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ARTICLES OF INGORPORATION N _
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Tha underslynad incorporatox for purposah of formlng a
corperation undor the Florida husiness Corporation Net, heraby
adopta tha followlng Articles of Inaorporatliont

FIRBT: The name of the Corporation is OCEAN PRLVATE LABEL, TNC.
{tha "Carporation¥).

K9500C025903

$RCOND: The atreet address of the inltial principal office and
mailing addraus of the Corporation lu 14250 B.¥. 119th
Avenuas, Miami, Florida 33106,

THIRD: The Corporation is suthorized to isoun 1,000 shares uf
common stook, par valus $§1.00 per share.

POURTM ¢ The otreet addresns of tho initial ragistered offica of
the Corporation ini Mismi Center, 201 South Disoayne
Boulovard, duite 3000, Miami, Florida 233131 and the
regintered sgant at that address im: B & C Corporate
Barvices, Inc.

FIFTH! The name and address of the inocorporator of thao
Corporation jg: Alan H. Aronson, P.A., Broad and Casmal,
Miami Canter, 201 South Blucayne owlavard, Ssulte 2000,
Mlami, Florida 33131.

MIXTH: The Corporation is organized for the purposa of
transacting any and all lawful activitias or tusiness for
which corporations may hea formed undex ¢hapter 607 of tho
Florida Btututes,

EIGATH: The Corporatlon expressly elects not to ba governed by
Section 607.0901 of the Plorida Business corporation Act,
am amended from timc to time, relating to affiliated
transactlons.

KINTA: The Corporation expressly elects not to be governed by
gmction §07.0902 of the Florida Business Corporation Aat,
as amendad from time to tlme, relating to control ahare
acquiunitions.

Alan L Aromson, P.A. ' . -
Florida Bar Numbear 00455848
Broad apd Carscl : °
Mismni Centor, Baiie 3000 ‘

200 Sowh Bisonyrm Boulovard <1
mIMMIWIM Miaml, Poridw 33131 .- , .
(A0%Y) BT -aN00 J
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TANTMN: The gorpurats sxistonce of the Corporation shall conusnoe
on tha 20th day of Juna, 19338,

Ly

IN WITHRES wnERSO0P, the pndnrnlqnud incorpnxutor has sxacuted
thesa Articley of lncorporarion this I0th day of Junse, 1994,

GEH Al

Alan H: Aronwon, F.h.; Jnsorporator
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ACCERTANCH OF APPOINTMENT
oy
REGISTERED AGENWNT

2
W0 T heruby socept the appointment as reglstored agent contnined
< in the foregoing Axticles of Incorporatlon and smtats that I s
&  tfamiliar with and sccopt thae obligations of Saation 607.0505 of tha
Py Florida Business Corporation Act.
Lo |
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z B &L C CORPORATE SERVICES, INC,
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TALLAHASSEE, FL 32300
iy 422- 9171

@ n=twor
'I'Hltslll‘l: ItALL
LEGAL & FINASULAL A ERVICES
ACCOUHNT NO, 1 072100000032

REFERENCE : 650233 41344
AUTHORIZATION :f’"F>IxI‘ . F’ ¢
Q P ‘,_.-"L,' C
COST LIMIT : 2 122,50 IN\NF
_______________________________________________________ ol
AT
ORDER DATE : July 28, 1995 CE){ja) e
ORDER TIME : 12125 AM
< T S
ORDER NO. : 650233 HOD001 59250
CUSTOMER NO: 4134A
CUSTOMER: Alliasnon Lichter, Legal Aaset -—
Broad And Caggel ﬁtﬁ? o
Bulte 3000, Miami Center r“ﬂ? w
201 South Bilacayne Boulevard R
Miamt, FL 33131 s §§ N
e R e et T AN
o, o
ARTICLES OF MERGER AL e é?
oy R
4w
PO |
&

ngpréigggas
IO F LN

. '4%6*5*“ o
OCEAN PR vwé--b&asu, INC.

- | %G)T:i#__

- . ,
¢ et o [N - ‘l / :.‘(7’_.“
PLEASE RETURN-THE FOLLOWING A3 [P PF OF FILING:

; EUROFPEAR

.

XX CERTIFIED COPY.., ...
PLAIN STAMPED COPY NN TYE
U Y N T gs

Carol M. Hensal
EXAMINER'S INITIALS:

CONTACT PERSON:




[/ )

FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Scerdtary of State

ARTICLES OF MERGER
Merger Sheel

..................
--------------

MERGING:

EUROPEAN MANUFACTURERS AGENCY, INC., a Florida corporation S11842

INTO

OCEAN PRIVATE LABEL, INC, which changed its name to

EUROPEAN MANUFACTURERS AGENCY, INC., a Florida corporation,
P95000048544

File date: July 28, 1995

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER *((ﬁ:\ (ed, O

",' Le //
Pursuant 1o §607.1105 of the Florida Business Corporation Act {the .‘"}\QI(%QOCMH
Private Label, Inc. (*Ocean Private Label"), a Florida corporation, and European-Matiufactimers

Agency, Inc. ("EMA®), a Florida corporation, adopt the following Articles of Mex{;ér‘fnr the
purpose of merging EMA into Ocean Private Label, the latter of which is to survive the merger:

I, The Plan of Merger, included within that certain Agreement and Plan of
Reorganization (the "Agreement”), dated as of June 21, 1995, by and among Ocean Optique
Distributors, Inc. ("Ocean Optique"), a Florida corporation, and the sole sharcholder of Ocean
Private Label; Occan Private Label; and Robert D. Winn and Mary S, Winn, the sole
sharcholders of EMA, a Florida corpormion' was duly approvcd by the sole sharcholders of
EMA and by the sole sharcholder of Ocean Private Label as of June 21, 1995,

2. 'The merger of EMA into Ocean Private Label shall be effective on and as of the
date of filing of these Articles of Merger with the Department of State.

CORPVIZETIO00NAHASRGO.04C
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IN WITNESS WHEREOF, these Articles of Merger have been duly executed as of the
21st day of June, 1993,

OCEAN PRIVATE LABEL, INC.

By: <y /,.1/ £ éZ

Ray Hyinan,(§p., President

//
py: Sl i Gy dp~—

Kenneth Gordon, Scffctary

EUROCPEAN MANUFACTURERS
AGENCY, INC.

s

RoVert-D.-WiTirRres o

By {ﬂ /c.@// /f‘z’,

mn Secretary




AGREEMENT AND PLAN OF REORGANIZATION

AGREEMENT AND PLAN OF REORGANIZATION ("Agreement*), dated as of this
21st day of June, 1995, by and among Ocean Optique Distributors, Inc., a Florida corporation
with its principal place of business at 14250 S.W. 119th Avenue, Miami, Florida 33186
("Ocean”); Ocean Private Label, Inc,, a Florida corporation with its principal place of business
at 14250 S.W. 119th Avenue, Miami, Florida 33186 ("Ocean Private Label"); and the
shareholders of European Manufacturers Agency, Inc. ("EMA™), a Florida corporation, listed
on Schedule A (the "Selling Sharcholders™), annexed hereto and incorporated herein by
reference; (the Selling Sharcholders are coliectively hercinafter referred to as the *Sellers").

WIINESSEDTH:
WHEREAS, EMA is engaged in the design, sale and distribution of eyeglass frames;

WHEREAS, Ocean Private Label is a wholly-owned subsidiary of Ocean;

WHEREAS, the Sellers own all of the issued and outstanding shares of capital stock (the
*Shares") of EMA;

WHEREAS, the Sellers are desirous of exchanging all of the issued and outstanding
capital stock of EMA for among other things 533,333 sharzs of the voting Common Stock of
Ocean in a transaction intended to qualify as a tax-free reorganization within the meaning of
Section 368(a)(2)(D) of the Internal Revenue Code of 1986, as amended (the *Code”™); and

WHEREAS, Ocean is desirous of having EMA merge into Ocean's wholly-owned
subsidiary, Ocean Private Label, and simultaneously therewith exchanging an aggregate 533,333
shares of its voting Common Stock for all of the issued and outstanding shares of capital stock
of EMA in accordance with Section 368(a)(2)(D) of the Code,

NOW, THEREFORE, in consideration of the foregoing and the mutual promises of the
parties hereto, and in consideration of the representations, warranties and covenants herein
contained, the parties hereto, intending to be legally bound, hereby agree as follows:

I. The Merger.

A.  The Merger. Upon the terms and subject to the satisfaction of the
conditions precedent contained in this Agreement and Plan of Reorganization, the merger of
EMA into Ocean Private Label (the "Merger") shall be effectuated in accordance with the
provisions of the Florida Business Corporation Act (the "FBCA"). As of the Effective Date of
the Merger, as hereinafter defined, the corporate existence of Ocean Private Label, with all its

CORMI26\0016\NHAPIVOT 05F
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purposcs, powers and objects, shall continue unaffected and unimpaired by the Merger and EMA
and Occan Private Label shall be merged into a single surviving corporation, incorporated under
the FBCA, which shall be Ocean Private Label (the "Surviving Corporation®). Simultaneous
therewith, the Surviving Corporation shall change its name to European Manufacturers Agency,
Inc.

B. Effective Dale of the Merger. As of the Closing Date, as hercinafter

defined, the parties hereto shall cause duly cxecuted articles of merger (the "Articles of
Merger") to be filed with the Department of State of the Stale of Florida (the "Florida
Department of State”) in the manner provided in Section 1105 of the FBCA, The Merger shall
become effcctive on the date specified in the Articles of Merger (the "Effective Date®), which
date shall be the Closing Date or as soon thereafter as possible,

C. Legal Effect. At the Effective Date, the separate existence of EMA shall
cease and the Surviving Corporation, as the survivor in the Merger, shall possess all of its
respective rights, privileges, powers and franchises, and shall be subject to all of its respective
restrictions, disabilities and duties, as a corporation organized and existing under the FBCA.

D.  Name. At the Effective Date, the name of the Surviving Corporation shall
be "European Manufacturers Agency, Inc.”

E.  Certificate uf Incorporation. The Certificate of Incorporation of Ocean
Private Label as in effect at the Effective Date (the "Ocean Private Label Certificate”) shall be
the Certificate of Incorporation of the Surviving Corporation until amended in accordance with
its applicable provisions and the FBCA.

F. By-laws. The By-laws of Ocean Private Label as in effect at the Effcctive
Date (the "Ocean Private Label By-laws") shall be the By-laws of the Surviving Corporation (the
"Surviving Corporation By-laws") until amended in accordance with its applicable provisions,
and the FBCA.

