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ARTICLES OF INCORPORATION
OF
NEWREACH, INC.
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The undersigned, a natural person competent to conlract, does hijréb'y ffaka,

subscribo and file these Aricles of Incorporation for the purpose of organizing «a

corporation undor the laws of tho State of Florida.

ARTICLE |
COR AME

The name of this Corporation shall be: Newreach, Inc.

ARTICLE I

ERINCIPAL OFFIGE AND MAILING ADDRESS

The principal offico and mailing addross of the Corporation is 790 $. Mifitary Trail,

Deertield Beach, Florida 33442,
ARTICLE I

NATURE OF CORPORATE BUSINESS AND POWERS

The general nature of the business to be transacted by this Corporation shall be

to engage In any and all iawful business permitted under the laws of the United States

and the State of Florida.
ARTICLE vV

CAPITAL STOCK

The maximum number of shares that this Corporation shall be authorized to [ssue

and have outstanding at any one time shall be 1,000 shares of common stock, par value

$.001 per share.
GAYLE COLEMAN, ESQ., FL BAR ¢ 857327
ATLAS, PEARLMAN, TROP & BORKSON, P.A.
200 EAST LAS OLAS BOULEVARD, SUITE 1900
FORT LAUDERDALE, FLORIDA 33301
H96000002739 PHONE NO.: (954) 763-1200

F6/483%.100/45212.1
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ARTICLE V _
JERM OF EXISTENCE

Thls Corparation shall have perpetuat oxlstance.

ARTICLE VI
REGISTERED AGENT AND

INITIA ISTERED OFFICE IN FLORIDA
The Reglstered Agent and tho stroet address of the Inltial Raglstored Oftice of this
Corporation In the State of Flarida shall bo:

Richard R. Dwyer, Jr.
700 S. Military Trall
Deerflald Beach, Florida 33442

ARTICLE VI
INITIAL DIRECTORS

The name and address of the initial Directors of this Cormporation are:

Richard R. Dwyer, Jr.
790 S. Military Trail
Deerfield Beach, Florida 33442

The persons named as Inltial Directors shall hold office for the first year of

existence of this Corporation, or until their successors are elected or appointed and have

qualified, whichever occurs first,

H96000002735
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CERTIFICATE DESIGNATING REGISTERED
AND OFFICE FOR SERVICER OF PROCEQ& Nt )

Nowreach, inc., a corporation existing under the laws of the Stata of Fierida with
s principal office and malting address at 790 6, Miltary Tead, Deartioly Beach, Florida
m;mmmma Dwyw.Jr..w!meaddmmhmINmu:\

© H96000002739
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secrelary af Slate

ARTICLES OF MERGER
Merger Sheet

MERGING:

M.J.A. TECHNOLOGIES, INC., a Florida corporation, V00420

INTO |

NEWREACH, INC., a Florida corporation, P96000017993

File date: February 29, 1996
Corporate Spacialist: Linda Stitt

!
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ARTICLES OF MERGER Fieen

COFI0 P e
Thase Atticlos of Mergor are entered into this 28th day of February, 10'90.rby and it 2
between Salamander Cominunications Corporation, a Flarida cofporation , ("8CC"),"
Newrcach, tne. ("NRI"), & Florida corporation, and M.J.A, Technologles, Ind; 'd Elorida |
corporation, ("MJA"),

WITNESSETH

WHEREAS, SCC has an authorlzed capilal stock consisting of 50,000,000 shares
of Common Stock, par value $.001 por share, of which 1,080,000 shares have been duly
issuod and aro now outstanding; and

WHEREAS, NRI has an authorized capltal stock consloting of 1,000 shares of
Common Stock, par value $.001 per sharo, of which 100 shares have boon duly Issued
and are now outstanding; and

WHEREAS, MJA has an authorized capital stock consiating of 1,000 shares of
Common Stock, par value $.0001 por share, of which 1,000 shares were duly issued and
outstanding; and

