TV COCOCO  [0HS™ §

4 Qum ITY COPY SERVICI:

Nuitiomvkl Correspaounience Management Servivy..

February 13, 1996
IO O R
; (! ~(YP/on A |H--—ll|l‘]1f3~'-l 0T
:3.*(‘31.!‘:;:;;2:3(5.grm"mmm AN 22, G k] 22, 50

Tallnhassee, FL. 12314

Gentlemen:

1t is my intention to establish n corp -ration under the name of QUSINTERACTIVE, lng, 'To this effect,
enclosed please findt completed und exceuted Anticles of Incorporation form, as well ay n cheek B the
required fee of $122,50.

My business uddress and day tme telephone nuiber is printcd on this letterhend,

Very truly yours,
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QCHTNTERACTIVE, INC,

THE UNDERSIGNED, han executed the following document aa
incorporator of the abova named corporation, a corporation
organized undor tho laws of tho Btate of Florida, and all rights
dutles and obligatlors of the underaigned as incorporator, and
thosa of the corporatlon, are to ba dotarmlnod in accordance with
tho lawn of tho State of Florida,

ARTICLE 1

Tha name of this corporation shall bei
QCSINIERACIIVE, INC,

ARTICLE II

This corporation shall commence existence upon the filing of
these Articles of Incorporation by the Department of State, State
of Florida, and shall have parpetual existaence.

ARTICLE III

The principal place of business and mailing address of this
corporation shall be:
7045 N.W, 41st Streot
Miami, FL. 33166-6816

ARTICLE IV

The general nature of the business and objects and purposes
proposed to be transacted and carried on by this corporation are to
do any and all of the things herein mentioned, as fully and to the
same extent s natural persons might do, viz:

(1) Transact any and all lawful business,
(2) Said corporation shall further have powers:

To have perpetual succession by its corporete name;

To sue and be sued, complain, and defend in its
corporate name in all actions or proceedings;

To have a corporate seal, which may be altered at
pleasure, and to use the same by causing it, or a
facsimile thereof, to be impressed, affixed, or in any
other manner reproduced;
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1o purchaso, taka, roeconlve, loana, or otharwino
acquire, own, hoeld, improve, uso, and othorwloo doal
in and with roal or porsonal proporty or any intoroot
thauroln, whorovor sltuated;

T'o sell, convoy, mortgage, pladgo, crontu a securlty
interest ln, loapa, oxchango, tranofor, and otherwlse
dispose of all or any part of ity proporty and annota;

To lond monoy to, and une its eredlt to asslst, ita
officors and employoes In accordance with Florlda
Statute 8607.141;

To purchase, take, recelve, subscribe for, or
otherwlso acqulre, own, hold, vote, usa, cmploy, roll,
mortgage, lend, pledge, or otherwise dispose of, and
otherwiso use and deal in and with, shares or other
intaraests In, or obligations of, othor domestic or
forelgn corporatlions, assoclatlions, partnerships, or
individuals, or direct or lndirect obligations of the
United States or of any other government, state,

territory, governmental district, or munleipality or
of any instrumentallty thereof;

To make contracts and guarantees and incur
liabilities, borrow monay at such rates of lnterest as
the corporation may determine, lssue its notes, bonds,
and other obligations, and secure any of its
obligations by mortgage or pledge of all or any of its
property, franchises, and income;

To lend money for its corporate purposes, invest and
relnvest its funds, and take and hold real and
personal property as securlty of the payment of funds
80 leocaned or invested;

To conduct its business, carry on its operationa, and
have offices and exercise the powers granted by this
act within or without this state;

To elect or appoint officers and agents of the
corporation and define their duties and fix their
compensation,

To make and alter bylaws, not inconsistent with its
articles of incorporation or with the laws of this
state, for the administration;

To make donations for the public welfare or for
charitable, scientific, or educational purposes;
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To transact any and all lawful buminens which the
board of directoru shall find will bo in ald of
govarnmantnl poliacy;

To pay ponalons and ostablish pension plans, profit
pharing planu, stock bonus plans, stock option plans,
and other incantive plann for any or all of its
diroctors, officers, and omployces and for any or all
of the diroctors, offluers, and omployoes of Ltu
nubsldiarlen;

To bo a promoter, incorporator, partner, membox,
assoelate, or managar of any corporation, partnership,
Jolnt venture, trust, or other anterprise;

To have and exorcise all powers necessary of
convenlont to effoct ite purposas)

To indemnify any person who by reason of the fact that
he is or was a director, officer, employee or agent of
the corporation to the full extent as pormitted by
Florida Statue 5607.014;

ARTICLE Vv

The aggregate number of ghares which this corporation
shall have authority to ilssue i3 the total sum of 5,000
shares, having an individual par value of $1.00.

Unless otherwlse sated in these articles, or in an amendment
to these articles, there shall be only one (1) class of stock
of this corporation.

ARTICLE VI

The name and street address of the initial Registered
Agent of this corporation shall be:

Eduardo A. Leal
7045 N.W. 41st Strect
Miami, FL. 33166-6816

ARTICLE VII

The initial board of Directors shall consist of a total
of 5§ person(s) and the name and address of the person(s) who
is to serve as an initial director(s) is:

BEduardo A. Leal 69017 S.W. 79th Ave,, Miami, FL 33143

Myrna T, Leal 6901 S.Ww. 79th Ave,, MIami, FL 33143

Paul Visser 421 Maya Avenue, Coral Gables, FL 33146
Andrea Smith-Clancy 275 N.W. 132nd Ave., Miami, FL, 33182

Mberto Franco 600 Euclid Ave., Apt. 4, Miami Reach, FL 33139
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ARTICLE VIII

The name and address of tho incorporator executing these
Articlaos of Incorporation ios

duardo A. Loal
7045 N.W. Aot 8t..
Miami, P 33166-G816

Tha undar%égned hae oxecuted these Articles of Incorporation
thiB /.r. ' dﬂyof F&&mw ’ 19 9 (4] .

—en 2V

Incorporator
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CERPIFICATE OF DESIGNATION LB 19 Pt 11 13

REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the proviaions of soction 607.0501, Florida Statues,
the undarsigned corporation, organized under the laws of the Stata
of Florida, submits tho followlng atatoment ln dooignating the
regintared offica/registered agant, in the state of Florida.

Firat that___QCs INMRACIIVEL, T,
(Mame of Corporatlion)
dosiring te organizo under the laws of the Stato of I'loridan
(Florida)
with .its principal office, as indicated in the articles of
incorporation has named_ Ixuarco A. Leal
(Name of Roglsteraed Agent)

located at Mlant ; Countyof _ Dudo

(CLley) (County)
State of Florlda, as its agent to accept service of procass within
this sate.

HAVING BEZZIN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FCR THEZ ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREZ TO ACT IN THIS CAPACITY. I FURTHER AGREZ TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING 7O THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS QF MY PCSITION AS REGISTERED AGENT.

SIGNATURS _.@:_,// \

Reglistazed ﬁgent
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7
ARTIOLES OF NERGER
FOR 57 L Sy
THC ACQUISITION CORP. DDA QUALITY COPY | anifie
48 L&
EDLE ENTERPRIBE INC. 2N Y 2
AND QCSINTERACTIVE, INZ. g "Op

SRR
Pursuant to BSections 607.1105; and 617.1101 of tﬁéfméé?ida
Buasiness Corporation Act (the "Acot"), TBC ACQUISITION CORK DBA
QUALITY COPY SERVICE, a Dalaware corporation, EDLE ENTERPRISE
INC., a Plorida corporation, and QCSINIERACTIVE, INC,, a Florida
corporation (mll the corporations 9Jointly referrad to as the
"conestituent Corporations") hereby adopt the following Articles of
Merger.

ARTICLE I. CONOTITUENT CORPORATIONS

The names of tha Corporations proposing to merge and their
state of incorporation are as followa:

1. TBC ACQUISITION CORP. DBA QUALITY COP! SERVICE, a
Delaware corporation.

2. EDLE ENTERPRISE INC., o Florida corporation.
3. QCSINTERACTIVE, INC., a Florida corporation.
ARTICLE Il. BTATE LAW REQUIREMENTS

The lawe of the State of Florida permit the merger of the
Constituent Corporations.

ARTICLE III. B8URVIVING CORPORATION

The name of the surviving corporation will be TBC ACQUISITION
CORP. DBA QUALITY COPY SERVICE., a Delaware corporation.

ARTICLE IV. PLAN OF MERGER

Attached hereto as Exhibit "A" and incorporated herein by this
reference is the Agreement and Plan of Reorganization (the "Plan of
Merger") of the Constituent Corporations.

ARTICLE V. AUTHORIZATION FOR MERGER

The Plan of Merger was approved by: (i) the Board of
Directors of F.¥.I. Incorporated, a Delaware corporation, the sole
shareholder of TBC ACQUISITION CORFP. DBA QUALITY COPY SERVICE; (ii)
the Board of Directors of TBC ACQUISITION CORP., DBA QUALITY COPY
SERVICE; and (iii) all the shareholders and directors of EDLE
ENTERPRISE INC., and QCSINTERACTIVE, INC., as of August 29, 1997.
Such approvals are sufficient to approve the Merger by each of the
Constituent Corporations.




(KED) 7.16"97 18:41 §T. 18:39,NO. 4200000235 P 5

ARTICLE VIXI. ErFECTIVE DATE

The offective date of the morger chall ba the date on which
t?.ngdnrtiulcu of Murger aro filed with the Smoretary of State of
Florida.

IN WITNEBS WHEREO), ﬂ;hu undergiyned have oxecutaed these
Articlas of Merger this 5/' day of Uuly, 1997.

e ACQUIOINTION CORP. DDA
QUALITY COPY SERVICE, &
Dalawara corporation

EDLE ENTERPRISES, INC.
a Florida corporation

By

Name: Eduarxdo A. Leaal
Titla: President

SINLERACTIVE, INC.
a Florida cerporation

By!:
Nama: Eduardo A. Lsal
Titla: Presideaent

MIA3=519505



ARTICLES OF MERGER
FOR
TBC ACQUIBITION CORP. DDA QUALITY COPY BRRAVICAH
EDLE ENTERPRISE INC.
AND QOBINTERACTIVE, INC.

Pursuant to Bections 607,1105; and 617.1101 of the Florida
Bumriness Corporation Aot (the "Act"), TBC ACQUISITION CORP. DBA
QUALI'TY COPY SERVICE, a Daolaware corporation, EDLE ENTERPRISE
INC., a Florida corporation, and QCSINTERACTIVE, INC., a Florida
corporation (all the corporations Jjointly refarred to as the
"Constituent Corporations") hereby adopt the following Articles of
Morger.

ARTICLE I. CONSTITUENT CORPORATIONB

The names of the Corporations proposing *+o merge and their
state of incorporation are as followa:

1. TBC ACQUISITION CORP. DBA QUALITY cCOPY SERVICE, a
Delaware corporation.

2. EDLE ENTERPRISE INC.,, a Florida corporation.
3. QCSINTERACTIVE, INC., a Florida corporation.
ARTICLE II. BTATE LAW REQUIREMENTS

The laws of the State of Florida permic the merger of the
Cor.stituent Corporations.

ARTICLE TII. BURVIVING CORPORATION

The name of the surviving corporation will be TBC ACQUISITION
CORP. DBA QUALITY COPY SERVICE., a Delaware corporation.

ARTICLE 1IV. PLAN OF MERGER

Attached hereto as Exhibit "A" and incorporated herein by this
reference is the Agreement and Plan of Reorganization {the "Plan of
Merger") of the Constituent Corporations.

ARTICLE V. AUTHORIZATION FOR MERGER

The Plan of Merger was approved by: (i) the Board of
Directors of F.Y.I. Incorporated, a Delaware corporation, the sole
shareholder of TBC ACQUISITION CORP. DBA QUALITY COPY SERVICE; (ii)
the Board of Directors of TBC ACQUISITION CORP. DBA QUALITY COPY
SERVICE; and (iii)} all the shareholders and directors of EDLE
ENTERPRISE INC., and QCSINTERACTIVE, INC., as of RAugust 29, 1997.
Such approvals are sufficient to approve the Merger by each of the
constituent cCorporations.
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ANTIOLE ViII. ESFEQTIVE DATE

The effoctive dute of tha merger aliall ba ths dats on which
g?cn:d:rtlclcn of Mnrger are filed with the Bacretary of Btata of
or .

IN WIKNESS WHEREOF, tha undarsigned hava axecutsd these
Articles of Merger thio _ dny of July, 1997.

ThHC ACQUISITION CORP. DBA

QUALITY CORY SERVICE, &
Dalawara corpuration

BY!

Naomet
Titlat

EDLE ENTERPRISES, INC.
a Florida worpocation

By st

'Nnnts fduardo A. Leal
Titlet Pramident

QCSINTERACTIVE, INC.
a Florida corporation

4

BYy: .
Naoe: Eduardo A. leal
Title: President

MIAI~519505
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ARTICLES OF MERGER
Marger Shaat

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

MERGING:

QCSINTERACTIVE, INC., a Florida corporation P86000016045
EDLE ENTERPRISE INC., a Florida corporation 112199

INTO
TBC ACQUISITION CORP.. a Delaware corporation not qualified in Florida

File date: August 29, 1997

Corporate Specialist: Annette Hogan

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




AGREEMENT AND PLAN OF REORGANIZATION
dated as of the 29th day of August, 1997
by and among
FY.I. INCORPORATED

TBC ACQUISITION CORP.
DPA QUALITY COPY SERVICE

:DLE ENTERPRISE INC.
QCSINTERACTIVE, INC.

EDLE ENTERPRISES OF PUERTO RICO, INC.
and

the SHAREHOLDERS named herein
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530 PreemptiveRights ... .. i i i Ve 21
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6.10 Conformity with Law and Litigation .................coviur... 24
6.11 NoViolations . . ..ottt ittt i ittt v e e iia s 24
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AGREEMENT AND PLAN OF REORGANIZATION

THIS AGREEMENT AND PLAN OF REQRGANIZATION (this "Agreement") is made
us of the 29th day of August 1997, by and among FY.I. INCORPORATED, u Dcluwarc
corporation ("FYI"), TBC ACQUISITION CORP dba QUALITY COPY SERVICE, a Delaware
corporation ("Newco"), EDLE ENTERPRISE INC,, a Florids corporation ("Edle"), and

QUSINTERACTIVE, INC., a Florida corporation ("QCS") (Edto and QCS arc sometimes collectively
reforred to hercinaficr as the "Company) and the sharcholders listed on Anpex 1 hereto (euch o
"Sharcholder” and collectively the "Sharcholders”), who constitute all the sharcholders of the
Compuny, and EDLE ENTERPRISES OF PUERTO RICO, INC,, u Pucrto Rico corporation
("Edle Puerto Rico"),

WHEREAS, Ncwco is a corporation duly organized and existing under the laws of the
State of Delaware, having been incorporated on May 15, 1996, and is a wholly-owned subsidiary
of FYI, a corporation organized and cxisting under the laws of the State of Delaware;

WHEREAS, the respective Boards of Dircctors of Newco and Edle and QCS (which
together are hereinafter collectively referred to as "Constituent Corporations”) deem it advisable
and in the best interests of the Constituent Corporations and their respective stockholders that
cach of Edle and QCS merge with and into Newco pursuant to this Agreement and the applicable
provisions of the laws of the State of Delaware, such transaction sometimes being herein called
the "Merget”;

WHEREAS, the Boards of Directors of FYI, Newco and Edle and QCS have approved
and adopted this Agreement and intend the transactions with respect to the Company to qualify
as partially tax-free transfers of property under Sections 368(a)(1)(A) and 368(a)(2)(D) of the
Internal Revenue Code of 1986, as amended (the "Code"};

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements, representations, warranties, provisions and covenants herein contained, and of other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hercto hereby agree as follows:

1. THE MERGER

1.1 Delivery and Filing of Certificate of Merger. The Constituent Corporations will
cause a Certificate of Merger with respect to the Merger (the "Certificate of Merger”) to be
signed, verified and delivered to the Secretary of State of the State of Delaware and, if required,
a similar filing to be made with the relevant authorities in the State of Florida, on or before the
Closing Date (as defined in Section 4). The Surviving Corporation (as defined in Section 1.2)
shall take all action necessary to make the Merger effective under Florida law as of the time set
forth in Section 1.2 below.
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1.2 Effective Tirpe of the Merger. The "Effective Timeo of the Merget" shall be the
Closing Date as defined in Scotion 4. At the Effectivo Timo of the Merger, cach of Edle and
QCS shall be meaged with and into Neweo, In accordance with the Certificute of Merger, thoe
scparate existencs of cach of Edle and QCS shall ¢rase and the corporate nome of Neweo shall
be 'TBC Acquisition Corp, tba Quolity Copy Service, Newco shall be the surviving party in the
Merger and is hereinafler sometimes teferred to as thie "Surviving Corporation," The Merger will
be cffected in a singte transaction,

1.3 Certifiente of Incorporntion, By-laws and Board of Directors of Surviving
Corporation, At the Effective Time of the Merger:

(v)  The Certificate of Incorporation of Nowco then in effect shall become the
Certificate of Incorporation of the Surviving Corporation; and subsequent to the Effective
Time of the Merger, such Centificate of Incorporation shall be the Certificate of
Incorporation of the Surviving Corporation until chunged as provided by law;

(b)  The By-law: of Neweo then in effect shall become the By-laws of the
Surviving Corporation; and subsequent to the Effective Time of the Merger, such By-laws
shall be the By-laws of the Surviving Corporation until they shall thereafier be duly
amended;

(c) The Board of Directors of the Surviving Corporation shall consist of the
following persons:

Ed H, Bowman, Jr,
Thomas C. Walker
David Lowenstcin

The Board of Directors of the Surviving Corporation shall hold office subject to the
provisions of the laws of the State of Delaware and of the Certificate of Incorporation and
By-laws of the Surviving Corporation; and

(d)  The officers of the Surviving Corporation shall be the persons set forth on
Schedule 1.3(d) hereto, each of such officers to serve, subject to the provisions of the
Certificate of Incorporation and By-laws of the Surviving Corporation and the terms of
any employment agreement executed by any such officer, until such officer’s successor
is duly elected and qualified.

