or approval of any other person
under, or cause or permit the acceleration of the maturity of] any debt, obligation, contract, coramitment or other
agroement (i) to which Buyer is z party, and (if) wiich is material to the business or financial condition of Buyer;

{c) Result in the creation or imposition of any Lien upor any property or assets of Buyer
under any debt, obligation, coniruct, commitment other agreement to which Buyer is & party or by which Buyer is
und: or

(d) Violate any statute ot law or any judgment, decree, arder, regulation ot rule of any court
or goveromental authority or arbitration tribunal binding upon Buyet.

44 Investment [ntept. Buycr iz acquiting the Shares for its own account and not with a view to, or for
resale in connection with, the distribution thereof,
4.5 Oualified Transferee. Buyer is financially and legally qualified, and bas the requisite fnancial,

technical and business capabilitics, and assuming the accuracy of Seller’s representations, warranties, and cavensats
contained berein, to obtain all material Regulatory Approvals promptly and to operute the business of Company after
the Closing, There are no clahms, suits or ather proceedings before any court, governmenta] sgrosy or arbitration
tribunal in which issues are raiged which, if finally determined adversely to Buyer, would have the offect of
itpairing Buyer's gbility prompily (v obtain Regulatory Approvals, or fo tonsummate the transactions contemplated
by this Agreement,

4.6 Litigation. There is on the datc hereol no action or proceeding pending or, to Buyer's lmowledge,
threatened against or involving Buyer before any court, governmental agency or arbitration tribunal, which, if

47 Compliance with Instruments, Laws, Big. To the bast of the knowledge of Buyer, Buyer is not in
violation of and has not received any notice of violatiott which would have a material adverse effect on (2) any
provision of its charter or Bylaws, or any agrecment pettaining to indebteduess, (b) 2ny material provision of any
other oblization, contract, commitment, or other agreement, or {¢) any material federal or state law, regulation, rule
or administrative order.

4.8 SEC Docoments. Since January 1, 1998, Parent has filed a1l reports, schednles, forms, statements
and other documents required to be filed by it with the SEC pursuant to the Teporiing requirements of the Seeuritivs
Exchange Act of 1934,_35 amended (the “1934 Act™ (all of the foregoing filed prior to the date hereof and all

4.9 B * Teg i Warranties. Buyer knows of no fuct which would Gausc any
Tepresentation or warranty of Buyer or Seller contained in this Agreemcnt to not be true and completa,
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4.10  Ful] Disclosure. Except as disclosed in this Agreement, Buyer Imows of no fact existing with
respect to the Buyer which Buyer has not disclosed o Seller which has or will have a material adverse effect on the
consummation of the transactions by Buyer contemplated herchy,

4.1% Financial Condition After Closine Date. Except as provided in Section 4,10, Buyer makes no
representation or warranty with respect fo the financial candition or results of operations of the Buyer after the
Closing Date.

412 No Plan to Sell Ascets, Ele. Buyer has no plan or intention to sell ot otherwise dispose of any of
the assets of Company or the stock of Company scquired in the tramsactions contemplated herein, except for
dispositions made in the ordinary course of business or transfers described in Section 368(a)(2)(C) of the Code,

ARTICILE Y
COVENANTS OF SELLER
3.1 f Bus rding Closing, Frow the date hereof and until Closing, Seller warrants

and eovenants that, pending aud as 2 condifion precedent to Closing, except otherwise congented to ia writing by
Buyer or as conteraplated by this Agreement:

(a) It shall cause each corporation included within the defmition of Company:

@) to conduct its business only’in the ordinary and usual course ¢onsistent with
reasongble business practice;

(i) 1o use its best efforts to promate the business of cach corporation included
within the definition of Company and retain it custormers, managers, employees, licensors and contractors;

and

{iii) except for transactions in the ordinary and usual course of business consistent
with reasenable businage practice, und without being required to make any unusual expenditures or suffer
any unusual losses, to use its best reasongble offorts:

{w) to keep the organization of its business intact, to preserve and maintain
its assets, and to preserve the goodwill of its Supplicrs, cnstomers and othets having business
relations with it;

{(x} 1o preserve the relationships and goodwill between it and its employces and
keep Buyer advised of any changes in personne] that would affect the long-term operations of each
corporation included within the definition of Company;

{y) to continue to carry jts existing insurance, subject te variations in
amounts required by the ordinary operations of its business angd any increases mutually agreed
upoh by Seller and Buyer; and

(z) to comply with and perform the leases and ather agreements to which it
iz a party or by which it is bound.

() 1t shall not pertnit each corporation included within the definition of Compuny to:

mn merge or consolidate with, or purchase substantially all of the assels of, or

otherwise acquire, any business of any corporation, partmership, association or other business organization
or division thereofs

{if) vary significantly its business methods and practices with its present and
prospective enstomers and subscribers, including but not Emited to the price and terms upon which it offers
ifs service except to the extent consistent with the ordinary and usual course of businegs;
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(iid) except for francaclions in the ordinary and usual course of business consisient
with reasonable business practice;

¥ grant any increase in szlaries payable or to becams payable or grant
any bonus to any officer, employee, agent, or reproscntative, ar

@ Increase bencfits payable o any officer, enployee, agent, or
represeniative under any Plan of cach corporation included within the definition of Company or
any Subsidiary or by which Company, or any Subsidiary will be bound afier Closing or create,
become bound by or madify any such Plan,

(iv) enter into, becoms bound by or modify, or unless required by law, engage in any
zegotiations with respect to, any collective bargaining or union agreerment or commitment;

&) entst into any employment or consulling agreement or other such agresment not
terrinzble by its terms without penalty or payment on thirty (30) days' or less notice after the Closing with
ahy person;

(vi} declare, set aside, or pey any dividend or make any distribution in respect of its
equity securitics, excopt fur wonthly distibutions of $7,500, made to cover salasies and a $300 monthly car
allowance for each of David Frank, Jim Ellsworth, and Daniel Delity and tonthkly payments of $2,766 each
to David Frauk and Jim Eflsworth and $4,468 to Daniel Delity to satisfy the monthly obligetions of the
Sellers pursuant o those three cortain promissory notes executed by cach of Seller, effective as of May 1,
1998, iu the original principal amount of $720,000 to Shelby Smith (the “Shelby Smith Nates™) copies of
which are attached hereto as “Schedule 4,1 (b)(vii)™;

(vi)  purchase, redeem, or otherwise acquire any of its equity securities or reclassify,
split up or atherwise dispose of any of such cquity securities;