WHEREAS, the Boards of Diractors of SCC, NRI, and of MJA, respeclivoly, deaem
it advisable and generally to the advantage and welfare of tho two corporata partles and
thelr respective shareholdors that NRI morge with MJA under and pursuant fo tho
provisions of Florida Business Corporation Act so that MJA shall be merged into NRI;

and

WHEREAS, (he respective sharcholders of MJA, NRI and SCC have approved the
terms and conditions of the merger,

NOW, THEREFORE, in consideration of the premisos and of the mutugl
agreements herein contained and of the mutual benefits hereby provided, it Is agreed
by and botween the parties hereto as follows:

1. Approval, On February 28, 1996, the directars of MJA, the diractors of NRI
and the directors of SCC unanimously adopted and approved these Articles of Merger
by Written Consents to Acticn, each dated February 28, 1996, These Articles of Marger
were unanimously approved in thelr entirety by the shareholders of SCC, NRI and MJA
by Wiritten Consents o Action, each dated February 28, 1998,

2. Merger. MJA shall be and hereby is merged into NRI.

CAYLE COLEMAN, ESQ. (1857327
ATLAS, PEARIMAN, TROP & BORKSON
H/4039.200/45039.2 200 £. Los Olas, Suite 1900
Ft.. Lauderdale, FL 33301
(954) 766=7819
H96000002004
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3. Effective_Date.  Thoso Articles of Merger w.all become effoctivo
iImmodiately upon complianco with the laws of the State of Flotida, tho time of such
effectivanoss being hereinafter callod the Eftective Date.

4, Surviving Corparation. NRI shall survive the mergor herein contomplated
and shall continue o be governed by tho laws of the Stato of Florida, but tho sepurale
corporate oxistence of MJA shull ceaso forthwilh upon the Effective Date.

5, Authorized Capital.  Tho authorized capltal stock of NRI following the
Effective Date shall be 1,000 sharos of Common Stock, par valuo $.001 per sharo,
unless and untit the same shall bo char jed In accordance with the laws of the State of
Florida.

6. Aliclog of Incorporation. The Asticles of Incorporation of NRI following the
Effoctive Dalo unless and until the samo shall be amandod or repealad In accordance
with the provisions thereaf, which power to amend or repeal Is heroby expressly
roserved, and all rights or powers of whatsoever nature conferred in such Articles of
Incorparation or hereln upon any sharcholder or director or officer of NRI or upon any
olher porson whomsoever are sublect to this roserve powoer, shall continve as the
Articles of Incorporation shall constituto the Articles of Incorporation of NR! separate and
apart from these Articles of Mergor and may be separatoly certified as tho Articles of
Incorporation of NRI,

7. Bylaws. The Bylaws of NRI shall bo Bylaws of NRI as the surviving
corporation foliowing the Effective Dato unless and until the same shal! be amended or
repealed in accordanco with the provisions thereof.

8. Eurther Assyrance of Title. If at any time, NRI shall consider or be advisod
that any acknowledgments or assurances in law or other similar actions are necossary

or desirable in order to acknowledgo or confirm in and to NRI any right, title, or Interest
of MJA held immedlately prior to the Effectiva Date, MJA and (ts proper cfficers and
directors shall and will execute and deliver all such acknowledgements or assurances
in law and do all things necessary or proper ta acknowledge or confirm such right, title,
or interest in NRI ay shall be necessary to camy out the purposes of theso Articles of
Merger, and NRI and the proper officers and direclors thereof are fully authorized to take
any and all such action in the name of MJA or otherwis .

9, Retirement of Organization Stock. Forthwith upon the Effective Date, each
of the 1000 shares of the Common Stock of MJA presently Issued and outstanding shall
be refired, and no shares of Common Stock or other securitias of MJA shall be issued
in respect thercof.