G. Directors and Qfficers. The Directors of the Surviving Corporation at the
Effective Date shall be Ray Hyman, Sr., Ray Hyman, Jr., Kenneth Gordon, Robert D, Winn
and Mary S. Winn. The Officers of the Surviving Corporation at the Effective Date shall be
Robert D. Winn - President; Mary S, Winn - Vice President; Ray Hyman, Sr. - Chairman of
the Board of Directors; Kenneth Gordon - Secretary and Treasurer; and Ray Hyman, Jr. - Vice
President, and said Directors and Officers suall serve until their respective successors shall have
been duly elected or appointed and qualified.

CORPVIZ623\001 MAHAPIVO7.05F
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.  Exchange of the Shares.

A, Exchange of Shares. As of the Closing Date, and simultancously with the
Merger, the Selling Shareholders hereby agree to exchange the Shares, consisting of 100 shares
of Common Stock of EMA, $1.00 par value, which Shares constitute all of the outstanding
shares of capital stock of EMA, with Ocean for the purchase price described hercinafter (the
"Purchase Price”).

B. Purchase Price. The Purchase Price to be paid by Ocean to the Selling
Shareholders for all of the Shares as of the Closing Date, shall be 533,333 shares of Common
Stock of Ocean (the "Ocean Shares™). In addition, as of the Clesing Date, Ocean shall pay the
Selling Shareholders the aggregate cash consideration of $400,000. The Selling Shareholders
shall use their best efforts to cause an Italian licensor of EMA 1o exchange certain accounts
payable into shares of Preferred Stock of Ocean.

C. Escrow of Ocean Shares. Notwithstanding anything contained herein to
the contrary, the parties hereto hereby agree that an aggregate 33,333 shares of the Ocean Shares
to be issued hereunder and exchanged for the Shares shall be delivered at the Closing, and the
balance of the Ocean Shares (500,000), shall be held in escrow by Broad and Cassel (the
*Escrow Agent™), in accordance with the terms and conditions of that certain escrow agreement,
dated as of even date herewith, attached hereto as Exhibit B, and incorporated herein by
reference. Of said Ocean Shares to be held in escrow (the “Escrow Shares"), a certain number
of said shares (the "Released Shares") shall be released in the aggregate to the Selling
Sharsholders on each of the first, second, third and fourth anniversaries of the Closing Date
which number of Released Shares shall be calculated in accordance with the formulation set forth
below. The Escrow Shares shall be issued as of the Closing Date in the name of the Selling
Shareholders, on a pro-rata basis based on the Selling Shareholders ownership of Shares in
EMA, as set forth on Schedule A, and said Selling Shareholders shall be entitled to all voting,
dividend and liquidation rights, preferences and privileges applicable to said Escrow Shares.
The number of Released Shares to be issued on any applicable anniversary date shall be
determined by dividing 375,000 by the market value of the Ocean Shares. The market value of
the Qcean Shares shall mean the average closing bid and closing asked price of the Ocean Shares
for the twenty (20) trading days immediately preceding any applicable anniversary date, as said
quotations are reported on Nasdaq or the bulletin board, if applicable, or the average last sales
price of the Ocean stock on the Nasdaq National Market or on any national exchange on which
the Ocean Shares is then traded during the afore-described twenty (20) trading days. If for any
reason the Ocean Shares are not traded on any day or days during said twenty (20) day period,
then the average shall be calculated including such day or days preceding said twenty (20) day
period so as to enable the calculation to reflect the price of the Ocean Shares for a twenty day
period during which the Ocean Shares are traded on all of said twenty days, provided, however,
if the Ocean Shares have not been traded on at Jeast twenty days during the forty (40) day period
preceding the anniversary date, the average shall be based on such number of days as the Ocean
Shares are traded during such forty (40) day period. In the event the Ocean Shares are not
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traded at all during the forty (40) day period preceding an anniversary date, the market value
of the Ocean Shares shall be determined in good faith by the Board of Directors of Ocean.
Notwithstanding anything contained herein to the contrary, in no event will the number of Ocean
Shares to be rcleased hereunder as of an applicable anniversary date be less than 62,500 Ocean
Shares or more than 150,000 Ocean Shares. In the event the number of Ocean Shares to be
released from escrow is greater than the number of Occan Shares then held in escrow, Ocean
hereby agrees to issue additional Ocean Shares in the amount of any such shortfall to cover the
same.  Any such additional Qcean Shares to be so issued shall be deemed issued for the
Purchase Price sct forth herein. [n addition, any Ocean Shares remaining in escrow subsequent
lo the fourth anniversary of the Closing Date shall be released to Ocean for cancellation by
Ocean. As of each anniversary date, Ocean shall notify the Escrow Agent of the number of
Ocean Shares to be released from escrow, setting forth the calculation thereof, with a copy to
the Selling Shareholders, and such determination shall be conclusive absent manifest error or
fraud. In the event the number of Released Shares to be released from escrow shall include a
fraction of a share, the number of Released Shares shall be rounded to the next whole number
of a share, if said fraction is greater than .5 and to the preceding whole number if the fraction
is less than .5.

D. Changes in Ocean Shares. If subsequent to the Closing Date, the Ocean
Shares shall be changed into a different number of shares by reason of a reclassification,
reorganization or split-up, or if a stock dividend thereupon shall be declared with a record date
subsequent to the Closing Date, then the number of Ocean Shares to be released from escrow
shall be adjusted accordingly.

E. Registration Rights. Ocean shall, as promptly as possible, prepare and file
with the Securities and Exchange Commission (the "SEC"), a registration statement on Formn
S-3 under the Securities Act of 1933, as amended (the "Securities Act"), or if for any reason
Ocean fails to satisfy the requirements for use of Farm 8-3, a registration statement on Form
S-1 or any other applicable Form (said registration statement hercinafter the "Registration
Statement"), which shall permit the sale of the Ocean Shares. Ocean shall use its best efforts
to cause the Registration Statement (i) to becaine effective as soon as practicable after filing and
(ii) to remain effective so that such Ocean Shares may be offered and sold by the Selling
Shareholders on a continuous or delayed basis in accordance with Rule 415, promulgated under
the Securities Act, until the earlier of two years after the Closing Date or such time as all of said
Ocean Shares to be registered have been sold pursuant to the Registration Statement, or in a
privately negotiated transaction by the Selling Shareholders.

F.  Registration Procedures.

1. In connection with the filing by Ocean of the Registration
Statement, Ocean shall furnish to the Selling Shareholders such reasonable number of
copies of the prospectus, included within the Registration Statement, as reasonably
requested by the Selling Sharcholders.

CORMIZ6D\0016\AHAPIVO7.05F
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2. Occan shall use its best cfforts 1o register or qualify the Ocean
Shares covered by the Registration Statement under the securities or Blue Sky laws of
such states as the Selling Sharcholders shall reasonably request; provided, however, that
Oceun shall not be required to qualify as a forcign corporation or execute a general
consent to service of process in any jurisdiction; and provided further that nothing
hereunder shall obligate Ocean to so register or qualify the Ocean Shares in more than
three states.

3. If Ocean has delivered preliminary or final prospectuses to the
Selling Sharehiolders and after having done so the prospectus is amended to comply with
the requirements of the Securities Act, Ocean shall promptly notify the Selling
Shareholders and, if requested, the Selling Sharcholders si..]l immediately cease making
offers and return all Prospectuses to Ocean. Occan shall p.omptly provide the Sclling
Shareholders with revised Prospectuses, when any said Registration Statement in which
the amended Prospectus is included is declared effective by the SEC, and, following
receipt of the revised Prospectus’, the Selling Sharcholders shal! be able to resume selling
the Ocean Shares thercunder in compliance with the Securities Act.

4, Ocean shall bear all expenses of each Registration Statement filed
hereunder which shall include, without limitation, all registration and filing fees, but
which shall not include any selling commissions, underwriting discounts or insurance
charges of the Selling Sharcholders or their underwriters, any cost or expenses of any
counsel retained by the Selling Sharcholders, or other similar expenses incident to the
sale by the Selling Sharcholders of said Ocean Shares.

5. If a Registration Statement coveiing the sale of the Ocean Shares
by the Selling Shareholders shall not have been declared effective by the SEC on or prior
to one year from the Closing, the Selling Shareholders shall have the option, exercisable
upon written notice delivered to Ocean within 30 days after June 21, 1996, to require
Ocean to purchase for cash said number of Ocean Shares released from escrow as of the
first anniversary of the Closing Date plus said number of Ocean Shares delivered to the
Selling Shareholders as of the Closing, and not then placed in escrow, at a price equal
to $3.00 per Ocean Share. Said cash payment shall be tendered by Ocean to the Selling
Sharcholders against delivery of the Ocean Shares free and clear of all liens,
encumbrances, and charges and with stock powers duly endorsed for transfer with
signatures medallion guaranteed, within forty-five days after said notice. In the event
a Registration Statement has not been declared effective by the SEC issuing Ocean Shares
to be subsequently released from escrow subsequent to the first anniversary of the
Closing and all or a portion of said Ocean Shares cannot then be sold under Rule 144,
or any successor rule thercto, promulgated under the Securitics Act, then the Selling
Shareholders shall have the option exercisalile upon writien notice delivered to Ocean
within 30 days subsequen: to any anniversary of the Closing except the first anniversary
thereof, to require Ocean to purchase for cash said number of Ocea, Shares relcased
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from escrow as of sald anniversary date and for which the notice relates and which
cannot be sold immedlately under Rule 144, exclusive of the effects of aggregation for
volume limitation purposes with respect to sales effectuated by the Selling Sharcholders
in conncction with Ocean Shares previously released from escrow or other shares of
Occan Stock beneficially owned by the Selling Sharcholders, at a price equal to $3.00
per Ocean Share. Said payment shall be made in the same time and mechanism as
provided with respect to the first anniversary subscquent to the Closing.

6. The Selling Sharcholders hereby agres to provide Ocean with any
and all information reasonably requested with respect to the preparation and filing of said
Registration Statement. Notwithstanding anything contained herein to the contrary, the
inclusion of any Ocean Sharcs In such Registration Statement will not accelerate any
release thereof of any such Ocean Shares from the escrow provisions provided herein,
In addition, in the event Ocean is required under the terms of this Agreement to issue
additional Ocean Shares, based upon the number of Released Shares, Ocean hercby
agrees to use ils best efforts to file, at its sole cost and expense, exclusive of
commissions and discounts and fec of any advisors of the Selling Shareholders, including
legal fees, a registration statement on Form S-3, or such other suitable form, as soon as
practicable after written notice by such Selling Sharcholders, covering such additional
shares of Ocean Common Stock, provided however, that nothing hereunder shall obligate
Ocean to file any such registration statement if the number of shares to be so registered
is less than 10,000 shares.

G. Form 8-K.  With respect to the transactions contemplated herein, Ocean
shall file with the SEC a Current Report on Form 8-K with respect to th2 transactions
contemplated herein.

