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Sandra B. Mortham
Secretary of State

August 4, 1998

CT CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: INTERNATIONAL INTERCONNECT, IN 3
Ref. Number: P94000034303

We have received your document for INTERNATIONAL INTERCONNECT, INC.
and your check(s) totaling $122.50. However, the enclosed document has not
been filed and is being returned for the following correction(s):

The date of adoption for the shareholders of International Interconneci, Inc., must
be completed. Please include the annexs referred to in the document.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6908.

Teresa Brown
Corporate Specialist & Letter Number: 498A000406

Divicion aof Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

INTERNATIONAL INTERCONNECT, INC., a Fiorida corporation, P94000034303

INTO

IIC ACQUISITION CORP.. a Delaware corporation not qualified in Florida

File date: August 3, 1998

Corporate Specialist: Teresa Brown

Division of Corporatiens - P.O. BOX 6327 -Tallahassee Flormda 29214
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INTERNATIONAL INTERCONNECT, INC. #4551 0F 5
(a Florida corporation) Ry 0}% {}i :
with and into '
HC ACQUISITION CORP.
{a Delaware corporation)

The undersigned corporations, pursuant to Section 607.1107 of the Florida
Business Corporation Act, hereby execute the following Articles of Merger:

FIRST: The names and stte of incorporation of each of the constituent

garporations are as follows:
Neme State of Tncorporation
[C Acquisition Comp. Delaware

% Tnternational InterConrect, Inc. Flonida

SECOND: The laws of the state under which the foreign corporation is organized
permit such merger and such foreign corperation is complying with those laws in effecting the
merger.

THIRD: The foreign corporation complies with Section 607.1105 Florida
Stamtes as set forth in the Agreement of Merger agached, and each domestic corporation
complies with the applicable provisions of Sections 607.1101-607.1104 Florida Statues.

- FOURTE: Attached heseto as Exhibit A is the Agrecment of Mepger (including
a Plan of Merger) autharizing the merger of the domestic corperation into the forcign
corporation. .

FIFTH: The Agreement of Merger was adopted by unanimous consent of the sole
{ . shareholder of Internationai TnterComnest, Inc, on My 235 1998; and was ratified and adopted by
i unapimous conseat of the sole stockholder of IEC Acquisition, Inc. on July 24, 1998,

SIXTH: The effective daieoftheme:gmshaﬂbeuponﬁﬁngofthp&ﬁclﬁof
Merger by the Flotida Secretary of State-
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™ WITNESS WHEREOQF, the undersigned have signed these Articles of Merger
fhis B dayof _Toly 1998

1IC ACQUISITION CORP.

By:
Panl A. Moaore, President

INTERNATIONAL INTERCONNECT, INC.

UG IAQIOICHAFLAMERA0L
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ARTICLES OF MERGER
OF

INTERNATIONAL INTERCONNECT, INC.
(a Florida corporation)

with and into
OC ACQUISITION CORP,
(a Delaware corporation)
The undersigned corporations, pursuant to Section 607.1107 of the Florida

Business Corporation Act, hereby execute the following Articles of Merger:

FIRST: The names and state of incorporation of each of the constituent
corporations are as follows:

Name State of Tncorporation
IIC Acquisition Corp. Delaware
International InterConnect, Inc. Florida

SECOND: The laws of the state under which the foreign corporation is organized
permit such merger and such foreign corporation is complying with those laws in effecting the
merger,

THIRD: The foreign corporation corplies with Section 607.1105 Florida
Statutes as set forth in the Agreement of Merger attached; and each domestic corporation
complies with the applicable provisions of Sections 607.1101-607. 1104 Florida Statues.

FOURTH: Attached hereto as Exhibit A is the Agreement of Merger (including
a Plan of Merger) authorizing the merger of the domestic corporation into the foreign
corporation.

FIFTH: The Agreement of Merger was adopted by unanimous consent of the sole
sharcholder of International InterConnect, Inc. on May 2 1998; and was matified and adopted by
unanimous consent of the sole stackholder of IC Acquisition, Inc. on J uly 24, 1998,

SIXTH: The effective date of the merger shall be upon filing of the Articles of
Merger by the Florida Secretary of State,

W26 QI NROMOFLAMER.00]
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IN WITNESS WHEREOF, the undersigned have signed these Articles of Merger

this 3} day of 553\4 s 1998.
[IC ACQ ONC %\_@

By:
/}u’f A. Moc&:e, President

INTERNATIONAL INTERCONNECT, INC.

By:

Ralph Abravaya, President

MBSIN IO I0FLAMER 001
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MERGER AGREEMENT
By and Among
MR. RALPH ABRAVAYA,
INTERNATIONAL INTERCONNECT, INC
and

WORLDFPORT COMMUNICATIONS, INC. ~

and
C ACQUISITION CORP... .. R
dated as of |
May 22, 1998

RS 2O UM O TREQKL 0004
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MERGER AGREEMENT

Merger Agreement (the "Agreement") entered into as of May 22, 1998, by and between Mr, Ralph
Abravaya (“Seller”), Interpatonal InterComnect, Inc. {the “Compeny™), WorldPort Communications, Tne., a
Delaware corporaton ("Purchaser™) agd IIC Acquisition Corp., 2 Delaware corporation and 2 wholly-owned
subsidiary of Purchaser (“Newco™). Seller, the Company, Purchaser and Newco are referrcd to collectively
herein as the “Parties.”

Sefler owns all of the outstanding capital stock of the Company.

This Agreement conteraplates a transaction in which, through 2 merger of the Company with and into
Neweo, Purchaser will acquire all of the outstanding capital stock of the Company and Seller will receive cash
and an equity toterest in Purchaser. It is conterplated by the Parties that the transaction will qualify as a
“reorganization” under §368 the Code.

Now, therefore, in consideration of the premiscs and the acival promises hercin made, and @n
consideration of the representations, warranties, and covenants herein contained, the Parties agree as follows.

Section |. Pefinttions.
“Adjusted Meroer Consideration” bas the meaning set forth in §2(e}.

"Adverse Conseguences” mcans all actions, suits, proccedings, bearings, investigadons, complaints,

SR -claims, demands, injunctions, judgments, orders, decrees, rulings, damages, dues, penaltes, fines, costs, amounts

T " paid in settlement, Liabilities, obligations, Taxes, Uens, losses, expenses, ahd fees, including court costs and-
reasonable attorneys' fees and expenses. .

"Affiliate" has the meaning set forth in Rule 12b-2 of the regulations promulgated under the Securitics
Exchange Act.

"Affiliated Group” means any affiliated group within the meaning of Code Sec. 1504,
"“Apreement” has the meaning set forth in the first paragraph hereof, |
"CERCLA" has the meaning set forth in §3(y)Gii).

“Certificate of Merper” has the meaning set forth in §2(c)(i).

"Closing" has the meaning set forth in §2(b).

“Closio Date" bas the meaning set forth in §2(b).
“Closing Date Balance Sheet" has the meaning set forth in §2(cXi).
"Cade" means the lotemal Revenue Code of 1986, as amended.

"Commitments" has the meaning set forth in §5(h)().

AL W01 IO OSTREOI 006 2
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"Company” has the meaning set {orth in the preface hereof,

"Controlled Group of Corporatiens” means 2 controlled group of corporations under Code Sec. 414(b)
and trades or businesses under comumon control under Code Sec. 414(c).

‘Deferred Interrompany Transaction™ has the meaning sct forth in Treas. Reg, §1.1502-13,
“Disclosure Schedule” has the meaning set forth in §3.

"Draft Closing Date Balance Sheet" has the meaning set forth in §2(e)().

“Effective Time” hag the meaning set forth ip §2(d)(i).

“Employee Benefit Plan" means any (a) nonqualified deferred compensation or retirement plan or
arrapgement which is an Employee Peasion Benefit Plan, (b) qualified defined conmbuton retrement plan or
arrangement which is an Employee Pension Benefit Plan, (¢} qualified defined benefit retirement plan or
arrapgement which is an Employee Pension Benefir Plan (including any Multemployer Plan), (d} Employee
Welfare Benefit Plan, or (¢) any bonus, incentive, severance, stock option, stock purchase, short-term disability
plan or other material fringe bepefit plan, program or arrangement, including policies concerning holidays,
vacations and salary continuation during short absences for illness or otherwise.

"Emplovee Pensicp Benefit Plan" has the meaning sct forth in ERISA Sec. 3(2).
“Emplovee Welfare Benefit Plan" has the meaning sct forth in ERISA Sec. 3(1).
' “Emplovment Aercement” has the meaning set forth in $6@)(). e TTLIT

“Environmental, Health, and Safety Requirements” means the Comptehensive Environmental Response,
Compensation and Liability Act of 1980, the Resource Conservation and Recovery Act of 1976, the Clean Air
Acx, the Federal Water Polhirtion Control Act, the Safe Drinking Water Act, the Toxic Substance Control Act, the
Emergency Planning and Community Rightto-Know Act of 1986, the Hazardous Material Transportation Act,
and the Occupaticnal Safety and Health Act of 1970, each as amended, together with all other laws (including
rules, regulations, codes, mjunctions, judgments, orders, decrees, and rulings) of federal, state, local, and foreign
governments (and all agencies thereof) concerning pellution or protection of the environment, public health and
safety, or employes health and safety, including laws relating to emissions, discharges, refeases, or threatcoed
releases of pollutants, cantaminants, or chemical, industrial, hazardous, or toxic materials (including petroleum
products and asbestos) or wastes imto arnbient air, surface water, ground water, or fands or otherwise relating to
the mamifacturc, processing, distribution, use, treatment, storage, disposal, transport, or handling of pollutants,
contaminants, or chemical, industrial, hazardous, or toxic materials or wastes.

“ERISA" means the Employes Retirement Income Security Act of 1974, as amended.
“Escrow* has the meaning set forth in §2(d)(v).

“Escrow Agent” has the meaning set forth in §2(d)(v).

“Escrow Agrzement’ has the meaning ser forth in §2(d}(V).

“Escrow Amoupt” has the meaning set forth in §2(d)(v).

WES1 ZGLOMICN 05 TRROK.006 K]
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“Estimated Net Working Capital” means the estimated amount of Net Working Capital ar Closing as sct
forth on an officer’s certificate delivered to Purchaser prior to Closing.

“Financial Statempents” has the mcamng set forth in §3(h).

"GAAP" means United States generally acceptad accounting principles as in effect from time to time,
“Indernnificd Parey" has the meaning set forth in §8(d)(3).
“Indemnifiiing Party" has the meaning set forth in $8{d)().

"Intellectual Property means (a) all trade secrets and confidential business information (including
customer and supphier hists, ideas, research and developroent, know-how, formulas, compositions, manufacturing
and production processes and techniques, technical data, designs, drawings, specifications, pricing and cost
information, and busincss and marketing plans and proposals), (b) all trademarks, service marks, trade dress,
logos, trade names, and corporate names, together with all translations, adaptations, derivations, and
combinaticns thereof and including ali goodwill associated therewith, and all applications, registrations, and
rencwals in connection therewith, () all inventions (whether paentable or unpatentable and whether or not
reduced to practice), all improvements thereto, and all pateats, patent applications, and patent disclosures,
together with all reissnances, confinuations, comtinuations-in-part, revisions, extensions, and reexaminations
thereof, {d) all copyrightable works, all copyrights, and all applications, registrations, and reacwals in conrnection
therewith, (e} all mask works and all applications, registrations, and renewals m conmection therswith, (f) all
computer software (including data and related documentation), (g} all other propristary nghrs and (h) all cop:cs

_.and tangible embodiments thereof (in whatever form or medium). i o ST et

o s s e i oare -

“Key Emplovees™ has the meaning sct forth in §6(a)(vii).
“Key Emploves Agreements” has the meaning set forth in §6(a){(vii).

"knowledee" as it applies to the Company, means the knowledge of Seller and cach of the officers and
directors of the Compary.

&

Letter Agreement” has the meaning set forth in §2(d)(). 5 o

“Liability" means any Gability (whether known or unknown, whether asserted or unasserted, whether
absolute or contingeat, whether accrued or unaccrued, whether liquidated or unliquidated, and whether due ot to

become dug), including any Bability for Taxes.
“Merger” has the meaning set forith in §2(a).
“Merger Consideration” has the meaning set forth in §2(d)}(v).

“Mast Recent Balance Sheet” means the balance sheet contained within the Most Recent Financial
Statements.

"Muost Recent Financial Statements* has the meaning set forth in §3(h).
"Most Recent Fiscal Month End® has the meaning set forth i §3(k). W)

VRS OLOUCH OSTREDR.006 4
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"Most Recent Fiseal Year End" has the meaning set forth in §3¢h).

“Muitiemplover Plan" has the meaning set forth in ERISA Sec. 3(37).