10.  Conversion of Quistanding Stock. Forthwith upon the Effective Date, each
of the issued and outstanding shares of Common Stock of MJA and all rights in respect

$6/483%,100/45039,1 2
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thereof shall be converted into Saven Hundrod Twenty (720) fully puald and
nonasseasable sharos of Common Stock of SCC, and cach cerificate nominally
reprosenting shares of Common Slock of MJA shall for all purponos be deemed to
ovidence the ownership of Cormition Stock of SCC on a basis of Soven Hundred Twenty
(720) shares of SCC Cammon Stock for aach one (1) chare of MJA Common Stock,
The holders of such cortificates shall not be required immediatoly to surrender tho some
in oxchange for cerlificates of Common Stock of SCC but, us cortifiates norminally
repreaenting sharos of Commen Stock of MJA, SCC will cause 1o bo kssued therefor
certificates for stich numbeor of Common Stock of SCC as Is desaiibed In this Section 10,

11, Book Entries. The meiger contemplated hereby shall bo treated as a
pooling of Interests and us of tha Eftective Dato entries shall be made upon the bouks
of NRI In accordance with tha following:

(a)  The assots and liabllity of MJA shall be 1ecorded at the amounts at
which thay are carried on the books of MJA Immediately prior to the Effactive Date with
appropriate adjustment {o refloct the retiremant of the 1000 shares of Common Stock of
MJA presently issued and outstanding.

(b)  There shall be creditod to Capital Account the aggregate amount of
tho par value per share of all of the Common Stock of MJA resulling from the conversion
of the outstanding Common Snares of MJA.

(c}  Thore shall bo credited to Capital Surplus Account an amount equal
to that camied on the Capital Surplus Account of MJA immedlately prior to the Effective
Date,

(d}  There shall bo credited to Earned Surplus Account an amount equal
to that carried on the Earned Surplus Acocount of MJA immediately prior to the Effective
Date.

12.  Dirgctors. The names of the first directors of NRi following the Effective
Date, who shall be two (2) and who shall hok! office from the Effective Data until their
successors shall be elected and shall qualify, aro as follows:

Name res

Richard R. Dwyer, Jr. 790 S, Military Trail
Deerficld Beach, Florida 33442

Michae) J. Aloaf 790 8. Military Trail
Deerficld Beach, Florida 33442

$6/4939.100/45038.1

H36000002904
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names of the first officurs. of NRI following the Effective Date
from the Effoctive Date until theit successors shall ba
or untd they shaX resign or be removed from office, are o

Office = Addiss

President, 700 S, Miitary Texil
Vice President,  Duerfield Beach, Florida 33442
Seaetary, Trexsyror

14.  Vaconcien. H, upon the Effective Date, o vacancy shall exist in the Board
of Diractors or in any of the offices of NR) as the same aro specified above, such
vmmummumdhmemrmmbmwwmwy!momm.

15, Amendment. M%dhwmna&ammmed.
ox«ﬁmmmnmmhmmwﬂdmmm.

HWW,MWMMNWMMdMWW
uuwwmhmamammmuamgmwuu
respoctiva Bodrde of Diractors.

Selamander Communications Inc., 2
Florkda eorporation

Approved by the Board of Direclors and its
sole Sharehoicder by unanimous written consent

on Febnary 28, 1996

WM
Richant R. Dwyer, Plesident

Approved by the Boaed of Directors
ant Shareholders by unanimous
written consent on February 28, 1696

By: v A
J. Aloof, 3
$4/4833.100/45613.2

HYA000002904
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STATE OF FLORIDA
COUNTY OF 8

On this 83“ ! day Ofmaﬁ_-ff 19Qlp, beforo mo, the undersigned,
porsonally appeared Richard R. Dwyoer, Jr., known to me to be the President of
Newroach, Ino., a Florida corporation, and acknowledged to me that the foragoing,
constitutes the Asliclos of Merger of Salamander Communications Corporution,
Newreach, Inc., a Florida corporation, and M.J.A. Technologies, Inc., a Florida
corporation, and that they have executed tho foregoing Instrument in his capacily s
officers of said corporation as the frec act, deed and agreement of said corporation.

