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ARTICLES OF MERGER
Merger Sheet

MERGING

SUDDEN SOLUTIONS, INC., a Florida corporation, document number
P88000025173

INTO

INFORMATION TECHNOLOGY CONSULTING, INC. which changed its name to
SOLUXIONS, INC., a Florida entity, P95000089263.

File date: February 9, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



FEBRUARY 9, 2001

SUDDEN SOLUTIONS, INC.
b CASTANIA AVENUE
CORAL GABLES, FL 331468

SUBJECT: SUDDEN SOLUTIONS, INC.
REF: P98000025173

WE RECEIVED YOUR ELECTRONICALLY TRANSMITTED DOCUMENT. HOWEVER,

THE DOCUMENT HAS NOT BEEN FILED., PLEASE MAKE THE FOLLOWING
CORRECTIONS AND REFAX THE COMPLETE DDPUMENT, INCLUDING THE
ELECTRONIC FILING COVER SHEET.

THE ELECTRONIC FILING COVER SHEET SUBMITTED WITH YOUR DOCUMENT
REFLECTS THE INCORRECT TYPE OF DOUCUMENT. THE COVER SHEET MUST

REFLECT THE TYPE OF DOCUMENT YOU ARE FILING, PLEASE GENERATE A o

NEW FAX AUDIT COVER SHEET UNDER THE APPROPRIATE DOCUMENT TYPE,
WHEN RESUBMITTING YOUR DOCUMENT FOR FILING, PLEASE ALSO SEND A
COPY GF THE INCORRECT COVER SHEET MARKED . ABANDONED

|SEV?8%UMENT SHOULD BE SENT AS A MERGER UNDER THE NAME OF THE
3

PLEASE REMOVE THE WORD INITIAL" FROM 1.5c.

PLEASE RETURN YCOUR DOCUMENT, ALONG WITH A COPY OF THIS LETTER,
WITHIN 60 DAYS OR YOUR FILING WILL BE CONSIDERED ABANDONED.

“IF YOU HAVE ANY QUESTIONS CONC;RNING ‘THE FILING OF YOUR
DOCUMENT, PLEASE cALL (850) 487- 6880

" KAREN GIBSONR ) FAX Aup. #: HO100001B039
CORPORATE SPECIALIST T LETTER NUMBER: 301A00008260 .
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ARTICLES OF MERGER OF
SUDDEN SOLUTIONS, INC.
INTO

INFORMATION TECHNOLOGY CONSULTING, INC,,
(WHICH SURVIVING CORPORATION SIMULTANEOUSLY IS CHANGING ITS
NAME TO SOLUXIONS, INC.)

The following Artivles of Mexger aze being submitted in accordance with section 607.1105,
Florida Statutes.

FIRST: The Agreement and Plan of Merger between Sudden Solutions, Ine. and Information
Technology Consulting, Inc., each a Florida corporation, is attached hereto as
Attachment 1.

SECOND: The Agreement and Plan of Merger was approved by each domestic corporation that

it a party to the merger in accordance with the applicable provisions of Chapter 607,
Florida Statutes.

THIRD: The Mezger shall become effective upon the filing of these Articles of Mergerwith the
Florida Secretary of Btate,

FO :  Upon the effective date of the merger, the Articles of Incorporation of Information
Technology Consulting, Inc. {the “Surviving Corporation™) shall be amended and
restated in the form attached to the Agreement and Plan of Mexger as Eadhibit “A~
thereto which among other t]aings clmnge the name of the Surviving Corparation to

Soludons, Ine., a Florida cetporation.

Sudden Solutions, Inc. Information Technology Consulting, Ine..

By:
Name:

, Title: A MMH‘

MIAVGZT03.2
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>,
AGREEMENT AND PLAN OF MERGER ("Agreement") dated thisQ%y R

2001 by and between SUDDEN SOLUTIONS, INC. (“SSI”), = Florida corporation,

INFORMATION TECHANOLOGY CONSULTING, INC. (“ITCP”?), z Florida corporation,

'MICHAEL S. BERMAN and PETER L. LOUNDAGIN (jointly and severslly, the “SSI

Shareholders™), and QLIVER R. KRAMER and ALBERTO J. RODRIGUEZ (jointly and
severdlly, the “TTCI Shareholders™).

RECITALS

WHEREAS, the Boards of Direciors of SSI and ITCI have each determinad that itis in the

best interests of theirrespective shareholders to combine the corporations upon the terms and subject
to the conditions set forth herein; and

WHEREAS, the Boards of Directors of SS] and ITCI have each approved the merger of SST
with and into ITCJ (the "Merger') and the transactions contemplated by this Agreement, as a tax-

free exchange under Section 368 of the Code, upon the terms and subject to the conditions set forth
herein; and

WHEREAS, the Boards of Directors of SSI and IT'CL have each determined that the Merger
is fair to their shareholders and have approved resolutions recommending that the shareholders of
88T and ITCY approve and adopt this Agresment;

NOW, THEREFORE, in consideration of the foregoing and the mutusl coveﬁants,
representations, warranties and agreements hereinafter set forth, the parties hereto agree as follows:

ARTICLEX
THE MERGER

1.1  TheMerger. Atthe Effective Time (as defined in Section 1.2), upon the terms and
subjectto the conditions of this Agreement and the Florida Business Corporation Act (the "FBCA'™)
551 shall be merged with and into TT'CI, the separate corporate existence of SSI shall cease and ITCI
shall continue after the Merger as the surviving corporation. ITCI, as the surviving corporation after
the Merger, is hereinafter sometimes referred to zs the "'Surviving Corporation”.

1.2  Effective Time: Closing. Within five (5) days after the satisfaction or waiver of the
conditions set forth in Articles VI, VII and VEHI, the parties hereto shall cause the Merger to be
consummated by executing, delivering andfiling Articles of Merger (the “Axticles of Merger™) with
the Secretany of State of the State of Florida in such form as required by, and executed in accordance
with the relevant provisions of, the FBCA (the time of such filing being the ""Effective Time''), and
the parties shall take all'such other and further actions a5 may be required by law to canse the Merger
to become effective. Prior to the filing of the Articles of Merger, a closing (the " Closing'") will be
held at the offices of Duane, Mormis & Heckscher L1LP, 200 South Biscayne Boulevard, Miami,

H01000016524 0
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Florida 33131 (or such other place as the parties may agree) for the purpose of confinming all the
foregoing.

1.3  Effect of the Merger. At the Effective Time, the effect of the Merger shall be as
provided in the applicable provisions of the FBCA. Without limiting the generality of the foregoing,
and subject thereto, at the Effective Time all the property, xights, privileges, powers and franchises
of SSI shall vest in the Surviving Corporation, and all debts, liabilities and duties of SSI shall
become the debts, liabilities and duties of the Surviving Corporation.

1.4  Subsequent Actions. If, at any time after the Effective Time, the Surviving
Corporation shall consider or be advised that any deeds, bills of sale, assignments, assurances or any
other actions or things are necessary or desirable to vest, perfect or confirm of record or otherwise
in the Surviving Corporation its right, title or interest in, to or under any of the rights, properties or
assets of $S] acquired or to be acquired by the Surviving Corporation as a result of, or in connection
with, the Merger or otherwise to carry out this Agreement, the officers and directors of the Surviving
Corporation shall be autherized to execute and deliver, in the name and on behalf of SSI, all such
deeds, bills of sale, assignments and assurances and to take and do, in the name and on behalf of each
of such corporations or otherwise, all such other actions and things as may be necessary or desirable
to vest, perfect or confirm, any and all right, title and interest in, to and under such rights, propetties
or assets in the Surviving Corporation or otherwise to carry out this Agreement.

1.5  Articles of Incorporation: Bylaws: Directors and Officers.

(@  AttheEffective Time, the Articles of Incorporation of ITCI shall be amended
and restated as set forth in Exhibit A attached hereto, which shall be the Axticles of Incorporation
of the Surviving Corporation until thereafter amended as provided by law.

(b) At the Effective Time, the Bylaws of ITCI, as amended and restated by the
Board of Directors of ITCI imunediately before the Effective Time, shall be the Bylaws of the
Surviving Corporation until thereafter amended as provided by law, the Articles of Incorporation of
the Surviving Corporation and such Bylaws. ’

(¢}  AttheEffective Time, the directors and officers of the Suzviving Corporation
shall as set forth below, in each case until fheir successors are duly elected or appointed and shall
qualify. If, at the Effective Time, a vacancy shall exist en the Board of Directors or in arty office of
the Surviving Corporation, such vacancy may thereafter be filled in the manner provided by the
Articles of Incorporation and Bylaws of the Surviving Corporation, and by law.

Michael 5. Herman - Director, Chairman and CEC

Alberio J. Rodriguez Director, President and COO

Peter L.. Loundagin Director, Vice President and CTO
Oliver R. Kramer Director, Secretary, Treasurer and CFO

e
H01000016524 0
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1.6  Stock Split. At the Effective Time, without any action on the part of ITCI, each
share of ITTCT's Common Stock, $1.00 par value per share, issued and outstanding irmmediately
before the Effective Time shall be split and converted into 5,000 shares of Commeon Stock of ITCIL
as the Surviving Corporation.

17  Conversion of Securities. At the Effective Time, by virtue of the Merger and
without any action on the part of SSI, the following securities conversions shell occur:

(a)  Eachshare of SSI's Common Stock $1.00 par value per share (the "Shares')
issued and outstanding immediately before the Effective Time (other than any Dissenting Shares (as
defined in Section 2.1(e)) shall be cancelled and extinguished and be converted into the right to
receive 1,000 shares of the Common Stock of ITCI (the "Merger Consideration'’) issuable to the
holder thereof upon surrender of the certificate representing such Shares.

()] Each Share held in the treasury of S8 inmediately priortothe Effective Time

shall be cancelled and extinguished and no payment or other consideration shall be made with
respect thereto.

(¢}  Asartesult of the foregoing stock split and share conversion, each of the SSI
Shareholders and each of the ITCT Shareholders will be entitled to receive 500,000 shates of the

C'ommon Stock, $0.001 par value per share (the “Comuon Stock), of the Surviving Corporation.

1.8  Sharecholders’ Meeting. SSI and ITCL, acting through their Boards of Directors,
shall, in accordance with the FBCA, duly call, give notice of, convene and hold a special meeting
of their shareholders or otherwise solicit written consents as soon as practicable following the
execution of this Agreement for the purpose of considering and taking action upon this Agreement,

ARTICLE LI
EXCHANGE OF SHARES

2.1  Exchange of Shares. - S

{2) Promptly after the Effective Time, each holder of Shares shall surrender to
the Surviving Corporation each outstanding certificate or certificates (the " Certificates') which
immediately priorto the Effective Time represented shares of Shares registered on the stock transfer
books of 51 in such holder's name, duly endorsed in blank or with stock powers duly executed in
blank. Upon surrender to the Surviving Corporation of a Certificate, the holder of such Certificate
shall be entitled to receive, in exchange therefor, the Merger Consideration multiplied by the number
of Shares represented by such Certificate and.such Certificate shall forthwith be cancelled, Afterthe
Effective Time and until surrendered in accordance with the provisions of this Section 2.1, each
Certificate shall repregent for all purposes only the right to receive the Merger Consideration payable
in accordance with the terms and conditions specified in Section 1,6 hereof.