H.  Right of First Refusal. The Sclling Shareholders hereby agree that

subsequent to the release of the Ocean Shares from escrow and for the nine month peried
thereafter, the Selling Shareholders can privately sell and/or privately assign or dispose any or
part of said Ocean Shares then released from escrow only in the event said Selling Shareholders
(the "Offerors") first offer said Ocean Shares to Ocean. Such Offerors shall set forth an offer
in wriling to Ocean, which written offer shall set forth the number of Ocean Shares being
offered for sale, and the sales price for which such Ocean Shares are being offered. The written
offer shall be executed by the Offeror, dated, and delivered to the Company at its then principal
place of business, and shall include all material terms of said offer, including without limitation,
the terms of payment and the identity of the purchaser. Within ten (10) days from the date of
receipt by Ocean of the aforesaid written notice from the Offerors, as sct forth above, Ocean
shall have the right to purchase all but not less than all of the Ocean Shares which are the
subject of the Offeror’s notice, for the consideration set forth therein, provided Ocean shall
lawfully be entitled to purchase such Ocean Shares under the laws of the State of Florida or in
accordance with any other applicable law or regulation. In the event Ocean declines, refuses,
or is unwilling or unable to purchase all of the offered Ocean Shares within the time period set
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forth above, then the Offerors shall be permitted to privately sell, transfer, or assign such Ocean
Shares not so purchased by Ocean to any third party or parties so identified tn Ocean in sald
notice, provlded the terms offered (o such third parties are no niore favorable than those offered
hercunder 1o Ocean, and provided further that any such sale must be consurnmated within 60
days from the date of the original notice to Ocean. Notwithstanding anything contuiiied herein
to the contrary, payment for the full amount due other than by cash or by certified or cashier's
check by any such third party purchaser to the Ofieror shall be deemed the offer of more
favorable terms by the Offeror to any such third party and shall not be permitted hereunder,
unless otherwise offered to Ocean.

L. lnyestment.  The Selling Sharcholdurs hereby acknowledge and agree,
Jointly and severatly (a) that the Ocean Shares have not been, and will not be, regisiered under
the Securitics Act of 1933, as amended (the "Act™), or any state securities laws, and are being
offered and sold in reliance upon federal and state exemptions for transactions not fnvolving a
public offering, (b) that they are acquiring the Ocean Shares solcly for thelr own respective
account, for investment purposes only, and not with a view to the distribution or resale thercof,
(c) that they have recelved and reviewed information conceming Ocean, including information
relating to Ocean's business and financial condition, have received and have reviewed all of the
public filings of Ocean for at least the preceding twelve months, and have been afforded the
opportunily to obtain additional information as desired and to ask questions of Ocean's
management, In order to evaluate the merits and risks inhereni in acquiring and/or holding the
Ocean Shares, (d) are able to bear the complete economic risk represented by this transaction,
and the lack of liquidity inherent in holding the Ocean Shares, and (¢) are "accredited investors, *
as such term {s defined under Regulation D, promulgated under the Act.

I Employment of Selling Shareholders. Effective as of the Closing Date,

the Selling Sharcholders shall enter into employment agreements with EMA in substantially ihe
form as annexed hereto as Exhibit F, and incorporated herein by reference. Said employment
agrecments shall provide, among other things, for a minimum term of four (4) years, and shall
provide for an annual bonus based on the operational results of EMA. In addition, and
notwithstanding anything contained herein to the contrary, in the event any Selling Shareholder’s
employment with EMA is terminated without cause subsequent to the Closing Date, any and all
Ocean Shares maintained in escrow in the name of any said terminated Setling Shareholder shall
be released and delivered to said Selling Shareholder. Termination of an employment agreement
for cause, as defined thereunder, shall not affect Ocean's obligations under this Agreement as
it relates to the Ocean Shares, except as otherwise provided hercin. In addition, the Seiling
Shareholders may designate one nominee to the Board of Directors of Ocean and Ocean will use
its best efforts 1o cause the election of caid person to the Ocean Board of Directors for the four
year period of time commencing as of the Closing Date.

K. Closing. The closing (the "Closing") of the transaction contemplated by
this Agreement shall take place as of June 21, 1995 (the "Closing Date”). ut 10:00 a.m., at the
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offices of Broad and Casset, Miami Center, Sutte 3000, 201 South Biscayne Boulevard, Miami,
Florida 33131, or such other date as Ocean and Seliers may mutually determine.

L. Deliveres at the Closing. At the Closing, (1) the Sellers will deliver to

Ocean the various certificates, instruments, and documents referred to in Section VIII below:
(li) Ocean will deliver to Sellers the various certificates, instruments, and documents referred
to in Section VII below; (ifi) the Sellers will deliver 10 Ocean stock certificates representing the
Shares, endorsed in blank and accompanied by duly executed assignment documents with
signatures medallion guarantced; (iv) Ocean will deliver to the Selling Shareholders stock
certlficates representing the Ocean Sharas, excluding such Ocean Shares which are to be held
in escrow and which shall be delivered to the Escrow Agent; and (v) payment by Ocean of the
cash portion of the Purchase Price which shall be allocated pro-rata among the Selling
Shareholders in accordance with their equity ownership in EMA.

M.  Representations and Warranties by the Selters. The Selling Shareholders, jointly

and severally, do hereby represent and warrant, as of the date hercof and the time of the
Closing, as follows, except as set forth in the Disclosure Schedule attached hereto as Exhibit C,
and incorporated herein by reference:

A, Authorization of Transaction. The Selling Shareholders have full power
and authority to execute and deliver this Agreement and to perform their respective obligations
hercunder, and to consummate the transactions contemplated hereunder. This Agreement
constitutes a valid and legal obligation of the Selling Sharcholders, enforceable in accordance
with its terms and conditions. Except as set forth in the Disclosure Schedule, EMA and the
Selling Shareholders need not give any notice to, make any filing with, or obtain any
authorization, consent, or approval of any government or governmental agency in order to
consummate the transactions contemplated by this Agreement.

B. Shares of the Sellers. The Selling Shareholders own ali of the issued and
outstanding shares of capital stock of EMA. The Selling Shareholders own the Shares frec and
clear of any restrictions on transfer, claims, liens, encumbrances or charges, of any kind
whatsoever, iaxes, securily inlerests, options, warrants, rights, contracts, calls, commitments,
equities, and demands (collectively, the "Liens®). The Selling Shareholders have full power and
authority to sell the Shares to Ocean in accordance with the terms and provisions of this
Agreement and, upon delivery of the Shares to Ocean at the Closing and payment therefor as
contemplated by this Agreement, Ocean shall acquire good and marketable title to the Shares,
free and clear of all Liens. EMA and/or the Selling Sharcholders are not a party to any option,
warrant, right, contract, call, put, or other agreement or commitment providing for the
disposition or acquisition of any shares of capital stock of EMA (other than this Agreement).
EMA and/or the Selling Shareholders are not a party to any voting trust, proxy, or other
agreement or understanding with respect to the voting of any Shares.

CORPII6DW00IS\AHAPIVI? . OSF

950706




C.  Qrganization, Quatification, and Corporate Power. EMA is a corporation
duly organized, val dly existing and in good standing under the laws of the State of Florida.
EMA is duly autho-ized to conduct business, and Is in good standing under the laws of each
jurisdiction in which the nature of ils business requires such qualification. EMA has the full
power and authority {(corporate or otherwise) to carry on the businesses in which it is engaged.
The Disclosure Schedule lists the directors nnd officers of EMA as of the date hercof and as of
the Closing Date. EMA has delivered to Ocean and Ocean Private Label correct and complele
copies of EMA’s articles of incorporation, as amended, and bylaws, as amended, The minute
books of EMA containing all material records of meetings of the shareholders, the board of
directors, committees of the board of dircctors, and the stock certificate books, and the stock
record books of EMA, which materials have been delivered to Ocean and Ocean Private Label
are true, correct and complete as of the date hereof and as of the Closing Date. EMA is not in
default under or in violation of any provision of its articles of incorporation, as amended, or
bylaws, as amended.

D.  Selling Shareholders. The Selling Shareholders are residents of the State
of Florida. The Selling Sharcholders further represent and warrant that Ocean and Ocean
Private Label are relying on the foregoing and the other representations and warranties set forth
herein to ensure compliance with applicable securities laws and regulations.

E, Capitalization. The total number of shares of the authorized capital stock
of EMA is 1,000, of which 100 shares of Common Stock are the only shares of capital stock
outstanding; and all of such oultstanding Shares of EMA have been duly and validly issued, fully
paid and non-assessable; and none of the shares of capital stock of EMA have been issued in
violation of the preemptive rights of any person, and all documentary stamp taxes due with
respect to the issuance and transfer of such Shares have been paid. There is not outstanding any
security, option, warrant, right, instrument convertible into or exchangeable for, employee
benefit plan or arrangement, agreement, understanding or commitment of any kind entitling any
person, corporation or entity to purchase, subscribe for or otherwise acquire, or relating to the
voting of, any Shares or other equity interests of EMA.

F. Noncontravention. To our knowledge after reasonabie inquiry, neither the
execution and the delivery of this Agreement, nor the consummation of the transactions
contemplated hereby, will (a) violate any statute, regulation, rule, judgment, order, decree,
stipulation, injunction, charge, or other restriction of any government, governmental agency, or
court to which EMA and/or the Selling Shareholders are subject or any provision of the articles
of incorporation or bylaws of EMA as the same may have been amended, or (b) conflict with,
result in breach of, constitute a default under, result in the acceleration of, create in any party
the right to accelerate, terminate, modify, or cancel, or require any notice under any contract,
lease, sublease, license, sublicense, franchise, permit, indenture, agreement, understanding, or
mortgage for borrowed money, instrument of indebtedness, security interest, or any other
arrangement to which EMA and/or the Selling Shareholders are a party or by which any are
bound or to which any assets are subject. To our knowledge after reasonable inquiry, except
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as set forth in the Disclosure Schedule, EMA and/or the Selling Shareholders are not required
to give any riotice to, make any filing with, or obtain any authorization, consent, or approval
of any government of governmental agency or from any third party in order for the parties to
consummate the transactions contemplated by this Agreement. To our knowledge after
reasunable inquiry, EMA's business has been operated in conformity and in compliance with all
applicable law and regulation, and EMA has obtained all required permits and licenses with
respect therelo, and the transactions contemplated herein will not result in or otherwise adversely
affect the ability of EMA to continue to carry on and conduct its business as currently being
conducted.