"Net Working Capital” means, as of the Closing Date, the Company’s current assets less its current
liabilities {determined on a basis in accordance with GAAP applied on 2 basis consistent with the principles used
in preparation of the Company’s Most Recent Financial Statements).

“Party” has the meaning sct forth in the preface above,

“Pavoff Indebtedness” means all indebtedness of the Company identified on Exhibit A which will be paid
off at the Closing,

"PBGC" means the Pension Benefit Guaranty Corporation.

“Permitted Exceptions” has the meaning set forth in §5(h)G). _

"Person” means an individual, a parmership, a corporation, an association, 2 joinr stock company, a
limited Liability company or partmership, 2 trust, a joint venture, an unmcorporated organization, or a
governmental entity (or any department, agency, or political subdivision thercof).

“ Prelimipary Merger Consideration” has the meaning set forth in §2(d)(v).

»+ = "Prohibited Trafisaiction” bas the meaning sct forth in ERISA Sce. 406 and Code Sec, 4975, -~ - = wwon

“Purchaser” has the meaning set forth in the preface above.

“Real Property” has the meaning set forth in §5(h).

“Real Property Closing Date” has the meaning set forth in §5¢h).

“Real Propeaty Seller” has the meaning sct f:era in §5(h).

"Reportable Event” has the meaning set forth in ERISA Sec. 4043,

"Securities Act” means the Securitics Act of 1933, as amended.

"Securities Exchange Act” means the Securities Exchange Act of 1934, a¢ amended.

“Seeurity Interest” means any lien, encumbrance, mortgage, pledge, or other security interest, excluding
purchase moncy security interests arising in the ordinary coursc of business and liens arising by operation of law
for Taxes not yet due and payable.

"Seller” has the meaning set forth in the first paragraph hergof.

“Shares” means all of the issued and outstanding shares of comrnon stock, $1.00 par value, of the
Company.

VEGL PNTATTCAHOSTKEDKR, 006 s
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“Software" mcans all computer hardware and software programs, program specifications, charts,
procedures, source codes (including annotations). object codes, input data, diagnostic and cther routines,
data bascs and report layouts and formats, record file layowts, diagrams, functional specifications and
narrative descriptions and flow charts owned or used by the Company:.

"Subsidiary” means any corporation with respect to which a specified Person {or 2 Subsidiary thereof)
owns a majority of the common stock or has the power to vote or direct the voting of sufficient securities 1o ¢lect
a majority of the directors.

“Surveys” has the meaning get forth in §3(h)(i).

"Survev Defect” has the meaning set forth in §3(h)(i).

“Surviving Corporation” has the meaning set forth in §2(2).

"SWDA" has the meaning set forth m §3{y)(i).

*Tax" means any federal, statc, local, or foreign income, gross receipts, license, payroll, tmployment,
excise, severance, stamp, occupation, premium, windfall profits, environmental (including taxes under Code Scc.
59A), customs duties, capital stock, franchise, profits, withbolding, social secunty {or similar), encmployment,
disability, real property, personal property, sales, use, transfer, rogistration, value added, alternative or add-on

minimury, estimated, or other tax of any kind whatsocever, including interest, penalty, or additions thereto, whether
disputed or not, and whether or not acerued on the Financial Statements.

*Tax Retarn" means any return, declaration, report, claim for refund, ot information retum or statement .
rclating to Taxes, mcluding any schedule’or attachment thereto, and including any amendment thereof. Il

Iy
ix

“Third Party Claim" has the mcaning set forth in §8(d)().

“Title Company" has the meaning set forth in §3)().

“Title Policy" has the meaning set forth in §5(h)G).

“Unpermitted Exception” has the meaning st forth in §5(b)(ui). 4

"“WorldPort Common Stock" means the common stock, par vatue 8.0001 per share, of Purchaser.

Section 2, Basic Transaction,

(@) The Mereer. On and subject to the tenms and conditions of this Agreement, the
Company will merge with and into Newco (the "Merger") at the Effective Time. Newco shall be the
corporation surviving the Merger {the “Surviving Corporation”).

() The Closing. The closing of the transactions contemplated by this Agreement (the
"Closing") shall take placc at the offices of McDermott, Will & Emery, 227 West Mouroe Street, Suite
5500, Chicago, Illinois 60606, commencing at 9:00 a.m. local time on the second business day following
the satisfaction or waiver of all conditions to the obligations of the Parties to consummate the transactions
contemplated hereby {other than conditions with respect to actions the respective Parties will take at the
Closing itself) or such other place or date as the Parties may mutually determing (the “Closing Date").

W1 2901 I DSTREORL00G 6
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(c) Deliveries at the Closing. At the Closing:

@ the Company and Neweo will filc with each of the Secretariss of State of
the States of Delaware and Florida Certificates of Merger in the forms acceptable to the Parties

(the "Certificate of Merger") o -

(i)  Newco will deliver to Scller the Preliminary Merger Consideration in the
manner provided in §2{d){v) below,

(i)  Purchaser and Newco will deliver to Seller (A) certified copies of
resolutions duly adopted by the boards of directors of Purchaser and Newco authorizing the
cxecution, delivery and performance of this Agreement, {B) certified copies of Purchaser’s and
Newco's certificate of incorporation and bylaws, (C) 2 short-form certificate of good standing of
each of Purchaser and Newco, certified by the Secretary of State of Dclawars, as of a date not
more than thres business days prior to the Closing Date, and (D) all other certificates, instnuments,
and documents referred to 1 §6(b) below;

(iv)  Seller shalt deliver to Purchaser (A) certified copies of resolutions duly
adopted by the board of dircctors and the sole stockholder of the Company authorizing the
execution, delivery and performance of this Agreement, (B) cortified copies of the certficate of
incorporation and by-laws of the Company, (C) a short-form certificate of good standing of the
Company, certified by the Secretary of State of the State of the Company’s incorporation as of a
tlate not more than three business days prior to the Closing Daw, {D) certificates representing the
Shares together with appropriate stock powers executed in blank, and (E) all other certificates,
instruments, and documents referred 10'in §6(2) below. -

(d) Effcet of Merser.

@® General. The Merger shall become effective at the time (the “Effective
Time") the Company and Newco file the Certificats of Merger with the Secretaries of State of the
States of Delaware and Florida. The Merger shall have the effect set forth in the Delaware General
Corporation Law and the Florida Gencral Corporation Law. The Surviving Corporation may, at
any time atter the Effecuve Time, take any action (including cxceuting and delivering any
document) in the pame and on behalf of either the Company or Newco in order to carry out and
effectuate the transactions contemplated by this Agreement,

(i)  Certificate of Incorporation. The Certificate of Incorporation of the
Surviving Corporation shall be amended and restated to read as did the Centificate of Incorporation
of Newco immediately prior to the Effective Time (except that the name of the Surviving
Comporation will be changed to Internationa! InterConnect, Inc.).

(i)  Bylaws. The Bylaws of the Surviving Corporation shall be amcaded and
restated to read as did the Bylaws of Newco immediately prior 1o the Effective Time (except that
the namc of the Surviving Corporation will be changed to International InterConnect, Inc.).

(iv)  Directors and Officers. The directors and officers of Newco shall become
the dircctors and officers of the Surviving Corporation at and as of the Effective Time (retaining
their respective positions and terms of office) until their respective successors are duly ¢lected and
qualified.

WAGT 201 DO OSTREOR (05 7
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(v)  Purchage Price; Conversion of Shares.

{A) An amount cqual to $250,000 shall be paid fo Sciler, as the sole
stockholder of the Company, by delivery of cash payable by wire transfer or delivery of
other immediately available funds, upon the satisfaction of those items outlined in that
certain lettor agreement, dated as of the date hereof, by and berween Purchaser and Seller
(the “Letter Agreement™).

(B) At and as of the Effective Time, all of the Shares issued and
outstanding immediately prior to the Effective Time shall be converted into the right to
recsive an aggregate amount (the “Merger Consjderation”) equal to (i) $2,950,000, plus
(if) 550,000 shares of WorldPort Common Stock, plus (iif) the Estimatad Net Working
Capital less (iv) the Payoff Indebtedness (the "Preliminary Merger Consideration™). The
Preliminary Merger Consideration shall be paid as follows: (1) (A) an amount equal to
$2.650,000, plus the Estimated Net Working Capital and less the Payoff indebtedness
shalt be paid to Seller at the Closing, by delivery of cash payable by wire transfer or
delivery of other immediately available funds and (B) a stock certificate representing
511,500 shares of WorldPort Common Stock shall be delivered to Seller at the Closing:
and (2} a stock certificate representing 38,500 shares of WorldPort Common Stock (the
“Escrow Amount”) shall at the Closing be deposited in an escrow account {the "Escrow™)
established pursuant to the terms and conditions of the escrow agreement by and among
Purchascr, Newco, Seiler and an escrow agent (the “Escrow Apent”) substantially in the
form of Exhibit B attached hereto (the “Escrow Agrcement”). The Preliminary Morger
Consideration will be subject to post-closing adjustment, as sct forth in §2(g) below and,
as so adjustdd is referred 9 hercin as the “"Adjusted Merger Consideration”, and o
additional post-Closing adjustment, as set forth in §8 below and, as so additionally
adjusted, is referred to herein as the “Merger Consideration”.

{(C) No Shares shall be deemed to be outstanding or to have any nights
other than those set forth above in this §2(d)(v) after the Effective Time.

(D) All Sbares that immediately prior t the Effective Time are owned by
the Company shall automatically be canceled and rotired without payment of any
consideration therefor and shall cease to exist. '

(vi)  Conversion of Capital Stock of Neweo. At and as of the Effective Time,
cach outstanding share of the capital stock of Newco shall be converted into one share of common
stock of the Surviving Corporation,

(¢} Preparation of Closing Date ce Sheet,

(1) Within 90 days after the Closing Date, Purchascr will prepare and deliver to Seller
a draft balance sheet (the " losing Date Balance Sheet") for the Cornpany as of the clos¢ of
business on the Closing Date and a computation and determination of Net Working Capital and the
Adjusted Merger Consideration in accordance with the provisions of this §2(c). Purchaser will
prepare the Draft Closing Date Balance Sheet in accordance with GAAP applied on 2 basis
consistent with the preparation of the Financial Statements, through full application of the

WES1240 GG OSTKEDK. 006 8
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procedures used in preparing the most recent audited balance sheet included within the Financial
Statements.

(i)  If Seller has any objection to the Drafi Closing Date Balance Sheet, he will deliver
a detailed statement describing his objections to Purchaser within 30 days afer reeeiving the Draft
Closing Date Balance Sheet. Purchaser and Seller will use reasonable efforts to resolve any such
objections. If the Parties do not obtain a final resolution within 30 days after Purchaser has
received the statement of objections, however, Purchaser and Selier will select an accounting fim
mutually acceptable to them to resolve any rcmaining objections, If Purchaser and Seller arc
unable to agree oo the choice of an accounting firm, they will select a nationally-recognized
accounting firm by lot (aficr excluding their respective regular outside accounting firms). The
determination of any accounting firm so selected wilt be set forth in writing and will be conclusive
and binding upon the Parties. Purchaser will revise the Draft Closing Date Balance Sheet as
appropriate to reflect the resolution of any objcctions thereto pursuant to this §2(c)(ii). The
"Closing Date Balance Sheet" shall mean the Draft Closing Date Balance Sheet together with any
revisions thereto pursuant to this §2(e)(i). The "Adinsted Merper Consideration” shall mean the
Preliminary Merger Consideration, together with any revisions thereto pursuant to this §2(c),
including the determination of the Accountant,

(iify  Inthe event the Parties submit any unresolved objections to an accounting firm for
vcsolution as provided in Section 2(e)(ii) above, Purchaser and Seller will share equally the
responsibility for the foes and expenses of the accounting firm.

(iv)  Purchaser will make the work papcrs and back-up matenials used in preparing the

- Draft Closing Date Balance Sheet, and the books, rocords, and financial staff of the Company.,
“@vailable to Seller and his accountants and other represcntatives at reasonable times and upon

reasonable notice at any time during (A) the preparation by Purchaser of the Draft Closing Datc
Balancc Sheet, (B} the review by Seller of the Draft Closing Date Balance Sheet, and (C) the
resolution by the Parties of any objcctions thereto.

) The Adjusted Merger Consideration will be determined by adjusting the
Preliminary Merger Consideration as follows:

(A)  The Preliminary Merger Consideration will be increased by the amount, if any
by which the Net Working Capital is greater than the Estimated Net Working Capital; and |

®) The Preliminary Merger Consideration wili be decreased by the amount, if any
by which the Net Working Capital is less than the Estimated Net Working Capital.