(vii)  issue, sell or otherwise dispose of say of its equity securities, or create, sell or
otherwise dispose of any options, rights, conversion nghts or other agreements or commitments of any kind
telating to the issuance, sale or disposition of any of its equity securities except such sales or dispositions
excluzively among each cotporation included within the defimtion of Company and its Subsidiarics;

(ix) change its accounting method or treatment of any material ftem;

x) pay any obligation or Liability, fixed or contingent, other thaw current Habilitics
or the current portion of long-term liabilities:

(xi) enter into or become bound by any agreement or commitment having a term in
excess of one year or obligating it to pay morc than $50,000 in the aggregate under any such apreement or
commitment; ' ' '

(xii}  enter into or become buund by any new or renewed lease agreements or
commitments having an economic value in excess of $100,000 in aggregate;

{(xii))  except in the ordinary and usual course of business consistant with reasonable
business practice, waive or compromise any material right or claim;

(xiv)  exceptin the ardinary and usual course of business consistent with reasonable
business praclice, cancel, without full payment, any note, loan, or other obligation awing to it;

(v}  exceptin the ardinary and usual course of business consistent with reasonable
business practice, directly or indirectly modify, amend, cancel, or terminate any of the material leases,

i5
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confracis or agreemmnents to which if is a party, including but not limited to the partnership or joint venture
commitments;

(xvi)  amend, modify, or otherwisc alter in any way the Articles of Incorporation or
By-laws of any company comprising the Company; or

(xvii) enter into any sgrecment obligating it to do any of the foregoing prohibited acts.
) Seller will not transfer, sell, convey, assign, ¢r otherwise encumber any of the Shares.
52 [LEFT INTENTIONALLY BLANK]

53 Ageess and Infonmation, Upon reasorable notice, SeHer will allow Buver, its counnsel,
accountants, lenders, capital providers and other agents and representatives, (i) to have £l access, during normat
business hours, throughout the perfod prior to Closing to the employees, agents, Tepresentatives, affiliates, files,
customers, suppliers, lenders, conttacts, propertics, beoks and rocords of cack corporation inchuded within the
definition of Company, (ii) to discuss its affairs, finances and accounts with its officers and acgountants, and (iii) to
be furnished all such information concerning the business and affairs of Company as Buyer or its representatives
may reasonahly request.

54 BancAssnrance Holdings, fne. Each corparation included within the definition of Company and
Seller are in the exploration stage of a prject to form a new enfity or entities, tentatively called “BancAssurance
Holdings, Inc.” (“BancAssurance™), to engage in captive insurance business with financial institutions (the
“BancAssurance Project”). Each eorparation mcluded within the definition of Company shall continuc the diligent
pursuit of the BancAssurance Project so as to maximize the benefit to each corperation included within the
definition of Company of such project pending the Closing of the tansastion contemplated by this Agreement, It is
anticipated that upon consummation of any proposed wansactivn, each corpurstion included within the definition of
Company may, slone or in combination with a financial institution or institutions and others, own any entity which
is an ovigrowth of the BancAssurznce Project (the “BancAssunmee Entity'™). Na interest in the BancAssurance
Entity will be owtied by Scller or by any affiliate of Compeny which is not included in the definition of Company
snd no such transactions or any binding writlen or oral agreement related 10 such project will be made by Scller or
the Company without the prior written consent of Buyer. Each person constitnting the Seller shall have {he vpton to
purchase up to five (5%) percent of the securities of BancAssurance owned by Buyer or its affiliates at an exercise
price equal 10 such entities’ GAAP basis in such scouritics in the event that (i} such securities are sold in 2 public or
private offering by Buyer or {if) BancAssurance consummates an initial public offering of ite sacurities,

5.5 Post-Closing Availability. Sefler hereby agrees that, from time to time after Closing at Buyer's
request and without further consideration, Seller will execule and deliver such other instruments of conveyance,
assignment and transfer and take such ather action as Buyer may require fo moze effectively convey, ransfer to and
vest in Buyer, and to put Buyer in possession of, the Sharss purchased hercunder and otherwise ta effect the
consurnmnation of the fransections contemplated hereby.

5.6 . Employment Agreements, Each Seller, ie., Messts. Delity, Ellsworth and Frank, shall emler inlo
an employment agreement with Buyer and Company (the “Employment Agreement™) for a three year torm, Each
Employment Agreement shall be substantially in the form attsched hereto as Exhibit D"

5.7 Non-Competition Aereement Seller shall enter into 2 Non-Competition Agrecment with Buyer
(the “Nen-Competition Agreement™) substantially in the form attached hereto as Exhibit “E.”
58 Best Reasonable Efforts. Seller shall use jts best reasonable efforts to consummate the

fransactiony conterplated by this Agrcement and to obtain as quickly as practicable the approvals and consents
necessary for such consummation,

59 Notice to Qustomers. Subject to Paragraph 9.6, Seller shall, upon the tequest of Buyer, cooperate
with and assist Buyer in informing customers of Company of the change in contral of Company.
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5.10  Disclosure a5 to Representations and Warranties. Seller shall promptly inform Buyer in writing if
at any time Seller or each corporation included within the definition of Company shall become awars of any fact
which would ¢cause any representation or warrenty of Seller contained in this Agtecment or in any certificate
delivered pursuant hereto to not be true and complete as and as of such time.

5.1 Commplignce with Sectuities Laws. Seller agrecs to comply with all applicable state and fedcral
securities laws, rules, and rogwlations, as tay be in effect from time to time with respect to their cwnership,
purchase or sale of Parent Common Stock,

£ VI
COVENANTS OX BUYER
6.1 Nofice to Customery, Subject to Paragraph 9.7, Buyer shall cooperate with Seller in informing

customers of each corporation included within the definition of Company of the change in contral of each
sorporation inchided within the definition of Company,

6.2 Registration Staterncnt Buyer shall prepare and file with the SEC the Registration Statemnent for
626,087 shares of the Parent Common Stock to be used to pay Seller the Merger Prive. Buyer shall use reasonable
diligence and effort to have the Registration Staiement become effective within sixty {(60) duys of the date hepeof,

6.3 Accegs and Information. Upon reasonable notice, Buyer will allow Seller, its counsal,
accountants, lenders, capital providers and other agents and representatives, {i) t have full accoss, durlng normal
business hours, throughout the period prior to Closing to the employees, agents, representatives, affiliates, files,
customers, supplivrs, lenders, contracts, properties, baoks and records of Company, {ii) 1o discuss its affairs,
finances and accounts with its officers and accountents, and (iif) to be fiunished all such information concerning the
business and affairs of Company as Seller its reprosentatives tnay reasonably request.