G. Subsidiaries. EMA does not have any subsidiaries, nor does EMA control
directly or indirectly any corporation, association or other business entity or venture,

H. Financial Statements. Attached hereto as Exhibit D, and incorporated
herein by reference, are the unaudited financial statements of EMA for the fiscal years ended
December 31, 1994, and 1993, and for the six months ended June 30, 1995 (such statements
shall be hereinafter collectively referred to as the "Financial Statements”). The Financial
Statements have been prepared in accordance with reasonable accounting principles, applied on
a consistent basis throughout the periods covered thereby, are correct and complete, and are
consistent with the books and records of EMA (which books and records are correct and
complete). The Selling Shareholders will cooperate with Ocean and Ocean Private Label to
cause to be prepared and delivered to Ocean and Ocean Private Label as soon as possible after
the Closing, audited financial statements for the fiscal year ended June 30, 1995. With respect
to the inventory, accounts receivables and accounts payable line items set forth on said financial
statements, said audited financial statements shall not materially differ from the unaudited
Financial Statements previously delivered to Ocean and Ocean Private Label, provided however,
that any difference attributable solely to differences between the consistent accounting principles
used by EMA to compute said line items and generally accepted accounting principles
consistently applied shall not be deemed a material difference for purposes hereof. The Selling
Shareholders hereby jointly and severally represent and warrant that such Financial Statements
present fairly the financial condition of EMA as of the dates of such statements,

L Events Subsequent to Most Recent Fiscal Year-End. Since the fiscal year
ended December 31, 1994, there has not been any adverse change in the assets, liabilities,
business, financial condition, operations, result of operations, or future prospects of EMA,
Without limiting the generality of the foregoing, since that date; and except as otherwise set
forth on the Disclosure Schedule:

1. EMA has not sold, leased, transferred, or assigned any of its
assets, tangible or intangible, other than for fair consideration in the ordinary course of
business;
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2, EMA has not entered into any contract, lease, sublease, license or
sublicense (or serics of related contracts, leases, subleases, licenses and sublicenses)
outside of the ordinary course of business;

K EMA has not imposed any security interests upon any of its asseis,
tangible or intangible, except in favor of Barnett Bank of Pinellas County with respect
to that certain loan in the aggregate principal amount of $150,000 (the "Barnett Bank
Lien®);

4, EMA has not made any capital expenditure {or series of related
capital expenditures) outside of the ordinary course of business;

5. EMA has have not created, incurred, assumed or guaranteed any
indebtedness outside the ordinary course of business;

6. EMA has have not cancelled, compromised, waived or released any
right or claim (or a series of related rights and claims) outside the ordinary course of
business, including without limitation, EMA has not written off any accounts receivables;

7. there has been no change made or authorized in the articles of
incorporation, as amended, or bylaws, as amended, of EMA;

8. EMA has wnot issued, granted, sold, or otherwise disposed of any
of its shares of capital stock, or issued or granted any options, warrants, derivative
securities, or other rights to purchase or obtain (including upon conversion or exercise)
any of its shares of capital stock;

9. EMA has not made any loan lo, or entered into any other
transaction with, any of its directors, officers, and employees outside the ordinary course
of business giving rise to any claim or right on its part against the person or on the part
of the person against jt; provided however, that EMA may distribute to the Selling
Shareholders up to an aggregate approximate amount of $75,000 or such other amount
as determined by Winn’s CPA's, as reviewed by Ocean, but in no event greater than
$85,000, to enable such Selling Shareholders to satisfy certain tax obligations resulting
from the transactions contemplated hereunder.

10.  there has not been any occurrence, event, incident, action, failure
to act or transaction outside the ordinary course of business involving EMA, its
properties or its assets,

I Undisclosed Liabilities. EMA does not have any liability (whether known
or unknown, whether absolute or contingent, whether liquidated or unliquidated, and whether
due or to become due), including any liability for taxes (hereinafter "Liability"), and there is no
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basis for any present or future charge, complaint, action, suit, proceeding, hearing,
investigation, claim, or demand against EMA giving rise to any Liability, which have not been
disclosed on the Financial Statements, and except for Liabilitles which have arisen after the three
month period ended March 31, 1995 in the ordinary course of business, Notwithstanding
anything contained hercin to the contrary, the aforesaid representation and warranty with respect
to unknown and/or contingent liabilities is herein qualified to the knowledge of the Selling
Sharcholders after reasonable inquiry.

K. Tax Matters. All federal, state, local and foreign tax returns (including,
without limitation, estimated tax returns, and, with respect to employees, FICA and FUTA
returns) required to be filed by or on behalf of EMA have been timely filed, or requests for
extensions have been timely filed, and granted, and all returns filed are complete and accurate
in all material respects. Afl taxes shown on filed returns have been paid. EMA is not the
beneficiary of any extension of time within which to file any report and return.  As of the date
hereof, there is no deficiency or refund litigation, matter in controversy, or audit examination
with respect to any taxes that might result in a determination adverse to EMA, except as
reserved in the Financial Statements. All taxes, interest, additions and penalties due with respect
to completed and settled examinations or concluded litigation have been paid, EMA has not
executed an extension or waiver of any statute of limitations on the assessment or collection of
any tax due that is currently in effect. To the extent any federal, state, local or foreign taxes
are due from or, for any periods through and including March 31, 1995, adequate provision has
been made for the payment of such taxes by establishing appropriate liability accounts on the
Financial Statements. To the extent that any federal, state, local or foreign taxes may be due
from or assessed against EMA for the period from January 1, 1995 through the date of the
Closing, adequate provision will be made for the payment of such taxes by establishing
appropriate liability accounts on EMA's last monthly financial statements prepared before the
date of the Closing, and which has been disclosed to Ocean and Ocean Private Label in writing
prior to the date of this Agreement. EMA has withheld and paid all taxes required to have been
withheld and paid in connection with the amounts paid or owing to any employee, creditor,
independent contractor or other third-party,

The Disclosure Schedule sets forth the following information with respect to EMA
as of the most recent practicable date:

1. the basis of EMA in its assets; and

2. the amount of any net operating loss, net capital loss, unused
investment or other credit, unused foreign tax, or excess charitable contribution allocable
to EMA.

L. Employment Contracts and Employee Beuefit Plans. There are no peasion,

retirement, stock purchase, stock bonuses, stock ownership, stock option, major medical,
disability, hospitalization, insurance, savings or profit sharing plans, any employment, deferred
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compensation, consultant, bonus, or collective bargaining agreement, or group insurance contract
or any other incentive, welfarc or employee benefit plan, policy, agreement, commitment,
arrangement, or practice maintained by EMA for any of their employees or former employees,
except as disclosed on the Disclosure Schedule. The termination of EMA's existing profit
sharing plan will not result in any termination fees or expenses or unfunded liabilities,

M.  legaland Other Proceedings. Neither EMA nor the Selling Sharcholders,
nor any of the dircctors or officers of EMA (in thelr capacity as directors or officers of EMA),
is a party lo any pending or, threatened, or unasscrted claim, action, suit, investigation,
arbitration or procecding, or is subject to any order, judgment or decree that is reasonably
cxpected to have, either individually or in the agpregate, a material adverse effect on the
condition (financial or otherwise), earnings or results of operations of EMA. Notwithstanding
anything contained herein to the contrary, the aforesaid representation and warranty with respect
to an unasserted claim, action, suit, investigation, arbitration or proceeding is herein qualified
to the knowledge of the Selling Sharcholders after rcasonable inquiry, EMA and/or the Sclling
Sharcholders are not, as of the date hercof, a party to or subject to any enforcement action
instituted by, or any agreement or memorandum of understanding with, any federal or state
regulatory authority restricting their operations or requiring that actions be taken, and no such
regulatory authority has threatened any such action, memorandum or order against EMA and/or
the Selling Shareholders, and EMA and/or the Selling Shareholders have not received any report
of examination from any federal or state or foreign regulatory agency which requires that they
address any problem or take any action which has not already been adcressed or taken in a
manner satisfactory to the regulatory agency.

N. Affiliate_Loans. The Disclosure Statement lists the amounts of, and all
material information relating to, any indebtedness or other obligations, liabilities or commitments
(fixed or contingent and direct or indirect) existing on the date hereof to EMA from any of the
executive officers or directers of EMA, any of the Selling Shareholders, or any member of their
respective immediate families (consisting of their spouse and children sharing the sume
household), any trust of which such person is a trustee or beneficiary, or any corporation or
other business entity of which any such person has control.

0. Investment Portfolios. All investment securities held by EMA for its own
account, as reflected in the latest balance shect of such entity included in the Financial State-
ments, are carried in the aggregate at no more thar cost.

P. erties. Except for any lien for current taxes not yet delinquent, and
except with respect to the Barnett Bank Lien, EMA has good title, free and ciear of all liens,
encumbrances, charges, defaults or equities of whatever character to all of its property, real and
personal, and other material properties and assets, tangible or intangible, owned by it, incleding
those reflected in the Financial Statements, except the property and assets disposed of in the
ordinary course of business and for fair value. All buildings and all fixtures, equipment and
other property and assets held under leases or subleases by EMA are held under valid
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instrumeats enforceable in accordance with thelr terms (except as enforceability may be limited -~

by applicable bankruptcy, insolvency, revrganizaticn, moratosium or other similar laws affecting
the enforcement of creditors’ rights gencrally and except that the availability of the equitable
remedy of specific performance of injunctive relief is subject to the discretion of the court before
which any proceedings may be brought). EMA is the lessce or the sublessee in possession under
each such lease or sublease, All rentals due under each such lease or sublease have been paid,
and there are no material defaults under any such leasc or sublease or any event or condition
which, with the giving of nutice, lapse of time or occurrence of any further event or condition,
would become a material default under any such lease or sublease. The Disclosure Schedule
lists and describes all material leases or sublcases, True, complete and correct copies of all such
leases have been delivered to Ocean and Ocean Private Label prior to the date hereof,

Q.  Legal Compliance. The Disclosure Schedule sets forth all licenses and
permits which EMA possesses. EMA possesses all licenses and permits necessary to carry on
its business, In addition:

1. To the knowledge of the Sclling Shareholders afier reasonable
inquiry, EMA is in compliance in all material respects w " all laws, regulations,
reporting and licensing requirements and orders applicable to  business or any of its
employees;

2. To the knowledge of the Selling Shareholders after reasonable
inquiry, EMA is in compliance in all material respects with all federal, state, local and
foreign employment laws and regulations (including employment discrimination laws and
regulations) applicable to its business or any of its employees; and

3. EMA has received no notification from any agency or department
of any federal, state, local, or foreign government or any regulatory authority or the staff
thereof asserting that EMA is not in material compliance with or has violated any of the
statutes, regulations or ordinances which such governmental authority or regulatory
authority enforces, or threatening to revoke any license, franchise, permit or
governmental authorization of EMA, and EMA is not subject to any material agreement
or consent decree with any regulatory authority arising out of previously asserted
violations with respect to EMA’s assets or business;

4. To the knowledge of the Selling Shareholders after reasonable
inquiry, EMA has filed in a timely manner all reports, documents and other materials
it was required to file (and the information contained therein was correct and complete
in all respects) under all applicable laws (including rules and regulations thereunder);

5. To the knowledge of the Selling Shareholders after reasonable
inquiry, EMA has possession of all records and documents it was required to retain
under all applicable laws (including rules and regulations thereunder); and
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6. To the knowledge of the Selling Sharcholders after reasonable
inquiry, the transactions contemplated herein will not violate or contravene any of such
licenses, permits or applicable laws, or regulations.