(vi) If the Adjusted Merger Consideration exceeds the Preliminary Merger
Consideration, Purchaser shall pay to Seller an amount in cash equal to such excess by delivery of
cash payable by wire transfer or delivery of other immediately available funds, 1f the Adjusted
Merger Consideration is less than the Preliminary Merger Consideration, Seller shall pay to
Purchaser an amount tn cash 2qual to such deficiency by delivery of cash payable by wire transfer
or delivery of other immediately available funds, Such payments shall be made no later than five
business days after (A) the 30th day after the Draft Closing Date Balance Sheet has been given by
Purchaser to Seller, if Seiler has not objected to the Draft Closing Date Balance Sheet within such
30 day period; (B} Purchaser and Seller have resolved any objection raised by Seller: or (C) the
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date the determination of the accountant described wn clause (i1} gbove is given to Purchaser and
Seller.

(f) Seller Release. Effective on the Closing, Seller hercby releases the Compaay from any
and all claims {other than employee compensation and related benefits accrued through the Closing Date) of
Seller whether arising before or after the Closing against the Company or Liabilities or obligations of the
Company to Seller as a result of Seller having served as a stockholder, dircetor, officer, employee, or agent
of the Company.

Section 3. Representations and Warranties Concerning the Company. Each of Seller and the
Company, jointly and severally, represents and warrants t¢ Purchaser and Newco that the statements

contained ip this §3 are correct and complete as of the date of this Agreement and will be correct and
complete as of the Closing Date (as though made then and as though the Closing Date were substituted for
the datc of this Agreement throughout this §3), except as set forth in the disclosure schedule accompanying
this Agreement {the “Disclosure Schedule'y. The Disclosute Schedule will be arranged in paragraphs
corresponding to the lettercd and numbered paragraphs contained in this §3.

(2) Organization, Qualification, and Corporate Powsr. The Company is a corporation
duly organized, validly existing, and in pood standing under the laws of the jurisdiction of its incorporation.
The Company is duly authorized to conduct business and is in good standing under the laws of each
jurisdiction where such qualification is required. The Company has full power and authority and all
licenses, permits, and authorizations necessary to camy on the businesses in which it is engaged and to own
and usc the properties owned and used by it. §3(a) of the Disclosure Schedule lists the directors and
officers of thc Company. Seller has made available to Purchaser correct and complete copies of the charter

and bylaws of the Company (as amended to datc). The minute books {containing the records of meetingsof |,
“the stockholders, the board of directors, and any committees of the board of dircetors), the:stock certificate-- - - - --

books, and the stock record books of the Company are correct and complete in all material respects. The
Company is not in default under or in violation of any provision of its charter or bylaws,

{b) Capitalization. The entire authorized capital stock of the Company consists of 7,500
Shares, of which 100 Shares arc issued and outstanding. All of the issucd and outstanding Shares have
been duly authonized, are validly issued, fully paid, and nonassessable and are held of record by Seller.
There are no outstanding or authorized options, warrants, purchase rights, subscription rights, conversion
rights, exchange rights, or other contracts or commitments that could require the Company to issue, sell, or
ctherwisc cause to become outstanding any of its capital stock. There are o outstanding or authorized
stock appreciation, phantom stock, profit participation, or similar rights with respect to the Company.
There arc no voting trusts, proxics, or other agreements or understandings with respect to the voting of the
capital stock of the Company.

(¢} Authorization. The Company has full power and authornity (including full corporate
power and authority) to execute and deliver this Agresment and to perform its obligations hereunder. The
execution, delivery and performance of this Agrcement by thc Company has been duly authorized and
approved by its Board of Directors and no other corporate proceedings on the part of the Company are
nceessary to authorize this Agrvement aad the transactions contemplated bewby. This Agreement
constitutes the valid and legally binding obligation of the Company, enforceable in accordance with its
termns and conditions.

(d) Noncontravention. Except as set forth in §3(d) of the Disclosure Schedule, neither the
execution and the delivery of this Agrecraent, nor the consummation of the transactions contemplated
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hercby will (i) violate any constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling,
or othér rastriction of any povernment, governmental agency, ot court 1o which the Company is subject, or
any provision of the charter or bylaws of the Company or (i} conflict with, result in a breach of, constitute
a default under, result in the acceleration of, create in any party the right to accelerate, terminate, modify,
or cancel, or requirc any notice under any agreement, conlract, lease, license, instrument, or other
arrangement to which the Company is a party or by which it is bound or to which any of its assets is
subject (or result in the imposition of any Security Imerest upon any of its assets). Except as set forth on
§3(d) of the Disclosure Schedule, the Company does not need to give any notice 1o, make any filing with, or
obtain any authorization, conscnt, or approval of any government or governmental agency in order for the
Parties to consummate the transactions contemplated by this Agreement.

() Broker's Fees. Except as set forth in §3(e) of the Disclosure Schedule, the Company
has no Liability or obligation to pay any fees, expenses, of COmmissions to any professional representative,
attorpey, consultant, broker, finder, or agent with respect to the transactions contemplated by this
Agrecment,

(9 Title to Assets. The Company has good and marketable title to, or a valid leasehold
interest in, the properties and assets used by &, located on its premises, or shown on the Most Recent
Balance Sheet or acquired after the date thereof free and clear of all Security Interests, except for
properties and assets disposed of in the ordinary cours¢ of business sizce the date of such Most Recent
Balance Sheet.

(g) Subsidiaries. The Company has no Subsidiarics.

~ (v) Financial Starcments. Attached hereto as Exhibit C arc the following financial
statements {colectively, the “Financial Statements"): (i) audited balance shects and statements of income—--
changes in stockhalders' equity, and cash flow as of and for the fiscal year ended Decerber 31, 1997, (the
"Most Recent Fiscal Year End") for the Company; and (ii) audited balance sheet and statements of income,

changes in stockholders' equity, and cash flow (the “Most Recent Financial Statements”) as of and for the
threc months ended March 31, 1998 (the “"Most Recent Fiscal Month End”) for the Company. The

Financial Statements (including the notes thereto) have been prepared in accordance with GAAP applied oo
2 consistent basis throughout the periods covered thereby, present fairly the financial condition of the
Company as of such dates and the results of cperations of the Company for such periods, are correct and
completc, and are consistent with the books and records of the Company (which books and records are
correct and complete); provided, however, that the Most Receat Financial Statements are subject to vormal
year-cnd adjustments which will not be material.

(i) Events Subsequent to Most Recent Fiscal Year End. Since the Most Recent Fiscal
Year End, there has not been any material adversc change in the busincss, financial condition, operations,
results of operations, or future prospects of the Company, Without limiting the generality of the forepoing,
since the Most Recent Fiscal Year End:

&Y the Company has not sold, leased, transforred, or assigned any of its assets,
tangible or intaugiblc, other than for a fair cousideration in the ordinary course of business;

(i) the Company has not entered imto any agreement, contract, lease, or Lcense (or

series of related agreements, contracts, leascs, and licenses) outside the ordinary <ourse of
business,
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(i) o party (including thc Company) has accclorated, terminated, modificd, or
cancelled any agreemcnt, contract, lease, or license {or serics of related agreements, contracts,
Teases, and licenscs) to which the Compaay is a party or by which it is bound;

(iv)  the Company has not imposed any Security Imtercst upon any of its assets,
tangible or intangible;

') the Company has not made any capital investment n, any loan te, or any
acquisition of the sceurities or assets of, any other Person (or scries of related capital investments,
loans, and acquisitionsy,

(vi)  the Company has not issucd any note, bond, or other debt sccurity or created,
incurred, assumed, or guaranteed any indebtcdness for borrowed moncy or capitalized lease

obligation;

(vij  the Company has not delayed or postponed the payment of accounts payable and
other Liabilitics outside the ordinary course of business, failed to maintain the level or quality of its
inventory consistcnt with past practice or accclerated the collection of accounts, notes or other
receivables;

(viii) the Company bas not cancelled, compromised, waived, or rclcased any right or
claim (or series of related rights and claims) outside the ordinary course of business;

(ix)  there has been no change made or anthorized in the charter ot bylaws of the
Company,

L
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(*) the Cor-niaany has not issued, sold, or otherwise disposed of any of its capitél
stock, or granted any options, warrants, or other rights to purchase or cbtain (including upon
conversion, exchange, or exercise) any of its capital stock;

{(xi}  the Company has not declared, set aside, or paid any dividend or made anmy
distribution with respect to its capital stock (whether in cash or in kind) or redeemed, purchased, or
otherwise acquired any of its capital stock;

{xii)  the Company has not expericnced any darage, destruction, of foss (whether or not
covered by insurance) 1o its property,

(xiii) the Company has not made any loan to, or entered into any other transaction witly,
any of its directors, officers, and employees outside the ordinary course of business; and

(xiv) the Company bas not granted any increase in the base compensation of, or made
other changes in employment terms for, any of its directors, officers, and employees outside the
ordinary course of business.

() Undisclosed Liabilities. The Company bas no Liability (and there is no basis for any
present or future action, suit, proceeding, hearing, investigation, complaint, claim, or dcmand against it
giving rise to any Liability), except for (i} Liabilities set forth on the Most Recent Balance Sheet, and {if)
Liabilitics which have arisen after the Most Recent Fiscal Month End in the ordinacy course of business
(none of which results from, ariscs out of, relates to, is in the pature of, or was caused by amy breach of
contract, breach of warranty, tort, infringemeat, or violation of law).
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(k) Legal Compliance. Each of the Company and its predecessors and Affiliates has

complied with ali applicable laws (including rmules, regulations, cedes, injunctions, judgments, orders,
decrees, and rulings of federal, state, local, and foreign governments (and all agencies thereof)), and no
action, suit, procesding, hearing, complaint, claim, demand, notice or investigation has been filed or
commenced, or o the kmowledge of the Company, threatcned against the Company aileging any failure so
{0 comply.

(1) Tax Marers.

) The Company has at all times since its inception qualified, and presently qualifias,
as an "S corporation” (as defined by §1361 of the Code) and neither the Company nor Seller is
aware of any facts which could form a basis for the termination of such qualification. The
Company bas filed all Tax Returns it was required to file. All such Tax Retums were correet and
complete in all respects. All Taxes owed by the Company (whether or not shown on any Tax
Return) have been paid. The Company earrently is not the beneficiary of any extension of time
within which to file any Tax Retum. No claim is currently pending by an authority in a
jurisdiction where the Company does not file Tax Returns that the Company is or may be subject
to taxation by that jurisdiction. There are no Security Interests on any of the assets of any of the
Company that arose in connection with any fatlure (or atleged failure) to pay any Tax.

{ii) The Company has withheld and paid all Taxes required to have been withheld and
paid in connection with amounts paid or owing To any employee, independent contractor, creditor,
stockholder, or other third party.

(iii}  No shareholder or director or officer {or employee responsible for Tax matters) of
the Company ¢xpects any-authority to assess any additional Taxcs for any peried for which Tax
Returns have been filed. There is no dispute or claim conceming any Tax Liability of the
Company either (A} claimed or raised by any authority in writing or (B) as to which any of the
shareholders, directors and officers (and employces responsible for Tax matters) of the Company
has lmowledge based upon personal contact with any agent of such authority, §3(1) of the
Disclosure Schedule lists all federal, state, local, and foreign income Tax Returns filed with respect
o the Company for taxable periods ended on or after December 31, 1992, indicates those Tax
Returus that have beeo andited, and indicates those Tax Returps that currently are the subject of
andit. Secller has made available to Purchaser correct and complete copies of all federal i.ncou‘xe
Tax Retumns, examination reports, and statements of deficiencies assessed against or agreed to by
the Company since December 31, 1992.

(ivi  The Company has not waived any statute of limitations in respect of Taxes or
agreed to any extension of time with respect to a Tax assessment or deficiency.

) The Company has not made any payments, is not abligated to make any payments.
and 1s not a party to any agreement that under certain circumstances could obligate it to make any
payments that will not be deductible under Code Sec. 230G, The Company has not been a United
States real property holding corporation within the meaning of Code Sec. 897(c)(2) during the
applicable pericd specified in Code Sec. 897(c){1){(A)i). The Company bas disclosed on its
federal income Tax Returns all positions taken thercin that could give rise to a substaotial
understatement of federal income Tax within the meaning of Code Sec. 6662, The Company is not
a party to any Tax allocation or sharing agrecment. The Company (A) has not been 2 member of
an Affiliated Group filing a consolidated federal income Tax Retum aund (B) has no Liability for
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the Taxcs of any Perscn under Treas. Reg. §1.1502-6 (or any similar provision of state, local, or
foreign Jaw), as a transferee or successor, by contract, or otherwise.