-

3-
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()  Afterthe Effective Time, the stock transfer books of S81shall be closed and
there shall be no transfers on the stock transfer books of SSI of Shares which were outstanding
sramediately prior to the Effective Time. I, after the Effective Time, Certificates are presented to
the Surviving Corporation for wransfer, they shall be cancelled and exchanged for the Merger
Consideration.

() Notwithstanding anything to the contrary in this Article II, neither the
Surviving Corporation nor any party hezeto shall be liable to 2 holder of a Certificate for any amount
propesly paidto a public official pursuant to the requiremments of any applicable abandoned property,
escheat or similar Jaw.

(d) The Merger Consideration shall not be paid in respect of any Shares the
holders of which, pursuant {0 Asticle XI1 of the FBCA, shall have objected to the Mexrgerin writing,
shall have demanded and perfected the right to payment of the value of their Shares and, as of the
Effective Time, shall not have effectively withdrawn or 1ost such rights ("Dissenting Shares™). The
holders of Dissenting Shares shall only have the rights provided by Article X1 of the FBCA. Ifa
tolder of Dissenting Shares shall effec fvely withdraw or lose such rights (through failure or
otherwise), then, as of the Effective Time, Shares held by such holder shall be converted into the
right to receive the Merget Consideration in accordance with Section 1.6,

ARTICLE III
REPRESENTATIONS AND WAR RANTIES OF SS1

SSI and the SSI Sharcholders represent and warrant to, and agree with, ITCIﬁand the ITCI
Shareholders as follows:

31  Organization,

(@)  SSIis a corporation duly organized, validly existing and in good standing
under the laws of the State of Florida, SS8Ihas all requisite corporate power amd authority to own,
Jease and operate its properties and to caxry on its business as now being conducted. SSIis duly
gualifiedto do business and in good standing as a foreign corporation in the all jurisdictions inwhich
the property owned, leased or operated by SSI or the nature of the business conducted by it makes
such qualificationnecessary. 95T has heretofore delivered to ITCI true, accurate and complete copies
ofits Articles of Incorporation and Bylaws asin effect on fhe date hereof and minutes of all meetings
of the shareholders and directors of SSLheld through and including the date of this Agrecment. SSL
is not in violation of any of the provisions of its Articles of Incorporation or Bylaws.

(b) SST has no subsidiaries or Affiliates and does not otherwise own any shares
of stock or any interest in, or control, any other Persom.

32  Capitalization. SSThas authorized capitsl stock of 1,000 shares of Cornmon Stock,
$1.00 par value per share, of which 1,000 shares are issued and outstanding as of the date hereof and

A.
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of which 500 shares ave held by each of the SSI Shareholders. All issued and outstanding shares of
capital stock of S51 have been duly authorized, validly issued, fully paid, nonassessable and free of
preemptive rights, There are no other convertible securities, options, warrants, subscription calls or
other tights or agreements, arrangements orcommitments obligating SSIto issue, transfer or sell any
of its securities. None of such issied and outstanding shares is the subject of any voting trst
agreement or other agreement relating to the voting thereof or restricting in any way the sale or
transfer thereof.

33  Authority Relative to this Agreement. SSIhas full coxporate power and authority
to execute and deliver this Agreement and, subject to obtaining apy necessary shareholder approval
of the Mexger, to consummate the transactions contemplated hereby. The execution and delivery of
this Agreement and the transactions conternplated herebry have been duly and validly authorized by
the Board of Directors of SSI. Except for the requisite approval of the shareholders of SSI of this
Agresment, no other carporate proceedings on the part of SSI are pecessary to authorize this
Agreement or to consummate the transactions so contemplated. This Agreement has been duly and
validly executed and delivered by SSI and constitutes the valid and binding agteement of SSI,
enforceable egainst 85I in accordance with its terms.

3.4  No Conflict; Required Filings and Consents,

(@)  Theexecution and delivery of this Agreement donot, and the consummation
of the transactions contemplated hereby will not, () conflict with or violate any law, regulation, court
order, judgment or decree applicable to SSI, (i) violate or conflict with the Articles of Incorporation
or Bylaws of SSI, or (jii) result in any breach of or constitute a default (or an event which with notice
or lapse of time or both would become a default) under, or give to others any rights of termination
or cancellation of any Contract, permit, license or franchise to which SSIis a party or by which S8
is bound or affected, except for conflicts, viclations, breaches or defauits which, in the aggregate,
would not have a material adverse effect on the business, operations, Assets, Liabilities, condition
(financial or otherwise), results of operations or prospects (a "Material Adverse Effect") of SSL

®)  Except for the filing of Articles of Merger, the execution, delivery and
performance of this Agreement do not, and the constunmation of the transactions contemplated
hereby will not, require any notice, report or other filing with any governmmental authority, domestic
or foreign, or require any waiver, consent, approval or authorization of any Person or any
governmental or regulatory authority, domestic or foreign.

3.5 Financial Statements. SSI has previously delivered to ITCL: the balance sheet of
SSI as of December 31, 2000 and the related statements of income and retained earnings gnd.
statements of cash flows for the year then ended, including the notes thereto (the "SI Financial
Statements™). The SSIFinancial Statements (i) were prepared on acash basis, (if) are in accordance
with the books and records SSI, and (ifi) present fairly the financial position and results of operations
of SSI at the dates and for the periods to which they relate. Such books and records are, and during
the periods covered by the SSI Financial Statements were, cOrTect and complete in all material

.5
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respects, faisly and accurately reflect and réflected the income, expenses, Assets and Liabilities-of
$51 and provide and provided a fair and accurate basis for the preparation of the SSI Financial
Statements and of the Tax retwms and reports of SSL.

3.6 Real and Personal Property.

(=) SS1 owns to real property.

(bl $S1 has delivered to ITCI correct and complete copies of the leases and
subleases for all real property leased or subleased to SSL :

{©) $SY has good and marketable title to, or valid leasehold interests in, all other

Assets used or held for use in the conduct of its business, including, withont limitation, the Assets
reflected on the SSIFinancial Statements o acquired after the date thereof (other than those which

- have been disposed of in the ordinary course of business since such date), free and clear of any Licns,
other than Liens reflected on the SSI Financial Statements and Liens for Taxes not yet due and
payable. All of the Assets owned or leased by SSI are in all material respects in good condition and

repair, ordinary wear and tear excepted, and well maintained and are used in connection with the
conduct of SST's business.

37  No Undisclosed Liabilities. Except as and to the extent reflected on the 551
Financial Statements or incurred in the ordinary course of business of S8, on the date hereaf, SSI
tias had no direct or indireet Liabilities, whether due or {o become due, or atising out of transactions

entered into, or any state of facts existing, on or prior to the date hereof which would be required to
be reflected on the SSI Financial Statements. '

38  Absence of Certain Changes. Since December 31, 2000, (i) there has been no
material adverse change in the condition (financial or otherwise), Assets, Liabilities, results of
operations, business or prospects of SSI, and (ii) to SST's knowledge, nothing has occurred yelative

to the business or prospects of SSI which wonld have a Material Adverse Effect on the future
business of SSL. ’

39  TaxMatters. SSLhas filed {(orreceived an appropriate extension of time to file) all
Tax Returns required to be filed by it, has paid all taxes shown fo be due on such Tax Returns or
otherwise due, and has made appropriste provision in the SSI Financial Statements for any Taxes
not vet dug, and 21l such Tax Retumns were, ate and will be true, corxect and complete in all material

respects. SSIhas been a valid electing S corporation within the meaning of Sections 1361 and 1362
of the Code at all times during its existence.

3,10 EntireBusiness, Noportion of the business of $81is conducted by the shareholders
of SSI (except in their capacities as employees, officers and/or directors of SSI) or any of their
Affiliates and all of the Assets necessary for the conduct of the business of SSI as presently

-
-

-6-

HQ1000016524 0



02/12/2001 15:38 FAX T DHEH .. BRo1o

H01000016524 ©

conducted are owmned by SSI. All such Assets are exclusively owned or leased and used by SSIand
their customers and not by shareholders of $SY or any of their Affiliates.

3.11 Litipation: Liability,

(a) No investigation or teview by any governmental entity or reghlatory body,
foreign or domestic, with respect to $SLis pending or, to the knowledge of SSI, threatened against
ST, and no governmental entity or regulatory body has advised SSI of an intention to conduct the
same. There is no claim, action, suit, investigation or proceeding pending or, t¢ the knowledge of
881, threatened against or affecting SSI at law or in equity or before any federal, state, municpal or
other governmental entity or regulatory body, or which challenges the validity of this Agreement or
any action taken or to be taken by SSI pursuant to this Agreement. As of the date hereof, SSIis not
subject to, nor is there in existence, any ocutstanding judgment, award, oxder, writ, injunction or
decree of any court, governmental entity or regulatory body relating to SS1.

(6)  SSI has no Liability (and thete is no basis for any present or, to SSI's
knowledge, future action, suit, proceeding, hearing, investigation, charge, complaint, ¢laim, or
demand against SST giving tise to any Liability) arising out of any injury to individuals or property
as aresult of the ownesship, possession, oruse of any product developed, manufactured, sold, leased,
or delivered by SSL

3.12 Employee Benefit Plans.

(a) SSI has delivered to ITCI copies of each Employee Benefit Plan that SSI
maintains ot to which SSI contribuies. Each such Employee Benefit Plan (and each related trust,
insurance contract, or fund) complies in form and in operation in 21l tespects with the applicable
requirements of ERISA, the Code, and other applicable laws. All required reports and descriptions
have been filed or distsibuted appropriately with respect to each such Employee Benefit Plan, ‘The
requirements of Part 6 of Subtitle B of Title I of ERISA and of Code Section 4980B have been met
with respect to each such Employee Benefit Plan which is an Employee Welfare Benefit Plan, All
contributions which are duc have been paid to each such Employee Benefit Plan which is an
Employee Pension Benefit Plan and 41l sontributions for any period ending on or before the Closing
which are not yet due have been paid to each such Employee Pension Benefit Plan or accrued in
accordance with the past custom and practice of SSL All prermiums or other payments for all periods
ending on or before the Closing have been paid with respect to each such Employee Benefit Plan
which is an Employee Welfare Benefit Plan. Each such Employee Benefit Plan which is an
Employee Pension Benefit Plan meets the requirements of a "qualified plan” under Code Section
401(a), has received, within the last two years, a favorable determination letter from the Internal

Revenue Service, and has not received anynotice of failure to comply with any applicable regulation
of the Internal Revenue Service. ;

(b)  With respect to each Employee Benefit Plan that SSI maintains or ever has
maintained orto which_-it contributes, ever has contributed, or ever hag been required to contribute:

-
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(9] " Nosuch Employes Benefit Plan which is an Employes Pension Benefit
Plan (other than afy Multiemployer Plar) has been completely or partially terminated ot been the
subject of a reportable event as to which notices would be required to be filed with the PBGC. No
praceeding by the PRGC to terminate any such Employee Pension Benefit Plan (other than any
Multiemployer Pian) has been instituted or, to the knowledge of 85I, threatened.