6.4 Best Reasonable Bfforts. Buyer shall usc its best reasonable efforts to consummate the
transactions contemplated by this Agreement and to cbtain as quickly as practicable the approvals and consents
necessary for snch consummation,

6.5 Disclosure ag to Seller's Represgntations and Warranties. Bayer shall promptly inform Seller in

writing if'at any time Buyer shall becorne aware of any fact which would causc any représentation of warranty of
Buyer contained in this Agreement to not be true and complete at and as of such time,

6.6 Post-Closing Availability. Buyer hereby agrecs that, from time to time afier Closing at Seller's
request and without further consideration, Buyer will exccate and deliver such other instruments of comnveyance,
assignment and transfer and take such other action as Seller may require to more cffectively convey, transfer to and
vest in Seller, and to put Seller in possession of, the Parent Common Stock purchased hereunder and otherwise (o
¢ffcct the consummation of the transactions contemplated hereby.

6.7 Following the Closing, Buyer will continuc the historic busincss of FSAC and ATF or use s
significant portion of FSAC’s and A'TF’s historic business asgefs in a business,

6.8 Buyer will not take any action that would be inconsistent with, or fail to take any action that is
reasonably necessary or appropriate to ensure, the qualification or reatment of the wansactions contemplated herein
asan A sud C Reorganization as defined by Section 368 of the Code, including Section 368(a)(1)(C).
ARTICLE V1] T
CLGSING

7.1 Conditipng Precedent to Closing.

(2) Buyer's obligation to close the purchase and sulc of the Shares shall be subject to
satisfaction of all of the conditions set forth in this subparagraph 7.1(a) (unless expressly waived in writing by itat,
or any time prior to, Closing):
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() The represeatations and warranties of Seller contained in this Agreement or in
any certificate delivered pursuant hereto by or on behalf of Parent or Seller shall have been frue and
complete when made and shall also be rue and complete 2t and as of the time of Closing {except for
changes permitted under Section 5,1 of Article V),

(i) Seller shall have caused all covenants, agreements and conditions required by
this Agreement to be performed or complied with by it prior to or at Closing to be 50 perfermed or
complied with,

(i) Seller shall have delivered to Buyer o certificate, sigued by vach of Seller and
dated as of the Closing Date, certifying as tn the falGliment of ths conditions set forth in clauses {1) and (if)
of this subparagraph 7,1(a).

) (iv) No action of proceeding shall have bean instituted and remain pending by or
before any court or other governmental body or arbitration tribuna) seeking, and there shall not be in effect
any injenction, order or decree of a coust of cumpstent Jurisdiction the effect of which is, {x) to restrain or
prohibit or to recover damages in respect of the transactions contcmplated by this Agresment, (¥) o revoke
or suspend atry materis] license, permit, otder or approval, or (z) to question the validity or legality of this
Agreement or any action taken or to be taken pursuant hereto or the consummation of the tansactions
contemplated bereby, and there shall be no such action or praoceeding pending which, if adversely
determined, would matsrially and adversely affect, or injunction, order or decree in effcct which materiaity
and adversely affects, the busineys, fnancial condition and operations of Coxpany.

{v) Regulatory approvals from NASD Regulation, Inc. and the State Securities
Board of the State of Texas (“Texas B,D. Approval®) to the vhange in ownership of FIMI Seouitics, Inc.
from Sellers to Buyer shall have been obtained and the termination of any required waiting period shall
have ocourred on terms reasonably satisfuctory in all material Tespects to Buyer and Seller (“NASD
Approval™).

(vi) Al Jessors under Icases and partiss to sgreements of Company, other than such
leases and agreements which do not requite consent for the consummmation of the fransactions contemplated
by this Agreement, shall have consented to the consummation of the transactions contemplated hereby. At
Closing, Seller shall deliver to Buyor copies of all cansents referred to in the preceding sentence.

(vil} Seller shall have furnished Buycr with an apinion of counsel as to the stotms of
Sclier and each corporation included within the definition of Company and the transactions contempiated
by this Agreement substantially in the form of Exhibit “F.”

(vii)  Excepl as provided in Schedule 7. 1(a}{viii), since Deceraber 31, 1997, there
.shail not have becn any material adverse change ip the busitess, financial eondition or operations of each
corporation included within the definition of Company.

(ix) All corporate proceedings in connection with the transactions contemplated by
this Agreement, and all documents and instruvents incident thereto, shall be reasonably satisfactory in all
tmaterial respects in substance and form 1o Buyer,

(x) ‘The Employment Agresments shall have becn executad by Sellors, Messrs,
Delity, Ellsworth and Frank, respectively.

(xd) The Non-Competition Agrecments shall have been execated by Scllers, Messrs,
Delity, Flisworth, and Frank, respectively.

(xi)  Stock certificates representing the Shares shall have been duly endorsed for
transfer to Buyer, or accompanied by 2 proper and duly cxecuted instrument of assignment to Buyer, and
shall have all necessary stock transfer stamps attached,
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(xiii}  Resignations shall have been executed by alf of the divectors of cach company
constituting the Company (except for Mesars, Delity, Ellsworth, and Frazk).

{xiv)  The originals {fo the cxtent reasonably available to Scller) or duplicaies ol ali of
the tinute books, stock books and all other corporate wnd business records or documents of Company shall
have been delivered or made available to Buyer;

{xv)  Bither an affidavit that Sellcr is not a foreign person (as provided in LR.C.
§ 1445(0)(2)) or an affidavit of each cotporation included within the definition of Company that complies
with LR.C. § 1445(b)(3) shall have been properly executed in the form attacked hereto as Exhibit “0."

(xvi)  Allbooks and records of each corporation inchided within the definition of
Company shall have been delivered or made available (v Buyer at each corporation’s, included within the
definition of Company, corparate headquarters in Heustar, Texas,

(svi) The shareholdors of Buyer shall have approved this Agreement at the Buyer's
Annual Meeting of Shareholders in accordanee with applicable law, emd Messrs. Delity and Ellsworth shall
have been appointed as directors of Parent.

(xviii) The Shelby Smith Promissory Notes shall huve heen paid in full and marked
canceled by Shelby Sonith. .

(xix)  The Shares shall have been released by Shelby Smith from that certain Security
Agreement - Pledge, effective as of May 1, 1998, free and clear of any liens,

(xx) At Closing, Seller shall present its management internal accounting of the
balance sheets and working capital of Company as of the month ond just prior to i Closing Date (the
“Closing Date Balanee Sheet”) and mansgement’s representation affirming such balance sheer, The
Clesing Date Balance Sheet shall fairly present the net worth and working capital of Comnpany as of the
date specified,

{xxi)  Each Seller shall have cxcouted his respective Closing Promissory Note 1o
Buyer in an amount in the appropriate amavmt, which in the sggregate will not execed $400,000,

(xxii}  Seller shall have executed the Closing Stock Pledge Apreement and shall have
pledged the Fourth Gated Shares Collateral pursuant thereto.