{vi) §3(1) of the Disclosure Schedules sets forth the following information with respect
1o the Company as of the most recent practicable date: (A) the basis of the Company in its assets;
(B) the amount of any net operating lass, et capital loss, unused investiment or other credit, unused
foreign tax, or excess charitable contribution allocable to the Company: and (C} the amount of any
deferred gain oc loss allocable to the Company atsing out of any Deferred lntercompany
Transaction. ~

(vil)  The unpaid Taxes of the Company (A) did not, as of the Most Recent Fiscal
Month End, exceed the rescrve for such Taxes excluding any reserve for deferred taxes and (B) do
not exceed that reserve as adjusted for the passage of time through the Closing Date in accordance
with GAAP consistent with past practice.

{m) Real Properzv.

(i) §3(m)(1) of the Disclosure Schedule lists and describes bricfly all real property
that the Company owns. With respect to each such pareel of owned real property:

(4)  the Company has good and markstable title to the parce] of real property, free
and clear of any Security Interest, easement, covenant, or other restriction, except for
instaliments of special assessments not yet delinquent and recorded easentents, covenants, and
other restrictions which are not violated by and do not impair the current use of the property
subject thereto;

it T

(B)  there arc po pending or threatened condemnation proceedings, lawsuits, or
administrative actions relaring to the property or other matters affecting adverscly the current
use, occupancy or value thereof|

(C)  the legal descniption for the parcel contained in the deed thereof describes such
parcel fully and adequately, the buildings and improvements are located within the boumdary
lines of the described parcels of land, are not in violation of applicable sethack requirements,
zoning laws, and ordinances (and none of the properties or buildings or improvements thereon
arc subject to "permitied non-conforming use” or “permitted non-conforming structure”
classifications), and do not ¢cacroach on any easement which may burden the land, the land does
not scrve any adjotning property for any purpase inconsistent with the usc of the land, and the
property is not located within any flood plain or subject to any similar type restriction for which
any permts or licenses necessary to the use thereof bave not been obtained;

(®)  all facilities have received all approvals of goveramental authorities {including
licenses and permits) required in connection with the ownership or operation thereof as owned
and operated by the Company and bave been operated and maintained in accordance with
applicable laws, rules, and regulations, and the zoning of cach parcel of real property permits
the cxisting improvements and the continuation following consummation of the transaction
contemplated hercby of the business as presently conducted thereon;

(E) thére are no lcases, subleases, licenses, concessions, or other agrocments,
written or oral, granting to any party or parties the right of usc or occupancy of any portion of
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the parcels of real property:

43 there are no outstanding optons or rights of first refusal to purchase the parcal
of real property, or any portion thereof or imterest therein;

(G)  there aze no parties (other than the Company) in possession of the parcel of
real property, other thaa tenants under any leascs disclosed in §3(m)(1) of the Disclosure
Schedule who arc m possession of space 10 which they are entitled;

() all facilities located on the paxcel of real property are supplied with utilities
and other services (including gas, electricity, water, telephone, sanitary sewer, and storm sewer)
and the Company has 2l easements and rights (including casemeats for all utilities, scrvices,
roadway, railway and other means of ingress and egress) reasorably necessary for the current
tawfist use and operation of such Facilities and the business of Compary conducted thereon, and,
to the knowledge of the Company, all of the wtility and other services are adeguate in
accordance with alt applicable laws, ordinances, rules, and regulations and are provided via
public roads or via penmanent, imevocable, appuricnant easements bepefiting the parcel of real
property and no fact or condition exists which would result in the tepmination or impairment of
access to the real property or discontinuation of utility or ather services 1o the real property: and

O each parcel of real property abuts on and has direct vehicular access to a
public road, or bas access to a public read via & permanent, irrevecable, appurtcpant easement
benefiting the parcel of veal property, and access to the property is provided by paved public
right-of-way with adequate curb cuts available.

"""" (i) §3(m)(ii) of the Disclosure Schedule lists and describes briefly all real property
leased or subleased to the Company. Seller has made available to Purchaser correet and complete
copies of the leases and subleases listed in §3(m)(ii) of the Disclosurc Schedule {as amended to
darc). With respect to each lease and sublease listed in §3(m)(11) of the Disclosure Schedule:

(A) the lease or sublease is legal, valid, binding, enforceable, and in full force and
effect

{B) the lease or sublease will continue to be legal, valid, binding, enforceable. and
in full foree and cffect on identical terms following the consummation of the transactions
conternplated hereby,

(©)  no party is in breach or default under the lease or sublease, and no event bas
Joccurred which, with notice or lapse of time, would constitute a breach or default or permit
termination, modification or acceleration thereunder;

I no party to the lease or sublease has repudiated any provision thercof]

{E) there arc no disputes, oral agreements, or forbearance programs in effect as 10
the lease or subleasc;

{F) with respect to cach sublease, the representations and warranties sct forth in
subsections (A) through (E) above are true and correct with respect to the underlying leasc;
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(6] thie Company has not assigned, transfenred, conveyed, mortgaged, decded in
trust, or encumbered any interest in the leasehold or subleasehold:

§3] all facilites leased or subleased thercunder have received all approvals of
governmental authorities {including ticenses and permits) required In commection with the
operation thereof and have been operated and maintained in accordance with applicable laws,
rules, and regulations; and

Iy all facilities leased or subleased thereunder are supplied with utilities and other
services reasanably necessary for the opcration of said facdities.

(n) Intellectual Property.

@ The Company owns or has the right to use pursuant to license, sublicense,
agreement, or pernmission all Intellecial Property necessary or desirable for the operation of the
businass of the Company as presemly conducted and as presently proposed to be conducted. Each
itern of Intellectual Property owned or used by the Company immediately prior to the Closing
hereunder will be owned or available for use by the Company on identical terms and conditions
immediately subscquent 10 the Closing hercunder. The Company has taken ali necessary action o
maintain and protect cach item of Intellectual Property that it owns or uscs.

(it} The Company has not imterfered with, infringed upon, misappropriated or
atherwise come into conflict with any Intellectual Property rights of third parties and the Company
has mever received apy complaint, claim, demand, or notice allegiog any such interference,
infringement of misappropriation (including any claim that of the Company must license or refrain

~from using any Intellectual Property rights of any-third party). To the Company's kmowledge, no

third party has interfered with, infringed epon, misappropriated, or otherwise come into conflict
with any Intellectual Propecty rights of the Company.

(i)  §3(n)(ii) of the Disclosure Schedule identifics cach patent or registration which
has been issued to of the Company with respect to any of its Intellectaal Property, identifies cach
pending patent application or application for registration which the Company has made with
respect to any of its Intellectual Property, and identifies cach license, agreement, or other
permission which the Company has granted to any third party with respect to any of its Intellectual
Property (together with any exceptions). §3(n)(iii} of the Disclosure Schedule also identifies cach
trade name or unrcgistered trademark used by of the Company in counection with any of its
business.

(1) §3(m)(iv} of the Disclosure Schedule identifies each item of Iniglisctual Property
that any third party owns and that the Company uses pursuant to license, sublicense, agreement, or
permission. Seller has madc available to Purchaser correct and complete copies of all such
liceuses, sublicenses, agreements, and permissions (as amended to date). With respect to each such
item of used Intcllectual Property required to be identified in §3(n){iv) of the Disclosure Schedule:

{A) the license, sublicense, agreement, or permission covering the item is legal,
valid, binding, enforceable, and in fidl force and cffect;

(B)  the liccnse, sublicense, agreement, or parmission will contimuc to be legal.
valid, binding, cnforceable and in full force and cffect on identical terms following the

HE1 0L NSTREQK 008 i6

i Ua



[V2V PPN V] Lava aAweov LA T Y W=V I AN ol vk

consummation of the fransactions conternplated hereby;

©) no party to the license, sublicense, agresment, or permission 15 in breach or
default, and no event has occurred which with notice or lapse of time would constitute 2 breach
or default or penmit termination, modification, or acceleration thereunder;

D3 no party to the license, sublicense, agreernent, or permission has repudiated
any provision thereof;

) with respect to cach sublicense, the representations and warranties set forth in
subsections (A) through (D) above are true and correct with respect to the underlying license;

) the underlying item of Intellectual Property is not subject to any outstanding
injunction, judgment, order, decree, or ruling;

{G) no action, suit, procecding, hearing, investigation, complaint, claim, or demand
is pending or threatened which challenges the legality, validity, or enforceability of the
underlymg item of Intellectual Property; and : -

(H)  the Company has not granted any sublicense or similar right with respect to
the license, sublicense, agreement, or permission.

(v) To the Company's knowledge, the Company will not interfere with, infringe upon,
misappropriate, or otherwise come into conflict with, any Intellectual Property rights of third
partics as a result of the continued operation of its businesses as presently conducted.

(0) Year 2000 Compatibility. To the Company’s knowledge, all Software owned or
otherwise used by the Company which contains or calls on a calendar function shall record, store, process,
provide and, where appropriatc, insert true and correct dates and calenlatious for dates and spans prior to,
including and following January 1, 2000.

(p) Tangible Asscts. The Company owns or leases all buildings, machinery, equipment
and other tangible assets necessary for the conduct of its business as presently conducted. Each such
tangible assct is free from defects (patent and latent), has been maintained in accordance with normal
industry practice, is in good operating condition and repair {(subject to mormal wear and tear), and is
suitable for the purposes for which it preseotly is used.

(@) Contracts. §3(q) of the Disclosure Schedule lists the following contracts and other
agreements ta which the Company is a party:

0 any agteement (or group of related agreements) for the lease of personal property
to or from any Person providing for lease paymeats in excess of $20,000 per annum;

Y] any agreement (or group of related agreements) for the purchase or sale of
commodities, supplics, products, or other personal property, or for the furnishing or receipt of
services, the performance of which will extend over a period of more than one ycar, that would
result in a loss to the Company if terminated or that involves consideration in excess of $20,000;

(i)  any agrecment constituting 3 partnership or joint venture;
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Gv)  any agrcoment (or group of related agreements) under which it has created,
incurred, assumed, or guarantesd any indebtedness for borrowed money, or any capitalized lease
obligation, in excess of $20,000 or under which it bas imposed 2 Secunty faterest on any of its
assets, tangible or intangible;

(v} any agreement concerning confidentiality or noncompetition,
(vi)  any agreement with Seller and his Affiliates;

(viy any profit sharing, stock option, stock purchase, stock appreciation, deferred
compensation, severance, or other plan or arrangement for the benefit of its current or former
directors, officers, and employees,

(viif)  any collective bargaining agreement;

(ix)  any agreement for the employment of any individual on a full-time, part-time,
consulting, or other basis providing anmual compensation in excess of $50,000 or providing
severance benefits:

() any agrecment under which it has advanced or loaned any amount to any of its
dircetors, officers, and employees outside the ordinacy course of business;

(xi})  any agreement under which the consequences of a default or termination could
have a material adverse effect on the business, financial condition, operations, results of
operations, or future prospects of the Company; or

(xii)  any other agreement {or group of related agreements) tﬂ;p;:rforrnani:; of which
involves consideration in excess of $50,000.

Seller has made available to Purchaser a correct and complete copy of each written agreement listed in §3{q) of
the Disclosure Schedule (as amcnded to date) and a waitten summary setting forth the teoms and conditions of
each oral agresment referred to in $3(q) of the Disclosure Schodule. With respect 10 each such agreement: (A)
the agreement is legal, valid, binding, enforceable, and in full force and effect; (B) there shall be no breach or
ather violation resulting from the consummation of the transactions conternplated hereby; (C) no party is in
breach or default and no event has cccurred which with notice or lapse of time would constitite a breach or
default, or permit termination, modification, or acceleration, under the agreement; and (D} nmo party has
repudiatod any provision of the agreement.

(r) Notes and Accounts Recejvable. All notes and accounts receivable of the Company
are reflected properly ou its books and records, are valid receivables subject to po setoff or counterclaims,
are current and collectible and will be collected in accordance with their orms at their recorded amounts,
subject only to the reserve for bad debts set forth on the face of the Most Recent Balance Sheet (vather than
in any votes thereto) as adjusted for the passage of time through the Closing Date in accordance with the
past custom and practice of the Company.

(s) Powers of Attormev. There are no outstanding powers of attorney executed on behalf
of the Company.