R. Contacts.  The Disclosure Schedule lists all material contracts,
agreements, and other arrangements, wrilten or oral, except purchase orders entered into in the
ordinary course of business, to which EMA is a party or with respect to which EMA may be
bound. As of the date hereof, EMA is not a party to, nor bound by, nor receives benefits under
(a) any agreement, arrangement or commitment that is material to the financial condition or
results of operations of EMA, except those entered into in the ordinary course of business or
cancelable by EMA without penalty, (b) any agrecment, arrangement or commitment relating
to the employment, election or retention in office of any director or officer of EMA; (c) any
contract, agreement or understanding with any labor union or with any collective bargaining
agent; (d) any bonus, deferred compensation, profit sharing, pension, retirement, stock option,
stock purchase, hospitalization, insurance or other plans or arrangements providing employee
benefits; (e) any leases with respect to any property, real or personal, whether as landlord or
tenant; (f) any dealers, manufacturer’s representalive or distributor's agreements which are not
terminable by EMA on 60 days' or less notice; (g} any contracts or commitments made in the
ordinary course of business for the purchase of materials or supplies or the performance of
services for delivery or performance over a period of more than 45 days from the date hereof;
(h) any non-cancelable contracts substantial in nature granting rights to, or sale or lease of,
products or services for delivery or use over a period of more than 90 days from the date
hereof; or (i) any contracts continuing over a period of more than three months from their
respective dates. Notwithstanding anything contained herein to the contrary, the aforesaid
representation and warranty with respect to agreements, arrangements, commitments and/or
contracts or understandings to which EMA is bound by or receives benefits under is hereby
qualified to the knowledge of the Selling Shareholders after reasonable inquiry.

S.  Subsequent Events. Except as reflected on the Document List, since
January 1, 1995, EMA has not (i) issued or sold any of its shares of capital stock, debt
obligations or other corporate securities; (ii} granted any options for the purchase of its shares
of capital stock; (iii) incurred any obligations or liabilities (fixed or contingent), except
obligations or liabilities in the ordinary course of business, obligations under documents referred
to in the Disclosure Schedule and obligations under this Agreement, provided however, that the
aforesaid representation and warranty with respect to unknown and/or contingent liabilities is
herein qualified to the knowledge of the Selling Shareholders after reasonable inguiry;
(iv) discharged or satisfied any lien or encumbrance, or paid any obligations or liabilities (fixed
or contingent), other than current liabilities included in its balance sheet as at December 31,
1994 current liabilities incurred since that date in the ordinary course of business, liabilities
incurred in carrying out the transactions contemplated by this Agreement, and obligations or
liabilities under contracts, leases or documents referred to in the Document List; (v) declared
or made any payment or distribution to their respective Selling Shareholders or purchased or
redeemed any shares of its capital stock, except as otherwise provided herein; (vi) made any

CORMI2623\001 S\AHAPIVOT.05F

250706

-15-




gensral wage or salary increase or entered into any employment contract with any officer or
salaried employec, except as noted in the Disclosure Schedule; (vii) morigaged, pledge or
subjected to lien or any other encumbrance any of its assets, tangible or intangible, except for
the Barneit Bank Lien; (viii) sold or transferred any of its tangible assels or cancelled any debis
or claims, except in each case in the ordinary course of business; (ix) sold, assigned, or
transferred or granted rights under any patents, trademarks, trade names, copyrights, licenses
or other intangible assets, except in each case in the ordinary course of business; (x) waived any
rights of substantial value or (xi) entered into any transaction other than in the ordinary course
of business, except those documents which are referred to in the Disclosure Statement. The
Company is not in default in any material respect under its articles of incorporation or by-laws
or, under any material contract, agreement, commitment, arrangement, lease, insurance policy
or other instrument to which it is a party or by which its assets, business or operations may be
bound or affected or under which it or its assets, business or operations receive benefits, and
there has not occurred any event which, with the lapse of time or the giving of notice or both,
would constitute such a default.

T. Insurance. The Disclosure Statement contains a complete and correct list
of all insurance policies and bonds, including the amounts of coverage carried on the date hereof
by EMA. All premiums due on such policies have been paid and al! such policies are valid,
enforceable and in full force and effect, and EMA has not received any notice of premium
increases or cancellations. EMA and/or the Selling Shareholders have no reason to believe that
their insurance and bond coverages will not be renewed by its carriers on substantially the same
terms as the existing coverage.

u. Books of Account. To the best of the Selling Shareholders’ knowledge,
the books of account and other records of EMA are complete and correct and accurately present
and reflect all of the transactions entered into by EMA or to which EMA is a party. EMA
and/or the Selling Shareholders do not have any knowledge of any condition which would have
a material adverse effect upon EMA’s business or prevent such business from being carried on
in substantially the same manner in which it is presently carried on.

V. No Misrepresentations. To the best of the Selling Shareholders’
knowledge, none of the information contained in the representations and warranties of EMA
and/or the Selling Shareholders set forth in this Agreement, or in any of the documents delivered
or to be delivered to any other party prior to or after the execution hereof as set forth in any
provision of this Agreement, contains or will contain any untrue statement of a material fact or
omits or will omit to state a material fact necessary to make the statements contained herein or
therein not misleading as of the date hereof and as of the date of the Closing.

W.  Guarantees. EMA and/or the Selling Shareholders are not a guarantor or
otherwise liable for any Liability or obligation (including indebtedness) of any other person,
except as otherwise disclosed in the Disclosure Schedule, and except for the Barnett Bank Lien.
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X.  Environmental, Health, and Safety. To our knowledge after reasonable
inquiry, EMA has complied with all laws (including rules and regulations thereunder) of federal,
state, local, and foreign governments (and all agencies thereof) concerning the environment
(public health and safety, and employee health and safety) and no charge, complaint, action, suit,
proceeding, hearing, investigation, claim, demand, or notice has been filed or commenced
against it alleging any failure to comply with any such law or regulation.

Y. Government Officers. The Selling Shareholders and/or EMA have not
offered, paid, or agreed to pay to any person or entity, including any governmental official,
directly or indirectly, any money or thing of value for the purpose or with the intent of obtaining
or maintaining business for EMA or otherwise affectiny its business, operations, prospects,
properties, assets or condition (financial or otherwise), and which is in violation of any law or
governmental rule or regulation or is not properly and correctly recorded or disclosed on the
books and .ecords of EMA.

Z. Local Ordinances. To our knowledge after reasonable inquiry, EMA is
in substantial compliance with all rules, regulations, statutes and ordinances of the Federal, state,
county and city governments, and all subdivisions, bureaus and agencies thereof, applicable to
it or to the conduct of its business, including, without limitation, applicable zoning and
environmental rules, regulations, statutes and ordinances,

AA. Restricted Qcean Shares. The Selling Sharcholders hereby acknowledge
that the Ocean Shares to be issued hereunder has not been registered under the Act, and
accordingly, the certificates evidencing such Ocean Shares will bear an appropriate restrictive
legend indicating that such Ocean Shares cannot be sold, pledged, assigned, hypothecated or
otherwise disposed of absent an effective registration statement or absent the opinion of counsel,
satisfactory to Ocean, that such sale, pledge, assignment, hypothecation or disposition is exempt
from the registration requirements under said Act.

BB. [ERISA. To our knowledge after reasonable inquiry, EMA has made all
payments and performed all acts, if any, required to comply with and have complied in all
material respects with the applicable provisions, if any, of the Employee Retirement Income
Security Act of 1974, as amended ("ERISA"), and the related provisions of the Internal Revenue
Code of 1986, as amended (the "Code"). To our knowledge after reasonable inquiry, EMA has
no unfunded liability or accumulated funding deficiency (within the meaning of ERISA and the
Code), whether or not waived, with respect to any employee plan previously maintained by it
and/or to which it has previously contributed.

CC. Accounts Receivables. EMA's accounts recejvables are bona-fide accounts
receivables and, since December 31. 1994, have not been diminished in any manner other than
by cash collections and write-offs in the ordinary course of business.
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DD. Patents. EMA own or possess rights to use the patents, copyrights,
trademarks and trade names sct forth on the Disclosure Statement. EMA has not now and has
not in the past violated or infringed any patent, copyright, trademark, trade name or other
Proprictary rights of a third party, except as disclosed on the Disclosure Schedule,

EE. Customer Relaionships. To our knowledge after n asonable inquiry,

EMA's relationships with its customers, vendors, employees, and licensees are in all material
respects satisfactory.

Iv.  Representations and Warranties of Ocean and Ocean Private Label. Ocean and
Ocean Private Label hereby represent and warrant, as of the date hereof, and as of the Closing
Date, as follows, attached hereto and incorporated herein by refercnce:

A.  Orgapization of Ocean and Ocean Private Label. Ocean and Ocean Private

Label are corporations duly organized, validly existing and in good standing under the laws of
the State of Florida.

B. Authorization of Transaction. Ocean and Ocean Private Label have the
full power and authority (including full corporate power and autherity) to respectively execute
and deliver this Agreement and to perform their obligations hereunder. This Agreement
constitutes a valid and legally binding obligation of Ocean and Ocean Private Label, enforceable
in accordance with its terms and conditions.

C. Noncontravention. To the best of Ocean and Ocean Private Label's
knowledge after reasonable inquiry, neither the execution nor the deliver of this Agreement, nor
the consummation of the transactions contemplated hereby, will (a) violate any statute, regula-
tion, rule, judgment, order, decree, stipulation, injunction, charge, or other restriction of any
government, governmental agency, or court to which Ocean and/or Ocean Private Label is
subject or (b) conflict with, result in breach of, constitute a default under, result in the
acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or
require any notice under any contract, lease, sublease, license, sublicense, franchise, permit,
indenture, agreement, or mortgage for borrowed money, instrument of indebtedness, security
interest, or any other arrangement 16 which Ocean and/or Ocean Private Label is a party or by
Wwhich it is bound or to which any of its assets are subject.