@)  There have been no prohibited transactions with respect to any such
Employes Benefit Plan. No fiduciary has any Liability for breach of fiduciary duty or any other
failure to act or comply in connection with the administration orinvestment of the assets of any such
Employee Benefit Plan. No action, suit, proceeding, heating, or investigation with respect to the
administration or the investment of the assets of any such Employee Benefit Plan (other than routine
claims for bepefits) is pending or, to the knowledge of $SI, threatened. S8Ihas no knowledge of any
basis for any such action, suit, proceeding, hearing, or investigation,

(iii)  SSIhasnotincurred, and SSThas noreason to expect that it will incur,
any Liability to the PBGC (other than PBGC premium payments) or otherwise under Title IV of
ERISA (including any withdrawal Liability) or under the Code with respect to any such Employee
Benefit Plan which is an Employee Pension Benefit Plan.

{©) 581 does not contribute to and never has been required to contribute to any

Multiemployer Plan, and 58I has no Liability (including withdrawal Liability) under any
Multiemployer Plan.

(d)  SSI does not maintain or contribute to and has never has been required to
maintain or contribute to any Brmployee Welfare Benefit Plan providing medical, health, or life
insurance or other welfare-type benefits for current or future retired or terminated employees, their
spouses, or theix dependents {other than in accordance with Code Section 4980B).

(e) SSI does not have and has never had an ERISA Affiliate, For this purpose,
an ERISA Affiliate is any trade or business the employees of which, together with the enaployees of

581, wonld be treated as emiployed by a single employer under sections 414(b), (c), (m) oz (0) of the
Code.

® Each Employes Benefit Plan and Benefit Amrangement (defined in Section
3.17) maay be terminated or amended by the plan sponsor, in any manmer and at any time, without
the consent of and without any further liability Tor benefits that may be accrued or expenses that may
be incurred after the date of such termination or amendment.

(&) No Employee Benefit Plan or Benefit Arrangement has any provision that
would prohibit the transactions contemplated by this Agreement, or give rise to any severance,
termination or other payments or liabilities (including without Iimitation any acceleration in benefits,
vesting or distribution}.as a result of the transactions contemplated by this Agreement. No payment

8-
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that is owed or may become due any director, officer, employee, or agent of SSI in connection with
an Employes Benefit Plan or Benefit Arrangement will be non-deductible to the payor under section
280G of the Code or will be subject to tax under section 4999 of the Code, nor will S8 be required

to "gross up" or otherwise compensate any person because of the imposition of any excise tax under
section 4999 of the Code.

()  SSI has no knowledge of any oral or written statement made by SSI or any
officer, employee or agent thereof, regarding any Bmployes Benefit Plan or Benefit Azrangement that
was not in accordance with the provisions of that plan and that could have 2 material adverse
economic consequence to SSL ,

313 Contracts.

(a)  SSI has disclosed to YT'CI the following Contracts, whether written or oral,
to which S81is a party: =~ : - ST

@ any Contract {or group of related Contracts) for the lease of personal
property to or from any Person providing for lease payments in excess of $20,000 per annum;

(ii)  any Contract (or group of related Contract) for the purchase or sale of
raw materials, commodities, supplies, products, or other personal property, or for the fuxnishing or
receipt of services, the performance of which will extend over a period of more than one year, resuit
n 2 loss to SSI, or involve consideration in excess of $20,000;

(i) any Contract concerning a partnership or joint venturé;

(iv)  anyContract(orgroup of related Contracts) under whichithas created,
incurred, assumed, or guaranteed any indebtedness for borrowed money, or any capitalized lease
obligation or under which it has imposed 2 Lien on any of its assets, tangible or intangible;

(v)  any Contraét concemning confidentiality or noncompetition;

(vi) any Contract with any of the shareholders of SSI or their Affiliates;

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

(vili) any Contract for.the employment of any individual on a fullfime,

patttime, consulting, or otherbasis providing annual] compensation in excess of $20,000 or providing
severance benefits;

[
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(ix) anyConiractunder which it has advanced orloaned any amount to any
of its directors, officers, and employees outside the ordinary course of business;

{x) any Contract under which the consent of the other party thereto is
required in connection with the assignment of such Contract in connection with the transaction
contemplated hereby;

(xi)  anyContractunder which the consequences of adefaultortermination
counld have a Material Adverse Effect on 88I; or

(xif) any other Contract {or group of related Contracts) the performance of
which involves consideration in excess of $20,000.

(b)  SSThas previcusly provided TECI access to trve, correct and complete copies
of all Contracts set forth in Section 3.13(2) (including, if amy Contract has not been reduced to
writing, a true, correct and complete written swmary of the material terms thereof} (the "SSI
Material Contracts'™). All SSIMaterial Contracts have been duly anthorized and delivered, are in
full force and effect and constituts the valid and binding obligations of the respective parties thereto
enforceable in accordance with their respective terms. As to the SSIMaterial Contracts, (i) there are
no existing material breaches or defaults by SSI thereunder or, to the knowledge of SSI, by the other
parties to such SSI Material Contracts, (ii) no event, act or omission has oceurred or, as a resutt of
the consummation of the transactions conternplated hereby, will occur which (with or withoutnotice,
lapse of time or the happening or occurrence of any other event) would result in a material default
by SSI thereunder or give canse for termination thereof; provided that insofar as the foregoing
representation involves the actions or omissions of parties other than SSI, it shall be Hmited to the
knowledge of S8I, (iii) none of them will result in any material loss to SSIupon completion or
performance thereof and (iv) none of the partics to SSI Material Contracts have expressed an

indicationto SSI of their intention to cancel, renepotiate or exercise ornot exercise any option under
any such Contracts.

3.14 Intellectual Property.

{(a) $ST ownis or has the right to use pursnant to license, sublicense, agreement,
ox permission all Intellectual Property necessary for the operation of the businesses of S51 and as
proposed to be conducted. $5T has taken all necessary action to maintain and protect each item of
Intellectual Property that it owns or uses.

(b) To SSTs knowledge, SSI has not interfered with, infringed upon,
misappropriated, or otherwise comeinto conflict with any Intellectua] Property rights of third parties,
and SSI has never received any charge, complaint, claim, demand, or notice alleging any such
interference, infringement, misappropriation, or violation (including any claim that SSImust license
or refrain from using any Intellectual Property rights of any third party). To the kmowledge of SS5Y,

I
-
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no third party has interfered with, infiinged upon, misappropriated, or ofherwise come into conflict
with any Intellectnal Property rights of SSI.

{© To the knowledge of SSI SSI will not interfere with, infringe upon,
misappropriate, or otherwise come into conflict I«im, any Intellectual Property rights of third parties
a5 a result of the continued operation of its businesses as presently comducted and as presently

proposed to be conducted.

315 Lahor Matters.

@ ITCI has been provided with true, complete and comrect lists and coples (as
applicable) of all employess of 881, indicating the date of hire, nature of position and current
compensation level, together with all employment, severance, termination, consulting, bonus, profit
sharing, percentage compensation, deferred copnpensation, stock purchase or stock option plans or
other compensation plans, agreements, commitments or arrangements that SST has with all present
or former directors, officers, employees, consultants or agents thereof or their Affiliates, excluding
agreements and commitments terminable by 881 on not more than thirty (30} days notice without
Liability (the "'Benefit Arrangements'), SSI has not taken any action that could be deemed to
trigger, and the conswmumation of the transactions contenplated hereby will not be deemed to trigger,
any severance benefits under any of such Benefit Arrangements.

{b} 381is not a party to any collective bargaining agreements. There is no unfair
lebor practice or employment discrimination or other employment related ¢complaint, grievance or
proceeding against S5I or against any Person with respect to any employee of $SI pending or, to the
knowledge of SSI, threatened before any courtl the National Iabor Relations Board or any federal,
state, local or foreign governmental entity or regulatory body. To the knowledge of SSI, there is no
basis for any such complaint, grievance or proceeding.

(¢  SSI and its employees Pave complied with all applicable laws respecting
employment and employment practices, terms and conditions of employment and wages and hours.
S5] has fully complied with al] applicable provﬁsions of COBRA and has no obligations with respect
to any former employees qualifying as benefidiaries thereunder, SSI enjoys satisfactory relations

with its employees and agents.
316 [Insurance. SSIhasdeliveredtoITCI the following information with respectto each
insurance policy (including policies providing property, casualty, lisbility, and workers'

compensation coverage and bond and surety arrangements) to which SS1is a party, 2 named insured,
or otherwise the beneficiary of coverage:

{a) the name, address, and felephone number of the agent;

(b)  the name of the insurer] the name of the policyholder, and the name of each
covered insured; and .
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(c) the policy number and the period of coverage.

With respect to each such insurance policy: (A) the policy jis legal, valid, binding,
enforceable, and in full force and effect; (B) SSI has no reasen 10 believe that the policy will not
continue to be legal, valid, binding, enforceable, and in full force and effect on identical terms
following the consummation of the transactions contermplated hereby; (C)neither SSInor, 10 the best
of the knowledge of SSI, any other party to the policy is in breach or default (including with respect
to the payment of premiums or the giving of no ices), and no event has oceurred which, with notice
or the lapse of time or both, would constitute such a breach or default, or permit termination,
modification, or acceleration, under the policyE and (D) no party to the policy has repudiated any
provision thereof. S§Thasbeen covered by insurance in scops and amount customary and reasonable
for the businesses.in which it has engaged. SSThas not received any notice that any such insurance
policy will not be renewed or that any such poliqy will be terminated as a resuit of the consummation
of the transactions contemplated by this Agreement.

3.17 Absence of Certain Business Practices. To the best of SST's knowledge, neither
SSL its directors, officers, emmployees ar agents por eny other Person acting on its or their behalf has,
directly or indirectly, within the past five (5) ye;s given or agreed to give any gift or similar benefit
to any customer, supplier, governmental empl&:yaa or other Person who is or may be in a position
w lielp or hinder the busincss of SSI or assist $SI in conmection with any actual or proposed
transaction which (i) might subject SSI to any damage or penalty in any civil, ciminal or
governmental litigation or proceeding, (i) might have had 2 Material Adverse Effect on SSTif not
given in the past or (iii) might materially adv ersely affect the condition (financial or otherwise),
business, Assets, Liabilities, operations or prospects of SSI or which raight subject SSI to suit o
penalty in any private or governmental litigation or proceeding if not continued in the future.

318 Jinder's Fee, There is no investment banker, broker, finder or other intermediary
which has been retained by, or is authorized to act on behalf of SSI or its Affiliates who might be

entitled to any fee or commission from SSI or its Affiliates upon the consummation of the
transactions contemplated hereby or thereaftes.

319 Unimpaired Operation. Assumingthe receipt of all consents and approvals required
for the consummation of the Merger, upon consimmation of the transactions contemplated hereby,

&ST will be able to operate its business in the same manner as SSI was operated immediately prior
to the Merger.