Notary Public:

torida at Large (Seal)
My Commission Explres:

STATE OF FLQRIDA )
COUNTY OF

on this 24N day of@)]ﬂﬂ[m‘. 189L,, before me, the undersignad,
personally appeared Richard R, Dwysr, Jr,, known to mo to be the Prosident of
Salamander Cotnmunlcations Corporation, a Florida corporation, and acknowledged to
me that the foregoing, constitutes the Articles of Merger of Salamander Communications
Corporation, Newreach, Inc., a Florida corporation, and M.J.A. Tochnologies, Inc., a
Florida corporation, and that they have executed the foregoing instrument in his capacity
as officers of said corporation as the free act, deed and agreement of said cotporation.

Notary Public:

My Commission Expires:

96/4039.100/4503%,1

B96000002904
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STATE OF FLORIDA )
COUNTY OF _ A{f)
On this ﬂf_" day of ! 16%_, before me, the undersigned,
pervonally appoarod Michael J. Aloof, known " me to be the President of M.JA.

Technologies, inc., a Florkia corporation, and & owledged to mo that tho foregoing,
constitutes the Articles of Merger o/ Salamander Communlcations Coiporation,
Newreach, Inc., a Florida corporation, and M.J.A. Technologies, Inc,, a Florida
comporation, and that Uy have oxocuted the foregoing instrumont in his capacity as
officers of said carporation as the freo act, deed and agreoment of sald corporation,

Notary Public:

gé (Soal)
My Commission Explres:

. H96000002904
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AGREEMENT AND PLAN OF MERGER
BETWEEN
SALAMANDER COMMUNICATIONS CORPORATION,

NEWREACH, INC,,
a Wholly-Owned Subsidiary of Salumander Communications Corpor: tion

AND

MJ.A, TECHNOLOGIES, INC. AND
SHAREHOLDERS OF M.J.A TECHNOLOGIES, INC.

H26090002904
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AGREEMENT AND PLAN OF MERGER o
/:l':;{‘b/;'?' Ry
',n{/f fff f/(;.
THIS AGREEMENT AND PLAN OF MEROER (the "Agtccmcnf“):‘jé{'_da:ed as’ gl
, 1996, by and among SALAMANDER COMMUNICATIONS CORPO TION, a
Florida corporation ("SCC"), Newrcach, Inc., a newly organized Florida corporation and's wholly
owned subsidiary of SCC, (hereinafter referred to as the "Acquisition Sub™) (which two
corporations are sometimes heroinafier referred to as tho "Constituent Corporations™), M.J.A.
TECHNOLOGIES, INC., a Florida corporntion ("MIJA") and the sharchotders of MJA as their
names appear on the signnture page of this Agrecment (each a "Sharebolder” and collectively, the
"Shareholders").

RECITALS

© WHEREAS, SCC, Acquisition Sub, MJA aud the Sharcholders wish to set forth the terms
and conditions upon which a merger of MJA with and into Acquisition Sub will occur, which
merger is intended to constitute a tax-free roorganization under Section 368(a)(1)(A) of the
Internal Revenue Code of 1986, as amended, and provide for the representntions, warranties,
agreements, and conditions applicable to the transactions contemplated by this Agreement; and

WHEREAS, the Board of Directors of each of SCC, Acquisition Sub and MJA dcems
the merger advisable and in the best interests of each of SCC, Acquisition Sub and MJA and of
their respective stockholders. The Board of Directors of each of SCC, Acquisition Sub and MJA
has adopted resolutions approving this Agreement and the transactions contemplated hereby, and
the Board of Directors of Acquisition Sub and MJA has directed that this Agrcement be
submitted for consideration by the shareholders of Acquisition Sub and MJA.