) Josurance. §3(t) of the Disclosure Schedule scts forth a description of cach insurance
policy (including policies providing property, casualty, liability, and workers' compensation coverage and
\EG] 244 OITCH OSTREOH. 006 18
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bond and surzty arrangements) to which the Company has been a party, a named msured, or otherwise the
beneficiary of coverage at any time within the past five years. With r¢spect to each such insurance policy:
(A) the policy is legal, valid, binding, enforecable, and in full force and effect; (B) the policy will contnue
to be legal, valid, binding, enforceable, and in full force and effect on identical terms following the
consumymation of the transactions cantemplated hereby; (C) neither the Company nor any other party to the
policy is in breach or default (including with respect to the payment of premiums or the giving of notices),
and no event lias occurred which, with notice or the lapse of time, would constitute such a breach or
default, or penmit termination, modification, or acceleration, under the policy; and (D) no party to the
policy has repudiated any provision thereof. The Company has been covercd during the past ten (10) years
by insurance in scope and amount customary and reasonable for the businesses in which it has ¢ngaged
during the aforementioned period. §3(t) of the Disclosure Schedule describes amy self-insurance
arrangements affecting the Company. ,

(u) Litigation. §3(u) of the Disclosure Schedule sets forth each instance in which the
Company (i) is subject to any outstanding injunction, judgment, order, decree, ruling, or charge or (i) is a
party or is threatened to be made a party to any action, suit, proceeding, hearing, or investigation of, in_ or
before any court or quasi-judicial or administrative agency of any federal, state, local, or foreign
Jurisdiction or before any arbitrator. None of the actions, suits, proceedings, hearings, and investigations
set forth in §3(u) of the Disclosure Schedule is likely to result in any material adverse change in the
business, financial condition, operations, results of operations, or future prospects of the Company, The
Company has no reason to believe that any such action, suit, proceeding, hearing, or investigation may be
brought or threatened against it,

(v) Emplovees.

@ = To the knowledge of the Company, no cxceutive, key employes, or group of
employees has any plans to terminate employment with the Company.

(iz) Except as sct forth on §3(v) of the Disclosurc Schedule, (A) the Company is not a
party to any collective bargaining agreement or similar agreement with respect to its employess:
(B) there is no labor strike, slowdown, work stoppage, or lockout in effect or threatened against or
otherwise affecting or involving the busipess of the Company nor has any such labor strike,
slowdown, work stoppage, or lockout occurred within the past three years; (C) there is no curent,
wriften, unresolved grievance which is likely to have a material adverse effect on the business,
financial condition, operations, results of operations, or future prospects of the Company and nio
arbitration proceeding 1s pending or threatened and no claim tharefor has been asserted: (D) there is
no unfair labor practice charge or complaint peading or threatened relating to the business of the
Company; (E) no represcntation question has been brought to the attention of the Company
respecting any of the employecs of the Company within the past three years, nor are any campaigns
being conducted to solicit cards from any of the employees of the Company to authorize
representation by any Iabor organization; (F) no collective bargaining agreement relating to any of
the employees of the Company is being negotiated; (G) payment in full 1o al} of the employees of
the Company of all wages, salarics, commissions, bonuses, bencfits, and other compcensatioa
lawfully due and owing to such employees or otherwise arising under any policy, practice,
agreement, plan, program, statute, or otber law has been made; and (H) no facility of the Company
has been closed, there have not been any layoffs of any of its employees sufficient to rcquire
notification under the Workers Adjustiment and Retraining Notification Act of 1988, as amended,
or implementations of any ¢arly retivement, scparation, or window program within the past three
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years with respect to the Company, nor, other than as contemplated berein, are there any plans or
announcements of any such action or program for the future,

(w) Emplovee Benefits.

{1) §3(w) of the Disclosure Schedule lists each Employee Benefit Plan that the
Company maintains or to which of the Company contributes.

(A) Each such Employes Benefit Plan (and each related trust, insurance contract,
or fund) complies is form and in operation in all material respects with its teems and with the
applicable requirements of ERISA, the Code, and other applicable laws.

3 All required reports and descriptions (including Form 5500 Aanual Reports,
Summary Annual Reperts, PBGC-1's, and Summary Plan Descriptions) have becn filed or
distributed appropriately with respect to each such Employee Beoefit Plan.  The requirements of
Part 6 of Subtitle B of Title I of ERISA and of Code Sec. 4980B bave been met with respect o
cach such Employce Benefit Plan which is an Employee Welfare Bepefit Plan,

©) All contributions (including all employer contributions and employes salary
reduction contributions} which are due have been paid to each such Employes Benefit Plan
which is an Employec Pension Benefit Plan and all contributions for any pay perod ending an
or before the Closing Date which are not yet due bave been paid to each such Employee Peusion
Benefit Plan or accrued in accordance with the past custom and practice of the Company. All
premiums or other payments due for all periods ending on or before the Closing Date have been

-~ paid with respect to each such Employee Benefit Plan which is an Employee Welfare Benefit .. .

‘Plan, =L . N .-

(D)}  Each such Emplayee Benefit Plan which is an Employee Peasion Benefit Plan
and is intended to meet the requirements of a "qualified plan” under Code Sec. 401(=2) mecss
such requirements and has reesived, within the last two years, a favorable determination letter
from the Imemal Revenue Scrvice,

(E)  The market value of assets under cach such Employee Benefit Plag which is
an Employee Pensicn Bencfit Plan (other than any Multiemployer Plan) equals or exceeds the
present valuc of all vested and noavested Liabilities thereunder determined in accordance with
PBGC methods, factors, and assumptions applicable o an Employee Pension Benefit Plan
tenminating on the datc for detsrmination,

1Y) Seller has delivered to Purchaser correct and complets copies of the plan
documents and summary plan descriptions, the most recent determination letter reecived from
the Internal Revenue Service, the most recent Form 5500 Annual Report, and all eclated trust
agreements, insurance contracts, and other funding agreements which implement each such
Employee Benefit Plan.

(it} With respect to each Employee Benefit Plan (other than apy Multiemployer Plan)
that the Company and the Controlled Group of Corporations which inchudes the Company
maintains, ever has maintained, or to which any of them contributes, ever has contributed, or ever

has been required to contuibute:
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(A)  No such Employee Benefit Plan which is a0 Employee Pension Bencfit Plan
has been completely or partially terminated or been the subject of a Reportable Event as to
which notices would be requircd to be filed with the PBGC. No proceeding by the PBGC w0
termunate any such Finployee Pension Benefit Plan has been instituted or threatened.

(8)  There bave been no Prohsbited Transactions with respect to any such
Ernployee Beacfit Plan, No Fiduciary has any Liability for breach of fiduciary duty or any
other fatlure 10 act or comply in connection with the administration or invesunent of the assets
of any such Emplayee Benefit Plan, No action, suit, proceeding, heaning, or investigation with
respect to the administration or the investment of the assets of any such Employee Benefit Plan
(other than awy Multiemployer Plan), other than routing claims for bevefits, is pending or
threatened. The Company has no knowledge of any basis for any such action, suit, proceeding,
hearing, or investigation. '

(C)  The Company has not imcurred, nor has any reason to cxpect that the
Company will incur, any Lisbility to the PBGC (other than PBGC premium payments) or
otherwise under Tide IV of ERTSA (including any withdrawal Liability) or under the Code with
respect 1o any such Employee Benefit Plan which is an Employee Pension Benefit Plan.

(it}  The Company and the other members of the Controlled Group of Corporations
that includes the Company does not contribute to, never has contributed to, and never has been
required to contributc to any Multiemployer Plan or has any Liability {including withdrawal
Liability) under any Multiemployer Plan.

Frrnomaen wtes s wes(lv) The Company does not maiptain or contribute to any-Employee Welfare Benefit

Plan providing medical, health, or life insurance or other welfare-type benefits for current or future
retired or terminated employees, their spouses, or their dependents {other than in accordance with
Code Sec. 49808B).

(x) Guaranties. The Company is not a guarantor or otherwise is hable for any Liability or
obligation (including indebtedness) of any other Person.

(v) Environment, Health and Safety.

1y The Company and its predecessors and Affiliates has complied and is\in
compliance with all Environmental, Health, and Safety Requircments. Without limiting the
generality of the foregoing, the Company aud its Affiliates has obtained and complied with, and is
in compliance with, all permits, licenses and other authonizations that are required pursvant to
Environmental, Health, and Safety Requirements for the occupation of its facilities and the
operation of its business.

(i) Necither the Company nor its predecessors or Affiliates has received any written or
oral notice, report or other information regarding any actual or alleged violation of Environmental,
Health, and Safcty Requirements, or any liabilities or potential habilities (whether accrued,
absolute, contingent, unliquidated or otherwisc), including any investigator, remedial or corrective
obligations, relating to any of them or its facilities arising under Environmental, Heaith, and Safety
Requirements.
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(iiiy None of the following exists at any property or facility owned or opcrated by
Company: (1) underground storage tamks, (2) asbestos-containing material in any form or
condition, (3) materials or equipment containing polychlonnated biphenyls, or (4) landfills, surface
impoundments, or disposal areas. Nopoe of the Company or its predecessors or Affiliates has
teeated, stored, disposed of, arranged for or permitied the disposal of, transported, handled, or
refcased any substance, including without limitation any hazardous substance, or owned or
operated any property or facility (and no such property or facility is contaminated by any such
substance) in a manner that has given or would give rise 1o liabilities, including any liability for
response costs, corrective action costs, personal injury, property damage, natural resources
damages or attorney fees, pursuant to the Comprehensive Environmental Responsc, Compensation
and Liability Act of 1980, as amended ("CERCLA"), the Solid Waste Disposal Act, as amended
{"SWDA"} or any other Environmental, Health, and Safety Requirements.

(z) Certain Business Rolationships with the Company. None of Seller and his Affiliates
has been iuvolved in any business arrangement or relationship with the Company within the past 12
months, and pone of Seller and his Affiliates owns any asset, tangible or intangible, which 15 material to the
busincss of the Company.

(aa)Customers, Supplier, Agepts, Distributors and Resellers. §3(aa) of the Disclosure

Schedulc sets forth an accurate, correct and complete list of each of the 20 largest customers, suppliers,
agents, distributors and resellers of the Company, for each of the Jast three fiscal years. The Company has
no reason to believe that any customer, supplier, agent, distributor or reseller will ecase to do business with
the Company after, or as a result of, the consummation of any transactions contemplated hereby or that any
customer, supplier, agent, distributor or reseller is threatencd with bankruptcy or insolvency. The
. Company does not know of any fact, condition or event which would advcrscly affcct 1ts Jclatlomhlp with |

auy customer, supplier, agent, distributor or reseller, e
(bb) Bank Accounts. §3(bb) of the Disclosure Schedule sets forth all the bank

accounts of any of the Company.

{cc)Disclosure. The representations and warranties contained in this §3 do not contain any
untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements and information contained in this §3 not misleading.

Section 4. Representations and Warmnties Concerning the Transagtion, o ‘
(z) Representations and Warranties of Purchaser. Each of Newco and Purchaser, jointly

and severally, represcats and wamants 1o Sclier and the Company that the statements coatained in this
§4(a) are correct and complete as of the date of this Agreemcat and will be correct and complete as of the
Closing Date (as though made then and as though the Closing Date were substituted for the date of this
Agreement throughout this §4(a)), except as sct forth in the Disclosure Schedule, The Disclosure Schedule
will be arranged in paragraphs corresponding to the Jettercd and numbered paragraphs contained in this

§4(a).

W Oveanization of Purchaser. Each of Purchaser and Newco is a corporation duly
organized, validly existing, and in good standing under the laws of the State of Delaware.

(i) Authorization of Transaction. Each of Purchaser and Newco has full corporate
power and authority to executc and deliver this Agreement and to perform its obligations
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bereunder. This Agreement constitutes the vahid and legelly binding obligation of each of
Purchaser and Newco, enforceable m accordance with its terms and conditions.

(it)  Noncontravention. Neither the execution and the delivery of this Agreement, nor
the consummation of the transactions conterplated hereby, will (i) violate any constitation, statute,
repulation, rule, injunction, judgment, order, deeree, ruling, or other restriction of any government.
govemmental agency, or court to which cither Purchaser or Newco is subject or any provision of
the charter or bylaws of either or (it) conflict with, resuit in 2 breach of, constimtte a default uader,
result in the acecleration of, create in any party the right to accelerate, terminate, medify, or cancel,
or require amy notice under amy agrecmient, contract, lease, license, instrument, or other
arrangement to which Purchaser or Newco is a party or by which it is bound or to which any of
Purchaser’s or Neweo's assets is subject which conflict, breach, default, acceleration or right
would have a material adverse effect on the business, opcrations or financial coadition of
Purchaser or Newso or otherwise adversely affect Purchaser's or Newceo's ability to consuramarz
the transactions contemplared hereby, Neither Purchaser nor Newco needs to give any notice to,
make any filing with, or obtain any authorization, consent, or approval of amy govemment or
governmental agency in order for the Parties to consummate the transactions contemplated by this
Agrsement.

(iv)  Capitalizaton. The authorized capital stock of Purchaser comsists of: (i)
10,000,000 shares of Preferred Stock, of which (A) 750,000 shares have been designated as Serjes
A Preforred Stock shares (of which 493,889 shares were issued and outstanding as of May I,
1998} and (B) 3,000,000 sharcs have been desipnated as Serics B Convertible Preferved Stock (of
which 1,864,344 shares were issucd and outstanding as of May 1, 1998) and (ji} 65,000,000

- 'shares of Common Stock of which 17,453,333 shares were outstanding as of May 1, 1998.. ..