320 Accuracy of Representations. The representations and warrantjes made by $8Tin
this Agreement, and in any certificate or schedule referenced hereby or attached hereto, do not
contain, and will not contain, any staterentwhich is false or misleading with respect to any material
fact and do not omit to state a material fact required t¢ be stated herein or therein or necessary in
order to make the statements contained herein or therein niot materially false or misleading.

-
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ARTICLE}V .
REPRESENTATIONS . ARRANTIES OF ITC.

ITC snd the ITCI Sharcholders represent and warrant to, and agree with, SST and the SSI
Shareholders as follows:

4.1  Qrgapization.

(a) YYCI is a corporation duly organized, validly existing and in good standing
ander fhe laws of the State of Florida. TTCT has all requisite corporate power and authority to own,
lease and operate its properties and to carry on jts business 23 now being condueted. ITCIis duly
qualified to do business and in good standing as a foreign corporation in the all jurisdictions in which
the property owned, leased or operated by ITCILor the nature of the business conducted by it makes
such qualification necessary. ITCIhas heretofore delivered to $51true, accurate and complete copies
ofits Articles of Incorporation and Bylaws asin effect on the date hereof and mintutes of all meetings
of the sharebolders and directors of ITCI held through and including the date of this Agreement.
YTCT is not in violation of any of the provisions of its Articles of Incorporation or Bylaws.

(b)  ITCIhas no subsidiaries or Affiliates and does not otherwise own any shares
of stock or any interest in, or control, any other Person.

42  Capitalization. ITCIhas authorized capital stock of 7,500 shares of Commeon Stock,
par value $1.00 per share, of which 200 shares are issued and outstanding as of the date hereof and
of which 100 shares are held by each of the ITCI Sharcholders. All issued and cutstanding shares
of capital stock of ITCY have been duly authorized, validly issued, fully p2id, nonassessable and free
of preemptive rights. There are no other convertible securities, options, warrants, subscription calls
or other rights or agresments, ancangements or commitments obligating ITCl to issue, transferorsell
any of its securities. None of such issued and outstanding shares is the subject of any voting trust

agresment or other agreement relating to the voting thereof or restricting in any way the sale or
transfer thersof.

43  AuthoritvRelativeto this Agreement. ITCIhas full corporate power and authority
to execute and deliver this Agreement and, subject to obtaining any necessary sharcholder approval
of the Merger, to conshrninate the transactions contemplated hereby. The execution and delivery of
this Agreement and the transactions contemplated hereby have been duly and validly authorized by
the Board of Directors of ITCL Except for the requisite approval of the sharcholders of TTCI of this
Apgresment, no other corporate proceedings on the part of ITCI are necessary to authorize this
Agreerent or to consumrmate the transactions so contemplated. This Agreementhas been duly and
validly executed and delivered by ITCI and constitutes the valid and binding agreement of ITClL,
enforceable against ITCY in accordance with its terms.

-13-
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44  No Conflict: Required Filings and Consents.

@ The execution and delivery of this Agreement <o not, and the consummation
of the transactions contemplated hereby will iot, (i) conflict with or violate any law, regulation, court
order, judgment or decree applicable to ITCI, (i) violate or confiict with the Articles of
Incorporation or Bylaws of ITCL, or {ii) result in any breach of or constitute 2 default (or an event

- which with notice or lapse of time or both would become a default) under, or give to others any
rights of texmination or cancellation of any Contract, permit, license or franchise to which ITCI is
a party or by which ITCT is bound or affected, except for conflicts, violations, breaches or defaults
which, in the sggregate, would not have a Material Adverse Effect on the business, operations,
Assets, Liabilities, condition (financial or otherwise), results of operations or prospects of TTCL

® Except for the filing of Articles of Merger, the execution, delivery and
performance of this Agreement do not, and the consummation of the transactions contemplated
hereby will not, require any notice, report or other filing with any governmental authority, doraestic
or foreign, or require any waiver, consent, approval or authorization of any Person or any
governmental of regulatory authority, domestic or forsign.

4.5  Financial Statements, ITCIhas previously delivered to SSI: the balance sheet of
ITCI a3 of December 31, 2000 and the related statements of income and retained earnings and
statements of cash flows for the year then ended, including the notes thereto (the "IT'CY Financial
Statements'). The ITCI Financial Statements (i) were prepared on a cash basis, (if) are in
accordance with the books and records ITCI, and (iif) present fairly the financial position and results
of operations of ITCIL at the dates and for the periods to which they relate. Such bools and records
are, and during the periods covered by the TTCLFinancial Statements were, correct and complete in
all material respects, fairly and accurately reflect and reflected the income, expenses, Assets and
Liabilities of ITCI and provide and provided a fair and accurate basis for the preparation of the ITCY
Financial Statements and of the Tax returns and reporis of ITCL

4.6  Real and Personal Property.
(@) ITCI owns no real property.

(b)  ITCI has delivered to SSI correct and complate copies of the leases and
subleases for all real property leased or subleased ITCL. :

() ITCI has pood and marketable title to, or valid leasehold interests in, all other
Assets used or held for use in the conduct of its business, including, without limitation, the Assets
reflected on the ITCI Financial Statements or acquired after the date thereof (other than those which
have been disposed.of in the ordinary course of business since such date), free and ¢lear of any Liens,
other than Liens reflected on the ITCX Financial Statements and Liens for Taxes not yet due and
payable, All of the Assets owned orleased by TTCT are in all material respects in good condition and

14
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repair, ordinary wear and tear excepted, and well maintained and are used in connection with the
conduct of ITCT's business,

4,7 No Undisclosed Liabilities. Except as and to the extent reflected in the ITCL
Financial Statements or incurred in the ordinary course of business of [TCL, on the date hereof, ITCI
has had no direct or indirect Liabilities, whether due or to become due, or arising out of transactions
etitered into, or any state of facts existing, on or prior to the date hereof which would be required to
be reflected on the TT'CI Financial Statements.

4.8  Absence of Cerfain Changes. Since December 31, 2000, (i) there has been no
material adverse change in the condition (financial or otherwise), Assets, Ligbilities, results of
operations, business orprospects of ITCL, and (if) to ITCT's knowledge, nothing has occurred relative
to the business or prospeets of ITCY which would have a Material Adverse Effect on the future
business of ITCL L

49  TaxMatters, ITCI has filed (or received an appropriate extension of tirpe to file)
all Tax Returns required to be filed by it, has paid all taxes shown to be due on such Tax Returns or
otherwise due, and has made appropriate provision in the ITCI Financial Statements for any Taxes
not vet due, and all such Tax Returns were, are and will be true, ¢orrect and complete in alt material
respects. ITCLhas been a valid electing S corporation within the meaning of Sections 1361 and 1362
of the Code at all times during its existence.

4,10 Entire Business, No portion of the business of ITCI is conducted by the
shareholders of ITCI (except in their capacities as employees, officers and/or directors of ITCI) or
any of their Affiliates and all of the Assets necessary for the conduet of the business of ITCY as
presently conducted are owned by ITCL All such Assets are exclusively owned or leased and used
by ITCI and their customers and not by shareholders of ITCI or any of their Affiliates.

411 Litigation; Lishility.

(@)  Noinvestigation or seview by any governmental entity or regulatory body,
foreign or domestic, with tespect to ITCIL is pending or, to the knowledge of ITCI, threatened against
ITCL, and no governmental entity or regulatory body has advised ITCI of an intention to conduct the
sarme. There is no claim, action, suit, investigation or proceeding pending or, to the knowledge of
ITCI, threatened against or affecting TTCI at law or in equity or before any federal, state, municipal
or other governmental entity or regulatory body, or which challenges the validity of this Agreement
or any action taken or to be taken by ITCI pursuant to this Agreement. As of the date hereof, ITCI
is mot subject to, nor is there in existence, any outstanding judgment, award, order, wyit, injunction
or decree of any court, governmental entity or regulatory body relating to ITCL

(b)  ITCI has no Liability (and there is no basis for any present or, to ITCTs

knowledge, future action, svit, proceeding, hearing, investigation, charge, complaint, claim, or
demand against ITCI giving rise to any Liability) arising out of any injury to individuals or property
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as aresult of the ownership, possession, aruse of any product developed manufaciured, sold, leased,
or delivered by [TCL

412 Employee Benefit Plans

(2) ITCT has delivered to SST copies of each Employee Benefit Plan that ITCI
maintains or to which ITCT contributes. Each such Employee Benefit Plan (and each related trust,
insurance contract, or fund) complies in form and in operatiom in all xespects with the applicable
requirements of ERISA, the Code, and other applicable laws. All required reports and descriptions
have been filed or distributed apprepriately with respect to each such Employee Benefit Plan. The
requirements of Part 6 of Subtitle B of Title I of ERISA and of Code Section 4980B have been met
with respect to each such Employee Benefit Plan which is an Employee Welfare Benefit Plan. All
contributions which sre due have been paid to each such Employee Benefit Plan which is an
Employee Pension Benefit Plan and alt contributions fox any period ending on or before the Closing
which are not yet due have been paid to each such Employee Pension Benefit Plan or accrued in
accordance with the past custom and practice of ITCI. All premivms or other payments for all
petiods ending on or before the Closing have been paid with respect to each such Employee Benefit
Plan which is an Employee Welfare Benefit Plan, Each such Empioyee Benefit Plan which is an
Employee Pensicn Benefit Plan meets the requirements of a "qualified plan” under Code Section
401(a), has received, within the last two years, 2 favorable determination letter from the Internal

Revenue Service, and has not received any notice of failure to comply with any applicable regulation
of the Internal Revenue Service.

(t)  With respect to each Employee Benefit Plan that TTCI maintains or ever has
maintained or to which it contributes, ever has contributed, or ever has been raquired to contribute:

@ No such Employze Benefit Plan which is an Employee Pension Benefit
Plan (other than any Multiemployer Plan) has been completely or paxrtizlly terminated or been the
subject of a reportable event as to which notices wonld be required to be filed with the PBGC. No
proceeding by the PBGC to terminate any such Employee Pension Benefit Plan {other than any
Multiemployer Plan) has been instituted or, to the knowledge of ITCI, threatened.

(if)  There have been no prohibited transactions with respect to any such
Employee Bepefit Plan. No fiduciary has any Liability for breach of fiduciary duty or any other
failure to act or comply in connection with the administration or investment of the assets of any such
Employee Benefit Plan. No action, suit, proceeding, hearing, or investigation with respect to the
administration or the investment of the assets of any such Employee Benefit Plan (other than routine
claims for benefits) is pending or, to the knowledge of ITCH, threatetied. TTCI has no knowledge of
any basis for any such action, suit, proceeding, hearing, or investigation.

(i) ITCIhas not incurred, and ITCI has no reason to expect that it will
ineur, any Liability to the PBGC (other than PBGC premiurm payments) or otherwise under Title IV

-
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of BRISA (including any withdrawal Liability) or underthe Code with respect to any such Employee
Benefit Plan which is an Employee Pension Bensfit Plan.