NOVW, THEREFORE, in consideration of the mutval covenants, agreemecats,
representations and warranties contained in this Agreement, the parties hereto agree as follows:

SECTION 1. THE MERGER

1.1 The Merger. Upon the terms and subject to the conditions of this Apreement, at
the Effective Time (as defined in Section 1.2 hereof), MJA shall be merged with and into
Acquisition Sub (the "Merger”). The separate existence and corporation organization of MJA
shall thercupon cease and MJA and Acquisition Sub shall thereupon be  single corporation,
Acquisition Sub shall be the surviving corporation in the Merger (the "Surviving Corporation”)
and shall continue its existence under the provisions of the Florida Business Corporation Act (the
"Florida Act").

1.2 Effective Date of the Merger. On the Closing Date (as defined in Section 9
hercof), a certificate of merger substaatially in the form of Exhibit A (the “Articles of Merger”)

shall be executed by MJA and Acquisition Sub and shall be filed with the Secretary of State of
the State of Florida. The Merger shall become effective at such time as the Certificate of Merger

PE/ANIY, 106/440885, 1
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{8 filed with the Secretary of State of the State of Florida, such time being hereinafter called the
"iffective Time."

1.3 GCurporate Existence. At the Effcctive Date, Acquisition Sub shall continue its
corporate existence as a Florida corporution and (i) it shall thercupon and thereafler possess all
rights, privileges, powers, franchises and property (real, personal and mixed) of MSA; (1) all
debts due to MJA, on whatover nccount, all choses in action and all other things belongiog to
MJA shall be taken and deemed to be transferred to and shall be vested In Acquisition Sub by
virtue of tie Merger without further act or deed; and ({if) all rights of creditors and all liens upon
any property of MJA shall be preserved unimpaired, limited in lien to the property affected by
such liens immediately prior to the Effective Date, and nll debts, labilities und duties of MJA
shall thenceforth attach to Acqulsition Sub.

1.4 Corporate Nnme. The name of Aciuisition Sub shall be changed as soon as
precticable to "Newreach, Inc,"

1.5 Tax- eo . It is the intention of the parties hereto that this
transnction qualify as a tax-free seorpanization under Section 368(n)(2)(D) of the Internal
Rovenue Code of 1986, us unended, and relatzd sections thercunder,

.6 Axicles of Incorporation. The Articles of Incorporation of Acquisition Sub as
in cffect immediatcly prior to the Effcctive Time shall be and remain the Articles of
Incorporation of the Surviving Corporation from and after the Effoctive Time until amended as
provided by law,

1.7 - By-Laws. The By-Laws of Acquisition Sub as in effect immediately prior to the
Effective Time shall be and remain the By-Laws of the Surviving Corporation from and after the
Effective Time until amended as provided by law.

1.8 Directors. Acquisition Sub and SCC shall, at Closing, cause Michael J. Aloof,
Jeffrey D. Burstein, und Jordan L. Aloof to be appointed as Directors of SCC and as Directors
of the Surviving Corparation,

1.9 Officers. The Officers of Acquisition Sub who shall serve as the Officers of the
Surviving Corporation until their successors have been clected or appointed and shall have
qualified in accordance with the Florida Act and the Articles of Incorporation and By-Laws of
the Surviving Corporation shall be Michael J, Aloof, as President, Secretary and Treasurer, The
Dircctors of the Acquisition Sub shall be Michael J, Aloof and Richard R. Dwyer, Jr. SCC shall,
at the Closing Date, cause Michael J, Aloof to be appointed as Chief Operating Officer of $CC,
Jeffrey D, Burstein as President, WWW Scrvices, and Jordan L, Aloof as Vice President, WWW
Sales.