D. Investment. Ocean is not acquiring the Shares with a view toward the
further sale thereof, nor in connection with any distribution thereof within the meaning of the
Act,

E. Common_Stock. The Ocean Shares when issued to the Selling
Shareholders hereunder will be duly and validly issued, fully paid and non-assessable shares of
Common Stock, free and clear of any liens, encumbrances or restrictions, except as provided
in the Escrow Agreement contemplated hereunder.
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F, Capitallzaiion. As of June 30, 1995, the authorized capital stock of
Ocean consisted of (1) 10,000,000 shares of Qcean Common Stock, of which approximately
1,661,087 shares were issued and outstanding, and (it) 5,000,000 shares of Preferred Stock, of
which approximately 635,000 shares were ssued and outstanding, exclusive of any shares of
Preferred Stock to be issued to the Italian licensor of EMA.  All of the issued and outstanding
shares of Ocean Common Stock are validly issued, fully paid, non-assessable and outstanding
and 1o the best of Ocean's knowledge after reasonable Inquiry were not issucd in violation of the
preemptive rights of any stockholder.

a. No Misrepresentations. To the best of Ocean and Ocean Private Label’s
knowledge, none of the information contalned in the representations and warranties of Ocean and
Ocean Private Label set forth in this Agreement, or in any of the documents delivered or 1o be
delivered to any other party prior to or after the exccution hereof as set forth in any provision
of this Agreement, contatns or will contain any untrue statement of a material fact or omits or
will nmit to state a material fact necessary to make the statements contained herein or therein
not misleading as of the date hereof and as of the date of the Closing.

H, Absence of Certain Changes. Except as specifically contemplated by this
Agreement, since April 1, 1995, Occan has suffered any material adverse change in its business,
financial condition, properties, assets, liabilities {absolute, accrued, contingent or olherwise,
whether due or to become due), rescrves, operations or prospects nor has any event occurred
that will have a materially adverse effect on any of the foregoing. Notwithstanding anything
contained herein to the contrary, the aforesaid representation and warranty with respect to
contingent or unknown liabilities is herein qualified to the knowledge of Occan after reasonable

inquiry.

I Registration Statement. Mone of the information regarding Ocean to be
included, (i) in tt. Registration Statement or (ii) in any other documents 1o be filed with the
SEC or any regulate . authority in connection with the transactions contemplated in this
Agrezment will at the respective time such documents are filed and, in the case of the
Repistration Statement, when it becomes effective, be false or misleading with respect to any
material fact, or omit to state any material fact necessary in order to make the statements therein
not misleading. All documents which 7cean is responsible for filing with the SEC and any
regulatory authority in connection with the Merger and the Registration Statement will comply
as to form in all material respects with the provisions of applicable law.

1. Ocean has filed all reports and documents with the SEC and is current in
its reporting obligations under the Securities Exchange Act of 1934, Ocean is aware of no facts
or circumstances which would prevent registration of the Shares on a timely basis. Ocean has
provided Selling Shareholders with copies of all its SEC filings for the last 12 months.

V. Covenants to Survive Closing. All covenants, agreements, representations and

warranties made hereunder and in any certificates delivered as of the Closing in accordanice with
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the terms of this Agreement shall be deemed to be material and to have been relled upon by the
party to whom such covenants, agreements, representations and warranties were made and/or
certificates delivered, notwithstanding any investigation heretofore or hereafter made by Ocean,
Occan Private Label, EMA and/or the Sclling Sharcholders or on thelr respective behalfs and
shall survive the Closing.

VI.  Pre-Closing Covenants. The parties agree as follows with respect to the period
between the execution of this Agreement and the Closing:

A. Ceneral. Bach of the partics will use its best efforts to take all action and
to do all things necessary, proper, or adviszble to consummate the transactions contemplated by
this Agreement, The Seliing Sharcholders will cooperate fully with Ocean and Ocean Private
Label to enable Ocean and Ocean Private Label to adequately complete its due diligence
investipation with respect to EMA,

B. Notices and Consents. The Selling Shareholders will cause EMA to give
any notices to third parties, and will use their best efforts to obtain any third-party consents, that
may be required hercunder 1o effectuate the Closing or with respect to which Ocean and/or
Ocean Private Label may request.

C. Operation of Business. The Selling Shareholders will not cause EMA to
engage in any practice, take any action, embark on any course of inaction, or enter into any
transaction outside the ordinary course of business.

D. Preservation of Business. The Selling Shareholders will cause EMA to
keep its business and properties substantially intact, including its present operations, physical
facilities, working conditions, and relationships with customers and employees.

E. Full Access. The Selling Sharcholders will permit representatives of
Ocean and Ocean Private Label to have full access at all reasonable times and in 4 manner so
as not to interfere with the normal business operations of EMA to all premises, properties,
books, records, contracts, tax records, and documents of or pertaining to EMA.

F. Notice of Developments. The Selling Shareholders will give prompt
written notice to Ocean and Ocean Privale Label of any material development affecting the

assets, liabilities, business, financial condition, operations, vesults of operations, or future
prospects of EMA. Ocean and/or Ocean Private Label will give prompt written rotice to the
Seiling Sharcholders of any material development affecting the assets, liabilities, business,
financial condition, operations, results of operations or future prospects of Ocean and/or Ocean
Private Label. Each party will give prompt written notice to the others of any material
development affecting the ability of the other party to consummate the transactions contemplated
by this Agreement. No disclosure by any party pursuant to this Section, however, shall be
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deemed to amend or supplement the Disclosure Schedule or any Exhibit or Schedule or to
prevent or cure any misrepresentation, breach of warranty, or breach of covenant,

G.  Exclusivily. The Selling Sharcholders will not (i) solicit, initiate, or
encourage the submission of any proposal or offer from any person relating to any (a)
liquidation, dissolution, or recapitalization, (b) merger or consalidation, or (c) acquisition or
purchase of its securities or assets; or (d) participate in any discussions or negotiations
regarding, fumish any Information with respect to, assist or participate in, or facilitate in any
other manner any effort or attempt by any person to do or scek any of the foregoing. The
Selling Shareholders will notify Ocean and Ocean Private Label immedlately if any person makes
any proposal, offer, inquiry, or contact with respect to any of the foregoing.

VII. Post-Closing Covenants. The parties agree as follows with respect to the period
following the Closing:

A, General.  In case at any time afier the Clusing any further action is
necessary or desirable to carry out the purposes of this Agreement, each of the parties will take
such further action (including the execution and delivery of such further instruments and
documents) as any other party may reasonably request, all at the sole cost and expense of the
requesting party (unless the requesting party is entitled to indemnification therefor under
Section IX below). The Selling Sharcholders acknowledge and agree that from and after the
Closing, Ocean will be entitled to possession of all documents, books, records, agreements, and
financial data of any sort relating to EMA.

B, Assignment of Licenses. The Selling Shareholders will arrange and cause
to be effectuated the assignment of any and all licenses and permits required to be assigned

hercunder as a consequence of the effectuation of the transactions contemplated hereunder.

C. Anicles of Merger. The parties hereto will cause the Articles of Merger
to be filed with the State of Florida, as soon as possible after the Closing Date.

D. To use their best efforts to cause the Selling Shareholdears to be released
as guarantors of the loan between Bamett Bank and EMA. In the event said bank will not
release the Selling Shareholders as guarantors, Ocean hereby aprees to indemnify said Selling
Shareholders in the event the guaranty is so called.

dent 1o th Hers' Obligations. The Selling Shareholders’
obligations to consummate the transactions contemplated by this Agreement at the Closing shail
be subject to the satisfaction of the following conditions precedent (each of which may be waived
by the Selling Shareholders in writing):
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A, The rép'rcs'cri.laliona' and wamﬁllci of Ocun aﬁd Ocean Privntc Labcl set |
forth In Section IV above shall be true and correct in all material respects at and as of the
Closing as though made on such date, '

B, All agreements of Occan and Ocean Privale Label contained in this
Agreement shall have been complied with in all material respects.

C. No action, suit, or proceeding shall be pending before any count or quasi-
judicia! or administrative agency of any federal, state, local, or foreign jurisdiction, wherein an
unfavorable judgment, order, decree, stipulation, injunction, or charge would

1, materially adversely affect the business and financial condition of
Ocean and/or Ocean Private Label and/or prevent consummation of any of the trans-
actions contemplated by this Agrecment; or

2. cause any of the transactions contemplated by this Agreement to
be rescinded following consummation (and no judgment, order, decree, stipulation,
injunction, or charge shall be in effect).

D.  Ocean and Ocean Private Label shall have delivered to the Selling
Shareholders a certificate to the effect that each of the conditions specified above in Subsections
VIII(a)-(c) is satisfied in all respects.

E. Occan shall have delivered the Occan Shares as required by and in
accordance with Subsection 1I(b} hereof, and shall have paid the cash portion of the Purchase
Price.

F. All actions to be taken by Ocean and Ocean Privale Label in connection
with the consummation of the transactions contemplated hereby and all certificates, opinions,
instruments, and other documents required to affect the transactions contemplated hereby will
be reasonably satisfactory in form and substance to the Selling Shareholders, and to Kimpton,
Burke & White, P.A., counsel to EMA and the Selling Shareholders and such counsel shall have
been furnished with such certified copies of actions and proceedings and such other instruments
and documents as they shall have reasonably requested.

G.  The Selling Sharcholders shall have received an opinion of Broad and
Cassel, counsel to Ocean and Ocean Private Label, dated the Closing Date in form and substance
satisfactory to the Selling Shareholders and their counsel, to the effect that;

1. Ocean and Ocean Private Label are corporations duly organized,
validly existing and in good standing under the laws of the State of Florida and have the
corporate power to perform their respective obligations hereunder, to own their
respective properties and to carry on their respective business as now being conducted:
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2. This Agreement has been duly authorized, execuled and delivered
by Ocean and is valid and enforceable against Occan and Occan Private Label in
accordance with lts terms;

3. The Ocean Shares deliverable to the Selling Shareholders pursuant
to this Agreement will upon such dellvery, be validly issued, fully paid and non-
assessable,

H.  The Selling Sharcholders shall have received certified copies of all such
corporate documents of Ocean and Ocean Private Label as EMA and the Selling Shareholders
shall reasonably require, including without limitation, the following:

1, a long form good standing certificate of the Secretary of State of
Florida certifying as of a recent date that Ocean and Ocean Private Label are
corporations in good standing under the laws of that State; and

2. a certificate from the appropriate state corporate taxing agency
certifying as of a recent date that Ocean and Ocean Private Label are in good standing
with such taxing agency and that each has paid all franchise and other taxes then due.

L The Selling Shareholders shall have, in their sole discretion, completed to
their satisfaction, their due diligence with respect to Ocean and Ocean Private Label and their
businesses,

IX. Conditions Precedent to Ocean's and Ocean Private Label's Obligations.

The obligations of Ocean and Ocean Private Label to consummate the transactions
contemplated by this Agreement at the Closing shall be subject to the satisfaction of the
following conditions precedent (each of which may be waived by Ocean and Ocean Private Label
in writing):

A.  All representations and warranties of the Selling Shareholders contained
in this Agreement shall be true and correct on and as of the Closing Date as though made on
such date,

B. The Seliing Shareholders shall have complied in all material respects with
ali agreements of the Selling Shareholders contained in this Agreement.