(¢)  ITCIdoes not contribute to and never has been required to conttibute to any
Multiemployer Plan, and ITCI has no Liability (cluding withdrawal Liability} under any
Multiemployer Plan.

(@  TITCI does not maintain or contribute to and has never has been required to
maintain or contribute to any Employee Welfare Benefit Plan providing medical, health, or life
insurance or other welfare type benefits for current or future retired or terminated employees, their
spouses, or their dependents (other than in accordance with Code Section 4980B).

(¢)  ITCIdoss not have and has never had an ERISA Affiliate. For this purpose,
an ERISA Affiliate is any trade or business the employees of which, together with the employees of

TTCI, would be treated as employed by a single employer under sections 414(b), (c), (m) or {0) of
the Code. . ) . _

(43 Each Employee Benefit Plan and Benefit Arrangerent {defined in Section
3.17) may be terminated or amended by the plan sponsor, in any manner and at any ime, without
the consent of and without any fucther lability for benefits that may be acerued or expenses that may
be incurred after the date of such termination or amendment.

(@) No Employes Benefit Plan or Bepefit Arrangement has any provision that
would prohibit the transactions contemplated by this Agreement, or give rise o auy severance,
termination or other payments orliabilities (inclnding without limnitation any acceleration in benefits,
vesting or distribution) as.a result of the transactions contemplated by this Agreement. No payment
that is owed or may become due any director, officer, employee, or agent of TTCI in connection with
an Employee Benefit Plan or Benefit Arrangement will be non-deductible to the payor under section
280G of the Code or will be subject to tax undei section 4999 of the Code, nor will TTCI be required

to "gross up" or otherwise compensate any person because of the imposition of any excise tax under
section 4999 of the Code.

()  TTCIhas noknowledge of ahy oral or written statement made by ITCLor any
officer, employee or agent thereof, regarding any Emplayee Benefit Plan or Benefit Amrangement that

was not in accordance with the provisions of that plan and that could have a material adverse
economic consequence to TTCL

413 Contracts.

(@)  ITCIhas disclosed ;o' SSI the following Contracts, whether written or oral,
to which ITCI is & party: '

"
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@ any Contract {or group of related Contracts) for the lease of personal
property to or from any Person providing for lease payments in excess of $20,000 per annum;

(i) anyContract (or group of related Contract) for the purchase or sale of
raw materials, comumodities, supplies, products, or other personal property, or for the fumishing or
receipt of services, the performance of which will extend over 2 period of more than ons year, result
in a loss to ITCL or involve consideration in excess of $20,000;

(i)  any Contract concerning a partnership or joint venfure;

(iv)  anyContract (or group of related Contracts) under which ithas created,
incuxred, assumed, or guaranteed any indebtedness for borrowed money, or any capitalized lease
obligation or under which it has imposed & Lien on any of its assets, tangible or intangible;

(v}  any Contract concerning confidentiality or noncompetition;
(vi) any Contract with any of the shareholders of ITTCI or their Affiliates;

{vii} any profit sharing, stock option, stock purchase, stock appreciation,
deferred compensation, severance or other plan or arrangement for the benefit of its curment or former
directors, officers, and employees;

{(viii) any Contract for the employment of any individual on a fulltime,
parttime, consulting, or other basis providing annual compensation in excess of $20,000 or providing
severance benefits;

(ix) anyContractunder whichithasadvancedorloaned any amountto any
of its directors, officers, and employees outside the ordinary course of business;

(x)  any Contract under which the consent of the other party thereto is

required in connection with the assignment of such Contract in comiection with the transaction
conterplated hereby;

(xi}  anyContract under which the consequences of adefauit or termination
could have a Material Adverse Effect on IT'CE; or

(xif) anyother Confract (or group of related Contracts) the performance of
which involves consideration in excess of $20,000.

(b)  ITCIhas previously provided SSIaccess to true, correct and complete copies
of all Confracts set forth in Section 3.13(a) (including, if any Contract has not been reduced to
writing, a true, correct and complete written sumamnary of the material terms thereof) (the "ITCI
Material Contracts'™), All TYCIMaterial Contracts have been duly authorized and delivered, are
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in full force and effect and constitute the valid and binding obligations of the respective parties
thereto enforceable in accordance with their respective terms. As to the ITCI Material Contracts, (i)
there are no existing material breaches or defaults by ITCY thereunder or, to the knowledge of ITCI,
by the other parties to such ITCI Material Contracts, (ii) no event, act or omission has occurred or,
as a result of the consummation of the transactions contemplated hereby, will oceur which (with or
without notice, lapse of time or the happening or occurrence of any other event) would result in a
material default by ITCI therennder or give cause for termination thereof; provided that insofar as
the foregoing representation involves the actions or omissions of parties other than ITCI, it shall be
limited to the knowledge of ITCI, (iii) none of them will result in any material loss to ITCI upon
completion or performance thereof and (iv) none of the parties to TTCI Matexial Contracts have

expressed an indication to ITCI of their intention to cancel, renegotiate or exercise or not exercise
amy option under any such Contracts.

4.14 Intellectual Property.

(a) ITCI owns or has the right to use pursuant to license, sublicense, agreement,
or permission all Intellectual Property necessary for the operation of the businesses of ITCI as

proposed to be conducted. TTCI taken all necessary action to maintain and protect each item of
Intellectual Property that it owns or uses.

(b) To ITCI's knowledge, ITCI has not imterfered with, infringed upon,
misappropriated, or otherwise come into conflict with any Intellectual Propetty rights of third parties,
and ITC] has never received any charge, complaint, claim, demand, or notice alleging any such
interference, infringement, misappropriation, orviolation {including any claim that ITCI must license
or refrain from using any Intellectual Property rights of any third party). To the knowledge of ITCI,
1o third party has interfered with, infringed upon, misappropriated, or otherwise come into conflict
with any Intellectual Property rights of ITCY,

- © To the knowledge of TTCL ITCI will not interfere with, infringe upon,
misappropriate, or otherwise come into conflict with, any Inteilectual Property rights of third parties
as a result of the continued operation of its businesses as presently conducted and as presentdy
proposed to be conducted.

415 Labor Matters, -

{a} S5T has béen provided with true, complete and correct lists and copies (as
applicable) of all employees of ITCI, indicating the date of hire, nature of position and current
compensation level, together with all employrnent, severance, termination, consultin g, bonus, profit
sharing, percentage compensation, deferred corapensation, stock purchase or stock option plans or
other compensation plans, agreements, commitments or arrangements that TTCT has with all present
or former directors, officers, employees, consultants or agents thereof or their Affilistes, excluding
agreemnents and commitments tegminable by ITCI on not more than thirty (30) days notice without
Liability (the "Bmeﬁ&érranggmemﬂs“). TTCI has not taken any action that could be deemed to
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trigger, and the consummation of the transactions contemplated hereby will not be deemed to trigger,
any severance benefits under any of such Benefit Arrangements.

(d)  ITClisnotapartytoanycollective bargaining agreements. There is no unfair
labor practice or employment discrimination or other employment related complaint, grievance or
proceeding against ITCY or against any Person with respect to any employee of SSI pending or, to
the knowledge of ITCI, threatened before any court, the National Labor Relations Board or any
federal, state, local or foreign governmental entity or regulatory body. To the knowledge of ITCIL,
there is no basis for any such complaint, grievance or proceeding.

(¢}  II'CI and its employees have complied with all applicable laws respecting
employment and employment practices, terms and conditions of employment and wages and hours.
ITCI has fully complied with all applicable provisions of COBRA and has no obligations with

respect to any former employees qualifying as beneficiaries thereunder. ITCI enjoys satisfactory
relations with its employees and agents.

4.16 Insurance. ITCIhasdeliveredtoSS)the followinginformation with respect to each
insurance pelicy (including policies providing proparty, casualty, liability, and workers'
compensation coverage and bond and surety arrangements) to which ITCI is a party, a named
insured, or otherwise the beneficiary of coverage:

{a)  thename, address, and telephone number of the agent;

(b)  the name of the insurer, the name of the policyholder, and the name of each
covered insured; and

(©) the policy nurmber and the period of coverage.

With respect to each such insurance policy: (A) the policy is legal, valid, binding,
euforceable, and in full force and effect; (B) ITCIL has no reason to believe that the policy will not
continue to be legal, valid, binding, enforcesble, and in full force and effect on identical terms
following the consumnmation of the transactions contemplated hereby; (C) neither YTCI nor, to the
best of the khowledge of ITCI, any other party to the policy is in breach or default (including with
1espect to the payment of premiums or the giving of notices), and no event has occurred which, with

" notice or the lapse of time or both, would constitute such a breach or default, or permit termination,
modification, or acceleration, under the policy; and (D) no party to the policy has repudiated any
provision thereof. ITCI has been covered by insurance in scope and amount customary and
reasonable for the businesses in which it has engaged. TTCY has not received any notice that any such
insurance policy will not be renéwed or that amy such policy will be terminated as a result of the
consuramation of the transactions contemplatcd by this Agreement,

417 Absenceof Qrtmn Businesg Practtces. To the best of TTCT's knowledge, neither
ITCY, its directors, officers, employees or agents nor any other Person acting on its or their behalf

-20-
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has, direotly or indirectly, within the past five (5) years given or agreed to give any gift or similar
benefit to any customer, supplier, govemnmental employee or other Person who is ormaybein a
position to help or hinder the business of TTCI or assist ITCI in connection. with any actual or
proposed transaction which (i) might subject ITCI to any damage or penalty in any civil, ciminal
or governmental litigation or proceeding, (i) might have had a Material Adverse Effect on ITCLif
not given in the past ox (ifi) might materially adversely affect the condition (financial or otherwise),
business, Assets, Liabilities, operations or prospects of TTCY or which might subject TTCI to suit or
penalty in any private or governmental litigation or procecding if not continued in the future.

4.18 Finder's Fee. There is no investment banker, broker, finder or other intermedjary
which has been retained by, or is authorized to act on behalf of ITCI or its Affiliates who might be
entitled to any fee or commission from ITCI or its Affiliates upon the consummation of the
transactions contemplated hereby or thereafter.

419 Unimpaired Operation. Assuming thereceipt of all consents and approvals required
for the consummation of the Merger, upot consummation of the transactions contemplated hereby,

ITCI will be able to oparate its business in the same manner as TI'CI was operated immediately prior
to the Merger. . o

420 . Accuracy of Representations. The representations and warranties made by ITCT
in this Agreement, and in any certificate or schedule referenced hereby or attached hereto, do not
contain, and will not contain, any statement which is false or misleading with respect to any material
fact and do not omit to state a material fact required to be stated herein ot therein or necessary in
order to make the statements contained herein or therein not materially false or misleading.