(edif)  Tach of FIMI Securitivs and ATF shall have filed an election with the IRS to
have each Company within the definition of the Company elect t be taxud as a “C” cotporation, in a form
eatisfaciory to Buyer.

{xxiv) Each Company cansisting of the Companty and the respective Buyer merger
partners shall have delivered the Certificates of Merger identified in Section 1.9 herein,

(xxv)  Premier and FIMI Securities shall have executed that certain Losn Aprcement,
Security Agreement and Promissory Note, substantially in the form attached as Exhibit “G" hereto.

(xxvi) Premier and FIMI Sacurities shall have entered info that certain Licensing
Agreement with Parent, substantally in the form attached as Exhibit “H” heretq.

(exvii) Scller shall have entered into that Stock Option Agreement with Parent and shall
bave executed those Irrevocable Proxies relating to the cepitul stock of Premier, substantially in the form
attached as Exhibit “T” herato.

(xxcvili) Each of Sellers have exccuted a commiitment in the forta attached bereto as
Exthibit “J” to vote his Shares of Pacent Common Stock to elect M. Harvey Sax 25 director of the Parent at

19
FAX AUDIT NO.: H93000007008 §



: FR‘OM':‘ B (WED) 3. 24'99 16:28/8T. 15:40/N0. 42615743(1 P 24
FAX AUDIT NO.: H99000007008 g

the next annual meeting of shareholders of Par¢nt at which Mr. Sax can stand for re-election and fo o
nominate My, Sax for re-clection 1o (he extenr that they are directors of the Pagent.

(xxix} FIMI and FIMT Securities shall have executed that ecrtain Loan Agreetnent,
Security Agresmnent and Promissory Note, substantially In the form 2ttached ax Exhibit “K” hareto,

(xix)  FIMI and FIMT Sceurities shall have entered into that certain Licensing
Agreement with Parent, subsigmtially in the form attached as Tixhibie ¥* hersto.

{(xxxi) Seller shall have entered into that Stock Option Agreement with Parent and shull
bave executed those Irevocable Proxiss relating to the capital stock of FIMT, substantially in the form
attached as Exhibit “M” hereto.

() Seller's obligation to closc the purchase and sule of the Shares shall be subject to
satisfaction of all of the conditions set forth in this subperagraph 7.1(b) (unless expressly waived in writing by it at,
or any thme prior to, Closing):

(i) The represeutations and warranties of Buyer contained in thiv Agreement or in
any certificate deliverad pursuant hereto by or on behalf of Buyer shall have been true and complete when
tmade and shall also be true and complets at and ag of the time of Clesing,

(if) Buyer shall have caused aﬂ‘covmants, agreements and conditions required by
this Agreement to be performed or complied with by it prior to or at Clusing 10 be so performed or
coraplisd with,

(it Buyer shall have delivered to Seller 2 certificate, signed by its chairman,
president or g viee presidenl, and dated as of the Closing Datc, certifying as to the fulfillment of the
conditions sat forth in clanses (i) and (i) of this subparagraph 7.1 (b).

{iv) There shall nut be in effect any Injunction, order or dectes of a court of
competent jurisdiction that prohibits or delsys cottsummation of the sale of the Shares by Seller and no
action or praceeding alleging that the consurmmation of the sale of the Shares by Sclier violates or will
violate any federal or state law, mie or regulation shall have been instituted by or before any court or
governmental body to restrain or prohibit Scller from sclling, or to recover damages from Sefler in respect
of the sale of the Shares, unless Buyer elacts to fully indermmity and defend Scller in respect thereof,

) The Regisiration Statement shall boen declared effective by the SEC and shall
remain in effect with respect fo the Registered Shares (“Registration Statement Effectiveness™).

(vi) Regulatory approval from NASD Regulation, Ine. and the State of Texas to the
change in ownership of FIMI Securitivs, Inc. from Sellers to Buyer of the transactions contemplated by this
Agtreement shall have been obtainsd and the termination of any required waiting period shall have coeyrrod
on terins reasonably satisfactory in all respects to Buyer and Scllers.

(vil)  Buyer shall have farnished Seller with an opinion of cuunsel as to the status of
Buyer and the transactions contcraplated by this Agreement substantizily in the form of Exhibit “N.»

(viif) Al comonte proceedings in conncetion with Lhe transactions contemplated by
this Agzcement and all documents and instruments incident thereto, shall be reasonably satisfactory in all
tmgtorial respects in substance and form to Seller,

{ix) Parent shall bave furnished evidence to the Teasonable satisfuction of Seller that
Parent’s assets includo a minimum of $2,000,000 in cash or eash equivalent a5 of the Closing Date and that
Parent Common Stock is currently listed and tradesble on a public exchange,

x) Buyer shall have delivered the Buyer’s Common Stock 1o Seller in such
amounts 43 shown on Schedyle 2.2 together with the Merger Price Warmnts, subjoct to the contribution of
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the Bscrowed Fourth Gated Shares pursaant to the Escrow Agreement and the Closing Stock Pledge
Apreament. - -

(xi) The shareholders of Buyer shall have approved this Agreement 2t the Buyer's
Armusl Mecting of Shareholders in accordance with applicable law (the “Parent Shareholder Approval”),
and Messrs, Delity and Ellsworth shall have been appointed as directors of Parent.

(xii)  The Shelby Smith Promissory Notes shall have baen paid in full and marked
canceled by Shelby Smith,

(xiii)  The Shates have been released by Shelby Smith from that certain Security
Agreement - Pledge, effective as of May 1, 1998, free and clear of any Liens,

(xiv)  Parent shall have loaned to Seller an aggregate of $400,000 to pay in full the
Shelfby Smith Notes pursuant to the Closing Pramissory Notes.