H2€000002004
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SECTION 2. LONVERSION OF SHARLS
2.1 Otatns of Shares of Suryiving Corporation. At the Effective Tirae, by virtue of

the Merger and without eny setlon on the part of any holder of any cupltul stock of Surviving
Corporatlon, each issued and outstanding share of Common Stock of Surviving Corporation shall
continuc unchanged and remain outstanding as n share of Conunon Stock of the Surviving
Corporutlon,

2.2 Jiffect of Meracr on MJA Stock. At the Effective Time, cach one (1) shure of
MJA common stock, par value $.0001 per share (the "MJA Common Stock™, Issued and
outstunding inumediately prior to the Effective Time shall, by virtue of the Merger and without
any action on the port of the holder thereof, bo converted into Seven Hundred Twenty (720)
shares of Commeon Stock, par value $.001 per share of SCC (the "SCC Common Stock" or "SCC
Shares™}, which shall bo fully paid and non-nssessable,

221 Closing of MJIA’S Transfer and Financial Books. From and after the
Effective Time, the stock transfer books of MIA shall be closed and 1o transfer of shares of MJA
Common Stock shall thereafter bo made. If, after the Effective Time, MJA Certificates are
presented to Purent, they shall be cancelled and exchanged for the Merger Consideration in
accordance with the procedures set forth in this Article. From and after the Effective Time,
MIA’s financial books shall be closed and SCC shall be responsiblo for the preparation, cost and
filing of MJA's final corporale income tax return (Form 11208) for thie calendnr year beginning
on January 1, 1996, and ending on the Effective Time. In the event that the former shareholders
of MJA reccive K-15 in connection with the final Form 11208 that includes amounts of income
attributable to a shareholder but not distributed (commonly known as “phantom income™), then
SCC, prior to the due date for the shareholders’ 1996 income tax returns, shall pay each
sharcholder a salary bonus that nets cach former sharcholder the approximate amount of its
phantom income tax liability,

23 SCC to Make Certificates Avajlable. As soon as practical after the Effective
Time, each holder of sheres of MJA Common Stock converted into shares of SCC Common
Stock pursuant to Section 2.2 herein, upon surrender to SCC of their certificates for such shares
of MJA Common Stock for cancellation, will be entitled to receive certificntes representing the
number of shares of SCC Common Stock to be issued in respect of the aggregate number of such
shares of MJA Common Stock previously represented by the stock certificates surrendered or
such number as may be directed to SCC by the holders of SCC Common Stock, Notwithstanding
any other provision hereof, no fractional shares of SCC Common Stock and no certificates or
script therefore, or other evidence of ownership thereof, will be issued, and no right to receive
cash in lieu thereof shall entitle the holder thereof to any voting or other rights of a holder of
shares or of fractional sharc interests, Notwithstanding the foregoing, neither SCC nor any party
hereto shall be liable to a holder of shares of MJA Common Stock for any SCC Common Stock
or dividends thereon delivered to a public official pursuant to any applicable abandoned property,
escheat or similar law. As soon as practical after the Effective Time, SCC shall mail to each
holder of record of a certificate of MJA Common Stock (the "Certificate”) (i) a form letter of

96/4819.100/44843.1 3
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trnnsmittal (which shall specify that delivery shull be effective, und the risk of loss entitled to the
Certificate shall puss, only upon dellvery of the Certifieate to SCC) and ({l) instructions for use
i eflecting the sunender of the Certifientes, The shares of SCC Conunou Stock {ssued, upon
the surrender of Certificates fn accordance with tho terms hereol, shall be dectned to have been
puid und issued in full satisfaction of nll rights pertaining to such shares of MJIA Common Stock.