ARTICLE V
COVENANTS

5.1 Conduct of Buciness, From the date hereof to the Closing, unless consented to in
writing, SSI and ITCI each shall:

® conduct its business only in the ordinary course consistent with past practice;

i) rmoaintain and keep its Assets in good repair, working order and condition,
except for ordinary wear and teas;

i) wuse its best efforts to keep in full force and effect insurance comparable in
amount and scope of coverage to that now maintained by it;

] r

(iv) yperform in all material respects all of its obligations under all Contracts
applicable to its business;’

S
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(v)  useitsbest efforts to maintain and i:vreserve its business organization intact,
retain its present employees so that they will be available after the Closing, and maintain its
relationships with its customers so that they will be preserved after the Closing;

(vi) maintain its books of accounts and records in the usval and regular manner;

(vi) usejisbestefforts to comply with all laws and regulations applicable to it and
to the conduct of its business;

(vii) ot amend its Articles of Incorporation or Bylaws;

{(ix) mot merge or consclidate with, or purchase substantially a1l of the assets of,
or otherwise acquire, any Person;

i :

(x)  not purchase or acquire any shares, warrants or options or make any capital
expenditures not in the ordinary course of business consistent with past practice and in no event for
an amount in excess of $5,000 in any single transaction or series of related transactions;

(xi) ot incur any indebtedness for borrowed money or issue any debt securities

other than pursusnt fo existing credit agreements incumed in the ordinary course of business
consistent with past practice;

(xii) not enter into any leases, except in the ordinary course of business;

(xii) not assums, guarantee, endorse of otherwise become liable or responsible

(whether direetly, contingently or otherwise) for the obligations of any other Person except for items
endorsed for collection; , -

(xiv) promptly advise the other in writing of any material adverse change and any

event (otherthan events generally known to the public) which would reasonably be expected to resulf
in such a change;

(xv) notissue 01' scll any shares of capital stock of any class or any option, werrant
or other right, agreement or commitment of any kind obligating it, contingently or otherwise, to issue
or &ell any such shares or any securities convertible into or exchangeable for any such shares;

(xvi) notsell, transfer or otherwise dispose of, or agree to sell, transfer or otherwise

dispose of, any of its Assets, except in the ordinary course of business or morigage or encumber ifs
Assets; .

» tg
{xvii) notenter into any other Conrracts, except Contracts for the purchase or sale
of goods or services or licenses in the ordinary course of business consistent with past practice and

"
-
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not in excess of current requirements, or otherwiss make any material change in the conduct of its
business or operations;

(xviii} not pay, disc::harge. or satisfy any Liability, other than the payment, discharge
or satisfaction in the ordinary course of business pof Liabilities reflected or reserved against in the

Interim Balance Sheet or ineurred in the ordinary course of business since the date of the Interdim
Balance Sheet; '

(xix) mnotorgenizeany subsidiary; acquire any capital stock or other equity securities
of any Person or acquire any equity or ownetship)|interest in any business;

(xx)  not split, combine or reclassify any shares of its capital stock, declare, set
aside or pay any dividend or other distribution |(whether in cash, securities or property or any
combination thereof) inh respect of any class or series of its capital stock, or except as contemplated
hereby, redeem or otherwise acquire any of its securities;

(xxi) notwsaive or amend any st;:mdslﬂl or confidentiality agreement or waive any
rights of substantial value; and

(xxii) takeno action to impair its working capital or which may lead to a default in
any agreement for borrowed money other than whicl way arisc in the operation of its busincss in the
ordinary course. :

52  Best Efforts. From the date ﬁwreof to the Closing, subject to the terms and
conditions herein provided, ITCY and SSY agree to use their respective best efforts to take, or cause
1o be taken, all action, and to do, or cause to be ddne, all things necessary, proper or advisable under
applicable laws and regulations, including ing all required submissions or filings with
governmental entities and regulatory bodies, to ponsummate and make effective the transactions
contemplated by this Agreement. If, at any time after the Closing, any further action is necessary or
desirable to carry out the purpases of this Agree:inent, the parties hereto or their officers, directors
or representatives shall take all such necessary laction. ITCT and SST will execute any additional
instruments necessary to consummate the transattions contemplated hereby.

53  Consents, From the date hereof to the Closing, SSI and ITCI will usc their bost
efforts to obtain all consents, approvals and waivers of third Persons or governmental entities or
regulatory bodies required to consummate the ﬁerger.

54  Public Anmouncements. From|the date hereof to the Closing, $5I and TTCI will
consult with one another before iSsuing any press release or otherwise making any public statement
with respect 10 the transactions ¢ontemplated hereby and shall not issue any such press selease or
make any such public statement without the approval of one another. |

5.5 Continyed Effec?:tiveness of Representafions and Warranties, From the date
hereof to the Closing, each of the parties shall use their respective best efforts to conduct such

parties’ affairs in such a manner so that, except as otherwise contemplated or permitted by this

o~y
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Agreement, the representations and warranties contained in Articles I and IV, as the case may be,
shall continue to be trte and carrect on and'as of the Closing as if made on the Closing, and the
parties shall promptly notify the others of any event, condition or citcumstance occurring from the
date hereof to the Closing that would constitute a violation or breach by such party of any of such
representations and warranties or that would cause any such representation or warranty not to be
accurate in all material respects atithe Closing.

56 Expenses. Except as otherwise provided herein, whether or not the transactions
conterplated hereby are consummated, all expenses incurred in cotnection with this Agreement and
the transactions contemplated heréby shall be the obligation of the party incurting such expenses.

Fees and expenses of Duane, Morris & Heckscher LLP shall be paid one half by SSIand one half
by ITCL : ) . -

ARTICLEVI .
CONDITIONS OF ALL PARTIES TQ CONSUMMATION OF THE MERGER

The respective obligations of each party to effect the Merger are subject to the satisfaction,
at or prior to the Effective Time, of the following conditions:

61 Approval. This Agreement shall have been approved and adopted by the requisite

affirmative vote or written consent of the sharcholders of SSIand FTCTin aceordance with applicable
law. o

6.2 No Conflict. No stamite, rule, regulation, executive order, decxee, judgment or
injunction shall have been enacted, entered, promulgated or be in force by any court or govertimental
authority which prohibits or restricts the consummation of the Merger; provided, however, that the
parties hereto shall use their best efforts to have any such order, decres or injunction vacated.

I ARTICLE VI
CONDITIONS PRECEDENT TO ITCI'S PERFORMANCE

The obligations of TTCI u;'xder this Agreernent are subject to the following conditions which
may be waived in whole or in part by ITCI at its election:

7.1 Bring Down of Representations and Warranties. The representations and
warranties of SST in this Agreement shall be true and correct in all material respects on the date
hereof and shall also be true and: correct in all material respects on and as at the Closiag with the
same force and effect as if made on and as of the Closing, and SSI shall have performed or complied
in all material respects with all apreements, conditions and covenants required by this Agrecment
to be performed or compiied with by it pn or before the Closing. TTCI shall have received a
certificate of the President of SSI to the foregoing effect.

F01000016524 0
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7.2  Authority. I?I‘CI! shall have recetved all documents it may reasonably request
relating to the existence of SSI and the authority of SSI to enter into this Agreement and to
consummete the transactions contemplated hereby.

73  Secretary’s Certificate. SSI shall have delivered to ITCI = certificate of the
Secretary of SSI certifying that (i) the resolutions of the Board of Directors of SS1 authorizing the
transactions contemplated heteby have nat been revoked, suspended or amended and remain in full
force and effect, and (ii) this Agreement has been approved and adopted by not less than a majority
of the shareholders of SSI of each class entitled to vote on the Merger.

74 Consents, SSI shall have obtained all approvals, anthorizations and consents
required to consurnmate the transactions contemplated hereby.

7.5  Injunction. There shall be:no effective injunction, wxit or preliminary restraining
order of any namire issued by a court or governmental agency of competent jurisdiction dixecting that
the transactions provided for herein or any of them not be consummated as. herein provided.

7.6  Current Assets. On the Effective Date, the sum of S8I’s {f) cash on hand, (i)
accounts receivable not more than 90 days past due, and (iii) $91,600 representing a credit for work
in process, shall exceed SST's balance shect liabilities by not less than $250,000 (and SSImay pay
compensation to the SSI Shareholders to the extent of stch surplus).

ARTICLE VIIL _
CONDITIONS PRECEDENT T SS1'S FPERFORMANCE

The obligations of SST under this Agreement are subject to the following conditions
which may be waived in whole or in part by SSI at its election:

81 Bring Down of Representations and Warranties, The representations and
warranties of ITTCI contained in this Agreement shall be true and comect in all material respects on
the date heveof and shall also be tiue and correct in all material respects on and as at the Closing with
the same force and effect as if made on and as of the Closing, and ITCI shall have performed or
complied in all material respects with all agreements, conditions and covenants required by this
Agreement to be performed or complied with by them on or before the Closing. SSI shall have
received a certificate of the President of ITCI to the foregoing effect.

8.2  Authority. SSI shall have received all other documents it may reasonably request
relating to the existence of TTCI and the authority of ITCI to enter into this Agreement 2nd to
consummate the transactions contemplated hereby. '

8.3  Secretary's Certificate. TTCI shall have delivered to SSI a cerificate of the

Secretary of TTCI certifying to the resolutions of the Board of Directors of TTCI authorizing the

transactions contemplated hereby and certifying that such resolutions have not been revoked,
suspended or amended and remain in full force and effect.

25
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84 Consents, All ai‘uprovéls, ' authorizations and consents required by IICI to
consummate the transactions contemplated hercby shall have been obtainecd.

85 Injunction. Theré shall be no effective injunction, writ or preliminary restraining
order of any nature issued by a court or governmental agency of competent jurisdiction directing that
the transactions provided for herein or any of them not be consummated as herein provided.

8.6  CurrentAssets. On the Effective Date, the sum of ITCT's (3) cash on hand, and Gi)
accoumts receivable not more than:90 days past due, shall exceed ITCT's balance sheet liabilities by

not less than $250,000 (and TTCI may pay compensation to the ITCI Shareholders to the extent of
such surplus). '

: ARTICLE IX
NATURE AND SURVIVAL OF REPRESENTATIONS.
WARRANTIES AND COVENANTS: INDEMNIFICATION

9.1  Nature and Survival of Representations and Warranties. All statements
coritained herein or in any certificate, schedule or other document referenced in this Agreement
shall be deemed representations and warranties by the party(s) delivering the same. All
representations and warranties shall survive the Closing for 2 period of two years following the
Closing; provided, however, that the representations and warranties contained in Sections 3.9,
3.12, 4.9 and 4.12 shall survive until the expiration of the appliceble statute of limitations. All

covenants and agreements shall survive the consummation of the transactions contemplated
hereby.