(xv)  Each Company consisting of the Company and (he respective Buyer merger
partners shall have delivered the Certificates of Merger identified in Section 1.9 herein,

{(xvi)  Premier and FIMI Sceurities shall have exccuted that certain Loan Agresment,
Security Agreement and Promissory Note, substautially in the form attached as Exhibit “G” hereto,

(xvif) Ptetnier and FIMI Securities shall have entered into that certain Licensing
Agreement with Pareat, substantially in the form attached as Exhibit “H™ hereto,

(xviii) Seller shall have entered into fhat Stock Option Agreement with Parent and
executed Irevocable Praxics relating to the apils] stock of Premier, substantially in the form aftached ag
Exhibit “I" hereto,

(xix) Harvey Sax has cxeeuted a cormmitment, in the form altached herero as Exhibit
“P,” to vote his shares of Parent Common Stack to elect Mr. Delity and Mr, Ellsworth as directors of the
Parcnt at the next annual meeting of shareholders of Parent,

(xx}  FIMI and FIMI Secuyrities shat! have execuied that certain Loan Agreement,
Security Agreement and Promissory Note, substantiBy in the form attached aa Exhibit <" hetoto.

(xxi)  FIMI and FIMT Securities shall luve entered into that certain Licensing
Agreement with FIMI Securilivs, substantglly in the form attached as Exhibit “L” hereto.

) (xxif)  Seller shall have entered into that Stock Option Agreement with Parent and shall
have executed those Izovocable Proxics rclating to the capital stock of FIMLI, subslantially in the form
attached as Exhibit “M™ bereto,

ARTICLE V]
POST-CLOSING OBLIGATIONS

81 Consolidated Financial Statements. Parent shall prepare consoliduted Hnancial statements of
Corprny aud Buyer as required by SEC mles and regulations.

82 Subchapter § Corporation 1998 Taxcs. Prior to the Closing Date, each of the companies
comprizing the Company shall distribute fonds to Selter sufficient to pay the estimated federal income tax of Seller
on the pro rata share of pass through income of each such company attributable to the period of Seller’s ownership
of Company during fiscal 1998. The amount of such distribution shall be catculated assuming a thirty-six (36%)
percent effective tax rate and shall be reduced by any distributions made from Company ta Seller {in excess of
regular salary, expense reimbursements and any payments made in consection with regular monthly payments to
each of Mesers., Delity, Frask and Ellsworth to satisfy the Shelby Smith Notes as described in Scction 3,1 (b)(vii))
which are atiributable to the period of Seller's ownership of Company during fizcal 1998, After the Closing, Buyer
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shall distribute to Seller any additional funds to pay any shortfall between the estimated tax and the actual tax as
deferred at the cnd of 1998, in each case, and Seller shail distribute to Buyer any funds peid in excess of the actual
taxes paid, a9 reasonabily determined by the Parent and Seller,

8.3 Looperation. Following the Closing Datc, Scller shall cooperate in the cxcoution of any
documents, and the taking of any actions which are reasonable and necessary to effectuate the transaction
contemplated by this Agreement and the achievement of its intended objectives.

8.4 Candidates’ Board of Diresters. Until all the Parent’s Common Stock shal? be freely tradsable by
Sellers, Parent agrees that Messrs. Delity, Ellsworih, and Frank shall remzin on the Board of Directoms of each
Company included with the definition of the Company as long as each such person remains employed by the Parcnt.

g5 Continuing Manazement, During the term of each of their respective ermployment agroaments,
Mr. Delity shall be President and CEO of each corporation included within the definition of Company, except for
FIMI Securities, Inc, where he will be Vice President; Mr, Ellsworth shall be the Exscative Vice President and CFO
of cach corporation included within the definition of Company; and Mr, Frank shall be their Bxecutive Vice
President and CQO of each corporation included within the definition of Company, except for FIMI Security, Inc.

where ke will be President.
8.6 Information Right. Seller shall have the right to receive monthly financial statements of the Parent

(as and when prepared) and such other information as they may from timc ta time reasonably request (and at their
expense). Seller agrees fo keep such information confidential'and not disclose it to third parties.

87 Closiny: Balance Sheet, Seller and Buyer shall have sixty (60) days following Closing to review
the Closing Date Balance Sheet and sgree to adjustments fo same, if snd as appropriate. 1 Buyer and Seller cannot
agree, then their respective acconntants shall name a third indepandent accountant to review and finally determine

any disputed adjustments.
2.8 Seller’s Personal Vicenses. Afler the Closing, fo the extent permitted by law and required by

Buyer, Seller’s personal Liccnscs fo transact the business and operations of any corperation included within the

definition of the Company shall be made available and shall be usable by or for the benefit of Buyer and/or any

corporation included within the definition of the Company to continue the business of any corporation included

within the definition of the Company without interruption at and after the Closing, and to the extent permitied by

such applicable law shall temain in full force and effect and usable by or for the benefit of Buyer and/or any

ccoxporaﬁon included within the definition of the Company so long as Seller remmins employed by Buyer and/ar
ompany.

8.9 Sale of Assets of Premier. Immediately following the Closing, Parent agrees to cause FIMI
Securities to acquire and Seller shall cause Premier to sell all of its assets used or held for usc in its business
pussuant to that certain Agrecment and Plan of Reorganization in the form attached as Exhibit “Q” heteto (the
“Premier Mesger Agreement”). Seller shall immediately upon consummation of (his transaction causc all Assct Sale
Shares to be distributed to the Seller.

810  Sle of Assety of FIME. Tmmediatcly following the Closing, Parent agrees 1o cause FIMI
Securities 10 acquire and Setler shall cause FIMT to sell all of its assets uscd or held for use in its business pursuant
to that certain agreement and Plan of Reorganizalion in the form attached as Exhibit “R” hereto (the “FIMI Merger

Agreement™), Seller shall immediately upon consummation of this transaction cause all Asset Sale Shares to be
distributed to the Seller.

h

INDEMNFFICATION; DUE DILIGENCE; CONFIDENTIALITY

2.1 Indemnification by Seller, Sellcr hereby indemnifies and agrees to hold Buyer and cach
corporation included within the definition of Company hatmless from, against, and in respect of (and shall on
demeand reimburse any such entity for):

22
FAX AUDIT NO.: H93000007008 8



o , ) A T, R P T

(a) Any and all Toss, liability, or damage suffered or incurred by Buyer or each corporation
inecluded within the definition of Company ur any entity into which the foregoing are merged by reason of any
untrue repregentation, breach of wamanty or nonfalfillment of any covenant or agreement by Seller contained in this
Agreement or it any agtaement or certificate delivered to Buyer pursnant hereto;

(b) Any and all Taxcs payahle by Buyer or Company or any entity with which any of the
foregoing are consolidated atiributable to the business and operations of each corporation included within the
definition of Company for periads prior 10 the Closing; and