2.4 Diviiendy. No dividends or other distributions that are declared aftor the Effective
Tine with respeet to SCC Common Stock payable to holders of record thereof after the Effective
Tine shall bo paid to the MJA stockholders entitled to recelve certificates representing SCC
Common Stock until such shareholders surrender their Certificates. Upon such surrender, there
shall be paid to the sharsholders in whose nama the certificates roprosenting such SCC Commen
Stock shall be issued any dividends which shall have become payable with respect 10 such SCC
Common Stock botween the Effcctive Time and the timo of such strrender, withiont interest. All
dividends or other distributions declared ufler the Effective Timo with respect to SCC Common
Stock and payablo to the holders of record thereof after the Effective Time that are payable to
the holders of Certificates not theretofore surrendered nnd exchanged for certificates representing
shares of SCC Conunon Stock shall be pald or dellvered by SCC to an escrow agent, in trust for
the benefit of such holders. All such dividends or the distributions held by tha escrow agent for
payment or delivery to the holders of unsurrendered Certificates and unclajmed at the end of one
(1) year from the Effective Time shall be repaid or redelivered by the escrow agent to SCC, after
which time ony holder of Certificatcs who has not theretofore surrendered such Certificates to
SCC, subject to any applicable law, shall look as a gencrul creditor only to SCC for payment or
delivery of such dividends or distributions, is the case may be. Notwithstanding tho foregoing,
neither SCC, MJA or Acquisition Sub shall be liable to a holder of MJA Common Stock for any
SCC Common Stock, or dividends or distributions thereon, delivered to n public official pursvant
to applicable ¢scheat laws.

2.5 Iuvestment Intent. The SCC Shares have not been registered under the Securities
Act of 1933, as amended (the "Act"), and may not be resold untess they are registered under the
Act or an exemption from such registration is available. The certificates representing the SCC
Shares will have a legend thereon incorporating language as follows:

"The Shares represented by this certificate have not been registered
under the Sceurities Act of 1933, as amended (the "Act”), or any
applicable state sccurities laws, The Shares represcnted by this
certificate heve been acquired for investment and may not be sold
or transferred in the absence of an effective Registration Statement
for these Shares under the Act and any applicable state securities
laws unless in the opinion of counsel satisfactory to the Salamander
Comumunications Corporation, registration is not required.”

36/4835,200/44845.2
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SECTION 3. RELRESENTATIONS AND WARRANKIES . OF__MJA__AND_THE

MJA and the Shatoholders hereby jolntly snd severnlly represent and warrant to
Acquisition Sub and SCC us follows;

31 Quganlztion, Good Standing nnd Qualification, MIA 5 o corporation duly
organized, validly existing und In good standing under the laws of the State of Floridn, und {s
entitled to own or lease its properties and to carry ou its business as and in the places where such
properties are now owned, lensed or opernied. MJA is duly leensed or quulificd and in good
standing ag n foreign corporation where the churacter of the propertics owned by it or the natere
of the business transucted by it muke such liccnses or qualifications necossary. MJA doos not
have any subsidiarics,

3.2 Capitalization. As of the date horeof, MJA's entizo authorized capital stock
consists of 1,000 shares of Common Stock, $.0001 par value per share, of which 1,000 shares
are issucd and outstanding, All of tho outstanding shares of capital stock of MJA has besn duly
Issued Jn accordance with all applicable laws, rules and rogulations, aro fully paid and
nonassessable and are owned by the Shareholders, There are, and as of the Closing there will
be, no options, warrants, subscriptions, or other rights or commitments of any kind whatsoever
outstanding for the sale, issuance, or redemption of any shares or other securitics of MJA.

3.3 Corpornte Actiyn, All corporato action necessary on the part of MJA to authorize
the execution and delivery to Acquisition Sub and SCC of this Agreement and the Agreement of
Merger and the performance or satisfaction of MJA's obligations hereunder and thereunder has
been or will have been duly taken prior to the Closing. This Agreement and the Agreement of
Merger constitute the valid and binding obligations of MJA enforceable in accordance with their
respective terms. The execution and delivery of, and the consummation of, the transactions
provided for in this Agreement and the Agreement of Merger will not violate any provision of
the Articles of Incorporation or By-Laws of MJA, any provision of law, or any judgment, order,
or decree of any court or ageucy of government applicable to MJA, or result in a breach of,
default under, or acceleration of any obligation under any indenture or agreernent to which MJA
is a party or by which MJA is bound.