(v} WorldPort Common Stock. Upon issuance to Seller and to the Escrow in
accordance with this Agreement, the shares of WorldPort Common Stock to be issued pursuant to
§2(d) hereof, will be validly issued, fully paid and non-assessable securities of Purchaser and not
subject to any preemptive rights.

{(vi)  Reports and Financial Statements,

(A} From Jauuary 1, 1997 to the date hereof, except where failurs to have
done so did not and would rot have a material adverse effect on Purchascr, Purchaser has filed
all reports, Tegistrations and statements, together with any required amendrents thereto, that 1t
was required to file with the Securitics and Exchange Commission (the "SEC"). including, but
not limited to, Forms 10-KSB, Forms 10-QSB and Forms-8-K (collectively, the “WorldPort
Reports™). As of their respective dates (but taking into account any amendments filed prior to
the date of this Agreement), the WorldPort Reports complicd in all matenal respects with all the
tules and regulations promulgated by the SEC and did not contain any untrue statement of a
material fact or omit to state 2 material fact required to be stated therein or necessary to make
the statements therein, in the light of the circurnstances under which they were made, not
misleading.

(B) Purchaser has previcusly fumnished Seller true and complete copies of the
WorldPort Reports. The audited and unaudited financial statements contained in the WorldPort
Reports present fairly the consolidated financial condition and results of operations and changes
in stockholders' equity and changes in the financial position of Purchaser as of the dates and for
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the periods indicated cxcept as may otherwise be stated in such financial statements and except,
in the casc of the unandited statements, as permitted by Form 10-QSE. For purposes of this
Agreement, all financial statements of Purchaser shall be deemed 10 include any notes to such
fmancial statements.,

(b) Representations and Warranties of Seller. Seller represents and wayrants to Purchaser

and Newco that the statements contained i this §4(b) arc correct and complete as of the date of this
Agreement and will be correct and complete as of the Closing Date (as though made then ard as though the
Clostug Dalc were substituted for the date of this Agreement throughout this §4(b)), except as set forth in
the Disclosure Schedule. The Disclosure Schedule will be arranged in paragraphs corresponding to the
lettered and numbered paragraphs contained in this §4(b).

(Y] Authorization of Transaction. Seller has full power and authority to execulc and
deliver this Agresment and to perform his obligations bereunder. This Agreement constitutcs the
valid and legally binding obligation of the Seller, enforccable in accordance wath its terms and
conditions.

C (i) Noncontravention. Neither the execution and the delivery of this Agreement, nor
the consummation of the transactions contemplated hereby, will (A) violate any constitution,
statutc, regulation, rule, injunction, judgment, order, decree, ruling, or cther restriction of any
government, governmental agency, or court to which Seller is subject or (B) conflict with, result in
a breach of, constitute a defzult under, result in the acceleration of, create In any party the right to
accelerate, terminate, modify, or cancel, or require any potice under any agreement, contract, lease,
license, instrument, or other arrangement to which Seller is a party or by which he is bound or to
which any of his assets is subject. Seller need not give any notice to, make any filing wath, or

obtain any authorization, consent, or approval of any govemnment or governmental agency in order

for the Parties to consummate the transactions contemplated by this Agreement.

(i)  Shares. Seller holds of record and owns all of the Shares, free and clear of any
restrictions on transfer (other than any restrictions under the Securitics Act and state secuntics
laws), Taxes. Security Interests, options, warrants, purchase rights, contracts, commitments,
¢quities, and claims. Seller is not a party to any option, warrant, purchase right, or other contract
or commitment that could require Seller to scll, transter, or otherwise dispose of any capital stock
of the Company (other than this Agreement). Seclier is not a party to any voting trust, proxy, or
other agreement or understanding with respect to the voting of any capital stock of the Company.

Gv) Tax Stams, Scller is not a "nonresident alien individual” for purposes of Code Sec.
B97(a)(1}.

) Investment Representations. {A) Seller acknowledges that the shares of WorldPort
Common Stock which he is 10 receive pursuant to this Agrecment have not been registered under
the Sccurities Act, or the securities laws of any state or regulatory body and are being offered and
sold in retiance upon exemptions from the requisite requircments of the Securitics Act and such
laws and may not be transforred or resold without rogistration under such laws unless an
cxemption is available. Each certificate for shares of the WorldPort Common Stock received by
Seller pursuant to this Agreement will bear a legend in substantially the following form:

*THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN

REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES
LAWS OF ANY STATE AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED, PLEDGED,
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HYPOTHECATED, OR OTHERWISE DiSPOSED OF EXCEPT PURSUANT TO A REGISTRATION
STATEMENT WITH RESPECT TO SUCH SECURITIES WHICH iS EFFECTIVE UNDER SUCH ACT
AND UNDER ANY APPLICABLE STATE SECURITIES LAWS UNLESS, IN THE OPINION OF
COUNSEL REASONABLY SATISFACTORY TO THE COMPANY, AN EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF SUCH ACT AND STATE SECURITIES LAWS IS
AVAILABLE."

(B) Seller is acquiring the shares of WorldPort Common Stock for investment and not with a
view to the resale or distribution thereof.

(C) Seller is an "accredited investor" (as thal term is defined in Rule 501 of Reguation D
promulgated under the Securities Act), is sophisticazed in financial matters and is familiar with the
busincss of Purchaser so that he is capable of evaluating the merits and risks of his investment in
Purchaser and has the capacity to protect his own interests. Selfer has bad the opportunity to investigats
on his own Purchaser's business, management and fnancial affairs and has had the opportunity to
review Purchaser’s operations and facilities and to ask questions and obtain whatever other informmation
concerning Purchaser as Saller has deemed relevant in making his investment decision.

(D) Seller has completed and delivered to Purchaser an accredited investor questionnaine,
substantially in the form attached hereto as Exhibit D. All information provided in such questionnaire is
true and correct as of the date bereof and docs not omit to state any material fact necessary in order to
make the information containad therein not misleading.

Notwithstanding the ltmitations set forth in the preceding seatence, claims for indemnification timcly made
pursuant to this §8 shall survive until resolved or judicially determined.

Se.ction—S.' m:;(;lggng_c;g\mg The Parties agree as follows with respect o the pcnod
between the execution of this Agreement and the Closing.

(a) General. Each of the Parties will use its best efforts to take 2ll action and to do all
things necessary, proper, or advisablc ip order to consummate and make effective the transactions
contemplated by the Letter Agreement and this Agreement (including satisfaction, but not waiver, of the
closing conditions set fortk in §6 below).

(b) Notices and Consents. Each of the Parties will give any notices to, make any filings
with, and use its reasonable efforts to obtain any authorizations, consents, and approvals of governments
and goveramental agencics in connection with the matters referved to in §3{d) above or set forth in §3(d) of
the Disclosure Schedule.

(c) Qperation of Business Except as contemplated by this Agreement, the Company will
nol cngage in amy practice, take any action, or enter into any transaction outside the ordinary course of
business. Without limiting the generality of the foregoing, the Company will not:

1) declare, set aside, or pay any dividend or make any distribution with respect to its
capital stock (whether in cash or in kind) or redeem, purchase, or otherwise acquire any of its
capital stock;

(i)  sell, Jease, transfer, or assign any of its assets, tangible or intangible, to any third
party (including any intcrcompany transfer) other than for a fair consideration in the ordinary
course of business;
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) eoter into amy agreement, comtract, lcase, or license (or series of related
agrecroents, conlracts, leascs, and lcenses) outside the ordinary course of business;

(iv)  accelerate terminate, cancel, or, outside the ordinary course of business, modify
any agreement, contraci, lease, or license {or series of related agreements, contracts, leases, and
liceases) to which the Company 1s a party or by which it is bound;

V) other than in the ordinary course of business, impose any Security Interest upon
any of its asscts, tangible or intangible; ,

(viy  fail to make any necessary capital expenditure or defer or fail to make any
scheduled budgeted capital expenditure;

{vii)  make any capital investment in, any loan to, or any acquisition of the secunties or
assets of, any other Person (or series of related capital investments, loans, and acquisitions);

{viil)  issue any note, band or other debt security or incur, assume or guarantee any
indebtedness for borrowed money or capitalized lease obligation;

(i) delay or postpone the payment of accounts payable and other Liabilities outside
the ordinary course of business;

(x) fail 1o maintain the level or quality of its inventory consistent with past conduct
and practice;

“(xi) | " accelerate the collestion of accounts, notes, or other recetvables;

(di)  canccl, compromise, waive, or relcase any right or claim (or scries of related rights
and ¢laims) outside the ordinary course of business;

(xm1) grant any kcense or sublicense of any rights under or with respect to any
Inteflectual Property;

(av) change or authorize a change in the charter or bylaws of the Company;
4
(xv)  issue, scll or otherwise dispose of any of its capital stock, or grant any options,
warrants, or other rights to purchase or obtain {including upon conversion, exchange, or exercise)
any of its capital stock;

{xvi) make any loan to, or enter into any other transaction with, any of its directors,
officers, and cmployees;

{(xvii) adopt, amend, modify, or tcrminate any Employee Benefit Plan outside the
ocdinary course of business;

(xviii) enter info any ¢mployment contract or collective bargaining agreement, written or
oral, or modify the terms of any existing such contract or agreement;

{xix) grant any increase in the compensation (including base salary and bonus) of any of
its dircctors, officers, and employees;
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{xx) make any other changc in cmployment teans for any of its directors, officers, and
employces outside the ordinary course of business; and

(od)  make or pledge to make auy charitable or other capital contribution outside the
ordinary course of business.

{(d) Preservation of Business. The Company will keep its business and properties
substantially intact, including its present operations, physical facilities, working conditions, and
relationships with lessors, licensers, suppliers, customers, agents, distributors, rasellers and employees.

(¢) Full Access. The Company will permit representatives of Purchaser and Newco at
rcasonable times and upon reasonable notice to bave reasomable access to the premises, properties,
personnel, books, records (including Tax records), contracts, and documents of or pertaining to the
Company. This access includes access for Purchascr and Newco to conduct cavironmental assessment
investigations of the premiscs and properties, which investigations shall be conducted at reasonable hours,
upon reasonable notice to the Company and without causing an unreasonable interference to the Company's
operations. The Company will fully cooperate with such envirommental assessment investigation.

(f) Notice of Developments. Seller will give prompt written noticc To Purchaser and
Newco, and Purchaser and Newco will give prompt written notice to Seller of any of its own
represcntations and warranties in §3 and §4(b) above. No disclosure by any Party pursvant to this §5{f).
however, shall be deemed to amend or supplement the Disclosure Schedule or to preveat or cure any
misreprescatation, breach of warranty, or breach of covenant.

(g) Exclugivity, Scller and the Company will not (i) solicit, initiate, or encourage the
- ..-submission of any proposal or offer from any Person relating to the 2cquisition of any capital stock or other
voting securities, or any substantial portion of the assets, of the Company (including any acquisition
structured as a merger, consolidation, or share exchaoge), or (if} participatc in any discussions or
negotiations regarding, furnish any information with respect to, assist or participate in, or facilitate in any
other manner any cffort or attempt by any Person to do or scck any of the foregoing. Sclier will not vote
his Sharcs i favor of any such acquisition structured as a merger, consolidation, or share exchange. Seller
will notify Purchaser and Newco immediately if any Person makes any proposal, offer, or bona fide inquiry
with respect 1o any of the foregoing.

(h) Real Estate Matters. The Partics hereby acknowledge that, during the period betwecn
the exccution of this Agreement and the Closing, the Company may acquire that certain real property
located in Melbourne, Florida identified on §5(h) of the Disclosure Schedule (the “Real Propenty™). Scller
and the Company hereby agree, however, that the Real Property may not be acquired by the Company
unless the Company and Seller comply with the terms of this §5(h).

(i} At least 10 business days prior to the closing of the purchase by the Company of
the Real Property (the “Real Property Closing Date™), Seller shall obtain and deliver to Purchaser
commitments (the "Commitments") issued by a Chicago Title Insurance Company or any other title
company reasonably acceptable to Purchascr (the “Title Company™) and dated vot earlicr than the
date of this Agrecment for the issuance of an ALTA Qwners or Leasehold Policy of Title Insurance
Form B (1970) (the “Title Policv") for cach parcel of the Real Property. The Title Policy shall be
in the amount designated by Purchaser, showing fec simple title to all such parcels of the Real
Property in the seller thereof (the “Real Property Seller™), subject only to current real estate taxes
not yet duc and payabie as of the Real Estate Closing Date and such other covenants, conditions,
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cascments, and exceptions to title as Purchaser may approve in writing {collectively, the "Pcrmitted
Exceptions”). The Commitments and the Title Policy to be issued by the Title Company shall have
all Standard and General Exceptions deleted so as to afford full "extended form coverage" and
shall contain an ALTA Zoning Endorsemient 3.1, contiguity {where appropriate). non-imputation,
and such other endorsements as may be reasonably requested by Purchaser. At the Real Property
Closing, Seller shall canse the Real Property Seller 1o deliver such affidavits or other instruments
as the Title Company may reasonably require to delete Standard and General Exceptions and to
provide the special endorsements required hereunder, Seller shall cause the Commitments to be
later-dated to cover the Real Property Closing and to cause the Title Company to deliver the Title
Policy at the Real Property Closing as directed by Purchaser.