) Any and all actions, suits, proceedings, claims, demands, assessments, judgments, costs
and expenses incinding without lirmitation, reasonable legal fees and expenses, incident to any of the foregoing ar
incurred in attempting to oppose the impogition thereof or in connection with any investization thereof, or in
enforcing this indemuity, provided, however, that no claim arising out of a breach of any represenration or warranty
mads by Scllor in this Agreement shall be asserted by Buyer against Scller umder this Paragraph 9.1 unless written
notice of such claim sefting forth in reagonable detail the nature thereof shall have been given to Seller prior to the
termination, if any, of the survival petiod relating to such claim as provided in Paragraph 9.3,

9.2 Indemnification by Buyer. Buyer hercby indemnifies and agrees to hold Seller harmless fromy,
against, and in respect of (and shall on dernand reimburse for):

(a) Any and all loss, lizbility, or damage suffered or incurred by Seller by reason of any
unfrue representation, breach of warranty or nonfulfillment ofany covenant ur Agrecment of Buyer contained in this
Apreemenl or in any agreement or certificaie delivered to Seller pureuant hereto; and

{») Any and all actions, suits, procesdings, claims, demands, assessments, ndgments, costs
and expenses, incheding, without mitation |, reasonable legal fees and expenses, incident to any of the Toregoing and
inewrred in atternpting to oppose the imposition thereof or in connection with any investigation theteof, or in
enforcing this indemmity; providad, however, that no claim arsimg out of a breach of gny representation or warranty
made by Buyer in this Agreement shall be asserted by Seller against Buyer under this Paragraph 9.2 unless written
notice of such claim setfing forth in reasonable detail the nature thereof shall have been given to Buyer prior to he
termination, if any, of the survival perlod relating to such ¢lnim a5 provided in Paragraph 9.3.

9.3 1 epresenizions atyanties, Each representation and warranty, covensnt, or
agreement by either party hereto in this Agreement or in any sprecment, document, certificate, or other
ingtrument delivered purguant to this Agreement shall suevive the Closing and cxpire on the gecond woniversary of
the applicable Closing Date, unless a claim is initiated by a party heretn by notice given to the party against whom
such claim is made on or before the second anniversary of the applicable Closing Date.

9.4 Limpitations on Indemnification. Neither party will be liable under this Apgreement for losses,
damages or liabilities ("Losses") resulting from the inaccuracy or breach of any representation or warranty until such
Losscs exceed in the aggregate $50,000 and, in that event, the demaged party shall be entitled to recovery only to the
extent the ageregate amount of such Losses exceeds §50,000. The indemnification obligations hereunder by either
party shall be limijted to a mumber caleulated by multiplying the Total Transaction Shares by the closing bid price of
the Parent Common Stock on the business day Immediately preceding the date hereof (the “Indemnity Amount™). In
addition, the individual liability of each person included within the definition of $eller shall be limited to the amount
equal to the Indemnity Amount multiplied by the percentage of the Total Transaction Shares seceived by each Seller
as shown and calculated on Sehedule 2.2, The amount of Losscs an indemnified party is liable for shall be called the
“Indemmnity Amount.”

0.5 Third Panty Claims. In order for Seller or Buyer, as the case may he {the "Indemmificd Party™), to
be entitled to any indemnification provided for under this Agreement in respect of, arising out of or involving 2
claim madc by any person, firm, governmental authority or corporative aguinst the Indemnified Party {a "Third
Party Claim"), such Indcmnified Party must notify the mdommifying party it writing of the Third Party Claim within
a reasonable time after receipt by such Indemnified Party of written notice of the Third Party Claim unless the
indemnifying party shall have previously recoived knowledge theteof, but the failurc to so notify the indemnifying
party shall not relieve it of any Hability that it may have to any Indemnified Party excopt to the extent the
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indemmnifying party demonstrates that if is materially prejudiced therchy. Theteafter, the Indemnified Party shat!
deliver to the indermifying pasty, within a reasonable time after the Inderrmified Party's receipt thereof, copies of all
notices and documents (including court papers) received by the Indemnified Party relating to the Third Party Claim,

(=) ¥ » Third Party Claim s made against an Indermmified Party, the indemnifying party will
he entitled to participate in the defense thereof, and if it so ¢hooses, to assume the defense thereof with counsel
gelected by the indemnifying party, Should the indemnitying party so elect to assume the defense of 2 Third Party
Claiin, the indemnifying party will not be lizble to the Inderrmified Party for any legal expenses subsequently
incurred by the indemnified Party in connection with the defense thereof, other than reasonable costs of
investigation, ¥f the indexmitying party elacts to 5o assume the defense of a Third Party Claim, the Indemnified
Party (i) will cooperate in all reasonable respects with the indempifying party in connection with such defense, (ii)
will not admit any lability with respect to, or settle, compromise, or discharge, any Third Party Claim withoul the
indermmifying party’s prior written consent, and (iii) will ageee to any sctilement, compromise, or discharge of s
Third Paity Claim which the indemmifying party may recommend il {y} the sole relief provided against the
Indemmified Party is monetary damages which are paid by the indermmifying party and the Indemnified Party is
completely released in connection with such Third Pasty Claim, and («) such settlement, compromise or discharge
involves no finding or admission of any violation of law or of the rights of any person or of any breach of any
agreement by the Indermified Party;

(b} In the event the indemnifying party shall assume the defense of any Third Party Claim,
the Indemnified Party shall be enfifled to participate in (but not control) such defense with its awn counsel at its own
expense, If the indemnifying party does not aggume the defense of any such Third Party Claim within a reasonable
time under the circemstances, the Indemnified Party may defend the same in such manner as it may deem
appropriate, including, but not limited to sertding such claim or litigation after piving notice of same to the
indermmifying party on such terms as the Indermified Parly may deem appropriate, and the indemnifying party will
prompily reimburse the Indemnified Party in accordance with the provisions of this Paragraph 9.5; and

(<) Notwithstanding the foregoing, if an Indemnified Party determings in good faith that
there is reasonable probability that an action may materially and adverscly affoct it or its affiliates other than as &
result of monetary damsges, tuch Indermmified Party may, by notlee to the indemnifiring party, assume the exclusive
tight to defend, compromise, or settle such action, but the indemnifying party shall be cntitled to participate therein
{with control remaining with the Indemnified Party) and shall not be bound by any determination of 2n action so
defended or amy compromise or settlement thereof effected without its consent (which shall not he unreasonakly
withheld). Any claim for indemmification made by 2 party hereto shall be made by wriiten notice which potice shall
spedify in reasonable detail the nature and any particulars of the event, omission or ocourrence giving rise to a right
of inderonification. Indemnifying Party shall have fifteen (15) days following its receipt of such notice to indicate to
the Indemnified Parly in writimg its willingness to so indemmify or its inteation to contest the making of any such
claim for indemmification.