1.4 Certain Information With Respect to the Capital Stock of the Company, FYI
and Newco. The respective designations and numbers of outstanding shares and voting rights

of each class of outstanding capital stock of the Company, FYT and Newco as of the date of this
Agreement are as follows:
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(0)  As of the date of this Agreement, the authorized capital stock of Edle
conslsts of one thousand (1,000) shures of Commion Stock, $1,00 par valuc per share, of
which two hundred (200) shares are issued and outstanding;

(b)  As of the date of this Agreement, the authorized cupital stock of QCS
consists of flve thousand (5,000) shares of Common Stock, $1.00 por value per shure, of
which one hundred (100) sharcs are issued and outstunding (together with the outstanding
capital stock deseribed in Sgetion 1.4(1) hereof, the "Compuny  Stock");

{c) As of Junc 30, 1997, the authorized capital stock of FYI consists of twenty-
six milllon (26,000,000) shares of Common Stock, $.01 pur valuc per share ("FYI
Stock"), of which Ten Million Scventy-Six Thousand Four Hundred Scventy-Two
{10,076,472) shurcs are issued and outstanding, and one million (1,000,000) shares of
Preferred Stock, $.01 par vatue per share, of which no shares are issued and outstanding;
and

() As of the date of this Agreement, the nuthorized capitel stock of Newco
consists of 3,000 shares of Common Stock, $.01 par value per share ("Newco Stock"), of
which ten (10) shares are issucd and outstunding,

1.5 Effcct of Merger. At the Effective Time of the Merger, the effect of the Merger
shall be as provided in the applicable provisions of the General Corporation Law of the State of
Dclaware (the "Delaware GCL"). Except as herein specifically set forth, the identity, existence,
purposss, powers, objects, franchises, privileges, rights and immunities of each of Edlc and QCS
shall continue unaffected and unimpaired by the Merger and the corporate franchiscs, existence
and riphts of cach of Edle and QCS shall be merged with and into Newco, and Newco, as the
Surviving Corporation, shall be fully vested therewith, At the Effcctive Time of the Merger, the
separate existence of each of Edle and QCS shall cease and, in accordance with the terms of this
Agreement, the Surviving Corporation shall possess all the rights, privileges, immunities and
franchises, of a public as well as of a private nature, and all property, real, personal and mixed,
and all debts due on whatever account, including subscriptions to shares, all taxes, including those
due and owing and those accrued, and all other choses in action, and all and every other interest
of or belonging to or due to each of Edle and QCS and Newco shall be taken and deemed to be
transferred to, and vested in, the Surviving Corporation without further act or deed; and all
property, rights and privileges, powers and franchises and all and every other interest shall be
thereafter as effectually the property of the Surviving Corporation as they were of each of Edle
and QCS and Newco; and the title to any real estate, or interest therein, whether by deed or
otherwise, vested in each of Edle and QCS and Newco, shall not revert or be in any way
impaired by reason of the Merger. The Surviving Corporation shall thenceforth be responsible
and liable for all the liabilities and obligations of each of Edle and QCS and Newco and any
claim existing, or action or proceeding pending, by or against each of Edle and QCS or Newco
may be prosecuted as if the Merger had not taken place, or the Surviving Corporation may be
substituted in their place. Neither the rights of creditors nor any liens upon the property of each
of Edle and QCS or Newco shall be impaired by the Merger, and all debts, liabilities and duties
of cach of Edle and QCS and Newco shall attach to the Surviving Corporation, and may be
enforced against such Surviving Corporation to the same extent as if said debts, liabilities and
duties had been incurred or contracted by such Surviving Coiporation.
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2, CONVERSION OF STOCK

2.1 Munner of Conyerslon. The munner of converting tho shares of (u) the Compuny
Stock and (b) Newco Stock, issucd and outstunding immediutely prior to the Effective Time of
the Merger, respectively, into (i) FY1 Stock and (i) shares of Common Stock, $.01 par value per
share, of the Surviving Corporation, shall be as follows:

As of the Effective Time of the Merger:

(8)  Allofthe shares of the Company Stock issucd and outstanding immediately
prior to the Effective Time of the Merger, by virtue of the Merger and without uny uction
on the part of the holder thercof, automatically shall be deemed to represent (i) that
number of shatcs of FYI Stock determined pursuant to Section 2.2 below and (ii) the right
to receive the amount of cash determined pursuant to Sgetion 2.2 below, such shares and
cash to be distributed to the Sharcholders as provided in Annex [l hereto;

(b)  All shares of the Company Stock that are held by the Company as treasury
stock shall be cancelled and retired and no shares of FYI Stock or other consideration
shull be delivered or puid in exchange therefor; and

(¢}  Each share of Newco Stock issued and outstanding immediately prior to
the Effective Time of the Merger shall, by virtue of the Merger and without any action
on the part of FYI, automatically be converted into one fully paid and non-assessable
share of Common Stock of the Surviving Corporation that shall constitutc all of the issucd
and outstanding shares of Common Stock of the Surviving Corporation immediately after
the Effective Time of the Merger.

All FYI Stock received by the Shareholders as of the Effective Time of the Merger shall,
except as otherwise set forth in this Agreement, have the same rights as all of the other shares
of outstanding FYI Stock, and shall be registered under the Securities Act of 1933, as amended
(the "1933 Act"), and listed and eligible for trading on the Nasdag National Market System., All
voting rights of such FY1 Stock received by the Shareholders shall be fully exercisable by the
Sharcholders and the Sharcholders shall not be deprived nor restricted in exercising those rights.
At the Effective Time of the Merger, FYI shall have no class of capital stock issued and
outstanding which, as a class, shall have any rights or preferences senior to the shares of FYI
Stock received by the Shareholders, including, without limitation, any rights or preferences as to
dividends or as to the assets of FYTI upon liquidation or dissolution or as to voting rights.

2.2  Calculation of FYI Shares for the Company. All the Company Stock shall be
converted, as a result of the Merger, into the number of shares of FYI Stock and the amount of

cash set forth in Annex II attached hereto.

2.3  Earnings Treatment. All earnings and cash low of the Company for the period
from August 1, 1997 (the "Effective Date") through the Effective Time of the Merger shall be
for the benefit of Newco and shall be acquired by Newco at the Closing pursuant to the Merger
of the Company into Newco.
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3. DELIVERY OF SHARES

L1 Delivery Procedure. At or after the Bffective Timie of the Merger and at the
Closing;

(n)  The Sharcholders, as the holders of all outstanding certificntes representing
shures of the Compuny Stock, shall, upon surrender of such certificates, bo entitled to
receive (i) at the Closing 56,843 shures of FY! Stock, pursuant to Sgetion 2.2 above and
(i) st March 31, 1999, an aggregate of 66,832 shares of FY1 Stock, subject to the Sctoft
(us deseribed in Agnex ), (iii) 22,075 shares of FYI Stock to be delivered to the Escrow
Agent to be held thereby in accordunce with the terms of the Escrow Agreement (cach
us defined below in Scction 7), as sccurity und as an offset for any breach of the
rcpresentutions, warrantics, covenants and sgreements of the Company and the
Sharcholders, including thosc warranties sct forth in Section 9,6 hereof, and for the
Sharcholders® indemnification obligations, cach us sct forth herein; and

(b)  Until the certificates representing the Company Stock have been
surrendered by the Sharcholders and replaced by the FY1 Stock, the certificates for the
Company Stock shall, for all corporate purposes be deemed to evidence the ownership of
the number of sharcs of FYI Stock and/or cash that such Sharcholders are entitled to
receive us a result of the Merger, as set forth in Scction 2,2 above and Annex II hereto,
notwithstanding the number of sharcs of the Company such certificates represent,

4, CLOSING

On the Closing Date (as defined below), the parties shall take all actions necessary (i) to
effect the Merger (including, if permitted by applicable state law, the filing with the appropriate
state authorities of the Certificate of Merger) and (i) to effect the conversion and delivery of
shares referred to in Section 3 hereof (hercinafier referred to as the "Closing"). The Closing shall
take place at the offices of Locke Purnell Rain Harrell (A Professional Corporation), 2200 Ross
Avenue, Suite 2200, Dallas, Texas 75201, The date on which the Closing shall occur shall be
referred to as the "Closing Date."  On the Closing Date, the Certificate of Merger shall be filed
with the Delaware Secretary of State and any other appropriate state authorities, or if already filed
shall become effective, and all transactions contemplated by this Agreement, including the
conversion and delivery of shares, the delivery by wire transfers or by certified checks in amounts
equal to the aggregate cash portion of the consideration that the Shareholders shall be entitled to
receive pursuant to the Merger referred to in Section 2 hereof, shall occur and be deemed to be
completed. Time is of the essence.

5. REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE
SHAREHOLDERS

(A)  Representziions and Warranties of the Company and the Shareholders

Each of the Company and the Shareholders, jointly and severally, represent and warrant
that all of the following representations and warranties with respect to the Company and its
business and operations set forth in this Section_5(A) are true and correct at the time of the
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Closing. For purposcs of this Sceijon s, to the extont applicablo, refercnces to the Company shall
be deemed to include Edle of Puerto Rico, whici shull become o wholly-owned subsidiary of the
Surviving Corporation at the Closing,

5.1 Athorizntion, This Agreement has been duly executed and deliveied by the
Compuny and constitutes the valid and binding obligation of cach such party, enforccable in
nccordunce with its terms, oxcept that (i) such enforcement may be subject to bunkruptey,
insolvency, rcorganizution, moratoritm or similar laws affecting creditors’ rights generally, (i)
the remedy of specific performance und injunctive relicf are subject to certain equitable defenses
and to the discretion of the court before which any proceedings may bo brought and (lii) righis
to indemnification hercunder may be limited under applicuble sccuritics laws (the "Equitable
Exceptions”). The Company has full corporate power, capucity und suthority to cxccute this
Agreement and atl other agreements and documents contemplated hereby.

3.2 rganiz Exiy 1 Good Standing company. The Company
is a corporation duly organized, validly existing and in good standing under the laws of the state
of its incorporation with all requisite corporate power and authority to own, lease and operate its
propertics and to carry on its business as now being conducted. The Company is duly qualificd
or licensed as a foreign corporation und in good standing in cach jurisdiction in which the
character or location of the property owned, leased or operated by it or the nature of the business
conducted by it makes such qualification necessary, except where the fuilure to be so duly
qualified or licensed would not have a material adverse cffect on the business, opcrations,
propertics, asscts or condition (financial or otherwisc), results of operations or prospects of the
Company (a "Material Adversc Effect”). Set forth on Schedule 5.2 is a list of the jurisdictions
in which the Company is qualified or licensed to do business as a foreign corporation. Set forth
in Schedule 5.2 is a listing of all names of all predecessor companies for the past five (5) years
of the Company, including the names of any cntitics from whom the Company previously
acquired material asscts. In addition, set forth on Schedule 5.2 is a complete list of all the names
under which thc Company does or has donc business. Except as disclosed in Schedule 5.2, the
Company has not been a subsidiary or division of another corporation or a part of an acquisition
which was later rescinded. True, complete and correct copies of the Articles of Incorporation of
the Company certified by the Secrctary of Statc of the applicable state of incorporation as of the
date not more than ninety (90) days prior to the Closing and of the By-laws of the Company are
all attached hereto on Schedule 5.2 (the "Charter Documents"). Except as set forth on Schedule
5.2 the minute books of the Company, as heretofore made available to FYI, arz correct and
complete in all material respects.

53 Capital Stock of the Company.

(3) The Company’s authorized capital stock is as set forth in Sections 1.4(a)
and 1.4(b). All of the Company Stock has been validly issued and is fully paid and
nonassessable and no holder thereof is entitled to any preemptive rights (except any
statutory preemptive rights, which the Shareholders hereby waive). There are no
outstanding conversion or exchange rights, subscriptions, options, warrants or other
arrangements or commitments obligating the Company to issue any shares of capital stock
or other securities or to purchase, redeem or otherwise acquire any shares of capital stock
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or other sccuritics, or to pay uny dividend or mnke any distribution in respeet thercof,

oxcept as get forth on Schedute 5,3,

(b)  The Sharcholders (i) own of record and beneficlully (subject to the
community property interest of any Sharcholder’s spouse) and have good and markctuble
title to ull of the issucd und outstanding sharcs of the Company Stock, free and clear of
any and all liens, mortgages, sccurity interests, encumbrances, pledges, charges, adverse
claims, options, rights or restrictions of any character whatsoever other than stundard stite
and federal seeuritics lnw private offering legends and restrictions (collectively, *Licns"),
and (i) have the right to vote the Company Stock on any matters as to which any shares
of the Company Common Stock ure entitled to be voted under the laws of the state of
incorporation of the Company and the Company's Articles of Incorporation and By-laws,
free of uny right of any other person,

54  Subsidiartes and Affilinted Eatltles. Except with respect o Edle Puerto Rico,

which is o wholly-owned subsidiary of Edle, the Company does not presently own, of record or
beneficially, or control direetly or indircetly, eny capital stock, sccuritics convertible into capital
stock or any other cquity interest in, or is otherwise affiliated with, any corporation, association
or business entity nor is the Company, dircctly or indircctly, a participunt in any joint venture,
partnership or other row “orn. “ate entity. Quality Copy Services, Inc, has conveyed all of its
assets (consisting of the asscts sut forth on Schedule 5.4 hereto) to Edle immediately prior to the
Closing.

5.5 Financial State:1ents.

(a)  The Company has previously furnished to FYI and Newco the reviewed
unaudited balance sheets of the Company as of December 31, 1996, and the related
statements of operations, sharcholders’ equity and cash flows for the three (3) fiscal years
then ended, as compiled by E.T. Management for Eduardo Torre, together with the
Compiny's unaudited balance sheets, management’s statements of operations and
sharcholders’ equity for the six-month period ended June 30, 1997 and for the one-month
period ended July 31, 1997 (collectively, the "Financial Statements"). The Financial
Statements present fairly the financial position and results of operations of the Company
as of the indicated dates and for the indicated periods and have been prepared in
accordance with generally accepted accounting principles consistently applied ("GAAP")
except for the exceptions sct forth on Schedule 5.5(a) hereto. However, any such
exception shall not constitute an accruat for purposes of Section 10 hereof. The Company
has previously permitted FYT and Newco full access to papers pertaining to the Financial
Statements, including those work papers in the possession of or prepared by the
Company’s bookkeepers.