(1) At Jeast 15 days prior to the Real Property Closing, Seller shall cause to be
delivered to Purchaser and the Title Company an as-built plat of survey of each pareci of the Real
Property (the “Survevs"} prepared by 2 registered land surveyor or enginecr, licensed in the
respective states in which the Real Property is located, dated on or afier the date hereof, certified to
Purchaser, the Company, the Title Company and such other entities as Purchaser may designate in
writing to Scller prior to the Reat Property Closing, and conforming to current ALTA Minimum
Detai! Requirements for Land Title Survcys, sufficient to cause the Title Company to delete the
standard printed survey exception. Each Survey shall show access from the land to dedicated
public roads and shall include a flood plain certification. Seller shall use its best efforts to cause
the Real Property Scller to pay the entire cost of obtaining the Surveys. Any Survey may be a
recertification of a prior survey, provided that it meets the above-described criteria.

() U (A) any Commitment discloses a title execption other than z Permitted
Exception (an “Unpermitted Exccption”) or (B) any Survey discloses any encroachment,. overlap,
or gap or any other matter which réaders title to any parcc] of the Real Property unmarkctable or
refleets that any utility service to the improvements or aceess thereto does not lie wholly within. the
applicable parcel of the Real Property or an unencumbered easement for the benefit of such parce]
of the Real Property or reflects any other matter adversely affecting the use or improvements of
such parcel of the Real Propesty (2 "Survey Defect"), then unless Scller shall have, prior to the
Real Property Closing, the Unpermitted Exception removed from such Commitment or the Survey
Defect corrected or insured over by an appropriate title insurance endorscment, all in 2 mamner
reasonably satisfactory to Purchaser, the Company shall not acquire the Real Property.

(i) Transfer of Assets from Interlink Enterprises, In¢. Seller shall cause all of those
assets set forth on Exhibit E (the “Interlink Assets™) which are currently owned by Interlink Enterprises,
Inc., a corporation wholly-owned by Sellcr 10 be transferred to the Company, fiee and clear of all Security
Interests, Taxes, claims, covenants and restrictions,

1

Section 6. Conditions to Obligation to Close,

{a) Conditions to Obligation of Pyrchaser and Newco. The obligations of Purchaser and
Newco to consummate the transactions to be performed by it in connection with the Closing is subject to
satisfaction of the following conditions:

{0 the conditions set forth in the Letter Agreement shall have been satisfied;

{ii) the represcatations and warranties set forth in §3 and §4(b) abovc skall be true
and correct in all material respects at and as of the Closing Datc;
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{ti)  Each of Seller and the Company shall have perfonmed and complied with ail of his
or its covenants hereunder in all material respects through the Closing;

{iv) the Company shall have provided all of the third party consents specified in §3(d)
of the Disclosure Schedule and all of the title insurance comunitments, policies, riders and surveys
specified in §5(h) above and any Unpermitted Exception shall have been removed and any Survey
Defects shall have been corrected or othenwise insured over to the reasonable satisfaction of
Purchaser and Newco.

v) no action, suit, or procceding shall be pending before any court or quasi-judicial or
administrative agency of any federal, state, local, or foreign jurisdiction wherein an unfavorable
injunction, judgment, order, decree, or ruling would (A) prevent consummation of any of the
transactions conterplated by this Agreement, (B) canse any of the transactions contemplated by
this Agrecment to be rescinded following consummation, or (C) affect materially and adversely the
nght of Purchaser to control the Surviving Corporation, or (D} affect adversely and materially the
right of the Company to own its assets and to operate its businesses (and no such injunction,
judgmtent, order, decree, or ruling shall be in effect);

(vi)  Seller shall have delivered to Purchaser and Newco the Company's officer's
certificate setting forth the Estimated Net Working Capital,

(vii)  Seller and either Purchaser or Newca shall have enicred into an employment
agreement in the form amached hereto as Exhibit F (the “Emplovinent Agreement™ and either
Purchascr or Newco and those individuals identified on Exhibit G (the “Key Emplovees™ shall
have entered into employment agreements in the form attached hereto as Exhibit F (the “Key
Employee Agreements™); o T Tl e

(vii)  the Company shall be the sole and exclusive legal and equitable owner of 2il right,
title and mtcrest in the Interlink Assets, free and clear of all Sccurity Intercsts, Taxes, claims,
covenants or restrictions,

{x)  Sclier shall have delivered to Purchaser and Neweo a certificate to the effect that
each of the conditions specified above in §6(a)()-{viii) is satisfied;

(%) Seller, the Company, Purchaser and Newco shall have received all aufhorization.;i,
consents, and approvals of governments and governmental agencies referred to in §3{d) of the
Disclosure Schedules;

(x})  Purchaser and/or Newco shall have obtained the fipancing necessary to
consumunatc the transactions contemplated hereby;

(xii)y  Purchaser and Neweo shall have received and be satisficd, in its sole discretion,
with the results of its environmental asscssment or audit of the Company;

(ait) Purchaser and Newco shall have received the opinion of Reinman Matheson
Kostro & Vaughan, P.A,, counsel to thc Company and Seller, addressed 1o Purchaser and Newco
and dated the Closing Date in the form attached to this Agreement as Exhibit H subject to standard
and customary exceptions and qualifications; and
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(av)  all actions to be taken by Seller and the Company in coamnection with
consummmation of cach of the transactions contemplated hereby and all certificates, opinions.
instruments, and other documents required 1o effect the transactions contemplated hereby will be
reasonably satisfactory in form and substance to Purchaser and Newco,

Purchaser or Newco shall be deemed 10 have waived any condition spociﬁcd in this §6(a) if Purchaser executes a
writing o stating at or prior to the Closing, The disclosure of any matter prior to the Closing shall not be desmed
to amend or supplement the Disclosure Schedule or to bave caused Purchaser or Newceo to have waived any
condition specified in this §6(a) or any representation, warranty, or covenant.

(b) Conditions to Obligation of Seller and the Company. The obligations of Seller and the

Company to consummate the transactions to be performed by them in comnection with the Closing is
subject o satisfaction of the following cordirions:

@ the representations and warranties sct forth in §4(a) above shall be wue and
correct in all material respects at and as of the Closing Date;

(i) Eack of Purchaser and Newco shall have performed and complied with all of its
covenants hereunder in all material respects through the Closing;

(i)  no action, suit, or proceeding shall be pending before any court or quasi-judicial or
administrative agency of any federal, state, local, or foreign jurisdiction wherein an unfivorable
injunction, judgment, order, decree, or ruling, would (A) prevent consummation of any of the
transactions contemplated by this Agreement or (B) canse any of the transactions contemplated by

ient s e THIS Agreement to be rescinded following consurmnatxon (and no. such. m_;uncuou., Judgment, order,
-~ decree, or ruling shall be in effect);

{iv)  Purchaser or Newco and Seller shall have entered into the Employment Agreement
and Purchascr or Newco shall have used its best efforts to enter into a Key Employment Agreement
with each Key Employee;

v} Purchaser shall have delivered to Seller and the Company a certificate to the effect
that each of the conditions specified above in §6(b)(i)-(iv) is satisficd; and

(v}  al actions to be taken by Purchaser or Newco in connection with consummation 1c:f
the transactions contemplated hereby and all certificates, opinions, instruments, and othor
documents required to effect the transactions contemplated hereby wll be reasonably satisfactory
in form and substance to Seller.

Seller shall be deemed to have waived any condition specified in this §6(b) if it cxceutes a writing so stating at or
prior to the Closing,

Section 7, Termination,

(a) Termination of Agreement. Purchascr and Seller may terminate this Agreement as

provided below:

(i) Purchaser or Scller may terminate this Agreement in accordance with the terms of
the Letter Agreement:
WRE 201 U OSTKEOK. 006 30
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(13} Purchaser and Seller may termipate this Agreement by mutual written consent at
any time priog o the Closing,

(i)  Purchaser may rerminate this Agreement by giving written notice o Seller at any
time prior 1o the Closing in the event Seller or the Company has breached any representation,
warranty, or covenant confained in this Agreement in any matenial respect, and such breach is not
curcd upon the earlicr to occur of {x) five business days after notice of such breach has been given
by Purchaser to Seller or (v} the date this Agrcement is otherwise terminated;

@iv) Seller may terminate this Agreement by giving written notice to Purchaser at any
time prior to the Closing in the event Purchaser or Newco has breached any repregentation,
warranty, or covenant contained in this Agreement in any material respect, and such breach is not
cured upon the carlier to occur of (x) five business days after notice of such breach has been given
by Seller to Purchaser or (v) the date this Agrezment is otherwise terminated: and

) Purchaser or Seiler may terminate this Agreement if the Closing has not oceurred
by September 1, 1998, although nothing hercin shall prevent thte Closing from occurring prior fo
such date.

(b) Effect of Tenmination. If Purchaser or Seller terminates this Agrcement pursuant to
§7(a) above, all rights and obligations of the Parties hereunder shall terminate without any Liability of any
Party, except for any Liability of any Party then in breach or as provided in §7(c) below. In the cveat the
transactions are not consummated as comemplated in this Agreement for any reason other than Seller
voluntarily withdrawing from the transactions contemplated by this Agreement than Purchascr shall forfeit
s comm e 3lL TigE, title and interest in the $250,000 paid to Seller upon satisfaction of the conditions sct forth in the
.- - Letter - Agreement; provided, however, that, in the event of Seller’s” volumary withdrawal from the
transactions contemplated by this Agreemest, in addition to any other rights and remedies to which
Purchaser might be entitled, Purchaser shall be entitled to receive from Seller such $250,000;

(c) Specific Performance. Notwithstanding anything in this Agreement to the contrary, if,
prior o the termination of this Agreement, Purchaser and Newco (i) have complied with all of the
conditions to Closing contained in §6(b), (ii) have notified Seller of their intention to consummare the
transactions contemplated under this Agreement, and (fii) is ready and able to deliver the Preliminary
Merger Consideration and furnishes evidence to that effect to Seller, and if the Closing does not then océur
due to the refusal of Selier to so consummate the transactions conternplated under this Agrocment, cach of
Purchaser and Newco will be entitled to specifically enforce the terms of this Agreement in a court of
competent jurisdiction, it being acknowledged that monetary damages duc Purchaser or Newco {n such case
cannot be adequatcly determined at law,

Section 8. Survival and Indempification.
(a) Supvival of Representations and Warrantics. All of the representations, warranties,

covenants, and agreements contained in this Agreement have beeo relied upon and shall survive the
Closing, provided, that any representation and warranty contained in this Agreement or in any certificare,
schedule, document or other writing delivered pursuant hereto (other than the represemtations and
warrantics contained in §3(I) which shall survive for 90 days after the applicable statuc of limitations
period provided for in the Code) shall be fully effective and enforceable only for a period from the Closing
Date through and until the first anniversary of the Closing Date and shall thereafter be of ro further foree
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or effect. Notwithstanding the limitations set forih in the preceding sentence, claims for indemnification
timely made pursuant to this §8 shall survive until resolved or judicially determined.

(b} Indemnification Provisions for the Benefit of Purchaser and Neweo. In the event of 2

misrepresentation or breach (or in the event any third pamy alieges faets that, if truc, would mean a
misrepresentation or breach) of any of Seller's or the Company's representations, warranties, and covenants
contained in this Agreement, and, provided Purchaser or Newco makes a written claim for indemnification
against Seller pursuant to §9(g) below within the survival period, if any, set forth in §8(a) above, then
Seller agrees to indemnify Purchaser and Newce from and against any Adverse Conseguences Purchaser or
Newco may suffer through and after the date of the claim for indemnification {including any Adverse
Consequences Purchaser or Newco may suffer after the end of the survival period, if any, set forth in §8(a)
above) resulting from, arising out of, relating to, in the nature of, or caused by the misrepresentation or
breach (or alleged breach). In the event that Purchaser or Newco is entitled to receive any amounts from
Scller pursuant to this §8, such amounts shall be received by Purchaser or Newco in the same percentages
of cash and shares of WorldPort Common Stock in which the Preliminary Merger Consideration is paid to
Seller. For purposes of the immediately preceding sentence, the shares of WorldPort Common Stock shalf
be deemed 1o have a value equal to the closing prics at which a share of WorldPort Commeon Stock is
traded on the over the counter market on the last trading date prior to the Closing. Stock certificates
representing any shares of WorldPort Common Stock to which Purchaser or Newco may become entitled
pursuant to this §8 shall be surrendered by Seller and/or the Escrow Agent to Purchaser for no additional
consideration.