96  Confidenfility,

(a) For a period of throe yoars from the dato of this Agresment, Seller will hold it confidence
and use its reasonable efforts to have all of its affiliates, employees, agents, representatives, lenders and capital
providers hold in confidence all of the books, records, financial information, customer lists, businass plans,
operating plans, or other knowledge or information of a confidential or propristary nature (the “Confidential
Information™) with respect to Buyer and, if the Closing does occur, with respect to Company aud will not digclose,
publish, use (except a¢ required in eonnection with the transaction conlemplated by this Agreerent) or pemmit others
to disclose, publish or use the same; provided, however, that the foregoing restriction shall not apply to any
Confidential Information which (i) becomes generally available to the public in any manner or form through no fault
of Seller, its employees, agents, ar representatives, (i) is independently developed by Seller without bepefit of the
abave-described information, or rightfully received from another source on a nonconfidential basis, (ifi) is released
for disclogure with Buyer's consent, (iv) is required to be provided, published or used by law, or by a eourt or a
governmental agency (Scller agrees to give Buyer prior notice of any such required disclosure so as to afford Buyer
at its exponsc the opportunity to seek an appropriate protective order), (v) is necessary in connection with a bona
fide dispute batween Buyer and Seller in order to seek an appropriate protective order; or (vi) is necessary in
connection with a bonz fids dispute in order to establish rights under this Agreement. In the event the Closing does
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not occur, Seller shall promply retum to Buyer all Confidential Information and non-public documents oblained
from Buyer and any <opiss of such documents made for or by Buyer.

) Buyer has held and will continue to hold such Confidential information as It recejves
from Seller in confidencee and will not prior to the Closing firrnish such information to its affiliates, employees,
agents, representatives, lenders or funding sources for any use other than in evalualing and implementing the
transactions contemplated in this Agreement, other than as required by spplicable law. In the event the Closing does
not occur, Buyer shall promptly returs to Seller all Confidential Information and non.public documents obtejned
irom Seller and any copies of such documents made for or by Buyer, For a period of three years from the date of
termmination of this Agreement If the Closing doss not ecenr, Buycr will hold in confidence aud use its reasonable
efforts to have all its afffliates, employees, agents, representatives, lenders and funding sources who had aceess to
Confidential Information with respect to Seller and Company to hold such information in confidence snd not
disclose, publish, use or permit others to usc the same; provided, howover, that the foregoing restrictions ghall not
apply to dny portion of the foregoing which () becomes generally available to the public in any mammer of forn
through no fiult of Buyer, its employees, agents or representatives, (ii) is independently developed by Buyer without
benefit of the above-described information, or rightfully received from another source on 2 nonconfidental basis,
(iti) is released for disclosure with Seller's consent, or (iv) is required by a court or a governmenial agency (and
Buyer agrees to give Seller prior notice of any such required disclosure so as to afford Seller at its expense, the
opportunity to seek an appropriate protective order) or is otherwise requited by Taw or is necessary in order to
establich rights under this Agresmeant

997 Seecific Performance. In the event of any breach or threatened breach by either parly of the
provizions of Paragraph 9.6 of this Agrcement, the other party shall be entided n respact thereof to an injunction or
other appropriate ordes (without the necessity of setting any bond in conoection therewith or demonsirating that any
harm will resnit from this breach thereof) restraining such party from violating such provisions vt TequiTing such
party o perfomm its obligations hereunder. In the event that 2ny court with competent jurisdiction determines such
provisions to be too bread to enforce ag written, such court is authorized by the porties to construe and enforce such
provisians only to the broadest extent permitted by Taw.

ARTICLE X
MISCELLANEOUS
101 Termination.
(%) In the event that the Cloging Date hag not securved by Aprdl 1, 1900, this agroamant

(except for Section 10.3) may be terminated by the written notice of any party hereto, and upon receipt of such
notice, this agreement shall be werminated and declared null and void.

(b) If the Closing Date has not accurred by the Termination Date due to a failure to obtain {1
NASD Approval or Texas Approval, (if) Registeation Staternent Effectivensss, or (1ii} Parent Shareholder approval,
(the “Mandatory Approvals™), then neither party shafl be liable to the other party for a failure to close the
transaction, unless the party has failed to use its best efforts to cause such act to vecur

(c) If the Closing Date hag not oceurred hy the Termination Date due {6 2 material breach of
this Agreement, then the non-breaching party shall be entitled to any and all remedies available at law or in equity;
provided, however, (hat no punitive damages may be claimed or awarded against any parly.

102 Notiees, All notices or other commmications heremmder shall be in writing and shall be deemed 10
have been duly given (3) on the date delivered personally or by confirmed facsimile as set forth below; (ii) two (2)
days after being seat by Express Mail or such other similar service (i.e., Fedetal Express) and addressed as set forth
below; or (iii} four (4) days after being mailed by certified or registered mail, return receipt requested, pogtage
prepaid, snd addressed as set forth below, as follows:

If to Seller: First Institmiomal Masketing, Ine,
5535 San Felipe, Fifth Floor
Houston, Texas 77056
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Attn James Win, Ellsworth
Facgimile: (713)961-5067

With a copy to: Stmpf, Falgout, Craddock, & Massey
1400 Post Oak Boulevard, Suite 400
Houston, Texas 77056
Atm: Larry Fontanz
Facsimile: (713) 871-0408

If to Buyer: HomeCom Communications, Inc.
Foutteen Piedmont Center, Suite 100
3535 Piedmont Road
Aflants, Georgia 30305
Atin: Harvey Sax
Facsimile: (404) 237-3060

With a copy to: Sims Moss Kline & Davis LLP
400 Northpark Town Center, Suite 310
1000 Abernathy Road, N.E,
Atlanta, Georgla 30328
Attn: Raymond T.. Moss, Esq.
Facsimile: (770)481-7210

or o such other address us a party shall have designated to the other by like notice.

102  Enjirg Agreement; Amendments, This Agreement (i} constitutes the entire agresment of the
pacties hereto and supersedes all prior agreerents, understandings, representations or warranties, both written and
oral, between the parties with respect to the sabject matter heteof, (including, but not limited (o, that certain letier of
intent dated June 12, 1998, between the parties hersto as subsequently amended) and {ii) may be amended or
modificd only by a written instrument exccuted by Buyer and Seller.