{b)  Except to the extent (and not in excess of the amounts) reflected in the
July 31, 1997 balance sheet included in the Financial Statements or as disclosed on
Schedule_35.5(b), the Company has no liabilities or obligations (including, without
limitation, Taxes (as defined in Section 5.8) payable and deferred Taxes and interest
accrued since July 31, 1997)) required to be reflected in the Financial Statements (or the
notes thereto) in accordance with GAAP other than current liabilities incurred in the
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ordinary course of business, consistent with pust practice, subscquent to July 31, 1997,
Tho Company haa also delivered to YT on Sehedule 5.5, in the cose of those lubilities
that are contingent, & rensoniblo estimate of the maximwm amount thit may bo payuble,
For cach such contingent lubility, thoe Compuny hus described on Schedule 5.5 the
following information:

() A summury description of tho linbility together with the following:

(A}  Copics of ull relevant documentation relating thercto;

(B)  Amounts claimed and any other action or relicf sought;

and

(C)  Name of claimant and all other purties to the claim, suit or
proceeding.

(i)  The name of cach court or agency before which such clain, suit or
proceeding is pending;

(iii)  The date such claim, suit or proceeding was instituted; and

(iv) A rcasonable best estimatc by the Company of the maximum
amount, if any, which is likely to become payable with respect to cach such
linbility. If no estimate is provided, the Company's best estimate shall for
purposes of this Agreement be deemed to be zero.

5.6  Accounts and Notes Receivable. Set forth on Schedule 5.6 is an accurate list of

the accounts and notes receivable of the Company, as of July 31, 1997, including any such
amounts that are not reflected in the balance sheets as of July 31, 1997 included within the
Financial Statements, and including receivables from and advances to employees and the
Shareholders. The Company shall provide FY1 with an aging of all accounts and notes receivable
showing amounts due in 30-day aging categories. Except to the extent reflected on Schedule 5.6,
all such accounts and notes are legal, valid and binding obligations of the obligors collectible in
the amount shown on Schedule 5.6, net of reserves reflected in such balance sheets.

5.7  Permits and Intangjbles. The Company holds all licenses, franchises, permits and
other governmental authorizations, including permits, titles (including, without limitation, motor
vehicle titles and current registrations), fuel permits, licenses, franchises, certificates, trademarks,
trade names, patents, patent applications and copyrights owned or held by the Company, the
absence of any of which would have a Material Adverse Effect (the "Malerial Permits”). An
accurate list and summary description is set forth on Schedule 5.7 hereto of all such Material
Permits. The Material Permits are valid, and the Company has not received any notice that any
governmental authority intends to cancel, terminate or not renew any such Material Permit. The
Company has conducted and is conducting its business in compliance with the requirements,
standards, criteria and conditions set forth in applicable permits, licenses, orders, approvals,
variances, rules and regulations and is not in violation of any of the foregoing except where such
noncompliance or violation would not have a Material Adverse Effect. Except as specifically

-8-
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provided on Schedule 5.7, (he transactions contompluted by this Agreement will not result in n
default under or u breach or viclatlon of, or adversely affeet the rights and benefits afforded to
the Compuny by, any such Material Permits,

5.8 Ty dadters

(v)  The Company has filed all income tax returns required to bo fited by the
Company and all returns, reports and forms of other Taxes (as defined bolow) required
to be filed by the Compray und has paid or provided for all Tuxes shown to be due on
such returns and all such returns ure sccurate and corrcet in all respeets, Except as sct
forth on Schedule 4.8, (I} no uction or proceeding for the assessment or collection of any
Taxcs is pending sguinst the Company and no notice of any cluim for Taxes, whether
pending or threatened, hus been received; (if) no deficiency, ussessment or other formal
claim for any Tuxes has been asserted or made against the Company that has not been
fully paid or finally settled; and (iii) no issuc hus been formally raised by any taxing
authority in conncction with an audit or examination of uny return of Tuxcs. Except us
set forth on Schedule 5.8, no federal, state or foreign income tax returns of the Company
have been examined, and there are no outstanding agreements or waivers extending the
applicable statutory periods of Jimitation for such Taxes for any period. All Taxes that
the Company has been requircd 10 collect or withhold have been duly withheld or
collected and, to the extent required, have been paid to the proper taxing authority. No
Taxes will be assessed on or after the Closing Date against the Company for any tax
period ending on or prior to the Closing Date other than for Taxes disclosed on Schedule
3.B. For purposes of this Agreement, "Taxes" shall mean all taxes, charges, fecs, levies
or other assessments including, without limitation, income, excise, property, withholding,
salcs and franchise taxes, imposed by the United States, or any state, county, local or
forcign govemnmant or subdivision or agency thereof, and including any interest, penaltics
or additions atiributable thereto.

(b)  The Company is not a party to any Tax allocation or sharing agreement.

(¢)  Nonc of the assets of the Company constitutes tax-exempt bond financed
property or tax-exempt use property, within the meaning of Section 168 of the Code. The
Company is not a party to any "safe harbor lease” that is subject to the provisions of
Section 168(f)(8) of the Code as in effect prior to the Tax Reform Act of 1986, or to any
"long-term contract” within the meaning of Section 460 of the Code.

(d) At the Closing Date, the Company will hold at least ninety percent (9044)
of the fair market value of its net assets and at least seventy percent (70%) of the fair
market value of its gross assets held immediately prior to the Closing Date. For purposes
of making this representation, amounts paid by the Company to pay reorganization
expenses, amounis paid by the Company pursuant to Section 9.1 and all redemptions and
distributions in anticipation of or as part of the plan of reorganization by the Company
will be included as assets of the Company immediately prior to the Effective Time of the
Merger.
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(v) At the Closing Date, the Company will not huve outstanding any warrants,
options, convertible sccuritics, or any other type of right pursuant to which any porson
could ncquiro stock in the Compuany that, if exercised or converted, would affect FYI's
nequisition or retention of ownership of more thun cighty percent (80%) of tho total
combined voting power of all clusses of the Company Stock and more thun eighty percent
(80%) of the total number of chores of cach cluss of Company non-voling stock, The
Company has no plan or intention to issuc additionn] shares of its stock that would result
in FYT losing control of tho Surviving Corporation within the meaning of Scction 368(c)
of the Code,

(D  The Company is not un investment company as defined in Section
368(n)(2)(F)(iif) and (iv) of the Code.

(8)  The fair market valuc of the assets of the Conipany exceeds the sum of the
Company's liabilitics. '

(h)  The Company is not under jurisdiction of a court in a Title 11 or similar
casc within the meaning of Scction 368(a)(3)(A) of the Code.

(i) The liabilitics of the Company to be assumed by Neweo and the linbilitics
to which the transferred assets arc subject were iny irred by the Company in the ordinary
course of its trade or business.

(3)  The fair market value of the FYI stock and other consideration received by
the Sharcholders will be approximately equal to the fair market value of the Company
Stock surrendered in the Merger.

(k)  There is no plan or intention by any Sharcholder to sell, exchange or
otherwise dispose of any of the shares of FYI Stock received by such Sharcholder in the
Merger as of the Effective Time of the Merger or otherwise described in Anpex 1l For
purposes of this representation, shares of the Company Stock exchanged for cash or other
property and shares of the Company Stock exchanged for cash in lieu of fractiona! shares
of FYI Stock will be treated as outstanding shares of the Company Stock on the date of
the transaction. Moreover, shares of the Company Stock and shares of FY! stock held by
the Shareholders and otherwise sold, redeemed or disposed of prior to or subsequent to
the Closing Date will be considered in making this representation. In addition, there is
no plan or intention by any Shareholder to sell, exchange or otherwise dispose of FYI
Stock, if any, received by such Shareholder pursuant to Section 10.10.

()] The Company and the Shareholders will each pay their own respective
expenses, if any, incurred in connection with the Merger.

(m) There is no intercorporate indebtedness existing between FYI and the

Company or between Newco and the Company that was issued, acquired or will be settled
at a discount,
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(m)  Nono of tho shares of FYI1 Stock received by the Shurcholdors in the
Merger will be scpurato consideration for, or allocable to, any employment agreement; and
the compensution pald to the Sharcholdery in thelr capucitics ns employcees, including but
not limi* :d to smounts puld pursuant to the Employment Agreements described in Sgetion
Z.S, und any options granted to the Sharcholders pursuant to Scetion 9.5, will be for
services actually rondered and will be commensurate with amounts paid to third purtics
bargaining at arm's-length for similar services.

(o)  All amounts paid by the Compuny to the Sharcholders pursuant to Section
9.1, represent rensonable compensation for services performed by the Sharcholders for the
Company.

() The Company is a C corporation within the meaning of Subchupter S of
the Code. The Company presently files its federal income tax returns on o cash basis of
accounting,

(q9)  The Compuny is not a "consenting corporation” within the meaning of
Scction 341(f)(1) of the Code, or comparable provisions of any state statutes, and none
of the asscts of the Company arc subjcet to an election under Scction 341(f) of the Code
or compuruble provisions of any state statutes.

(r)  The Company is not a party to any joint venture, partnership or other
arrangement that is treated a5 a partnership for federal income Tax purposes.

{s)  There are no accounting method changes of the Company that could give
rise to an adjusiment undcr Scction 481 of the Code for periods aftur the Closing Date,

(1) The Company has substantial authority for the treatment of, or has
disclosed (in accordance with Section 6662(d)(2)(B)(ii) of the Code) on its Federal
income returns, all positions taken therein that could give rise to a substantial
understatement of Federal income tax witkiin the meaning of Scction 5662(d) of the Code.

(u)  The Company does not have any liability for Taxes for any Person other
than the Company (i) under Section 1.1502-6 of the Treasury regulations (or any similar
provision of state, local or foreign law), (ii, as a transferee or successor, (iit) by contract
or (iv) otherwise,

(v)  There currently are no limitations on the utilization of the net operating
losses, built-in lpsses, capital losses, Tax cradits or other similar items of the Company
(collectively, the "Tax Losses") under (i) Section 382 of the Code, (ii) Section 323 of the
Code, (iii) Section 384 of the Code, (iv) Section 269 of the Code, (v) Section 1.1502-15
and Section 1.1502-15A of the Treasury regulations, (vi) Section 1.1502-21 and Scction
1.1502-21A of the Treasury regulations or (vii) Sections 1.1502-91 through 1.1502-99 of
the Treasury regulations, in each case as in effect both prior to and following the Tax
Reform Act of 1986, except as may be aplicable as a result of entering into this
Agreement or the consummation of the Merger.
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(w) At the ond of the lnst tuxable year, the Compuany did not have nggroguto
Tux Losyes for fodersl income ‘Thux purposes except us set forth in Schedule 5.8,

59  Assets und Properties.

(w) Reat Property. The Compuany does not own or hold any interest in teal
property other thun as sel forth in Schedule 5,10,

(b)  Porsonpd Property, Except as set forth on Schiedule 5.9 and except for
inventory and supplies disposcd of or consumed, and nccounts reccivable cotlected or
written off, and cash utilized, all in the ordinary course of business consistent with past
prictice, the Company owns all of its inventory, cquipment and other personal property
(both tangible and intangible) reflected on the latest balance sheets included in the
Financial Statements or acquired since March 31, 1997, free and clear of any Licns,
exeept for stututory Liens for current taxes, ussessments or governmental charges or levies
on property not yet due and payable.

(c)  Condition of Properties. Except as sct forth on Schedule 5.9, the
leaschold estates the subject of the Real Property Leascs (as defined in Section 5,10) and

the tangible personal property owned or leused by the Company are in good operating
condition and repair, ordinary wear and tear excepted; and neither the Company nor the
Sharcholders have any knowledge of any condition not disclosed herein of any such
leaschold estate that would materially affect the fait market value, usc or operation of any
leaschold estate or otherwise have a Material Adverse Effect.

(d) Compliance. The continued use and occupancy of the leasehold cstates
the subject of the Real Property Leases as currently operated, used and occupied will not
violate any zoning, building, health, flood contro), fire or other law, ordinance, order or
regulation or any restrictive covenant, There are no violations of any federal, state,
county or municipal law, ordinance, order, regulation or requirement affectir- any
material portion of the leasehold estates and no written notize of any such violation has
been issued by any governmental authority.

3.10  Real Property Leases; Options. Schedule 5.10 sets forth a list (summarizing the
parties, lessor addresses, monthly rentals, square footages, the terms and any extensions and the
function of any such property) and copies of (i) all leases and subleases under which the
Company is lessor or lessee or sublessor or sublessee of any real property, together with all
amendments, supplements, nondisturbance agreements, brokerage and commission agreements and
other agreecments pertaining thereto ("Real Property Leases™); (ii) all material options held by the
Company or contractual obligations on the part of the Company to purchase or acquire any
interest in real property; and (iii) all cptions granted by the Company or contractual obligations
on the part of the Company to sell or dispose of any material interest in real property. Copies
of all Real Property Leases ana such options and contractual obligations have been delivered to
FYT and Newco. The Company has not assigned any Real Property Leases or any such options
or obligations. There are no liens on the interest of the Company in the Real Property Leases,
subject only to (i) Liens for taxes and assessments not yet due and payable and (ii) those matters
set forth on Schedule 5.10. The Real Property Leases and options and contractual obligations
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listed on Schiedule 5,10 are in full forco und effect and constitute binding obligations of the
Compuny and the other partics thereto, and (x) there are no defuults therounder and (y) no cvent
has occurred that with notice, lapse of timo or both would constitute n default by the Company
or, to the best knowledge of tho Company and thic Sharcholders, by uny other party thercto,

511 Environmental Lasws and Regulationy.

(n) 8} The Company's occupancy and operation of the "Subjcct Property"
have been in compliance with Environmental Requirements (us defined below); (11) during
the occupuncy and operation of the Subject Property by the Compuany no release, leuk,
dischurge, spill, disposal or emission of Huzardous Substances (as defincd below) has
occurred in, on or, to the knowlcdge of the Company and the Sharcholders, under the
Subject Property in a quantity or manner that violates or requires further investigation or
remediation under Environmental Requirements; (iii) the Subject Property is free of
Huzardous Substances as of the date of this Agreement, except for the presence of small
quantitics of Hazardous Substunces utilized by the Company or other tenants of the
Subject Property in the ordinary course of their business; {iv) there is no pending or, to
the knowledpe of the Company and the Sharcholders, threatened litigation or
administrative investigation or proceeding concerning the Subject Property involving
Hazardous Substances or Environmentat Requirements; (v) there are no above-ground or
underground storage tank systems located at the Subject Property; and (vi) except as set
forth on Schedule 5,11, the Company has never owned, operated, or leased any resl
property other than the Subject Property.

(b) Definitions. As uscd in this Agreement, the following terms shall have the
following meanings:

"Environmental Requirgments" means all laws, statutes, rules, regulations,
ordinances. guidance documents, judgments, decrees, orders, agreements and other
restrictions and requirements (whether now or hereafter in effect) of any governmental
authority, including, without limitation, federal, state and local authorities, relating to the
regulation or protection of human health and safety, natural resources, conservation, the
environment, or the storage, trcatment, disposal, transportation, handling or other
management cf industrial or solid waste, hazardous waste, hazardous or toxic substances
or chemicals, or pollutants.

"Hazardous Substance" means (i) any "hazardous substance" as defined in §101(14)
of the Comprehensive Environmental Response, Compensation, and Liability Act of 1980,
as amended from time to time (42 U.S.C. §§ 9601 et seq.) ("CERCLA" or any
regulations promulgated thereunder, or the Occupational Safety and Health Act of 1970,
as amended from time to time (29 U.S.C. § 651 et seq.), or any regulations promulgated
thereunder; (ii) petroleum and petroleum by-products; or (iii) any additional substances
or materials that have been or are currently classified or considered to be pollutants,
hazardous or toxic under Environmental Requirements.