9.2 !ndenmiﬁcaﬁon.:

(2) Indemnification by SST Sharsholders. Subject to Section 9.1 and the
limitations set forth below, the $SI Shareholders shall jointly and severally indemmify and hold
harmless the Surviving Cotporation and the ITCI Sharcholders against losses (including any and
all costs, expenses, libilities, judgments, assessments or penalties and reasonable attomeys® fees
and disbursements relating therefo) (the “Losses™) suffered or incurred by the Surviving
Corporation or the ITCI Shareholders resulting from or arising out of (i) the inaccuracy or breach
of any representation, warranty ox covenant of SSI or the SSI Shareholders contained in this
Agreement or in any Schedule of Certificate delivered by them pursuant to this Agreement, and
(ii) any professional liability claims against the Surviving Carporation not covered by insurance
which arose out of operations of SSI prior to the Closing, The Surviving Corporation and the
ITCI Shareholders shall not be entitled to indemnification on account of any Losses unless the
aggregate of Losses shall exceed $10,000 (the ¥Threshold Amount™), but the Surviving

Corporation and the ITCI Sharehiolders shall be entitled to recover all Losses if Losses exceed
$10,000 in the aggrepate. :

(&) Indemnmification by ITCI Shareholders. Subject to Section 9.1 and the
limitations set forth below, the ITCI Shareholders shall jointly and severally indemnify and hold
harmless the Surviving Corporation and the SSI Shareholders against Losses suffered or incurred

26~
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by the Surviving Corporation or th'e 85I Shareholders resulting from or arising out of (i) the
inaccuracy or breach of any representaﬁon, werranty or covenant of ITCI or the TTCY
Shareholders contained in this Agreement or in any Séhedule or Certificate delivered by them
pursuant to this Agreement, and (ii) any professional liability claims against the Surviving
Corporation not covered by i insurance which arose out of operations of TTCI prior to the Closing.
The Surviving Corporation and the SSI Shareholders shall not be entitled to indemnification on
account of any Losses unless the aggregate of Losses shall exceed the Threshold Amount, but the

Surviving Carporation and the SSI Shareholders shall be entitled to recover all Losses if Losses
exceed $10,000 in the aggregate. |

(¢) Indemnification Procedure.. If any such claim, action, suit, proceeding
or investigation is brought against any Indemnified Party (whether arising before or after the
Closing), (a) the Indemnifying Paity shall assume thée defense thereof, including the employment
of counsel satisfactory to it and the Tndemnified Party, (b)-the Indemmmifying Party shall pay all
fees and expenses of such counsel promptly as statements therefor are received, and (c) the
Indemmified Party will use its best efforts to assist in the vigorous defense of any such matter,
provided that no Indemnifying Party shall be liable for any such settlentent effected without its
written consent, which consent, however, shall not be unreasonably withheld. Any Indemnified
Party wishing to claim indemnification under this Section 9.2, upon learning of any such claim,
action, suit, proceeding or investigation, shall notify, the appropriate Indemnifying Party thereof
and shall deliver to such Indemnifying Party an undertaking to repay any amounts advanced
pursuant hereto when and if a court of competent _]UI‘]SdIGIlOﬂ shall nltimately deiermine, after
exhaustion of all avenues of appeal, that such Indemnified Party was not entitled to
indemnification under this Scctwn The Indemnified Parties as a group may, at the Indemnifying
Party’s expense, retain one law, ﬁrm in each jurisdiction o represent them with respect to any
such matter in which there is, undcr applicable standards of professional conduct, a conflict on
any significant issue between the positions of the Indemnified Parties and the Indemnifying
Party. Any Indemnified Party may, at the Indernnifying Party’s expense, retain separate counsel
in each jurisdiction to represent it with respect to any matter in which there is ynder applicable
standaxds of professional oonduct a conflict on any. significant issue between the positions of any
two or more Indemnified Part!es This Section 9 shall sutvive the consummation of the Merger.

(d) Arbltraﬁon. All disputes ansmg under Section 9.2(), 9.2(b) and 9.2(c)
between the parties which are not resolved by meatis of direct negotiations between them shall be
ﬁnally settled by arbitration in accﬂrdancc with this Section 9.2(d). The arbifration shall be held
in or around Miami, Florida and shal] be conducted in accordance with the commercial
arbitration rules of the American Arbitration Association {(AAA) by one arbitrator, appointed by
consent of the Indemnifying Party and the Indemmified Party, which consent shall not be
unreasonably withheld or delayed. If the parties cannot agree upon an arbitrator, either may
apply to the AAA to appoint one. The arbitrator shall resolve the dispute within 60 days after the
dispute is submitted to him. Any decision by the arbitrator shall be binding upon the partes and
may be entered as a final judgment in any court having jurisdiction. The cost of any arbitration
proceeding shall be borae by thé parties as the arbitrator shall determine if the parties have not

otherwise agreed. The aﬂ:utrator shall render his final decision in writing to the parties, which
decision shall explain'the reasons therefor.

2.

01000016524 0

H
{
!
|
1
i



%

02/12/2001 15:48 FAX DM e H

Bos1

H01000016524 05

(&) Third Pm Claims.. If any éiaim is made or an action is brought against
the Surviving Corporation for which indemnification from the SSI Sharehalders or the TTCI
Sharcholders is available under this Agreernent, the Surviving Corporation shail notify the
Indemnifying Party promptly in writing upon the receipt of notice of such ¢laim or summons, as
the case may be, the Indemnifying Parties may at their aption thereafter assume the defense
thereof with counsel reasonably acceptable to the Sutviving Corporation which fees and expenses
of defense shall be charged to andpmd by the Indemnifying Party, provided that the Surviving
Corporation may continue to participate in (but not control) the defense and disposition of such
claim or action at its expense. The Surviving Corporatmn shall cooperate with the Indemmnifying
Party in the defense of such claim or action, and no settlement of such elaim or action which-does
not involve a total release of the Surviving Corporation from such claim or action shall be made

by the Indemnifying Party w1thout the Surviving Corporation’s approval, which shall not be
unreasonably withheld.

. ARTICLE X
TE ATION: AME 1t WAIVER .

10.1 Termination. Tlns Agreetnent and the transactions contemplated hereby may be
terminaied at any time ptior to the Closmg .

(2) by mutual wntten agreement of SSI and ITCL;

(® bySSlor I‘i'CI as the case may be, if the Closing shall not have occumed on
or before March 31, 2001, so Iong as the party terminating this Agreement pursuant to this Section

10.1 has not made any material misrcpresentamn or muterially breached a covenant, agreement or
warranty contained herein; : -

{¢) by SSL ontithe one hand, or ITCL, on the other hand, if ) the transactions
contemplated hereby shall viclate, any non-appealsble final order, decree or judgment of any court
or govemuuental entity or regulatory body having competent jurisdiction or (i) there shall be a
statute, rule or regulation which makes the transactions contemplated hereby illegal or ctherwise
prohibited; or ;

(@) bySSLon |the one hand, and ITCI, on the ofber hand, in the event the other
makes a material msreprescntatmn or breaches a covenant, agreement or warmanty set forth in this
Agreement, but such non-msrcp:;mnnng or non-breaching party's election to terminate shall not
limit, waive or prejudice such paz"l:y's remedies at law or in equity.

In the event this Agzccmcnt is terminated as pmwdad in Section 10.1(2), (b} or {c), this
Agreement shall become void an& of no further force and effect and no party hereto shall have any
Turther liability to any other pan},r hereto.

10.2 Amendment, Thxs Agreement may be-. amended by action taken by SSIand ITCI at
any time befare or aftex adoption &f this Agreement by the shareholders but, after any such approval,
no amendment shall be made to'this Apreement without the approval of the shareholders which

| HO01000016524 0
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decreases the Merger Price, alterc or changes any i:%rm of the Ariicles of Incorporation of the

Surviving Corporation, or which alters or changes any of the terms and conditions of this Agreement

if such alteration or change would adverscly affect yﬂm rights of ITCI'S or SST's shareholders

hereunder. This Agreement may riot be amendcd axcept by an instrument in writing signed by or
on behalf of SSI and YTCIL. | .

i , 5.

10,3 Extension; Wawer. Atany time pnor o the Effective Time, SSI and ITCImay (i)

waive any inaccuracies in the rcprcscntatu:ms and w ties contained herein or in any document,

certificate or writing delivered pursuant hereto or t‘tmrcto and (i) waive compliance with any of the

agreements or conditions contmned herein.| Any agmement on the part of any party to any such

extension or waiver shall be valid mﬂy if set forth in a
of such party. 5

n instrnmment in writing signed by ox on behalf

ARTICLE

When used herein, the follsmxriug terms shall

"Affiliate' means, with respect to] any give

ix1

DEFINITIO

rzwe: the meanings set forth below:

i Person, any other Ferson that directly, or

indirectly through one or more mtc::madhanes, con’
control with, such Person. The te.tm "coritml“ (ine

Jls, or is controlled by, or is under common
inding, with correlative meaning, the terros

"sontrolled by" and "under common control with"), a5 used with respect to 2y Person, means the
possession, directly orindirectly, df the power 1o dir ecf or cause the direction of the management and
policies of such Person, whether through the ownership of voting securities, by contract ox otherwise.

"Assets!" means all properhe.s, azlssats cm;i";acts, business, goodwill and rights of the
cotporation as a going concern, lof every iinid, nature, character and description, tangible and
intangible, wherever located and Whethamfnot carried or reflected on the books and records of the
corporation on the Clesing. L

" Articles of Merger" sh:{ill have tli:e meéning set forth in Section 1.2.
"Certificates'' shall h:;wel the rqeanéing se:.t forth in Section 2.1,

"Common Stock' shall have the nEmaning éalt forth in Section 1.7.
"Closing" shall have the meaning}scil: forth in Section 1.2,

"Code' shall mean the Internal Reqsvenue; Cﬁ iie of 1986, as amended.

"Contract" means any cc.lmt‘act agreement, lease, license, atrangement, cornmitment, sales
order, purchase order or any claim or right or any be.n?ﬁt or obligation arising thereunder orresulting
therefrom and currently in e-.ffect, whether orai or wettten.

~20-|
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"Dissenting Shares" shal.l_ have the meaning.

“Effective Time " shall vo the mssting éezrfonh in Section 1.2,

et forth in Section 2.1().

ik

"Employee Benefit Plan" means any (f) nonq%:ahﬁed deferred compensation or retirement
plan or atrangement which is an Employee Pension Benefit Plan, (ii) qualified defined contribution
Tetirement plan or arrangement which is an Employcé?ensmn Benefit Plan, (i) qualified defined
benefit retirement plan or an’angement w}uch isan Er:ployee Pension Benefit Plan (including any
Multiernployer Plan), or (iv) Employcc Welfarc Bcnefit Plan or material fringe benefit plan or
program. : | . IEE

"Employee Pension Benéfit Plan"'|has the 'Iiifieaning set forth in ERISA. Section 3(2).

"Employee Welfare Beneﬁt Plan"} has the' me,anmg set forth in ERISA Section 3(1).
"ERISA" means the Employee Reh.rcment Incame Security Act of 1974, as amended.