10.4  Expenses. Exceptas otherwise expressly herein provided, each party to this Agrecment shall pay
its own expenses (incinding, without limitation, the fees and expenses of its agents, representatives, connsel and
accountants) incidental to the preparation and carrying out of this Agreement. However, in the event that a Closing
occurs, Reller shall be entitled to have the Company pay the reasanahle and actusl [ees and expenses of their counsel
up 10 $25,000 and fifty (50%) percent of fees and expenscs associated with the preparation of the Finaneial
Stutemnents. For the purposes of calenlating the Closing Date financial condition of Company, Seller shall be given
credit for such fees described in this parsgraph so that the payment of such fess by Company shall not be counted as
diminutions to the net worth, warking capital, or overall financial condition of Company.

105  Trangfer Taxes. Any and all sales, documentary, conveyance or the transfer taxes levied by any
federl, state, or local government or authority which become payable by reasom of the acquisition of the Shares at
Closing (excluding any taxes based on incorae or gain) shall be borne by Seller. Any and all sales, documentary,
conveyance, or the trancfer tazes levied by any federal, state, or local povernment or autherity whick become

payable by reason of the acquisition of the Parent Common Stock (excluding any taxes based on incomc or gain)
shall be botne by Buyer.

. 106  Brokers. Each party represenis to the other that it has not used the services of a broker and that no
broker or finder shall be entitled to any compensation in conncetion with the transection contemplated by this
Agreement by reason of such party’s actions. Seller agrees to indempify Buyer against any claim by any third
person for any commission, brokerage fee, finder's fee of other payment alleged to be due as a result of this
transaetion based upon any alleged agreement or understanding berween such third person and Seller or Company,
whether expressed or implied from the actions of Seller or its agents. Buyer agrees to indemnify Seller against any
claim by any thixd person for eny commission, brokerage fee, finder's fee or other payment alleged to be due as 2
result of this transaction based upon sy &lleged agreement or inderstanding belween such third person or Buyer,
whether expregsed or implied from the actions of Buyer or its apents.
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10.7  Counterparts. This Agreementmay be executed in any number of counterparts, ¢ach of which
shall be decmed an origina), but all of which together shall constitate ene and the same testrument.

10.8  Parties in [nterest, This Agreement shall imare te the benefit of and be binding wpon Buyer and
Seller and their respective successors and assigne, Nothing in‘this Agreement, express or inplied, is intended to
confer upon any other person uny rights o reimedies under or by reason of this Agrevment,

109  Knowledpe. Whenever any provision of this Agreement makes any statement “to the knowledge”
of any entity, other than a Tiving person, or that any such ¢ntity "kmows" some fact or by similar formulation, such
eutity will be deemed to have such knowledge or know such fact if, and ouly if, u responsible officer of such entity
hng such knowledge or knows such fact.

10.10  Applicable Law. This Apreement and the rights and obligations of the partics bereunder shall be
consteued and enforced in accordance with and governed by the laws of the State of Georgia without giving cffect to
the principles of conflicts of law thereof. Venue shall lie in Superior Court of Fulion County, Georgsia, or the United
States Distriet Contt for the Narfhern District of Georgia, Atlanta Divigion. The partiea hereto acknowledge that
such court has the jurisdiction to interpret and enforce the provisions of this Agreement and the partles waive any
and all ohjections which they may have as to personal jurisdietion or venue in any of the above courts.

10.11  Waiver. No provision in this Agrecment shall be deemed waived by coursc of conduct, including
the act of Closing under Artiels V11, unless such walver is in wiiting signed by all parties and stating spreifically
that it was intended to modify this Agreement.

10.12  Schednle and Exhibits. The scheduled and exhibits attached hereto shall be deemed to be
incarporated by reference to this Agreement as if fidly set forth herein. Seller shall have the right in zood faith 1o
amend or supplement the Schedules to this Agreement up 1o the Closing in order to update such Schedules for facts
or circurnstances which oceur after the date hereof and prior to Closing, provided, however, that Buyer shall have
the right to terminate this Agreement without payment or penalty in the event that Seller 5o amends, supplements or
otherwise changes the Schedules between the date hereof and prior to Closing, but anly if Sellers” amendment,
supplcment, o change is the actual cause (although not réasonably the only canse)of Buyer’s decision to tenminate.

10.13  Ammouncements. Except to the extent required by law, prior to Closing neither party shall make

any public announcement or other disclosure with respect heveto or the transactions contemplated hereby or disclose

the termis heroof to any third party without the consent of the other, which consent shall oot be unreasooubly
withheld,

10,14 Independent Advisors. Each of Buyer and Seller has refained its own legzl counsel und tax
edvizors in connechion with the foregoing transaction at its sole cost and expense. Each party has relied exclusively
upon the legal and tax advice given by iits respective advisors.

TN WITNESS WHEREOF, the parties have duly executed this Agreement as of the day and year {irst
above written.

PARENT:

HOMECOM COMMUNICATIONS, INC.

By; 5/ Harvey Sz
Nume; Harvey Sax
Title: Chainnan of the Board and Chief Executive Officer

FIMI SECURITIES ACQUISITION CORP., INC.

FAX AUDIT NO.: HS5000007008 8
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By: /s/ Harvey Sax
Name: Harvey Sax
Title:  President

ATF ACQUISITION CORP., INC.

By: s/ Harvey Sax
Name: Harvey Sax
Title:  President

SELLER:

74 !
Daniel A7 Delity

i/ James Wm, h
James Wi Ellsworth

/3! David B. Frank
David B. Frank
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SCHEDULE 1.1
DEFINITIONS

“Change of Confrol Event” shall reean any transaction, whether by merger, consolidation, asset sale, or
reversc stock split, which results in the acquisiiion or beneficial ownerehip (2s such term is defined under the mles
and regulations promulgated under the Securitics Act of 1934, as amended) by any person or catity ar eny group or
entity or any STouUp of persons or entity acting in concert of 50% or more of the outstanding shares of Common
Stock of Parent. ’

“Effective Date” shall mean the date on which the Effective ‘l'ime falls.

“Effective Time* shall mean the time that the Certificates of Merger {with respect to the Merger) are filed
with the Secretary of State of the State of Drelaware in accordance with Deluware Corpuration Law, with the
Secretary of State of the Statc of Florida in accordance to Florida Business Corpotation Act, and the Secretary of
State of the State of Texas in accordance with Texas Business Corporation Code.

Gender. Whers the context so requires, the neuter gender shall be construed 1o include the mascyline and
feminine gender, and the singular shall be construed to include fhe plural and the plural the sinpalar,

“Merger” shall mean the merger of{i} FSAC with and into FIMI Securitics and (i) ATFAC with and into
ATFL

“Surviving Corporations” shall meqn FIMI Securities and ATFI upon the Bffective Time of the Merger.
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