"Subject Property” means all property subject to the Real Property Leases and any
properties listed on Schedules 5.10 and 5.11.
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5.2 Contencts.

(v)  Set forth on Schedulo 5,12(n) is a summary and copices of atl material
contructs, agreements, arrangements and commitments (whethier otal or written) to which
the Compuny is n party or by which its asscts or business are bound including, without
limitation, contraets, ngreements, arrungements or commbilments (the following,
"Contructs") that relate to (i) the sule, lease or other disposition by the Compuny of all or
any substantinl purt of its business or asscts (other than in the ordinary course of
business), (ii) the purchase or lease by the Company of n substantial amount of nssets
(other than in the ordinary course of business), (iii) the supply by the Compuny of any
customer's requircments for any item or the purchase by the Company of its requirements
for any item or of a vendor's output of any item, (iv) lending or advancing funds by the
Company, (v) borrowing of funds or guarantecing the borrowing of funds by any other
person, whether under an indenture, note, lonn agreement or otherwise, (vi) any
trunsaction or matter with any affiliate of the Company, {vii) noncompetition, (viii)
licenses und grants to or from the Compary relating to any intangible property listed on
Schedule 5,18, (ix) the acquisiion by the Company of any operating busincss or the
capital siock of any person since March 31, 1997, or (x) any other matter that is material
to the business, assets or operations of the Company.

(b)  Except as set forth on Schedule 5,12(b), each Contract is in full force and
cffect on the date hercof, the Company is not in default under any Contract, the Company
has not given or received notice of any default under any Contract, and, to the knowledge
of the Company and the Sharcholders, no other party to any Contract is in default
thereunder.

5.13 No Violations. The execution, delivery and performance of this Agrecement and
the othcr agreements and documents contemplated hereby by the Company and the Sharcholders
and the consummation of the transactions contemplated hereby will not (i) violate any provision
of any Charter IZocument, (ii) violate any statute, rule, regulation, order or decree of any public
body or authority by which the Company or the Shareholders or its or their respective prepertics
or assets are bound, or (iii) result in a violation or breach of, or constitute a default under, or
result in the creation of any encumbrance upon, or create any rights of termination, cancellation
or acceleration in any person with respect to any Contract or any material license, franchise or
permit of the Company or any other agreement, contract, indenture, mortgage or instrument to
which the Company is a party or by which any of its properties or assets is bound.

5.14 [Intentionally Omitted.]

5.15 Consents. Except as set forth on Schedule 5.15, no consent, approval or other
authorization of any governmental authority or under any Contract or other agreement or
commitment to which the Company or the Shareholders are parties or by which its or their
respective assets are bound is required as a result of or in connection with the execution or
delivery of this Agreement and the other agreements and documents to be executed by the
Company and the Shareholders or the consummation by the Company and the Shareholders of
the transactions contemplated hereby.
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5.16  Litigation_and Related Matters. Set forth on Schicdule 5,16 is o lst of all

nctions, sults, proceedings, investigations or grievances pending ugainst the Company o, to the
best knowledge of the Compuny and the Sharcholders, threatened agninst the Compuny, the
business or any property or rights of the Company, at law or in equity, bofore or by any
arbitration bourd or panel, court or federal, state, municipal or other governmental department,
commission, bourd, burcau, agency or instrtmentality, domestic or forcign ("Agencics"). Except
for the payment of money damages as cstimated on Schedules 5.5(b) and 5.16, none of the
uctions, suits, procecdings or investigutions listed on Schiedule 5.16 cither (i) results in or would,
il ndversely determined, have o Materlnl Adverse Effect or (ii) affects or would, if adversely
determined, affect the right or ability of the Company to carry on its busincss substantiolly us
now conducted. The Compuny is not subject to any continuing court or Agency order, writ,
injunction or decree applicable specifically to its busincss, operations or usscts or its employees,
nor in default with respect to any order, writ, injunction or decree of any court or Agency with
respect 1o its assets, business, operations or employces. Schedule 5,16 lists (x) all worker's
compensation claims outstanding against the Company as of the date hercof and (y) all actions,
suits or proceedings filed by or against the Company since Deeember 31, 1996,

5.17  Compliance with Laws. The Company (a) is in compliance with all applicable
laws, regulations (including federal, state and local procurcment regulations), orders, judgments
and decrees except where the failute to so comply would not have a Material Adverse Effect, and
(b) possesses all Material Permits.

5.18  Inteltectual Property Rights. Schedule 5.18 lists the domestic and forcign trade

names, trademarks, scrvice marks, trademark registrations and applications, service mark
registrations and applications, patents, patent applications, patent licenses, software licenses and
copyright registrations and applications owned by the Company or used thereby in the operation
of its business (colicetively, the "Intellectual Property"), which Schedule indicates (i) the term and
exclusivity of its rights with respect to the Intellectual Property and (ii) whether cach item of
Intellectual Property is owned or licensed by the Company, and if licensed, the licensor and the
license fees therefor Unless otherwise indicated on Schedule 5,18, the Company has the right
to use and license the Intellectual Property, and the consummation of the transactions
contemplated hereby will not result in the loss or material impairment of any rights of the
Company in the Intrilectual Property. Each item constituting part of the Intellectual Property has
been, to the extent indicated on Schedule 5.18, registered with, filed in or issued by, as the case
may be, the United States Patent and Trademark Office or such other government entity, domestic
or foreign, as is indicated on Schedule 5.18; all such registrations, filings and issuances remain
in full force and effect; and all fees and other charges with respect thereto are current. Except
as stated on Schedule 5.18, there are no pending proceedings or adverse claims made or, to the
best knowledge of the Company and the Shareholders, threatened against the Company with
respect to the Intellectual Property; there has been no litigation commenced or threatened in
writing within the past five (5) years with respect to the Intellectual Property or the rights of the
Company therein; and the Company and the Shareholders have no knowledge that (i) the
Intellectual Property or the use thereof by the Company conflicts with any trade names,
trademarks, service marks, trademark or service mark registrations c. pplications, patents, patent
applications, patent licenses or copyright registrations or applications of others ("Third Party
Intellectual Preperty"), or (i) such Third Party Intellectual Property or its use by others or any
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other conduct of u third party conflicts with or infringes upon the Intelicctual Property or its use
by the Compuny,

5.19  Ewmployee Benefit Plans. Esch cmployce benefit plan within the mceuning of
Section 3(3) of the Employce Retirement Income Sceurily Act of 1974, us smended ("ERISAY),

maintained or contributed to by the Compuny or any of its Group Members (as defined below)
(collectively, the "Plans") is listed on Schedule 5,19, is in compliunce with applicable law and
hns been ndministered and operated in all materin] respects in accordance with its terms, Each
Plun that is intended to be "qualificd" within the meaning of Section 401(n) of the Code has
received a fuvoruble determination letter from the Internal Revenue Scrvice (the "IRS") and no
cvent hus occurred and no condition cxists that could be expected to result in the revoeation of
any such determination, No event that constitutes a "reportable cvent” (within the meuning of
Section 4043(b) of ERISA) for which the 30-day notice requirement has not been waived by the
Pension Benefit Guaranty Corporation (the "PBGC") hus occurred with respect to any Plan, No
Plun is subject to Title IV of ERISA, and neither the Company nor any Group Member has made
any contributions to or participated in any "multiple employer plan” (within the meaning of the
Code or ERISA) or "multi-employer plan" (as defined in Section 4001(a)(3) of ERISA), Full
payment has been made of all amounts that the Company was required under the terms of the
Pluns to have paid as contributions to such Plans on or prior to the date hereof (excluding any
amounts not yct duc) and all amounts properly accrued to date as liabilitics of the Company that
have not been paid have been properly recorded on the Financial Statements, and no Plan that
is subject to Part 3 of Subtitle B of Title 1 of ERISA has incurred any “accumulated funding
deficiency” (within the meaning of Section 302 of ERISA or Section 412 of the Code), whether
or not waived. The Company and, to the knowledge of the Sharcholders, no other "disqualified
person” or “party in interest” (within the meaning of Section 4975(¢)(2) of the Code and Scction
3(14) of ERISA, respectively) has engaged in any transactions in connection with any Plan that
could be expected to result in the imposition of a material penalty pursuant to Section 502(i) of
ERISA, damages pursuant to Scction 409 of ERISA or a tax pursuant to Section 4975(a) of the
Code. No material claim, action, proceeding, or litigation has been made, commenced or, to the
knowledge of the Company and the Shareholders, threatened with respect to any Plan (other than
for benefits payable in the ordinary course and PBGC insurance premiums). No Plan or related
trust owns any securities in violation of Section 407 of ERISA. Neither the Company nor any
Group Member has incurred any liability or taken any action, or has any knowledge of any action
or event, that could cause it to incur any liability (i) under Section 412 of the Code or Title IV
of ERISA with respect to any "single employer plan" (within the meaning of Section 4001(a)(15)
of ERISA), (ii) on account of a partial or complete withdrawal (within the meaning of Section
4205 and 4203 of ERISA, respectively) with respect to any "multj-employer plan” (within the
meaning of Section 3(37) of ERISA), (iii) on account of unpaid contributions to any such
multi-employer plan, or (iv) to provide health benefits or other non-pension benefits to retired
or former employees, except as specifically required by Section 4980B(f) of the Code. Except
#~ »2t forth on Schedule 5.19, neither the execution and delivery of this Agreement by the
Ccmpany or the consumriation of the transactions contemplated hereby will (i) entitle any current
o former employee of the Company to severance pay, unemployment compensation or any
s.milar payment, (ii) accelerate the time of payment or vesting, or increase the amount of, any
cempensation due to any such employee or former employee, or (iii) directly or indirectly resuit
in vny payment made or to be made to or on behalf of any person to constitute a “parachute
payment” (within the meaning of Section 280G of the Code). For purposes of this Agreement,
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"Group Member" shall mean any member of any “affilinted servico group” as defined in Scetion
414(m) of thc Code that includes the Company, any member of any "controlled group of
corporations” as defined in Seetion 1563 of the Code that includes the Compuny or any member
of any group of "trades or businesses under common control” us defined by Scction 414(c) of the
Code that includes the Company,

520 Empieyeess Employee Relatlons.

(v)  Schedulg 5,20 sets forth (i) the name and current annua! salary (or rate of
pay) and other compensation (Inctuding, without limitation, normal bonus, profit-sharing
and other compensation) now payable by the Company to cuch cmployee whose current
total unnual compensation or estimated compensation is $25,000 or more, (if) any increase
to become effective after the date of this Agreement in the total compensation or rate of
total compensation payable by the Company to cach such person, (iii) any increase lo
become payable afier the date of this Agreement by the Company to employees other than
those specificd in cluuse (i) of this Section 5,.20(n), (iv) all presently outstunding loans and
advances (other than routine travel advances to be repaid or formally accounted for within
sixty (60) days) made by the Company to, or made to the Company by, any dircctor,
officer or ecmployee, (v) all other transactions between the Company and any director,
officer or cmployece thercof since December 31, 1996, and (vi) all accrued but unpaid
vacation pay owing to any officer or employee that is not disclosed on the Financial
Statements,

(b)  The Company is not, nor has it ever been, & party to, or bound by, the
terms of any collective bargaining agreement, and the Company has not experienced any
material labor difficulties during the last five (5) years.

()  Therelationships enjoyed by the Company with its employecs are good and
the Company and the Sharcholders have no knowledge of any facts that would indicate
that the employees of the Company will not contiaue in the employ thereof following the
Closing on a basis similar to that existing on the date of this Agreement. Since December
31, 1995, the Company has not experienced any difficulties in obtaining any qualified
personnel necessary for the operations of its business and, to the best knowledge of the
Company and the Shareholders, no such shortage of qualified personnel is thr -utened or
pending. Except as disclosed on Schedule 5.20, the Company is not a party to any
employment contract with any individual or employee, either express or implied. No
legal proceedings, charges, complaints or simrilar actions exist under any federal, state or
local laws affecting the employment relationship including, but not limited to: (i)
anti-discrimination statutes such as Title VII of the Civil Rights Act of 1964, as amended
(or similar state or local laws prohibiting discrimination because of race, sex, religion,
national origin, age and the like); (ii) the Fair Labor Standards Act or other federal, state
or local laws regulating hours of work, wages, overtime and other working conditions;
(iii) requirements imposed by federal, state or Iocal governmental contracts such as those
imposed by Executive Order 11246; (iv) state laws with respect to tortious employment
conduct, such as slander, harassment, false light, invasion of privacy, negligent hiring or
retention, intentional infliction of emotional distress, assault and battery, or loss of
consortium; or (v} the Occupational Safety and Health Act, as amended, as well as any
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similor state luws, or other regulutions respecting safety In the workpluce; and to tho best
knowledge of the Company and tne Sharcholders, no proceedings, charges, or complaints
are threatened under any such lnws or regulations and no fucts or circumstunces exist that
would give rise to any such proceedings, charges, complaints, or claims, whether valid or
not. The Company s no. subject to any settlement or consent decree with any present or
former employee, cmpluyee representitive or any government or Agency reluting to
cluims of discriminntinn or other claims in respeet to employmient practices and policies;
und no government or Ageney has issued u judgment, order, decree or finding with
respect to the labor and cinployment pructices (including practices relating to
discriminntion) of the Compuny. Since December 31, 1995 the Company has not incurred
any linbility or obligation under the Worker Adjustment and Retraining Notification Act
or similur state Jaws; and the Company has not laid off more than ten percent (10%) of
its employces at any single site of employment in any nincty (90) day period during the
twelve (12) month period ending March 31, 1997,

(d)  The Company is in compliance itr all material respects with the provisions
of the Americans with Disabilities Act in effect as of the date of this Agrcement.

521 Insurance. Schedule 5.2] contains an accurate list of the policics and contracts
(including insurer, named insured, type of coverage, limits of insurance, required deductibles or
co-payments, annual premiums and expiration date) for fire, casualty, liability and other forms
of insurance maintained by, or for the benefit of, the Company. All such policies arce in full

force and effect and shall remain in full force and effect through the Closing Date and arc
adequate for the business cngaged in by the Company. Neither the Company nor the
Sharcholders have reccived any notice of cancellation ot non-renewal or of significant premium
increases with respect to any such policy. Except as disclosed on Schedule 5,21, no pending
claims made by or on behalf of the Company under such policies have been denied or arc being
defended against third parties under a reservation of rights by an insurer thereof. All premiums
due prior to the date hereof for periods prior to the date hereof with respect to such policies have
been timely paid.

5.22 Interests in Customers, Suppliers, Etc. No sharcholder, officer, director or

affiliate of the Company possesses, directly or indirectly, any financial interest in, or is a director,
officer, employee or affiliate of, any corporation, firm, association or business organization that
is a client, supplier, customer, lessor, lessec or competitor of the Company. Ownership of
securities of a corporation whose securities are registered under the Securities Exchange Act of
1934 not in excess of five percent (5%) of any class of such securities shall not be deemed to be
a financial interest for purposes of this Section 5.22.

5.23 Business Relations. Schedule 523 contains an accurate list and copies of
contracts of all significant customers and suppliers of the Company (i.e., those customers
representing five percent (5%) or more of the Company’s revenues for the twelve (12) months
ended March 31, 1997 or those ten (10) largest revenue-generating customers, and those suppliers
representing five percent (5%) or more of the Company’s operating expenses for the twelve (12)
months ended March 31, 1997 or those ten (10) suppliers with the largest aggregate invoice
amounts submitted to the Company with respect to such period). Except as set forth on Scheduje
223, to the best knowledge of the Company and the Shareholders, no customer or supplier of the
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Company has or will ccaso to do business therewith after the consummation of tho transuctions
contempluted hereby, which cessution would huave a Materiul Adverse Effect, and no customer
will cetse to do business with the Company nor will the terins of uny Contract chang or bo
modified in any material respeet as o result of the change of ownership of the Company s o
resiilt of the Merger,  Except as set forth on Schedule 5,23, since December 31, 1995, the
Compuny hus not experienced any difficultics in obtaining uny inventory items necessary (o the
operation of its business, und, to the best knowledge of the Compuny and the Sharcholders, no
such shortage of supply of inventory items is threatened or pending.  The Company is not
required to provide any bonding or other financial sccurity arrangements in any material amount
in conncction with any transactions with any of its customers or supplicrs.