(¢} Indemnification Provisions for the Benefit of Seller. 1In the event of a

misrepresentation or breach (or in the cvent any third party alleges facts that, if true, would mean a

-- ... misrepresentation or breach) of any of Purchaser's or Newco's representations, warranties, and covenzants
‘contained in ‘this Agreement, and, provided Seller makes written ¢laim for indemmification’ agaifst®
Purchaser or Newco pursuant to §9(g) below within the survival period, if any, set forth in §8(a) above,
then Purchaser agrees to indemnify Seller from and against any Adverse Consequences Seller may suffer
through and after the date of the claim for indemnification {including any Adverse Consequences Seller
may suffer after the end of the survival period sct forth in §8(a) above) resulting from, arising out of,
relating to. in the nature of, or caused by the breach (or the alleged breach).

{d) Matters Involving Third Partics.

\

D If any third party shall notify any Party (the "Indemmified Party™) with respect to
any matter (a "Third Party Claim") which may give rise to a claim for indemnification against the
other Party (the "Indemnifying Party") under this §8, then the Indemnified Party shall promptly
notify the Indemmifying Party thereof in writing; provided, however, that no delay on the part of the
Indemnificd Party in notifying the Indemnifying Party shall relieve the Indemmifying Party from
any obligation hereunder unless (and then solely to the extent) the Indemnifving Party thereby is
prejudiced.

(1) The Indemnifying Party will have the right to defend the Indemnified Party against
the Third Party Claim with counsel of its choice satisfactory to the Indemnificd Party so long as
{A) the Indemnifying Party notifies the Indemnified Party in writing within 10 business days after
the Indemnified Party has given notice of the Third Party Claim that the Indemnifying Party will
indemnify the Indemnified Party from and against any Adverse Consequences the Indemnified
Party may suffer resulting from, arising out of, relating to, in the nature of, or caused by the Third
Party Claim, (B) the Indemnifying Party provides the Indemnified Party with evidence reasonably

7/

IE61 101 RIC 03 TKEOR. 006 32



L P o VL - W e ke W A aeweran [SEVVEY]

acceptable to the Indemnified Party that the Indemnifying Party will have the financial resources to
defend against the Third Party Claim and fulfill its indemnification obligations hereunder, (C) the
Third Party Claim involves only moncy damages and does not seek an injunction or other equitable
relief, (D) settlement of, or an adverse judgment with respect to, the Third Party Claim is not, in
the good faith judgment of the Indemnified Party, likely 1o establish a presidential custom of
practice adverse to the continuing business interests of the Indemnified Party, and (E) the
Indemmifying Party conducts the defense of the Third Party Claim actively and diligently.

(i)  So long as the Indemnifying Party is conducting the defense of the Third Party
Claim in accordance with §8(d)(it) above, (A) the Indemnified Party may retain separate co-
counsel at its sole cost and expense and participate in the defense of the Third Party Claim, (B) the
Indemnified Party will not consent to the entry of any judgment or enter into any settlement with
respect to the Third Party Claim without the prior written consent of the Indemnifying Party (not to
be withheld uareasonably), and (C) the Indemnifying Party will not consent to the entry of any
Jjudgment or enter into any settlement with respect to the Third Party Claim without the prior
written consent of the Indemnified Party (not to be withheld unreasonably).

(iv)  In the event any of the conditions in §8(d)(if) above is or becomes unsatisfied.
however, (A) the Indemnified Party may defend against, and consent to the entry of any judgment
or enter into any settlement with respect to, the Third Party Claim in any manner it reasonably may
deem appropriate (and the Indemmificd Party need not consult with, or obtain any consent from, the
Indemnifying Party in connection therewith), (B) the Indemnifving Party will reimburse the
Indemnificd Party promptly and periodically for the costs of defending against the Third Party
Claim (including reasonable attomeys' fees and expenses), and {C) the Indemnifying Party will

- - - ~Temain responsible for any Adverse Consequences the Indemnified Party may suffer resulting from,
" ansing out of, relating to, in the nature of or caused by the Third Party Claim to the fullest extent
provided in this §8.

(¢) Limitation on_Representations and  Indemnification; Adjustment to Merger
Consideration, Notwithstanding anything set forth herein, neither Purchaser nor Newco shall not be
entitled to indemnity unless and until all Adverse Consequences for which Purchaser and/or Newco is
cotitled to be indemnified for the breach of any representation or warranty under §3 or §4(b) of this
Agreement ¢xceed 510,000 in the aggregate, at which time Purchaser or Newco shall be entitled to recover
for the amount of such Adverse Consequences relating back to the first dollar and up to the amounts held in
the Escrow. Notwithstanding anything to the contrary continued herein, neither Seller nor Purchaser
(together with Newco) shall be able to collect any amounts pursuant to this §8 with respect to Adverse
Consequences in an amount in excess of the sum of the Adjusted Merger Consideration plus the amouats
paid to Seller pursuant to §2{d)(v}{A) hereof. All indemnification payments under this §8 shall be deemed
adjustments to the Adjusted Merger Consideration,

(f) Insurance Progesds. The parties shall use reasonable efforts to colleer the proceeds of
any insurance which would have the effect of reducing an Adverse Consequence (in which casc such
procceds shall reduce such Adverse Coasequences). To the extent any Adverse Consequences of an
Indemnified Party is reduced by receipt of payment (i) under insurance policies which are not subject 1o
retroactive adjustment or other reimbursement to the msurcr in respect of such payment, or (ii) from third
parties not affiliated with the Indemnified Party, such payments (net of the expcnses of the recovery
thereof) shall be credited against such Adverse Consequenecs.
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Section 9. Miscellaneous.

(a} Confidentiality, Press Releass, and Public o ents. Except as may be
required by law or legal or administrative process or as otherwise permirted or expressly contemplated
berein, no Party or their respective Affiliates, employees, agents and representatives shall disclose to any
third party this Agresment, the subject matter or terms hereof or any confidential information or other
proprictary knowledge conceming the business or affairs of any other Party which it may have acquired
from such Party in the course of pursuing the transactions contemplated by this Agreement, withont the
prior consent of the other Parties; provided, however, that any information that is otherwise publicly
available, without breach of this provision, or has besn obtained from a third party without 2 breach of
such third party’s duties, shall not be deemed confidential information, The Parties further agree that, from
and the date hereof through the Closing Date, no public releass or amnouncement coucerning the
transactions comtemplated hereby shall be issued or made by any Party without the prior consent of the
other Parties (which consent shall not be unreasonably withheld), except for such releases or
announcements which may be required by faw or the rules or regulations of the United States Securities and
Exchange Commission, the National Association of Securities Dealers or NASDAQ, in which case the
Party required to make the release or announcement shall allow the other Pasties reasonable time to review
such release or announcement in advance of its issuance. Notwithstanding the foregoing, Purchaser and
Seller shall cooperatc 10 prepare joint press releases o be issued (A) promptly following the execution of
this Agreement and (B) on the Closing Date.

(b) No Third-Party Beneficiaries. This Agreement shall not confer any rights or remedies
upon any Person other than the Partics and their respective successors and permirted assigns.

- : " {c) Entire Agreerncnt. This Agreement (including the documents referred to herein)
constitutcs the entire agreement between the Patties and supersedes any prior understandings, agreements,
of representations by or between the Parties, written or oral, to the extent they related in any way to the
subject maticr hereof.

{d) Succession and Assigmment. This Agreement shall be binding upon and inure to the
benefit of the Partics named herein and their respective succcssors, assigns, distributes, and heirs. No
Party may assign either this Agreement or any of its rights, interests, or obligations hereunder without the
prior written approval of the other Party; provided, however, that Purchaser and Newco may cach’ (i)
assign any or all of its rights and intercsts bereunder to one or more of its Affiliates and (1) designate one
or more of its Affiliates to perform its obligations hereunder (in any or all of which cases Purchaser or
Neweo nonctheless shall remain responsible for the performance of all of its obligations hereunder).

() Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be decmed an original but all of which together will constitute one arnd the same instrument.

(f) Headings. The section headings contained in this Agreement are inserted for
convenience only and sbal! not affect in any way the meaning or interpretation of this Agreement.

(g) Notices. All notices, requests, demands, claims, and other communications hercunder
will be in writing. Any notice, request, demand, claim, or other communication hereunder shall be deemed

duly giver upon reccipt if it is sent by facsimile, or reputable express couner, and addressed or otherwise
sent to the intended recipient as set forth below:
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If to Seller or, prior to the Closing, the Comnpany:

Mr. Raiph Abravaya
4345 Canard Road
Melbourne, Florida 32934
Facsimile: 407-635-9510

Copy to:

Mr. Victor 5. Kostro

Reiaman Matheson Kostro & Vaughan, P.A.
1823 Riverview Drive

Meibourme, Florida 32901

Facsimile; 407-676-0729

If to Purchaser or Newco or, following the Closing, the Company:

Mr. Phillip S. Magiera
WorldPorr Communications, Inc.
18235 Bagett Lakes Blvd.
Atlarta, Georgra 30144
Facsimile: 770-792-0676

Copy to:

Ms. Helen R Friedli

MecDermott, Will & Emery

227 West Mooroe Street, Suite 5500

Chicago, Ilinois 60606
Facsimule: (312) 984-3669

Any Party may send any notice, roquest, demand, claim, or other communication hereunder to the intended
recipient at the address or facsimile number set forth above using any other means (includiog personal delivery,
messenger service, ordinary miail, or electronic mail), but no such notice, request, demand, claim, or other
communication shall be deemed to have been duly given unless and until it actually is received by the mtended
recipient, Any party may change the address or facsimile number to which notices, requests, dernands, claims,
and other communications hereunder arc 1o be delivered by giving the other Pasty notice in the manner berein set
forth.

(b) Governing Law. This Agrcement shall be governed by and construed in
accordance with the domestic laws of the State of Florida without giving cffect to any choice or
conflict of law provision or rule (either of the State of Florida or any other jurisdiction) that would
cause the application of the faws of any jurisdiction other than the State of Florida.

() Amendments and Waivers. No amendment of any provision of this Agreement shall
be valid unless the same shall be in writing and signed by Purchaser, Newco, the Company, and Seller.
No waiver by any Party of any default, misrcpresentation, or breach of warranty or covenant hereunder,
whether intentional or not, shall be deemed to extend to any prior or subsequent default, misrepresentation,
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or breach of warranty or covenant hereunder or affect in any way any rights arising by virtue of any prior
or subsequent such occurrence.

(i) Severabilitv. Any term or provision of this Agreement that is tnvalid or unenforceable
in any situation in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other situation
or in any other jurisdiction.

(k) Expenses. Except as set forth herein, each of Purchaser, Newco and Scller will bear
its or his own costs and expenses (including legal fees and expenscs) incurred in conucction with this
Agreement and the transactions contemplated hereby. The Company shall bear no expenses in connection
with this Agreement or the transactions contemplated hereby.

() Construction. Any reference to any federal, state, local, or foreign statute or law shall
be deemed also to refer to all rulcs and regulations promulgated thercunder, unless the context requires
otherwise. The word "including” shall mean including without limitation. Nothing in the Disclosure
Schedule shall be deemed adequate to disclose an exception 10 a representation or warranty made herein
unless the Disclosure Schedule identifies the exception with reasonable particularity. The Parties intend
that each represeaiation, warranty, and covenant contained hergin shall have independent significance. If
any Party has breached any representation, warranty, or covenant contained herein in any respect, the fact
that there exists another rcpresentation, warranty, or covenant relating to the same subject matter
(regardless of the relative levels of specificity) which the Party has not breached shall not detract from or
mitigate the fact that the Party is in breach of the first representation, warranty, or covegant,

. {m} Incorporation of Exhibits and Schedules. The Exhibits and Schedules (including the
Disclosure Schedule) identified in this Agreement are incorporated herein by reference and made a part
hereof.
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IN WITNESS WHERECF, the Partics hercto have executed this Agreement as of the date first above

writen.
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INTERNATIONAL INTERCONNECT, INC.

PRESIDENT

MR. RALPH ABRAVAYA
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EXHIBITS

Exhibit A ~ Payoff Iudebteduess

Exhibit B ~ Escrow Agreement

Exhibit C - Company Financial Statements

Extubit D ~ Accredited Investor Questionnaire :

Exhibit E — Assets to be Trabsforred From Interlink Enterprises, Inc,

Exhibit F — Employment Agreement with Ralph Abravaya

Exhibit G — List of Key Employees and Form of Employment Apreements with Key Employees
Exhibit H — Opinion of Seller’s counsef
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