"GAAP" shall mean gene rally aocepted accounﬁng principles in the United States as of the
date of this Agreement consistently apphcd. :

""Intellectual Property'} means any ancf wa]l (1) inventions (whether psatentable or
unpatentable and whether or not reduced pracncm) all improvements thereto, and all patents,
patent applications, and patent disclosures, togeﬁermp all reissuances, continuations, continuations
in part, revisions, extensions, andlltcxalmnatmnsthercof {ii) trademarks, scrvicomarks, trade dress,
logos, tmde numes, and corporate names, togamerthlﬁz all translations, adapiations, derivations, and
combinations thereof and including all goodwill rassociated therewith, and all applications,
registrations, and renewals in connection itheremtl;, (iif) copyrightable works, whether or not
registered, all copyrights, and all apphcattons reglstqauons, and renewals in conmection therewith,
{(iv) mask waorks and all apphcahons reg;stmuons, and renewals in connection therewith, (v) trade
secrets and confidential business mformanon (includimg ideas, research and development, knowhow,
formulas, compositions, manufacturing and produchion processes and techniques, technical data,
designs, drawings, blueprints, ske[tches storyboards models, engineering drawings, specifications,
customer and supplier lists, pricing and cost mfomnauon, and business and marketing plans and
proposals), (vi) computer software (mcludmgdaia anda:elatcd documentation), (vii) other proprietary
tights and Know-how, (vm)coples and tanglble embudmsnts thereof (in whatever form ormedium)
and (ix) licenses and sublicenses| granted a.nd obtmﬂed with respect thereto, and rights thereunder.

"Ruow-how" means ani and aJl' tcchmcaI knowledge, proprietary rights, patented or
unpatented inventions, trade secrets, analytlcal meﬂmdology, processes, data and all other
information or experience possessed bythe¢ corporauon, orwhich the corporation has the right to use.
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"Liabilities™ means any duect or mdlrcct 1hty indebtedness, claim, loss, damage,

deficiency, obligation or re.sponsxbﬂlty fired or: ed, choate or inchoate, lignidated or
unlicuidated, secured orunsccu:ed, acerued, absolutc.‘, .k:nown or unknown, contingent or atherwise.

“Lien" means any mortgage lien, pIedge (‘.hEarge, security interest, license, lease, claim,
restriction, option, conditional sale or installment Contact or encumbrance of any kind.

I
"Material Adverse Effect‘" shall have the méia'nings set forth in Sections 3.4(a) and 4.4(a).

'"ZMaterial Contracts” shc_ll have the meamnf?, set forth in Sections 3.13(b) and 4.13(b).
I
"Mergex'' shall have the 14132’11-11:1cr set forth i %the Recitals.

"Merger Consxderatmn"‘ shall have the mcamng set forth in Section 1.7.
! L;
"Multiemployer Plan* has the meaning set ferth in ERISA Section 3(37).

"Person'' shall include an| mchwdual, a partnersmp, 2 corporation, or a division or business
upit thereof, a trust, an vnincorporated orgamzatlom a government o any department or agency
thereof and any other entity. '

J " 14

"PBGC" shall mean the Pensmn Beneﬁt Gquanty Corporation.

"Shares™ shall have the meamng set forth mESecuon 1.7.
l
I
“Surviving Corporaﬁon-" shall have thc mé[‘aning set forth in Section 1.1.
! .

“Tax” or “Taxes” shall mcan anyandall fedm:al, state, local, foreign and athertaxes, levies,
fees, imposts, duties and charges uf whatever kind ('mcludmg any interest, penalties or additions to
the tax imposed in connection therewxﬂz or with re.spbct thereto}, whether or not imposed on SSL,
including, without limitation, taxes, imposed on, or asu:cd by, income, franchise, profits, or gross
receipts, and also ad valorem, value added, 'sales, use, service, real or personal property, capital
stock, license, payroll, mthhoidmg, cmploymcni, sacial sccunty, workers' compensation,
unemployment compensation, uuhty, severarnce, pmducuon, excise, stamp, occupation, premium,
windfall profits, transfer, and gaﬂ‘ts taxes, and customs duties.

“Tax Return” shall meatfremms, reﬁorts, ﬁ':_;'bnnaﬁon statements, and other documentation
(including any additional or supporting material) filed or maintained, or required to be filed or
maintained, in cormection with fhc calculanen determnauon, assessment or collection of any Tax,
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ARTICTEXI .
MISCELLA#IIS_

12.1 Eautire Apreement; Assigr_lm‘e;:;t. f:;‘hi%!Agreement constitutes the entire agreement

among the parties with respect to rh'F subject méftgrhe.tf:pf und supersedes all other prior agreements

and understandings, both written and oral, among thélii_iarﬁes or between any of them with respect.

to the subject matter hereof. All references to 'Slgc:ﬁoﬁ[s,;shall be deemed references to such parts of

ot

this Agreement unless the context requires oﬁhefw:iséi This Agreement shall not be assigned by
operation of law or otherwise. | S EE
| L gk

122 Validity; Severability, The iﬁ%zalié!i’t' tor unenforceability of any pravision of this
Agreement shall ot affect the validity or enforceabilify of any other provision of this Agreement,
which shall remain in fufl force and effect unlé'ss-.:?.l'zc -enforceability causes this Agresment to fail
in its essential purpose. Y

1

N
l ! - -
12,3 Notices. Allnotices, requests, claims, femands and other communications herennder

shall be in writing and shall be delivered by téLapbﬁjr with 2 copy via overnight courier to the
respective parties as follows: Lo e

o SSL | ' '+ Michael S. Herman
‘ -1 . BAO Castania Avenue

| %;oral Gables, Fiotida 33146
.o %’eter L. Loundagin

i .1 2276 E. Arapahoe Road
1 Suite 228

’ g 'E’_.ittleton, Colorade 80122

| n
P =|E,C;T)Hver R, Kramer
i1 -|8500 S.W. 149th Tesrace
I i jMiami, Florida 33158

1 !?!'
' e i}%"}.lberto J. Rodriguez
Ly E230 SW. 143¢d Avenue
ot BMiami, Florida 33175
or to such other address as the Pe:.;son to whom uéﬁcé:is given may have previously furnished to the
others in writing in the manmer set forth abox;i'e. Nq’gﬁi’gcs shall be delivered on the date of telecopy
provided that a copy of such telecopy is given via oyérmight conrier.

- E P |-;:

If to TECIL: E
i
i

12.4 Governing Law. This Agreetneritshiil be governed by and construed in accordance
with the laws of the State of Florida, without givirigleffect to applicable principles of conflicts of
laws thereof, - Lo }.

| L
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12,5 Descriptive Headings. The déémpu\?e headings herein are inserted forconvenience
of reference only and are not intended to be part of or% affect the mesning or interpretation of this
Agreerment. E , ﬁ:

12.6 Parties in Tnterest. This Agrecman hall be binding upon and inure solely to the
benefit of each party hereto, its suocessors and assigts

12,7 Counterparts, Thxs Agreemaht may e executed in two or more counterparts, each
of which shall be deemed to be .an mgmal birt a] |0f which shall constitute one and the same
agreement. g I " !

]

12.§ Specific Perfomggge. Irregarablc dﬁunage would ocenr if eny of the provisions of

this Agreement wete not performcd in accordance 'w1th the terins hereof, and the parties.shall be
entitled to specific performance of the terms ereof m ‘addition to any other remedy at law or equity.
| K il

129 Copstruction. The parties have pattnmpated jointly in the negotiation and drafting

of this Agreement. In the event an amb1gu1ty or tion of intent or inferpretation arises, this
Agreement shall be construed as 1f drafted Jmnﬂy By the parties and no presumption or burden of
proof shell acise favoring or chsfa\'?anng any paartyby jrtue of the authorship of any of the provisions
of this Agreement. Any reference to any federal i 1t«;u:e, local, or foreign statute or law shell be
deemed also to refer to all rules a:}d rcgulauoms promulgated thereunder, unless the context requires
otherwise, The word "including” shall mean mcluclui without limitation. Nothing in the Schedules
shall be deemed adequate o d1$c1@s¢ an exception fo: rcpresentatmn or warranty made herein unless

the Schedule identifies the exccptmn with reasonab 'e particularity and describes the relevant facts
in reasonable detail.

i B
| k s

IN WITNESS WHEZREOF cach of the pamek ‘has caused this Agreement to be executed on

its behalf by its officers thereunta duly authonzed., oi: individually, as the case may be, all as of the
day and year first above written. |

i
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AMENDED AND. JESTATED

ARTICLES OF INCORPORATION

(formexly knowm

The name of the Corpoxation is SQL@@b .

il

P QT
SOLUXT[ON
e"lclznolugy Consulting, Inc.)

as om:ta.hon

ART IG‘LE 1.

AR;C'

The pnnca.pal office/mailing address of tlze Co)arporahan is:
7166 SW 87° Awﬁagéasmte 209

The existence of the Corpg:ahon sha]ﬂ. l:ne P;.e

The Corporation may eng

of the State of Florida. The C

The aggregate mumber af shares wluc]:
5,000,000 shares of Common Stoclg $. 001 ' par

Aa.escripﬁcm of the ::i.g]:d:s
to or imposed upon the shares of

(1) VaingRi

be entitled to one vote for ea.c!h share o£ stoullal :

Corporation Islmﬂ
oxganized under and existing ]:Jy Vi

‘ Miami, :Flon& 173

,A_Ig'rxc E‘i

i
l¢

lei:ual, 1mless sooner dissolved.
gl
iy

irtne o£ Eu.cll ]a.vvs

s vobing powers p::e acu:ses,

t];j orporation shall have authority to issue is

|:e pet BLRIB; E.‘.Eltl
o il , qua.lﬁcahons and restrictions gra.u’ced

cach: clasa 3 as il
e HBIQEIEWL holder of shares of Common. Stock shall
nds ginmc]:s]naxelmlder's name on the

Corporation's hooks. S]:mxe]:tal&ezs shallbe enﬁtle&tecumulat;vevotmg in the election of Direttors

0£ the Ccrpoxahon

r

i
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{2) Pre-emyptive
shall have a pre-emptive right to pu

Corporation ofany class

- N .H" PR @039
! '- i
: g
HUlUQBUlGSZ‘I-‘O
Rights. Eacl:.houer of any shares of the stock ofthe Corporation.

irchase, aul:scn]:ve :c,or, or otherwise acquire shares of stock of the

now or herdafter a.uﬂmnze& ur. acy gecurities excla.angea’ble for or convertible

into such. shares, or any warrants or other ms’crumm'l:s w&emmg ngl:.ts or options to subseribe fox,

purc]:ase ot otherwise acquire shart

l
4

il
W,
. 1

11

. K
o
Vi

A:R*hb"- 7

The xeg:.s’nere& agent antl street address of i:he :eg;s’ce:ecl office 05 the Corpora.hon is:

[

Albezta J. Ro&rigua:

ohmions,. Inc

| 7765 s W. 87tk Avenue

MIAWSZH12

Suite 209
Plondm 33173

i
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ACCEPTANCE OF REGISTERED AGENT
s

Having been named as regis'l:erecl ageni:'ancl io"a;:cepi sexvice of process for the shove-stated
C'orporahon at the place &eszgna.teclim this certnﬁcate, f[ Imreln}r accept the appointment ag reglsterecl
agent and agree to act in this capacity. [ {:ur!:her a.grea to comply with the provisions of all statutes
relatmg to the proper and complete perﬁnrmam e o£::_m_;,lr 41.1'1:1&5, and T am familiar with and accept t]zew i
obligations of my pesition as reglstere& agent. T

Dated this _2_ da.}r c:£\71 g ; # i’,' 2001

T
'

Ubeztn] R
| Salux:cms, Ine.
fﬂ65 S W 87th Avenue
Sm’te 209
Miaini, Flonda 23173
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