524 Officcers and Divectors. Set forth on Schedule 5,24 is o list of the current officers
and directors of the Compuny,
5.25 Bank Accounts and Powers of Attorney. Schedule 5,25 scts forth cach bank,

savings institution and other financial institution with which the Company has an account or safe
deposit box and the names of all persons authorized to draw thercon or to have access thereto.
Each person holding a power of attorney or similar grant of authority on behalf of the Company
is identificd on Schedule 5,25, Except as disclosed on such Schiedule, the Company has not given
any revocable or irrevocable powers of attorney to any person, firm, corporation or organization
relating to its busincss for any purpose whatsoever.

5.26  Ahsence of Certain Changes or Events. Except as set forth on Schedule 5.26

or as otherwisc contemplated by this Agreement, since De:ember 31, 1996, there has not been
(a) any damage, destruction or casualty loss to the physical properties of the Company (whether
or not covered by insurance), \b) any event or circumstance that would have a Material Adverse
Effect, (c) any cntry into any transaction, commitment or agreement (including, without
limitation, any borrowing) material to the Company, except transactions, commitments or
agreements in the ordinary course of business consistent with past practice, (d) any declaration,
setting aside or payment of any dividend or other distribution in cash, stock or property with
respect to the capital stock or other securitics of the Company, any repurchase, redemption or
other acquisition by the Company of any capital stock or other securities, or any agreement,
arrangement or commitment by the Company to do so, (€) any increase that is material in the
compensation payable or to become payable by the Company to its directors, officers, employees
or agents or any increase in the rate or terms of any bonus, pension or other employee benefit
plan, payment or arrangement made to, for or with any such directors, officers, employees or
agents, except as set forth on Schedule 5.26, (f} any sale, transfer rr other disposition of, or the
creaticn of any Lien upoen, any part of the assets of the Company, tangible or intangible, except
for sales of inventory and use of supplies and collections of aucounts reccivables in the ordinary
course of business consistent with past practice, or any cancellation or forgiveness of any debts
or claims by the Company, (g) any change in the relations of the Company with or loss of its
customers or suppliers, or any loss of business or increase in the cost of inventory items or
change in the terms offered to customers, which would have a Material Adverse Effect, or (h)
any capital expenditure (including any capital leases) or commitment therefor by the Company
in excess of $10,000.
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527  Disglosure.  All written agreements, lists, schodules, instrumonts, exhibits,
documents, certificates, reports, statement and other writings furnished to FY! or Newco pursuant
hercto or in connection with this Agreement or the transactions contemplted horchy are und will
be complcte an accurate tn all materinl respects,  No representation or warranty by the
Sharcholders and the Company contained in this Agreement, in the schedules attuched hereto or
in any certificate furnished or to bo furnished by the Sharcholders or the Company to FY1 or
Neweo in connection hercwiili or pursuamt hercto contains or will contain any untrue statement
of n materinl fact or omits or will omit to state any material fact necessary in order to make any
stalement contained herein or therein not misleading, There is no fact known to any Sharcholder
that hes specific application to such Sharcholder or the Compuany (other than gencral cconomic
ot industry conditions) and that materially adverscly affects or, us far os such Sharcholder cun
reasonably foresce, materially threatens, the assets, business, prospeets, financial condition, or
results of operations of the Company that has not been set forth in this Agrecement or any
schedule hereto,

5.28 Government Contracts.

(a) Except as sct forth on Schedule §,28, the Company is not a party to any
governmental contructs.

(b}  The Company hos not been suspended or debarred from bidding on
contracts or subcontracts for any agency or instrumentality of the United States
Government or any state, nor, to the knowledge of the Stockholders, has any suspension
or debarment action been threatened or commenced. There is no valid basis for the
Company’s suspension or debarment from bidding on contracts or subcontracts for any
agency of the United States Government or any state,

(<) Except as sct forth in Schedule 5.28, the Company has not been, nor is it
now being, audited, or investigaied by any government agency, or the inspector general
or auditor general or similar functionary of any agency or instrumentality, nor, to the
knowledge of the Stockholders, has such audit or investigation been threatened.

(d)  The Company has no dispute pending before a contracting office of, nor
any current claim (other than the Accounts Receivable) pending against, any agency or
instrumentality of the United States Govemment or any state, relating to a contract.

(e) The Company has not, with respect to any contract, received a cure notice
advising the Company that it is or was in default or would, if it failed to take remedial
action, be in default or would, if it failed to take remedial action, be in default under such
contract.

§)) The Company has not submitted any inaccurate, untruthful, or misleading
cost or pricing data, certification, bid, proposal, report, claim or any other information
relating to a contract to any agency or instrumentality of the United States Government
or any state,
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(8)  Nocmployce, agent, consultant, representative, or affilinte of the Company
is in reccipt or posscssion of any competitor or government proprictary or procurement
sensitive information reluted to the Company's business undor circumstances whero there
is renson to belicve that such receipt or possession is unlawful or unauthorized,

h) Ench of the Company’s contracts hug been jssued, awarded or novited to
the Company in the Company’s nanie,

(i) The Compuny has not made, offercd or agreed to offer anything of value
to any governmental official, political party or candidate for government office nor has
it otherwise taken any action that would cause the Company to be in violation of the
Forcign Corrupt Practices Act of 1977, us amended, or any law of similar effcct,

(B) cpres 1 Warrantics : 8 Iders.

Each Sharcholder severally represents and warrants that the representations and warrantics
in this Scction S(B) as thcy apply to him or her are true and vorrect as of the date of this
Agrecement and at the time of the Closing.

5.29  Authority: Ownership., The Sharcholder has the full legal right, power and
authority to enter into this Agrecement, The Sharcholder owns beneficially (subject to any
community property intcrest of his or her spousc) and of record the shares of the Company Stock
set forth opposite such Sharcholder’s name on Annex [ and such shares of the Company Stock,
together with the other shares of the Company Stock set forth on Annex I, constitutes all of the
outstanding sharcs of capital stock of the Company, and, cxcept as sct forth on Schedule 5.29
hereof, such shares of the Company Stock owned by the Shareholder are owned free and clear
of all Liens other than standard state and federal securities laws private offering restrictions. The
Shareholder has ¢ .vned the Company Stock since the date set forth on Annex 1.

5.30 Preemptive Rights. The Sharcholder does not have, or hereby waives, any
preemptive or other right to acquire shares of the Company Stock or FYI Stock that the
Shareholder has or may have had other than rights of the Sharcholder to acquire FYI Stock
pursuant to (i) this Agreement or (ii} any option granted by FYI.

5.31 No Intention to Dispose of FYI Stock. Each Shareholder represents that there
is no current plan or intention by such Shareholder to sell, exchange or otherwise dispose of any
of the shares of FY1 Stock received by such Sharcholder in the Merger as of the Effective Time
of the Merger. For purposes of this representation, shares of the Company Stock exchanged for
cash or other property and shares of the Company Stock exchanged for cash in lieu of fractional
shares of FYI Stock will be treated as outstanding shares of the Company Stock on the date of
the transaction. Moreover, shares of the Company Stock and shares of FYI Stock held by the
Shareholder and otherwise sold, redeemed or disposed of prior to or subsequent to the Closing
Date will be considered in making this representation. In addition, each Sharcholder represents
that there is not any current plan or intention by such Sharcholder to sell, exchange or otherwise
dispose of FYT Stock, if any, received by such Shareholder pursuant to Section 10.10.
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532 Valldity of Obligntions. 'This Agreement, the Employment Agreotnent and the
Lock-Up Apreement have cach been duly exceuted and delivered and aro tho legal, valld and

binding obligntlons of the Sharcholder that Is o party thoreto in accordunce with their respective
terms,

533 Paymenty. All amounts paid by the Company to the Sharsholders pursuant to
Scetion 9.1 represent reasonuble compensation for services performed by the Sharcholders for the
Company.

534 Prospectuy; Securities Representstions.  Each Sharcholder has recelved and

reviewed n copy of the prospectus dated April 24, 1997 including all supplements thereto (us
supplemented, the"Shelf Prospectus”) contadned in FY's shelf reglstration statement on Form $-4.
Each Sharcholder () has such knowledge, sophistication and expericnce in business and financiat
muatters that he or she s eapuble of evaluating the merits nnd risks of an investinent in the shares
of FYI Stock, (b) tuliy understands the nature, scope und duratlon of the limitations on transfer
containcd herein, in the Lock-Up Agreement and under applicable laws, and (¢) can bear the
cconomic risk of any investment in the shares of FYI Stock and can afford a complete loss of
such investment. Each Sharcholder has had an adequate opportunity to ask questions and receive
answers (and hos asked such questions and received onswers to his or her sntisfuction) from the
officers of FY1 concerning the business, operations and finuncial condition of FYl. None of the
Sharcholders has any contract, undertaking, agrcement or arrangenient, written or oral, with any
other person to scll, transfer or grant participation in any shares of FYI Stock to be acquired by
such Sharcholder in the Merger.

5.35 Absence of Claims Against the Company. The Sharcholder does not have any
claims against the Company other than as disclosed herein,

6. REPRESENTATIONS OF FYI AND NEWCO

FYI and Newco severally and jointly represent and warrant that all of the following
represcntations and warranties in this Section 6 are truc and corrcct at the time of the Closing,

6.1 Due Organization, Each of FYI and Newco is duly organized, validly existing
and in good standing under the laws of the State of Delaware, and is duly authorized and
qualified under all applicable laws, regulations, and ordinances of public authorities to carry on
its businesses in the places and in the manner as now conducted except for where the failure to
be so authorized or qualified would not have a material adverse effect on its business, operations,
affairs, properties, asscts or condition (financial or otherwise).

6.2  FEYI Stock. The FYI Stock to be delivered to the Shareholders at the Closing Date
shall constitute valid and legally issued shares of FYI, fully paid and nonassessable, and except
as set forth in this Agreement, (a) will be owned free =rii clear of all Liens created by FYI, and
(b) will be legally equivalent in all respects to the ¥Vi Stock issued and outstanding as of the
date hercof. The shares of FYI Stock to be issued to the Shareholders pursuant to this Agreement
will be registered under the 1933 Act and will be listed and eligible for trading on the Nasdaq
National Market System, '
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63  Valldity of Obligatlons. The exccution and delivery of this Agreement, the
Employment Agreements and the Lock-Up Agreements by FY1 und Neweo and the performance

by cuch of FY1 and Newco of the transactions contemipluted hereln or therein have been duly and
validly authorized by the respective Bourds of Dircetors of FY1 und Newco to the oxtent that it
is 4 party thereto, and this Agreement, the Employment Agreements und the Lock-Up Agreements
have cach been duly and validly suthorized by all necessary corporate action, duly exccuted and
delivered and are the legal, valid and binding obligations of each of FYI and Newco to the extent
that it is a party thereto, enforccable against such parly thercto in accordunce with their respective
terms, subject to tho Equitable Exceptions,

6.4  Authorfzation. The representtives of FYI and Newco exceuting this Agreement
have the corporate suthority to cnter into und bind FY! and Newco to the terms of this
Agreement.  FYI and Newco have the full legal right, power and authority to cnter into this
Agrcement and the Merger.

6.5 No Conflicts, The exccution, delivery and performance of this Agreement, the
consummation of any transactions herein referred to or contemplated by and the fulfillment of
the terms hereof and thereof will not: '

(a) Conflict with, or result in & breach or viclation of Certificate of
Incorporation or By-laws of cither FYI or Newco,

{b) Materially conflict with, or result in a material default (or would constitute
a default but for any requirement of notice or lapse of time or both) under any document,
agreement or other instrument to which either FYI or Newco is a party, or violate or
result in the creation or imposition of any licn, chaige or encumbrance on any of FYI's
or Newco’s properties pursuant to (i) any law or regulation to which either FY1 or Newco
or any of their respective property is subject, or (ii) any judgment, order or decree to
which FYI or Newco is bound or any of their respective property is subject; or

{c) Result in termination or any impairment of any material permit, license,
franchise, contractual right or other authorization of FYI or Newco.

6.6 Capitalization_of FYI and Ownership of FYI Stock. The authorized and
outstanding capital stock of FY1 and Newco is as set forth in Sections 1.4(c) and 1.4(d)

respectively. All issued and outstanding shares of FYT stock are duly authorized, validly issucd,
fully paid 2nd nonassessable. There are no obligations of FYI to repurchase, redeem or otherwise
acquire any shares of FYI capital stock.

6.7 Transactions in Capital Staock. There has been no transaction or action taken
with respect to the equity ownership of F¥Y1 or Newco in contemplation of the transactions
described in this Agreement that would prevent FYI from accounting for such transactions on a
reorganization accounting basis.

6.8 Subsidiaries. Set forth on Schedule 6.8 hereto is a list c{ the subsidiaries of FY]
(each an "FYT Subsidiary" and collectively the "FYI Subsidiaries”). Mewco has no subsidiaries.
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6.9  Ducinesy: Rend Propertys Materiat Agreementss Fluancial Information. FYI
has provided to the Company and the Sharcholders FYI's audited historicul financial statements
for the year ended December 31, 1996 and its financinl statements as filed on Form 10-Q with
the Sccurities and Iixchunge Commission for the quarter ended June 30, 1997, Such FY)
financial sttements have been prepared in accordance with GAAP and present fairly the financiol
position of FYI us of the indicated dates and for the indicated pertods, FYI hus provided the
Company and the Sharcholders with true, complete and correct copics of its Registration
Statement on Form S-4 (Registration No, 333-24015) and its Form * K, Proxy Statement, Form
8-K and Form 10-Q filed this ycor to date. Newco was formed o, May 15, 1996, and has no
historical finuncial statemients or information,

6.10 Conformity with Law and Litipatlon. Neither FYI nor Newco is in violation

of any law or regulation or any order of any court or federal, state, municipal or other
governmental department, commission, board, burcau, agency or instrumentality having
jurisdiction over cither of thern that would have @ materiani adverse cffect on the business,
operations, affairs, propertics, assets or condition (financial or otherwise) of FYI and the FYI
Subsidiarics taken as a whole (an "FYI Material Adverse Effect"), Exccpt as sct forth on
Schedule 6.10, there are no claims, actions, suits or proceedings, pending or, to the knowledge
of FYI or Newco that would have an FYI Material Adverse Effect, threatened, against or
affecting FY1 or Newco, at law or in cquity, or before or by any Agency having jurisdiction over
cither of them and no notice of any claim, action, suit or proceeding, whether pending or
threatened, has been received, FY! has conducted and is conducting its business in material
compliance with the requirements, standards, criteria and conditions sct forth in applicable
Federal, state and local statutes, ordinances, orders, approvals, variances, rules and regulations
and is not in violation of any of the forcgoing that would have an FYI Material Adverse Effect,

6.11 No Violations. Copics of the Certificates of Incorporation of FYI and Newco and
the Amended and Restated By-laws of FYI and the By-laws of Newco (the "FYI Charter
Documents") have been made available to the Company and the Sharcholders; neither FYT nor
Newco is (a) in violation of any FYI Charter Document or (b) in default, under any material
lease, instrument, agreement, license, permit to which it is a party or by which its properties are
bound (the "FYI Material Documents”); and (i) the rights and benefits of FYI under the FYI
Material Documents will not be materially and adversely affected by the transactions
contemplated hereby and (ii) the execution of this Agreement and the performance of the
obligations hereunder and the consummation of the transactions contemplated hereby will not
result in any material violation or breach or constitute a default under, any of the terms or
provisions of the FYI Material Documents or the FYI Charter Documents. Except as set forth
on Schedule 6.11, none of the FYI Material Documents requires notice to, or the consent or
approval of, any Agency or other third party to any of the transactions contemplated hereby to
remain in full force and effect or give rise to any right to termination, cancellation or acceleration
cr loss of any right or benefit. The minute books of FYT as heretofore made available to the
Company are true and correct.
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6.12  Thxen

(8)  'The falr market value of the FYI Stock utd other consideration received
. by the Sharcholders will bo approximatcly equal to the uggrogute fair market value of the
Company Stock surrendered in the Merger.