C. No action, suit, or proceeding shall be periding before any court or quasi-
judicial or administrative agency of any federal, state, local, or foreign jurisdiction, wherein an
unfavorable judgment, order, decree, stipulation, injunction, or charge would
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1. materially adversely affect the business and financial condition of
EMA and/or prevent consummation of any of the transactions contemplated by this
Agreement; or

2. cause any of the transactions contemplated by this Agreement to
be rescinded following consummation (and no judgment, order, decree, stipulation,
injunction, or charge shall be in effect),

D.  The Selling Sharcholders shall have delivered to Ocean and Ocean Private
Label a certificate to the effect that each of the conditions specified in Subsections IX(a)-(c) is
satisfied in all respects.

E. The Selling Shareholders shall have duly tendered all the Shares and stock
powers as required by Subsection 1I(a) hereof, to Ocean,

F. Occan and Ocean Private Label shall have received from the Selling
Shareholders all of the Financial Statements required, as described in Subsection I1I(i) above.

G.  Allactions to be taken by the Selling Sharcholders in connection with the
consummation of the transactions contemplated hereby, and all certificates, opinions,
instruments, and other documents required to effect the transactions contemplated hereby will
be reasonably satisfactory in form and substance to Ocean and Ocean Private Label and to Broad
and Cassel, counsel to Ocean and Ocean Private Label, and said counsel shall have been
fumished with such certified copies of actions and proceedings and such other instruments and
documents as they shall have reasonably requested.

H.  Oceanand Ocean Private Label shall have received an opinion of Kimpton,
Burke & White, P.A., counsel for EMA and the Selling Shareholders, dated the Closing Date,
in form and substance satisfactory to Ocean and Ocean Private Label and their counsel and to
the effect that:

1. EMA is a corporation duly organized, validly existing and in good
standing under the laws of the State of Florida; is qualified to do business in all
jurisdictions in which its ownership of property or the conduct of its business requires
such qualification and in which the consequences of a failure to so qualify would have
a material adverse effect on its business or properties; and EMA has the corporate power
to perform its obligations hereunder, 1o own its properties and to carry on its business
as now being conducted.

2, The Shares constitute all of the duly issued and outstanding shares
of EMA’s capital stock and are fully paid and non-assessable;
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3. Each of the Sharcholders has full power and authority to sell and
deliver the Shares to Ocean as provided in this Agreement;

4, This Agreement has been duly executed and delivered by each of
the Sclling Shareliolders and is valid and enforceable against the Selling Sharcholders in
accordance with its terms.

I. Occan and Ocean Private Label shall have received certified copies,
reasonably satisfactory in form and substance to Ocean and Ocean Privaie Label of all such
corporate documents of EMA as Ocean and Occan Private Label shall reasonably require,
including without limitation, the following:

L. a long form good standing certificate of the Secretary of State of
Florida certifying as of a recent date that EMA s a corporation in good standing under
the laws of the State of Florida; and

2, a certificate from the appropriate state corporate taxing agency
certifying as of a recent date that EMA is in good standing with such taxing agency and
that it has paid all franchise and other taxes then due,

L. The Selling Shareholders shall have supplied Ocean and Ocean Private
Label with a letter, dated as of the Closing Date, in form satisfactory to Qcean and Ocean
Private Label and its counsel, and stating in effect that, with respect to the period subsequent
to January 1, 1995 and ending five days prior to the Closing Date, there were no material
changes in the financial condition or the results of operations of EMA, including decreases in
net assets, increases in liabilities, decreases in revenues, decreases in net income or any loss for
the period and the extent thereof.

K. In addition to the foregoing, at the Closing, EMA and the Selling
Shareholders shall deliver to Ocean and Ocean Private Label, among other things, certificates,
duly endorsed, evidencing all of the issued and outstanding Shares of Common Stock of EMA,
certified resolutions of the Board of Directors of EMA authorizing the transactions contemplated
herein, and such other certificates, instruments or papers as Ocean and Ocean Private Label may
reasonably request.

L. Ocean and Ocean Private Label shall have, in its sole discretion, completed
to its satisfaction its due diligence with respect to EMA and its business.

X. Indemnification.

A.  The Sellers, jointly and severally, hereby agree to indemnify and hold
harmless Ocean and Ocean Private Label, their officers, directors, employees and shareholders
and their successors and assigns from and against and in respect of:
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I any and all claims, losses, damages or deficiencies resulting from
any misrepresentation, breach of warranty or non-fulfillment of any agreement on the
part of the Sellers under this Agreement or any instruinent or document delivered to
Ocean and/or Ocean Privale Label in connection therewith;

2. any and all liabilitics or obligations, including tax liabilities of
EMA existing as of and/or arising as of or prior to the date of the Closing, of any
nature, whether accrued, absolute, contingent or otherwise, and whether asserted before
or after the Closing, except as disclosed in this Agreement or the Exhibits hereto;

3 all liabilities or obligations of the Sellers under instruments,
contracts and agreements existing as of the date of or entered into prior to the Closing,
except as disclosed in this Agreement or the Exhibits hereto; and

4. any and all actions, suits, proceedings, demands, assessments,
judgments, costs and legal and other expenses, including attorney's fees and court costs,
incidental to any of the foregoing.

5. Notwithstanding anything contained herein to the contrary, any
material difference between inventory, accounts receivable and accounts payable line
items set forth on the audited Financial Statements and the Financial Statcments
previously delivered to Ocean and Ocean Private Label hereunder, except for differences
solely attributable to differences between the consistent accounting principles applied by
EMA and generally accepted accounting principles applied on a consistent basis, shall
not give rise to any claim for indemnification based on a breach of a representation or
warranty unless such difference exceeds a 5% threshold in the aggregate based on the
unaudited Financial Statements, and thereupon such indemnification shall only be for said
amount in excess of said 5% threshold.

B. Ocean and Ocean Private Label hereby agree to indemnify and hold
harmless the Sellers from and against and in respect of:

1. any and all claims, losses, damages or deficiencies resulting from
any misrepresentation, breach of warranty or non-fulfillment of any agreement on the
part of Ocean and Qcean Private Label under this Agreement or any instrument or
document delivered to Sellers in connection therewith; and

2. any and all liabilities or obligations, including tax liabilities of
Ocean existing as of and/or arising as of or prior to the date of the Closing, of any
nature, whether accrued, absolute, coniingent or otherwise, and whether asseried before
or after the Closing, except as disclosed in this Agreement or the Exhibits hereto, and
provided that any said liabilities or obligations with respect to the Selling Shareholders
arise solely by virtue of their equity ownership in Ocean acquired as of the Closing;
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3. all liabilities or obligations of Ocean under instruments, contracts
and agreements existing as of the date of or entered into prior to the Closing, except as
disclosed in this Agreement or the Exhibits hereto; and provided that any said liabilities
or obligations with respect to the Selling Shareholders arise solely by virtue of their
cquity ownership in Ocean acquired as of the Closing; and

4, any and all actions, suits, proceedings, demands, assessments,
judgments, costs and legal and other expenses, including attorney's fees and court costs,
incidental to any of the foregoing.

C. If any claim is hercafter made against a party to this Agreement by a third
party which if valid and satisfied would result in a right to indemnification under this Section
(herein called the "Claim™), the party entitled to indemnity (the *Indemnified Party") shall give
wrilten notice to the party required to provide indemnity (the "Indemnifying Party") stating in
reasonable detail the nature of the Claim; provided, however, that no delay on the part of the
Indemnified Party in notifying any Indemnifying Party shall relieve the Indemnifying Party of
any obligation or liability hereunder unless (and then solely to the extent) the Indemnifying Party
thereby is damaged. Such notice shall be given in the manner provided in this Agreement within
a reasonable time after the Indemnified Party shall become aware of the Claim. Within fificen
(15) days after the giving of such notice, the Indemnifying Party may assume the defense against
the Claim and failing such defense, the Indemnificd Party shall have the discretion to satisfy,
compromise or defend the Claim. At the request of the Indemnifying Party, the Indemnified
Party shall cooperate with the Indemnifying Party in the defense of any Claim, provide that the
Indemnifying Party has assumed the defense of such Claim in accordance with the preceding
sentence and that all reasonable costs of the Indemnified Party shall be reimbursed by the
Indemnifying Party. The Indemnificd Party shall have the right to offset any obligation of the
Indemnified Party to the Indemnifying Party against any indemnity under this Section X,
provided that the obligations set forth in this Section X(C) are materially complied with by the
indemnified Party. The Indemnified Party may retain separate co-counsel at its sole cost and
expense (except that the Indemnifying Party will be responsible for the fees and expenses of the
separate co-counsel to the extent the Indemnified Party concludes reasonably that the counsel the
Indemnifying Party has selected has a conflict of interest). The Indemnified Party will not
consent 1o the entry of any judgment or enter into any settlement with respect to the matter
without the written consent of the Indemnifying Party (not to be withheld unreasonably). The
Indemnifying Party will not consent to the entry of any judgment with respect o the matler, or
enter into any settlement which does not include a provision whereby the plaintiff or claimant
in the matter releases the Indemnified Party from all Liability with respect thereto, without the
written consent of the Indemnified Party (not to be withheld unreasonably). In the event that
no Indemnifying Party notifies the Indemnified Party to the contrary within fifteen (15) days
after the Indemnified Party has given notice of the matter that the Indemnifying Party is
assuming the defense thereof, the Indemnified Party may defend against, or enter into any settle-
ment with respect to, the matter in any manner it reasonably may deem appropriate,
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D. Ocean agrees to indemnify and hold harmless each Selling Shareholder or
broker or agent whose Ocecan Shares are included in the Registration Statement to be filed by
Ocean and any broker or agent selling such Ocean Shares on behalf of any such Selling
Sharcholder, if any, and provided any such broker or agent is identified in the Plan of
Distribution set forth in the Registration Statement, against any losses, claims, damages or
liabilities, to which any such Sellin); Sharcholder or broker or agent may become subject under
the Securities Act, or otherwise, insofar as such losses, claims, damages or liabilities arise from
any untrue statement or alleged untrue statement of a material fact contained in the Registration
Statement or Prospectus inclu..d therein, or any supplemental filings, or other documents,
incident to such Registration Statement, or arise out of or are based upon the omission to state
therein a fact required to be stated therein or necessary to make the statement therein not
misleading, except insofar as such losses, claims, damages or liabilities arise out of or are based
upon information fumished by said Selling Shareholder, broker or agent, or to Ocean on behalf
of the Selling Shareholder, broker or agenl.

E. No claims for indemnification hereunder shall be made until the aggregate
claims exceed $15,000. Notwithstanding said threshold, any claims which in the aggregate
exceeds said amount and arc deemed valid claims shall be paid in full without deduction for said
threshold amount. Indemnification rights hereunder shall terminate two (2) years after Closing.
Indemnification claims shall first be applied against the Escrowed Shares, and which Ocean
Shares still remain in escrow as of the date of said claim and shall be valued at $3.00 per Ocean
Share. If the Ocean Shares are not sufficient to satisfy any of said claims based upon the $3.00
valuation, the claim will next be applied to any Ocean Shares released from escrow and not then
sold, by either Mary S. Winn and/or Robert D. Winn and/or other respective estates. Said
Ocean Shares will be ascribed the vatue set forth in Section II(C), as of the date said Ocean
Shares were released from escrow. If any of said claim is still not satisfied then said claim will
be applied against the $400,000 cash portion of the consideration received hereunder or the cash
proceeds received by either Mary S. Winn and/or Robert D. Winn from the sale of the Ocean
Shares previously released from escrow. Notwithstanding anything contained herein to the
contrary, in no event will any indemnification hereunder exceed $2,000,000 as valued above.
Moreover, any claim to be satisfied from Escrowed Shares will result in the release of said
Escrowed Shares to Ocean for cancellation and will be first applied against the Escrowed Shares
in inverse order of their release from escrow. Any said Escrowed Shares so cancelled will result
in a reduction of the $375,000 to be released from escrow on a given anniversary date by the
value of the Escrowed Shares to be cancelled as set forth above. Any such Escrowed Shares
so cancelled will revert to the 375,000 amount to ¢ . In addition, and anything contained herein
to the contrary notwithstanding the aforesaid, the $15,000 basket will not be applied to claims
relating to indemnification pursuant to the Registration Statement. However, in no event will
Ocean be liable to the Selling Shareholders or to any broker or agent of the Selling Shareholders
for an amount in excess of $2,000,000 for any indemnification claims resulting from a breach
of a representation relating to the Registration Statement.
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F. Notwithstanding anything contained herein to the contrary, in the event any
of the representations or warranties are breached hereunder by EMA and/or the Selling
Sharcholders, in addition to any other remedies available 10 Ocean and/or Ocean Private Label
hercunder, Ocean and/or Ocean Private Label may demand and the Escrow Agent shall withhold
relcase of any of the Escrow Shares, pending a resolution of such breach.

X1.  Temination.

A. Termination of Agreement. The partics may terminate this Agreement as
provided below:

i. Ocean and Ocean Private Label and the Sellers may terminate this
Agreement by mutual wrilten consent at any time prior to the Closing;

2. Occan and Ocean Private Label may terminate this Agreement by
giving written notice to the Sellers at any time prior to the Closing in the event the
Sellers are in breach, and the Sellers may terminate this Agreement by giving written
notice to Ocean and Occan Private Label at any time prior to the Closing in the event
Ocean and/or Ocean Private Labe! is in breach, of any material representation, warranty,
or covenant contained in this Agreement in any material respect;

3. Ocean and Ocean Private Label may terminate this Agreement by
giving written notice to the Sellers if Ocean and Ocean Private Label are not satisficd
with the financial condition of the Sellers as reflected in the Financial Statements which
are required to be delivered to Ocean and Ocean Private Label by Sellers prior to Closing
pursuant to the terms of this Agreement.

4, Ocean and Ocean Private Label may terminate this Agreement by
giving written notice to the Sellers at any time prior to the Closing if the Closing shall
not have occurred on or before the forty-fifth day following the date of this Agreement
by reason of the failure of any condition precedent under Section [X hereof (unless the
failure results primarily from Ocean itself breaching any representation, warranty, or
covenant contained in this Agreement); or

5. the Sellers may terminate this Agreement by giving written notice
to Ocean and Ocean Private Label at any time prior to the Closing if the Closing shall
not have occurred on or before the forty-fifth day following the date of this Agreement
by reason of the failure of any condition precedent under Section VIII hereof (unless the
failure results primarily from the Sellers themselves breaching any representation,
warranty, or covenant contained in this Agreement).

6. The Selling Shareholders may terminate this Agreement by giving
written notice to Ocean and Ocean Private Label, if the Selling Shareholders are not
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satisfied with the financial condition of Ocean as reflected in the financial statements of
Ocean which are required to be delivered to the Selling Shareholders prior to Closing
pursuant to the terms of this Agreement.

B. Effect of Termination. If any party terminates this Agreement pursuant
to Subsection XI(A) above, all obligations of the parties hereunder shall terminate without any
liability of any party to any other party (except for any liability of any party then in breach),
other than the Confidentiality Agreements previously exccuted by Ocean and the Selling
Sharcholders. Notwithstanding anything contained herein to the contrary, in the event any such
termination is not caused by EMA and/or the Selling Shareholders, Ocean and Ocean Private
Label hereby agree to be responsible for the cost of the audit of EMA’s Financial Statements
required to be delivered hereunder, In the event any such termination is not caused by Ocean
and Ocean Private Label, then EMA shall be solely responsible for the cost of any such audit,

A.  Indulgences, Etc. Neither the failure nor any delay on the part of either
party to exercise any right, remedy, power or privilege under this Agreement shall operate as
a waiver thereof, nor shall any single or partial exercise of any right, remedy, power or
privilege preclude any other or further exercise of the same or of any other right, remedy, power
or privilege, nor shall any waiver of any right, reme('y, power or privilege with respect to any
occurrence be construed as a waiver of such right, rcmedy, power or privilege with respect to
any other occurrence. No waiver shall be effective unless it is in writing and is signed by the
party asserted to have granted such waiver.

B, Controlling Law. This Agreement and all questions relating to its validity,
interpretation, performance and enforcement (including, without limitation, provisions
concerning limitations of actions), shall be governed by and construed in accordance with the
laws of the State of Florida, without application to the principles of conflict of laws.

C. Notices.  All notices, requests, demands and other communications
requircd or permiited under this Agreement shall be in writing and shall be deemed to have been
duly given, made and received only when perxona]ly delivered, two days following the day when
deposited with an overnight courier service, such as Federal Exprcss for delivery to the
intended addressee or three days following the day when deposited in the United States mails,
first class postage prepaid, addressed as set forth below:

If to Ocean and/or Mr. Ray Hyman, Sr.

Ocean Private Label; Chairman of the Board of Directors
Ocean Optique Distributors, Inc.
14250 S.W. 119th Avenue
Miami, Florida 33186
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With a Copy to: James S. Cassel, P.A,
Broad and Cassel
Miami Center
201 South Biscayne Boulevard
Suite 3000
Miami, Florida 33131

If 1o the Selling 21951 U.S. Highway 19 North
Shareholders: Clearwater, Florida 34625
With a Copy lo: Robert C. Burke, Jr., Esq.

Kimpton, Burke & White, P.A.
28059 U.S. Highway 19 North
Suite 203

Clearwater, Florida 34621

In addition, notice by mail shall be by air maii if posted outside of the
continental United States.

Any person may alter the address to which communications or copies are
to be sent by giving notice of such change of address in conformity with the provisions of this
Section for the giving of notice.

D.  Binding Nature of Agreement: No Assignment. This Agreement shall be

binding upon and inure to the benefit of the parties hereto and their respective heirs, personal
representatives, successors and assigns, except that no party may assign or transfer its rights
under this Agreement withoul the prior written consent of the other parties hereto.

E. Provisions Separable. The provisions of this Agreement are independent
of and separable from each other, and no provision shall be affected or rendered invalid or

unenforceable by virtue of the fact that for any reason any other or others of them may be
invalid or unenforceable in whole or in part,

F. Section _Headings. The section headings in this Agreement are for
convenience only; they form no part of this Agreement and shall not affect its interpretation.

G.  Gender, Etc. Words used herein, regardless of the number and gender
specifically used, shall be deemed and construed to include any other number, singular or plural,
and any other gender, masculine, feminine or neuter, as the context indicates is appropriate,

H. Exhibits and Schedules. All Exhibits and Schedules attached hereto are
hereby incorporated by reference into, and made a part of, this Agreement.
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L. Number of Days. In computing the number of days for purposes of this
Agreement, all days shall be counted, including Saturdays, Sundays and holidays; provided,
however that if the final day of any time period falls on a Saturday, Sunday or holiday on which
federal banks are or may elect to be closed, then the final day shall be deemed to be the next
day which is not a Saturday, Sunday or such holiday.

J. No Third-Party Beneficiarigs. This Agreement shall not confer any rights
or remedies upon any person other than the parties and their respective successors and permitted
assigns.

K. Entire _Agreement; Amendments.  This Agreement (including the
documents referred to herein) constitutes the entire agreement among the parties and supersedes
any prior understandings, agrecments, or representations by or among the parties, written or
vral, that may have related in any way to the subject matter hereof. This Agreement may not
be amended, supplemented or modified in whole or in part except by an instrument in writing
signed by the party ¢ - parties against whom enforcement of any such amendment, supplement
or modification is sought,

L. Construction. The language used in this Agreement will be deemed to be
the language chosen by the parties to express their mutual intent, and thereof strict construction
shall be applied against any party. Any reference to any federal, state, local or foreign statule
or law shall be deemed also to refer to our rules and regulations promulgated thereunder, unless
the context requires otherwise. The parties intend that each representation, warranty, and
covenant contained herein 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 representation, 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 covenant.
This Agreement shall be neither construed against nor in favor of any of the parties hereto, but
rather in accordance with the fair meaning of its content.

M.  Submission to Jurisdiction. Each of the parties submits to the jurisdiction
of any state or federal court sitting in the State of Florida, and any action or proceeding arising
out of or relating to this Agreement, agrees that all claims in respect of the action or proceeding
may be heard and determined in any such court, agrees not to bring any action or proceeding
arising out or relating to this Agreement in any other court. Each of the parties waives any
defense of inconvenient forum to the maintenance of any action or proceedings so broad and
waives any bond, surety, or other security that might be recuired of any other party with respect
thereto. Each party agrees that a final ju'gment and any action or proceeding so brought shall
be conclusive and may be enforced by suit on the judgment or in any manner provided by law.
The parties hereto furiher agree that in the event of any litigation lo enforce the terms and
conditions of this Agreement, the successful party shall be awarded reasonable attorney's fees
at all trial and appellate levels, costs and expenses.
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N. Finders® Fees. The partics hereto further agree that no third party
acted as a finder or broker in connection with this Agreement and/or the transactions
contemplated herein, and that no obligation is duc any third party with respect thereto,

0. Counterparts. This Agreement may be executed in one or more
counterparts, each of which will be deemed an origina! and all of which together will constitute
one and the same instrument,

P, Expenses.  The parties hereto hereby agree that the legal and accounting
expenses incurred by the Selling Shareholders in the preparation of this Agreement and the
transactions contemplated herein will be borne by EMA up to a maximum amount of $15,0C0,
in the aggregate,
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IN WITNESS WHEREOF, the parties have execuled and delivered this Agreement on
the date first above written,

OCEAN O UE DISTRIBUTORS, INC.

H/EA

Ray Hyman,/S., Chdirman of the Board of
Directors

OCEAN PRIVATE LABEL, INC.

LD

Ray Hymgn, Sr. hmrman of the Board of

( )ors
s =,

Rober Do Wi

Tetry iy

M;éy S. Winn
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