(b)  Drior to the Merger, FYI will own all of the outstanding stock of Newco,
At all times prior to tho Merger, no person other than FYI has owned, or will own, any
of the outstanding stock of Newco.

(c) (i) Newco was formed by FYI solely for the purpose of engaging in
the transaction contempluted by the Agreement,

(i)  There were not as of the datc of the Agreement and there will not
be at the Closing Date, any outstunding or suthorized options, warrants,
convertible securitics, calls, rights, comimitments or any other agreements of any
character which Newco {5 o prety 1o or may he bound by, requiring it to issue,
transfer, scll, purchase, redeem o1 oy e ay shures of its capital stock or any
sccuritics or rights convertible, inin, exchangeable for, evidencing the right to
subscribe for or acquire, any shares of its capital stock.

(iii)  As of the date of this Agreement and the Closing Date, except for
obligations or liabilitics incurred in connection with (A) its incorporation or
organization and (B) the transactions contemplated thereby and in the Agreement,
Newco has not and will not have incurred, dircctly or indirectly through any
subsidiary, any obligations or liabilities or engaged in any business or activities of
any type or kind whatsoever or entered into any agreement or arrangements with
any person or entity.

(iv)  Prior to the Closing Date, Newco did not own any asset other than
an amount of cash necessary to incorporate Newco and to pay the expenses of the
Merger attributable to Newco and such assets as were necessary to perform its
obligations under this Agreement.

(v)  FYI has no plan or intention to cause the Surviving Corporation to
issue additional shares of its stock that would result in FYI losing control of the
Surviving Corporation within the meaning of Section 368(c) of the Code.

(d)  FYI has no plan or intention tc reacquire any of its stock issued in the
Merger.

{e) FYT has no plan or intention to liquidate Newco or merge Newco with or
into another corporation (other than as described in this Agreement); sell or otherwise
dispose of the stock of Newco; or cause Newco or any of its subsidiaries to sell or
otherwise dispose of any of its assets or of any of the assets acquired from the Company,
other than as contemplated by this Agreement, divectly or indirectly, except for (i)
dispositions made in the ordinary course of business, (ii) transfers of assets to a
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corporation all of whose outstanding stock is owned directly by Newco or (jil) transfers
of usucts by direct or indircct wholly-owned subsldinries of Nowco to other direct or
indircet wholly-owned subsidiaries of Nowco,

[t} Assuming the corrcetness of tho reprosentation in Sgetion 5.8(1), any
linbilitics of the Company assumed by Nowco, and any labilitics to which tho transferred
ussets of the Company are subject were incurred by the Company in tho ordinary course
of businoss.

()  FYIL, and Newco will ench pay their own respective expenses, (f any,
incurred in conncction with the Merger.

(h)  There is no intercorporate indebtedness existing between FYI and the
Company or between Nowco and the Company that was issued, ucquired, or will be
scltled at a discount,

(1) Neither FY{ nor Newco is an investment company as defincd in scction
368(a)(2)(F)({ii) and (iv) of the Code,

)] None of the compensation received by any sharcholder-smployee of the
Company afier the Merger will be separate considerstion for, or allocable to, any of their
shaos of the Company; nonc of the shares of FYI Stock received by any
shareholder-employee in the Merger will be scparate consideration for, or allocable to, any
emple yment agreement; and the compensation paid to any sharcholder-employee ofter the
Merger pursuant to arrangements entered into after the Merger will be for scrvices
actually rendered and will be commensurate with amounts paid to third partics bargaining
at arm's-length for similar scrvices.

(k)  The proposed Merger is effected through the laws of the United Stutes, or
a State or the District of Columbia.

1)) The proposed Merger is being undertaken for reasons germane to the
business of FYI and Newco.

(m)  Assuming the correctness of the representation in Section 5.8(d}, FYI has
no plan or atention to cause the Surviving Corporation immediately after the Closing
Date to hold lcss than ninety percent (90%) of the fair market value of the Surviving
Corporation and the Company’s net assets and seventy percent (70%) of the fair market
value of the gross assets of the Surviving Corporation and the Company immediately prior
to the Closing Date, with such amount d:termined based on the same methodology
described in Section 5.8(d) other than the amounts described in Section 9.1.

7. CONDITIONS PRECEDENT TO OBLIGATIONS OF THE SHAREHOLDERS AND
THE COMPA 'V

The obligations of the Shareholders and of the Company with respect to actions to be
taken on the Closing Date are subject to the satisfaction or waiver on or prior to the Closing Date
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of ull of tte following comdlitions, except that no such waiver shall be deemed to affeet tho
survival of the ropresentations and warranties of FYI and Newco contained in Scetion 6 horcof.

7.1 Representationy and Warpanticy: Performonce of Obligationy.  All of the

representations and warranties of FYI and Newco contained in this Agreement shall be true and
correet o8 of the Closing Date; and cach and all of the terms, covenants and conditions of this
Agreement to be complicd with and performed by FY! und Newco on or before the Closing Date
shall have been duly complied with and performed,

7.2 Satisfaction. All nctions, proceedings, instruments and documents required to
curry out this Agreement or jnciden.al hereto and all other related legal matters shall be
rcasonably satisfuctory to cach of the Company and the Sharcholders and their counsel,

7.3 No Litigution. No action or procceding before s court or any other Agency shall
have been instituted or threatened to restrain or prohibit the merger of Newco with the Company
and no Agency shall have taken any other action or made any request of the Company as a result
of which the management of the Company deems it inadvisable to proceed with the transactions
herev e,

7.4  Opinlon of Counsel. The Company and the Sharchoiders shall have received an
opinion from Locke Purnell Rain Harrell (A Professional Corporation), counsel for FYI, dated
the Closing Date, in the form annexed hereto as Annex 111,

7.5 Employment Agreements. Ncwco shall have executed and delivered to the
Sharcholders Employment Agreement in substantially the forms attached hereto as Annex 1V (the
"Employment Agreements").

7.6  Escrow Agreement. FYI and Nceweo shall have executed and delivered to the
Sharcholders the Escrow Agreement with the Sharcholders and U.S. Trust Company of Texas,
N.A. as escrow agent (the "Escrow Agent") in substantially the form attached hereto as Annex V
(the "Escrow Agreement).

7.7  Consents and Approvals. All necessary consents of and filings with any Agency
relating to the consummation of the transactions contemplated herein shall have been obtained
and made and no action or proceeding shall have been instituted or threatened to restrain or
prohibit the Merger and no Agency shall have taken any other action or made any request of the
Company as a result of which the Company deems it inadvisable to proceed with the transactions
hereunder.

7.8  Good Standing Certificates. FYI and Newco each shall have delivered to the
Company a certificate, dated as of a date not more than forty-five (45) days prior to the Closing
Date, duly issued by the Delaware Secretary of State and in each state in which FYI or Newco
is authorized to do business, showing that each of FYI and Newco is in good standing and
authorized to do business and that all state franchise and/or income tax returns and 1axes for FYI
and Newco, respectively, for all periods prior to the Closing have been filed and paid.
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79  No Material Atverse Chunge. No ovent or circumstance shall huvo occurred thut
would constitute an FYI Material Adverse Bffect,

B, CONDITIONS PRECEDENT TO OBLIGATIONS OF FYI AND NEWCO

‘The obligations of FYI and Nowco with respect to actions to be laken on the Closing Dute
are subjeet to the satisfaction or waiver on or prior 10 the Closing Dute of all of thie following
conditions, cxcept that no such waiver shull be deemed to affect tho survival of 1the
representations and warrantics of the Compuny and the Sharcholders contulaed in Seetion §
licreof,

8.1  Representations_and Wartantics; Performance of Obligations. All of the
representations and warrantics of the Shurcholders and the Compuny contained in this Agreement
ghall be truc and correct as of the Closing Date; und each and all of the terms, covenants and
conditions of this Agrecment to be complicd with and performed by the Sharcholders and the
Company on of before the Closing Date shull have been duly complicd with and performed.

82  Satisfaction. All actions, proceedings, instruments and documents required to
carry out this Agreement or incidental hereto and all other rclated legal matters shall be
reasonably satisfactory to cach of FYI and Newco and their counsel.

8.3  NoLitigation. No action or proceeding before a court or any other Agency shall

have been instituted or threatencd to restrain or prohibit the merger of the Company with and into

awco and no Agency shall have taken any other action or made any request of FYl as a result

of which the management of FYI or Newco deems it inadvisable to proceed with the transactions
hereunder.

84 Examination of Final Financial State s. Prior to the Closing Date, FY1 shall
have had sufficient *ime to review the unaudited balance sheets of the Company for the fiscal
month ended July 31, 1997 and the unaudited statements of income, cash flows and retained
earnings of the Company for the fiscal month ended July 31, 1997, disclosing no material adverse
change in the financial condition thereof or the results of its operations from the financial
statements as of March 31, 1997,

8.5 Repayment of Indebtedness and Termination of Lease Obligations. Prior to
the Closing Date, the Sharcholders shall have (i) repaid the Company in full all amounts owing

by the Shareholders to the Company and (ii) terminated its lease for the real property located at
6039 Collins Avenue, Apartment 1005, Miami Beach, Florida and for each of the motor vehicles
leased by the Company or with respect to which the Company has any liability or obligation.

86 Insurance. FYI and Newco shall be named as an additional named insured on all
of the insurance policies of the Company.

8.7 Shareholder Releases. Each of the Sharcholders shall have delivered to FYI
immediately prior to the Closing Date an instrument dated the Closing Date in substantially the
form of Annex V releasing the Company from any and all claims of the Shareholder against the
Company and obligations of the Company to the Shareholder, except for items specifically
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idontifcd on Schedule 8,7 as being cluims of or obligations to the Shareholder and continuing
obligutions to Sharcholder refating to his or her employment by the Surviving Corporation,

8.8  Rermiuntion of Reluted Party Agreements. All exlsting agreements between the

Compuny und the Sharcholders or business or personnl affilintes of the Compuny or the
Shurcholders and nll existing bonus nnd incentive plans and arrangements of the Compuny, other
than those set forth on Schedule 8.8, shall have been enncelled or terminated.,

89  Opinlon of Counsel. FY! shall have recoived an opinion from Holland & Knight,
LLE counsel to the Company and the Shurcholders, dated the Closing Date, in the form annexed

hereto us Annex VI
8.10  Employment Agrecments. The Sharcholders shall have exceuted and delivered

to FYI and Newco tho Employment Agrecments,

.11 Lock-Up Agreements. Each of the Sharcholders shall have eoxecuted and
delivered to FY1 and Newceo a Lock-Up Agteement in substantially the form annexcd hercto as
Anuex VII (the "Lock-Up Agreement") with respect to the shares of FYI Stock to be acquired
thercby pursuant to Scetion 2 hereof containing the Sharcholder's undertukings ns set forth in

Secction 11.] hercof.

8.12  Escrow Agreement. The Sharcholders shall have exceuted and delivered to the
Escrow Agent and FYI the Escrow Agrecment.

8,13 Broker Release. Simultancous with the Closing, cach broker or agent identificd
on Schedule 12,6 shall have exccuted and delivered to FY1 and Neweo an instrument dated the
Closing Date in substantially the form set forth on such Schedule 12,6 or in such other form as
shall be reasonably satisfactory to FY1 and Newco releasing the Company, FYI and Newco from
any and all claims of such broker or agent with respect to fees, commissions and other amounts
and expenses thercof that may be payable thereto in connection with the transactions set forth in
this Agrcement.

8.14 Consents and Approvals. All nccessary consents of and filings with any Agency
or any third party relating to the consummation of the transactions contemplated herein shall have
been obtained and made and no action or proceeding shall have been instituted or threatened to
restrain or prohibit the Merger and no Agency shall have taken any other action or made any
request of FYI or Newco as a result of which ecither FYI or Newco deems it inadvisable to
procced with the transactions hereunder,

8.15 Release of Financing Statements. The Company shall have obtained and

prepared for filing in the appropriate jurisdictions Termination Statements properly executed by
any parties holding a security interest or other Encumbrance with respect to the Company, the
Company Stock or the assets of the Company.

8.16 Good Standing Certificates. The Company shall have delivered to FYT a
certificate, dated as of a date not more than ninety (90) days prior to the Closing Date, duly
issued by the appropriate governmental authority in the state of incorporation of the Company
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and in each state, if uny, in which the Company is authorized 1o do business, showlng that the
Company is in good standing and suthorized to do business and thit all state franchiso and/or
income tax returns und tuxes for all perlods prior to the Closing have been filed and paid.

8.17  Closlng Under Belated Agreement. Simultancously with the Closing, FY1 and
QCS Inct Acquisition Corp, shall have consummated the transactions contempluted under that
certnin Agreement and Plan of Reorganization dated of ovon date herewith by and smong FYI,
QCS Inct Acquisition Corp,, QCS Inet, Inc,, Edunrdo A, Lenl, Myrna T, Leal, Fernando R, Lenl
und Fernundo Carvajal,

B.18  Approval of Board of Dircetors of FYI. The Board of Direclors of FY! shall

have approved the Merger and the porformance by FYI of its obligations as set forth under this
Agreement,

8.19 No Matcrla) Adverse Effect. No event or circumistance shatll have occurred that

would constitute « Materinl Adverse Effect,
0, COVENANTS OF THE PARTIES

9.1  Permitted Payments of Compensation by the Company. Eoch of FYI and
Newco acknowledges and agrees that from and after March 31, 1997 and prior to the Effective
Time of the Merger, the Company may pay in a manncr consistent with its past business
practices, compensation for scrvices consisting of salaries to the Sharcholders not to exceed the
sum of $2,307.69 per Sharcholder per pay period and the amounts reflected on Schedule 5,26,
The partics to this Agrcement further acknowledge and agree that the Company shall retain and
shall not distribute to the Sharcholders any amounts after the date of this Agreement,

9.2 Prescrvation of Tax and Accounting Treatment. Afier the Closing Date, FYI

shall not and shall not permit any of the FYI Subsidiaries to undertake any act that would
jeopardize the tax-free status of the reorganization of the Company, including without limitation
the following:

(i)  The retirement or reacquisition, directly or indirectly, of all or part
of the FYI Stock issued in connection with the transactions contemplated hereby;

(ii)  The entering into of financial arrangerents for the benefit of the
Shareholders in their capacities as such;

(iii)  The disposition of any material part of the assets of the Company
within the two (2) years following the Closing Date except in the ordinary course
of business or to eliminate duplicate services or excess capacity;

(iv)  The discontinuance of the historic business of the Company; and

(v}  The issuance of additional shares of New.co stock that would result

in FY] Josing control of Newco within the meaning of Section 368(c) of the Code.
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9.3 p F ! .

(®)  Bach party hereto shull, and shall couse its subsidiaries and affiliates 1o,
provide to cuch of the other patties hereto such cooperation and informution as any of
them reasonubly may request in filing any return, amended return or cluim for refund,
determining a lability for ‘Taxes or n right to refund of Tuxes or in conducting any audil
or other procceding in respect of ‘Thxes, Such cooperation nnd information shall include
providing copics of ull rclevant portions of relevant returns, together with relevant
aceompanying schedules and relevant work papers, relevant documents relating to rulings
or other determinutions by taxing authoritics and relevant records concerning the
ownetship and tax basis of property, which such party may possess, Each party shall
muke its employces rensonably avoiluble on o mutunlly convenient basis at its cost to
provide cxplanation of any documents or information se provided. Subject to the
preceding sentence, each purty required to file returns pursunnt to this Agreement shall
hear all cos's of filing auch returns,

(b)  The Shwcholders shall have responsibility for the conduct of any audit of
the Company of any tuxable period ending on or prior to the Closing Date; provided,
however, that in the cvent that the Sharcholders receive notice of a claim from the
Internal Revenue Service or any other tuxing autherity the Sharcholders shall promptly,
but in any event within five (5) business days, notify FYI and the Surviving Corporation
of such cluim and of ony action taken or proposed to be taken. In the event FYI and the
Surviving Corporation wish to participate in such nudit they may do so at their own cost
and expense,

(c) Each of the Company, Newco, FYT and the Sharcholders shall comply with
the tax reporting requirements of Section 1.368-3 of the Treasury Regulations promulgated
under the Code, and shall treat the transaction as a tax-free reorganization under Scction
368(a) of the Code unless otherwise required by law.

9.4 Company Names. The Shareholders acknowledge and agree that the names "Edle
Enterprise Inc.", “QCS Interactive, Inc.,” "Quality Copy Service” or any derivations thereof, are
important elements of the Company’s business and goodwill and covenants that following th:
Closing Date neither of such Sharehelders shall conduct a business utilizing the above-describer
names without the prior written consent of the Surviving Corporation.

9.5  Stock Options. No later than thirty (30) days following the Closing, FYT shal
grant to employees of the Surviving Corporation as set forth on Schedule 9.5 nonqualified stock
options to acquire an aggregate of eight thousand (8,000) shares of FYI Stock in minimum lots
of one thousand (1,000) shares in accordance with the terms of FYI's 1995 Stock Option Plan
(the "Stock Option Plan™), with such options to have a per share exercise price equal to the Fair
Market Value (as defined in the Stock Option Plan) per share on the date of grant and to vest in
twenty percent (20%} increments on each of the first through fifth anniversaries of the date of
grant,

9.6  Receivables Guaranteed. The Sharehoiders jointly and severally warrant to FY],
Newco and the Surviving Corporation that all accounts reccivable of the Company as of the
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Effective Date, net of roserves therefor as set forth in the Financial Stwtoments (the
"Reeeivables"), will be callected by the Surviving Corporation in the aggregato full fuco smoumnt
thereof no later than March 31, 1999, If the Surviving Corporation shall fall to colicet the
aggregate full fuco mmount of the Recelvables set forth in the Company's Financlal Stitements
by Maorch 31, 1999, then (1) the Shurcholders muy acquiro the uncollected Receivables by
payment to the Surviving Corporation of an amount in cash cqual to such uncollected Reccivables
on or before March 31, 1999 or (ii) the Surviving Corporation muay retain an amount of FY]
Stock equal to the sum of ali such uncollected Receivables from the FY! Stock retained by FY]
and the Surviving Comporation as provided for in Sceton 3, 1(n) hereof, and if the umount of FY!
Stock retained by FYand the Surviving Corporation pursuant to Scetion 3,1(a) is not sufficient
to compensate the Surviving Corporation for such uncollected Receivables (bused upon the then-
fuir market value of such shares of FY1 Stock as determined by the closing price for such sharer
on the Nusdag Nationul Market on March 31, 1999), the Surviving Corporation may scux
indemnification against the Sharcholders for such shortfall in accordance with Sgetion 10 hercof.
The Surviving Corporation shall provide written notice to Sharcholders on or before March 31,
1999 as to which nlternative set forth in the foregoing sentence it has elected with respeet to such
uncollected Receivables,  Proceeds from Reccivables collected after March 31, 1999 and for
which the Surviving Corporation has reccived payment under this Scction 9.6 shall be promptly
ond in any cvent within five (5) business days of collection delivered by the Surviving
Corporation to the Sharcholders.

9.7  Quality Copy Scrvice, Inc, Dissolution. The Sharcholders and the Company shall

cause the name of Quality Copy Service, Inc. to be changed to a name reasonably satisfactory
to the Surviving Corporation within twenty (20) days following the Closing, and shalt further
cause Quality Copy Service, Inc. to be dissolved pursuant to the applicable provisions of the
Florida Business Corporation Act within onc year following the Closing and shall furnish FY1
and Newco with a certificate of dissolution to such effect,

9.8  Assumption of Guarantee Obligations. FYI and the Surviving Corporation shall
use its rcasonabic best efforts to obtain the release on or before the Closing Date of the personal
guarantce oki:zations of the Sharcholders with respect (o the Contracts set forth in Schedule 9.8
herete and shiall assume the guarantce obligations of the Sharcholders under such Contracts with
respect 1o acts or omissions of FYT and the Surviving Corporation on and after the Closing Date
if such assumption is required in order to relcase the Sharcholders from their guarantee
obligations following the Closing. In the event that the FYI and the Surviving Corporation are
unable to sccure the release of the Sharcholders from their guarantee obligations under the
Contracts sct forth on Schedule 9.8, FY1 and the Surviving Corporation shall jointly and severally
indemnify and hold harmless the Shareholders from any and all damages, losses, claims and
expenses incurred thereby under such guarantees and arising from or based upon the operation
of the Surviving Corporation subsequent to the Closing Date.

9.9 Allocation of Certain Costs and Revenues. Each of FYI, Newco, the Company,
Edle of Puerto Rico and the Sharcholders acknowledge and agree that from and after the Closing
Date the revenues, costs and expenses of each of Edle and Edle of Puerto Rico with respect to
its records rclease business shall remain with and be allocated to each of Edle and Edle of Puerto
Rico and that the revenues, costs and expenses of each of Edle and Edle of Puerto Rico with
respect to its disability business shall be allocated to QCS Inet Acquisition Corp. pursuant to the
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torms of munagement sgreemonts to bo ontered into by und between the Surviving Corporation,
Edlo of Puerto Rico and QCS Inet Acquisition Corp, In substantinlly the forms attached hereto

as Sehodulg 9.9, _
910 No Assuuption of Certain Jdabilities. ‘The parties to this Agreement

acknowledge nnd agreo thit notwithstanding anything In this Agreement or in the sgreement
deseribed In Scetion 8,17 bereof, in no event shall FYT, Neweo or the Surviving Corporation
ussume or otherwise be responsible for any labilitics of Quality Copy Service, Ine., including
without limitation any linbilitics related to any actions, suits, procecdings, investigotions or
gricvances related to Quality Copy Service, tne., except that FYT and the Surviving Corporation
shall bear the direet costs (and only such direct costs) of the coupon pregram to be undertaken
in conncction with the scttlement of the class netion Inwsuit deseribed on Schedule 5.1G hereof,

911 Canlewlntion of Cortain Accrualy. The Sharcholders ncknow.edge and ngree that

they shull review and caleulate the amount of the aceruals not mude in the Financinl Statetents
in accordance with GAAP as sct forth on Sgliedule 5.5(n) hereto und shall provide the Surviving
Corporation within thirty (30) days following the Closing with a statement sctting forth in
reasonable detail the type and dollar amount of such accrunls.

10,  INDEMNIFICATION

The Sharcholders, FYI and Newco ench make the following covenants that are upplicable
to them, respectively.

10.1 1 L.oss08,

{a) Each of the Sharcholders jointly and severally agrees to indemni {y and hold
harmless FYI, Newco and the Surviving Corporation, and theit respective directors,
officers, employees, representatives, agents and attorneys from, against and in respect of
any and all FY1 Losses (as defined below) suffered, sustained, incurred or required to be
paid by any of them by reason of (i) any rcpresentation or warranty made by the
Company or the Sharcholders in or pursuant to this Agreement (including, without
limitation, the representations and warrantics contained in any certificate delivered
pursuant hereto) being untrue or incorrect in any respect; (ii) any tiability arising from or
based upon the operation of the Company through the Closing Date not (x) disclosed to
FYI pursuant 1o this Agreement and (y) accrued for on the Financial Statements; (iii) the
termination of or withdrawal by the Company or any Group Member from any employce
pension benefit plan, as defined in Section 3(2)(A} of ERISA that is maintained pursuant
to a collective bargaining agreement under which more than one employer makes
contributions and to which the Company or any Group Member is then making or
accruing an obligation to make contributions or has within the preceding five (5) plan
years made contributions; (iv) the items described in Schedule 5.8 or Schedule 5.16 hereof
to the extent not accrued for on the Financial Statements and except in any instance and
to the extent FYT Losses resuli from the negligence or misconduct of FYI, Newco or the
Surviving Corporation; (v) liabilities for Taxes as a result of the conversion of the
Surviving Corporation from a cash basis to an accrual basis of accounting after the
Merger; (vi) any failure by the Company or any Shareholder to observe or perform its or
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his or her covenants and agreements set forth in this Agreement or in uny other agreetent
or document exceuted by it or him or her in connection with the transactions contemplated
hereby; or (vil) any liability arising from or based apon the required consents sot forth on

Schedule 5,16 hereof nmnd not obtained prior to the Closing Dato,
()  "FYI Losses" shall mean all damages (including, without Hmitation,

amounts puid in scttlement with the Sharcholders' consent, which consent may not be
unrensonably withheld), losses, obligations, liubilities, cliims, deficiencies, costs and
expenses (including, without limitation, rensonable attorneys' fees), penalties, fines,
interest and monetury sanctions, including, without limitation, rensonable attorneys’ fees
and costs incurred to comply with injunctions und other court and Agency orders, und
other costs and cxpenses incident to any suit, action, investigation, clnim or procceding
or to cstublist or enforee the rights of FYI, Newco ond the Surviving Corporation or such
other persons to indemnification hereunder.

10.2  Environmenta) Indemoity.

(w) Euch of the Sharcholders jointly and severally agrees to indemnify and hold
harmless FYI, Newco and the Surviving Corporation, and their respective dircclors,
officcrs, cmployces, representatives, agents and attorneys from, aguinst and in respect of
any and all Environmental Costs (us defined below), arising in any manner in conncction
with o breach of any representation or warranty sct forth in Scction 5.1t hercof.

(b)  The obligations of this Scction 10,2 shall include the obligation to defend
the Indemnificd Parties (as defined below) against any claim or demand for
Environmental Costs, the obligation to pay and discharge any Environmental Costs
imposed on Indemnificd Parties, and the obligation to reimburse Indemnificc Partics for
any Environmental Costs incurred or suffered, provided in cach instance that the claim
for Environmenta! Costs arises in connection with a matter for which Indemnificd Partics
arc cntitled to indemnification under this Agreement. The obligation to reimburse the
Indemnificd Parties shall also include the costs and expenses (including, without
limitation, rcasonable attorneys’ fees) to establish or enforce the rights of FY], Newco and
the Surviving Corporation or such other persons to indemnification hereunder.

(<) "Environmental Costs" shall mean any of the following that arise in any
manner regardless of whether based in contract, tort, implied or express warranty, strict
liability, Environmental Requirement or otherwise: all liabilitics, losses, judgments,
damages, punitive damages, consequential damages, treble damages, costs and expenses
(including, without limitation, reasonable attorneys’ fees and fees and disbursements of
environmental consultants, all costs related to the performance of any required or
necessary assessment, investigation, remediation, response, containment, closure,
restoration, repair, cleanup or detoxification of any impacted property, the preparation and
implementation of any maintenance, raonitoring, closure, remediation, abatement or other
plans required by any governmental agency ot by E:ironmental Requirements and any
other costs recovered or recoverable under any EInvironmental Requirement), fines,
penalties, or monetary sanctions. Environmental Costs shall include without limitation:
(i) damages for personal injury or death, or injury to property or to natural resources; (ii)
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damnge to rend property or damnge resulting from the loss of the use of all or any punt
of the property, including but not Hmited to business loss; and (1) the cost of any
demolition, rebullding or repair of any property required by Environmental Requirementa
or nccessury to restore such property to ita condition prior to damuge coused by an
cuvironmental condition or by the remedintion of un environmental condition,

103 Employee Compensation sand Benefits.  Eoch of the Sharcholders jointly and
severally agrees to indemnify and hold FY1, Neweco and the Surviving Corporation, and their

respective directors, officers, employees, representatives, agents and attorneys harmless from and
nguinst any und all clnims mode by cmployees of the Compuny, to the extent not otherwise
covered by insurance, regardless of when thade, for wages, salarics, bonuses, pension, workmen's
compensation, medical Insurmco, disability, vacation, severance, piy in llew of notice, slek
benefits or other compensation or beneflt arrangements to the extent the same arc bascd on
employment service rendered to the Company nrior to the Closing Date or injury or sickness
oceurring prior 10 the Closing Dute and nre (i) not reserved for on the Financial Statements and
(ii) not disclosed to FY1 pursuunt to the Agreement prior to the Closing (collectively, "Employce
Cluims"),

10.. 8l g 8y

(u) FY1 and Newco jointly and severally agree to indemnify and hold harmless
the Sharcholders, and their respective agents, and attorneys, for and in respect of any and
all Sharcholder Losses (us defined below) suffered, sustained, incurred or required to be
paid by any of the Sharchiolders by reason of (i) any representation or warranty made by
FYl or Newco in or pursuant to this Agreement (including, without limitation, the
representations and warrantics contained in any certificate delivered pursuant hereto) being
untruc or incorrect in any respeet; (ii) any failure by FYI or Newco to observe or perform
its covcnants and agreements sct forth in this Agreemei. or any other agreemem or
document executed by it in connection with the transactions contemplated hereby; or (iii)
any liability arising from or baszd upon the operation of the Company subsequent to the
Closing Date, other than as a result of the breach of a representation or warranty set forth
in Section § hereof, except in any instance and to the cxtent Sharcholder Losses result
from the negligence or misconduct of the Sharcholders or any of them.,

(b)  "Sharcholder Losses" shall mean all damages (including, without limitation,
amounts paid in settlement with the consent of FYI and Newco, which consent may not
be reasonably withheld), losses, obligations, liabilities, claims, deficiencies, costs and
expenses (including, without limitation, reasonable attorneys’ fees), penalties, fines,
interest and monetary sanctions, including, without limitation, reasonable attorneys’ fees
and costs incurred to comply with injunctions and other court and Agency orders, and
other costs and expenses incident to any suit, action, investigation, claim or proceeding
or to establish or enforce the right of the Sharcholders or such other persons to
indemnification hereunder.

10.5 Indemnification for Certain Tax Matters. Exccpt for tax liabilities accrued for
on the Financial Statements and disclosed on Schedule 10.5, the Shareholders shall indemnify,
defend and hold harmless the Surviving Corporation from and against all Tax liabilities of the
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Company incurred or acerucd prior to the Effective Date and tho lability of the Company or the
Surviving Corporation with respect to ull Taxes, including inverest and additions to ‘Thxcs,
resulting from any finul determination (or scttlemont) that tho Mergor of the Compuny into
Newco fuils 1o qualify as a tax-free transaction as to tho Company and/or the Surviving
Corporation pursuant to Scetion 368(u)(1)(A) and Scction 368(a)(2)(D) of the Code ns o result
of uny breuch of a representation, warrunty or covenant of the Company or a Sharcholder, FYI
and the Surviving Corporation shall indemnify, defend and hold harmicss the Shareholders from
and ageinst all Tux liabilitics of the Company and/or tho Surviving Corporation incurred or
necrucd on or nfter the Effective Date and the linbility of the Sharcholders, the Company und the
Surviving Corporation with respect to all Taxes resulting from any final determination (or
sctilement) that the Merger of the Company into Newco fails to qualify as a tax-freo transaction
ns to the Sharcholders, the Company and/or the Surviving Corporation pursuunt to Scction
368(a)(1)(A) and Section 368(a)(2)(D) of the Code ns a result of any breach of a representation,
warranty or covenant by FY|1 or Newceo,

10.6  Notice of 1,053, Except to the cxtent set forth in the next sentence, o party to the
Agreement will not have any liability under the indemnity provisions of this Agrcement with
respect to a particular matter unless a notice sctting forth in reasonable detail the breach or other
matter which is asserted has been given to the Indemnifying Parly (as defined below) and, in
addition, if such matter ariscs out of a suit, action, investigation, proceeding or claim, such notice
is given promptly, but in any cvent within thirty (30) days after the Indemnified Party (as defined
below) is given notice of the claim or the commencement of the suit, action, investigation or
proceeding. Notwithstanding the preceding sentence, failure of the Indemnified Party to give
notice hereunder shall not release the Indemnifying Party from its obligations under this Scetion
10, except to the extent the Indemnifying Party is actually prejudiced by such failure to give
notice. With respect to FYI Losses, Environmental Costs, Employee Claims and the matters
described in the first sentence of Scction 10,5, the Sharcholders shall be the Indemnifying Party
and FYI and Newco and their respective directors, officers, employees, representatives, agents
and attorneys shall be the Indemnified Party, With respect to Shareholder Losse. and the matters
described in the second sentence of Section 10.5, FYI and Newco shall be the Indemnifying Party
and the Shareholders and their respective agents and attorneys shall be the Indemnified Party,

10.7 Right to Defend. Upon receipt of notice of any suit, action, investigation, claim
or proceeding for which indemnification might be claimed by an Indemnified Party, the
Indemnifying Party shall be entitled to defend, contest or otherwise protect against any such suit,
action, investigation, claim or proceeding at its own cost and expense, and the Indemnified Party
must cooperate in any such defense or other action. The Indemnified Party shall have the right,
but not the obligation, to participate at its own expense in defense thereof by counsel of its own
choosing, but the Indemnifying Party shall be entitled to control the defense unless the
Indemnaified Party has relieved the Indemnifying Party from liability with respect to the particular
matter or the Indemnifying Party fails to assume defense of the matter. In the event the
Indemnifying Party shall fail to defend, contest or otherwise protect in a timely manner against
any such suit, action, investigation, claim or proceeding, the Indemnified Party shall have the
right, but not the obligation, thereafter to defend, contest or otherwise protect against the same
and make any compromise or settlement thereof and recover the entire cost thereof from the
Indemnifying Party including, without limiiation, reasonable attorne; s’ fees, disbursements and
all amounts paid as a result of such suit, action, investigation, claim or proceeding or the
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compromise or scttlement thercof, provided, howover, that the Indemnificd Party must sond o
written notice to the Indemnifying Party of any such proposed settloment or compromiso, which
seltlement or compromise the Indemnitying Party may rejeet, in ita reasonnble judgment, within
thirty (30) doys of receipt of such notice. Failute to reject such notice within such thirty (30) duy
period shull bo deemed an aceeptance of such settlement or compromise, The Indemnified Party
shall have the right to cffcct a selttement or compromise over the objection of the Indemnifying
Party; provided, that if (i) the Indemnifying Party is contesting such claim in good faith or (ii)
the Indemnifying Party has assumed the defense from the Indemnified Party, the Indemnificd
Party waives any right to indemmity therefor. 1f the Indemnifying Party undertuakes the defense
of such matters, the inderanified Party shall not, so long us the Indemnifying Party docs not
abandon the defense thercof, be entitled to recover from the Indemnifying Party any legul or
other expenses subsequently incurred by the Indemnificd Party in connection with the defense
thercof other than the rensonnble costs of investigation undertaken by the Indemnificd Party with
the prior written consent of the Indemnifying Party.,

10.8 Cooperation. Each of FYI, Newco, the Surviving Corporation, the Company ond
the Sharcholders, and each of their affilistes, successors and assigns shall cooperate with cach
other in the defense of any suit, action, investigation, proceeding or claim by a third party and,
during normal business hours, shall afford each other access to their books and records and
employces relating to sucli suit, action, investigation, proceeding or claim and shall furnish cach
other all such further information that they have the right and power to furnish as may reasonably
be necessary to defend such suit, action, investigation, procceding or claim, including, without
limitation, reports, studics, cotrespondence and other documentation relating to Environmental
Protection Agency, Occupational Safety and Health Administration and Equal Employment
Opportunity Commission matters.

109 Satisfaction of Claims. FYI and Newco shall have the option of recovering
amounts owing thereto pursuant to Sections 10.1, 10,2 and 10.3 for FY1 Losses, Environmental
Costs and Employee Claims (i) from the Sharcholders or (ii) from the funds held by the Escrow
Agent as described in Section 3.1(a) or (iii) by use of the Setoff pursuant to Annex I1.

10.10 Limitations of Indemnification; Proportionate_Payments, The persons or
entities indemnified pursuant to this Scction 10 shall not assert any claim for indemnification
hereunder until such time as and solely to the extent that the aggregate of all claims that such
persons may have against the Indemnifying Parties shall exceed $31,450 with respect to all
claims, but upon reaching such amount, from the first dollar of all claims. Any amounts paid
to an Indemnified Party pursuant to this Section_10 shall be paid fifty-one percent (51%) in
shares of FYT Stock, valued at the closing price per share on the Closing Date, and forty-nine
percent (49%) in cash. Notwithstanding any other provision of this Agreement, no Indemnifying
Party shall be obligated to indemnify and hold harmless an Indemnified Party with respect to any
claim for indemnification hereunder exceeding the aggregate consideration set forth on Annex 11
hereto.
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11, SECURITIES ACT REPRESENTATIONS AND TRANSFER RESTRICTIONS

The FY1 Stock ncquired by the Shurcholders pursuant to this Agreement is belng nequired
solely for their own accowuts, for investment purposes only, and with no present intention of
distributing, sclling or otherwise disposing of it in conncetion with a distribution,

1 Transfer Restrictiony. For o period of two (2) yeurs from the Closing with
respeet to fifty-one percent (51%) of the shares of FY1 Stock received by the Sharcholder at the

Effective Time of the Merger and for u period of three (3) months from the Closing with respeet
to the balance of the shares of FYI Stock received by the Sharcholder at the Effective Time of
the Merger, no Sharcholder shall (a) sell, nssign, exchange, trunsfer, distribute or otherwisc
dispose of (i) any of such shares of FYI Stock received by the Sharcholder, or (ii) any interest
(including, without limitation, an option to buy ot scll) in any such shares of FY1 Stock, in whole
or in part, and no such attempted transfer shall be treated as effective for any purposc; or (b)
engage in any transaction, whether or not with respect to any shares of FY1 Stock or any interest
therein, the intent or cffect of which is to reduce the risk of owning the shures of FY1 Stock
acquired pursuant to Section 2 hercof (including, by way of example and not limitation, engaging
in put, call, short-sale, straddle or similar market transuctions). The certificates evidencing the
FYI Stock delivered to the Sharcholders pursuant to Scction 3 of this Agreement will bear a
legend substantially in the form sct forth below and containing such other information as FYI
may deem necessary or appropriate:

THE SHARES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
ASSIGNED, EXCHANGED, TRANSFERRED, DISTRIBUTED OR OTHERWISE
DISPOSED OF, AND THE ISSUER SHALL NOT BE REQUIRED TO GIVE
EFFECT TO ANY ATTEMPTFYD SALE, ASSIGNMENT, EXCHANGE,
TRANSFER, DISTRIBUTION OR OTHER DISPOSITION PRIOR TO AUGUST
31, 1999 WITH RESPECT TO 51% OF THE SHARES/NOVEMBER 30, 1997
WITH RESPECT TO 49°% OF THE SHARES. UPON THE WRITTEN REQUEST
OF THE HOLDER OF THIS CERTIFICATE, THE ISSUER AGREES TO
REMOVE THIS RESTRICTIVE LEGEND (AND ANY STOP ORDER PLACED
WITH THE TRANSFER AGENT) AFTER THE DATE SPECIFIED ABOVE.,

THE SHARES REPRESENTED BY THIS CERTIFICATE WERE ISSUED IN A
TRANSACTION TO WHICH RULE 145 PROMULGATED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, APPLIES. THESE SHARES MAV
ONLY BE TRANSFERRED IN ACCORDANCE WITH THE TERMS Cr SUCH
RULE,

Each of the Shareholders will execute and deliver to FYI prior to or at the Closing a Lock-Up
Agreement containing the foregoing agreements.

12.  GENERAL
12.1 Cooperation. The Company, the Shareholders, FY1 and Newco shall each deliver
or cause to be delivered to the other on the Closing Date, and at such other times and places as

shall be reasonably agreed to, such additional instruments as the other may reasonably request
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for the purpose of carrying out this Agreemont, The Company will cooperate and use its
reasonabloe cffurts to have the present officers, dircetors und employees thereof cooperato with
FYI on und after the Closing Dute in furnishing information, cvidence, testimony and other
assistance {n conneetion with any Thx roturn filing obligations, actions, proccedings, arrangements
or disputes of any nuture with respect to matters pertaining to all petfods prior to the Closing
Dato.

(2.2 Survival of Covenanty, Agreements, Representationy and Warranties.
(n) ‘2ovenanig wnd Agreements. All covenants and agreements made hercunder

or pursuunt hereto or in connection with the transactions contemplated hereby shall
survive the Closing and shali continue in full force und effcct thereafier according to their
terms without limit as to duration.

(b)  Representations and Warranties.  A!l representations and  warrantles
contnined herein  1all survive the Closing and shall continue in full force and cffcct
thereafier for o period of three (3) years following the Closing, except that (a) the
representutions und warrantics contained in Scctiop 5.8 and Scction 6.12 hercof shall
survive until the earlicr of (i) the expiration of the applicable periods (including any
extensions) oi the respective statutes of limitation applicable to the payment of the Taxes
to which such representations and warranties relate without an assertion of a deficiency
in respect thereof by the applicable taxing authority or (ii) the completion of the final
audit and determinations by the applicable taxing authority and final disposition of any
deficiency resulting therefrom, (b) the representations and warranties contained in Section
3.11 hereof shall survive for a period of five (5) years following the Closing, (c) the
representotions and warranties contained in Sgction 5,19 hercof shall survive until the
expiration of the applicable period of the statutes of limitation applicable to ERISA
matters, and (d) the representations and warranties contained in Sectiops 5.1, 5.2 and 5.3
and Scctions 6.1, 6.2, 6.3 and 6.4 shall survive indefinitely.

(c)  Claims Made Prior to Expiration. Notwithstanding the foregoing survival
periods s:t forth in this Section 12.2, the termination of a survival period shall not affect

the rights of an Indemnified Party in respect of any claim made by any party with
specificity, in good faith and in writing to the Indemnifying Party in accordance with
Sections 10.6 and 12.8 hereof prior to the expiration of the applicable survival period.

12.3  Successors and Assigns. This Agreement and the rights of the parties hereunder
may not be assigned (except by operation of law) and shall be binding upon and shall inure to
the benefit of the parties hereto, the successors of FYT, and the heirs and legal representatives of
the Shareholders.

12.4 Entire_Agreement. This Agreement (including the schedules, exhibits and
annexes attached hereto) and the documents delivered pursuant hereto constitute the entire
agreement and understanding among the Shareholders, the Company, Newco and FYI, and
supersede any prior agreement and understanding relating to the subject matter of this Agreement.
This Agreement, upon execution, constitutes a valid and binding agreement of the parties hereto
enforceable in sccordance with its terms and this Agreement and the Annexes hereto may be
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modifed or nmended only by o written instrument exceuted by the Sharcholders, tho Company,
Neweo and FYI, acting through thelr tospective officers, duly authorized by their reapective
Boordy of Directors,

12,5 Counterparty. This Agreoment may be executed simultuncously in two (2) or
more counterparts, cuch of which shall be deemed an original and all of which together shall
constitute but one and tho snme instrument,

12,6 Brokery and Agents, Except s disclosed on Schicdule 12,6, each party represents

and warrants that it employed no broker or agent in connection with this transuction and agrees
to indemnify the other against oll loss, cost, damages or expense arising out of claims for foes
or commissions of brokers employed or alleged to huve been empluyed by such indemnifying

party.

12,7 Expenses.  Whether or not the transactions herein contemplated shall be
consummated, FYI and Newco will pay the fees, expenses and disbursements of FYT and Newco
and their respective agents, representutives, accountants and counsel incurred in connection with
the subject matter of this Agrecment and any amendments thereto, including all costs and
expenses incurred in the performance and compliance with all conditions to be performed by FYI
under this Agreement, In the cvent that the transactions herein contemplated are consummated,
the Sharcholders will pay from personal funds and not from the funds of the Company, the fees,
expenses and disbursements of its agents, representatives, accountants, counsel and other business
advisors incurrcd in connection with the subject matter of this Agreement. The Sharcholders
acknowledge that they, and not the Company or FYI, will pay all taxes due upon receipt of the
consideration payable to the Sharcholders pursuant to-Section 2 hereof, and all salcs, use, real
property, transfer, recording, gains, stock transfer and other similar fees in connection with the
transactions contemplated by this Agreement.

12,8 Notices. All notices of communication required or permitted hereunder shall be
in writing and may be given by (a) depositing the sume in United States mail, addressed to the
party to be notified, postage prepaid and registered or certificd with return receipt requested, (b)
delivering the same in person to an officer or agent of such party, or (¢) telecopying the same
with elect.onic confirmation of receipt.

(i) If to FYI or Newco, addressed to them at;

E.Y.I. Incorporatcd

TBC Acquisition Corp. dba Quality Copy Service
3232 McKinney Avenue, Suite 900

Dallas, Texas 75204

Telecopy No.: (214) 953.7556

Attn: Margot T. Lebenberg, Esq.
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with coples (o

Locke Purtell Rain Harrell
2200 Ross Avenue, Sulte 2200
Dallns, Texus 75201

Telecopy No.: (214) 740-8800
Attn: Charles C, Reeder, Esq,

(li)  If to the Sharcholders, nddressed thereto at the address sct forth on
Annex |, with copics to counsel us set forth below;

(ill) I to the Company, addressed to:

Edle Enterprisc Inc,, d/b/s Quality Copy Service
and/or

QCS Interactive, Ine.

1150 N.W, 72nd Avenuc, Suite 600

Miami, Florida 33126-1936

Telecopy No.: (305) 591-4439

Attn; Mr, Eduardo A. Leal

and marked "Personal and Confidentinl"
with copies to:

Holland & Knight LLP

701 Brickell Avenue

Miami, Florida 33131
Telecopy No.: (305) 789-7799
Attn: Lee F. Lasris, Esq.

or to such other address or counsel as any party herato shall specify pursuant to this Section 12.8
from time to time,

12.9  Governing Law. This Agrecment shall be construed in accordance with the laws
of the State of Texas. '

12.10 Exercise of Rights and Remedi-s. Except as otherwise provided herein, no delay
of or omission in the exercise of any right, power or remedy accruing to any party as a result of
any breach or default by any other party under this Agreement shall impair any such right, power
or remedy, nor shall it be construed as a waiver of or acquiescence in any such breach or default,
or of any similar breach or default occurring later; nor shall any waiver of any single breach or
default be deemed a waiver of any other breach or default occurring before or after that waiver.

12.11 Reformation and Severability. In case any provision of this Agreement shall be
invalid, illegal or unenforceable, it shall, to the extent possible, be modified in such manner as
to be valid, legal and enforceable but so as to most nearly retain the intent of the parties, and if
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such modification is not possible, such provision shall be severed from this Agreement, ond in
cithor caso the validity, legality and enforceubility of the remaining provisions of this Agreemoent
shall not in any way be nffected or impnired thoreby,

12,12 Remgedies Cumnlntive. No right, remedy or election given by any term of this
Agreement shall be deemed exctusive but cach shall be cumulative with utl other rights, remedies

ind clections available at law or in equity,

12,13 Captions. The headings of this Agrecment arc inscrted for convenience only, shall
not constitute a part of this Agreement or be used to construe or interpret any provision hereof,

12,14 Tux Structure. It is the intent of the parties that the transaction contemplated by
this Agreement be structured as a tux-free reorganization under Scction 368(a) of the Code,

12.15 Attorneys’ Fees, In the cvent of a dispute arising out of this Agreement, the
prevailing party, whether by way of prosecution or defense, shall be entitled to all of its costs and
expenses including, but not limited to, attorncys’ or counscls’ (including paralegals’ and similar
persons’) fees and expenses, and accountant’s fees and cxpenses, whether in a judicial,
bankruptcy, rcorganization, administrative, arbitration or other proceeding, including appellate
procecdings, and any proccedings instituted to collect or enforee any judgment or other relicf
granted or awarded whether such fees or expenses arise before proceedings sre commenced or
after entry of a final judgment.
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IN WITNESS WHEREOTF, the parties horoto huvo oxecuted this Agreement os of the day

and your first abovo written,
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F.Y.1. INCORPORATED

By:

Name:
Title:

TBC ACQUISITION CORP.

By:

Nuome:
Title:

EDLE ENTERPRISE INC.

By

Name;
Title:

QUSINTERACTIVE, INC.

By:

Name:
Title:

EDLE ENTERPRISES OF
PUERTO RICO, INC.

By:

Name:
Title:
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THE SHAREHOLDERS:

Bduardo A, Leal

Myra T. Leal
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