3.4 Quwnership of Shares. The Shareholders of MJA, as set forth on the signature
page of this Agreement, are the owners of record and beneficially of the MJA Shares, free and
clear of all rights, claims, liens and encumbrances, and which MJA Shares have oot been sold,
Pledged, assigned or otherwise transferred except pursuant to this Agreement.

3.5 icles of lncorporation and By-Laws. The copy of the Articles of

Incorporation and By-Laws of MJA and any amendwments to each, which have been delivered to
SCC and Acquisition Sub are true, correct and complete,

96/4039,100/44045 .1
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3.6 Eipancipl Statewents,  MJIA
Finanginl Statementy, i
MIA, and to the hes| knowledge of MJA nnd
materlal resposts and presents fairly MJA’s financial condition ns of the date indicated and the
results of uperntions for the period Indicated: the vunudited balunco sheet of MJA as of Foebruary
13, 1996 and reluted statements of oporatfons,

3.7 I8¢ n d Linhilities, As of the date of its balance sheet for the
period cnding February 13, 1996, (hereinafier referred to as (he “Curreat Balanco Sheet™), to the
best knnowledge of MJA and the Stureholders, MIA had, and ns of the Closing MJA will hve,

reel or indircct, absolute or contingent, due or to

aguinst {1, other than

or disclosed by MJA

the ordinary courso of busjness ufter the date of the Current Balance

mm L120(s). Al tax returns and tax reports required of or in respecl

the laws of the United States or of any stute, foreign cowntry or other governmental

y material tax liability havo been timely and duly filed; with the

exception of: (a) the fina) form 1120(8) ("S" corporation income tax return} due on March 1,

1997; (b} all final payroll returns; and (¢) tingible property tax which obligations shall be the sole

responsibility of the Shareholders, but shall be pro-rated as of the date of Closing; all taxes shown

to be due thereon, and all other taxes Tequired to be paid by MIA, igcluding without limitation

all state income and excise taxes, real property tuxes and employment and payroll taxes (but

excluding state or foreign sales and use taxes, as to which the Sharehojders make no

representations herein), have been paid or will have been paid prior to Closing; and the provision

made for taxes on MJA’s Current Balance Sheet is sufficient for the payment

unpaid taxes, whether or not disputed, for the period then ended aed for periods prior thereto.

MIA is not a party 10 any action or proceeding for the assessment and collection of taxes.

cgon eecivable. All of MJA’s accounts and other receivables reflected in
the Current Balance Sheet or thereafler acquired are collectible in full, less any reserves set up
for doubtfu] receivables on MJA's books,

. MJA owns all of its propertics and assets, as
ue is noted in Schedule 3.9 (other than those
5¢ propertics and assets shown or reflected on

3.10  No Materin) Adverse Chapges. As of the date hereof, except as set forth in the
Financial Statements and Schedule 3.10, there has not been;

9674939 ,100/44845 .1
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(0)  any muterial adverse change iu tho assots, operations, condition (financil
ot otherwise) or prospective buslness of MJA;

(b)  any amendments to (o Articles of Incorpotation or By-laws of MJA nor
has MIA merged with or Into or consolidated with any other person, subdivided or in any way
reclossified uny shares of {ts capltal stock or changed or agreed to chango in any manner the
dights of its outstanding capital stock or the churneter of jig business;

(©)  any incurrence of eny indebtedness for borrowed money;

(d)  any damage, destruction or loss materilly affecting the assots, prospective
business, operations or condition (finonetad or otherwise) of MJA, whether or not covered by
insurance;

(¢)  any declaration, setting asido or payment of any dividend or distribution
with respect to any redemption or repurchase of MJA's capital stock;

() any sale of an asset (other than in the ordinary course of business) or any
morntgage or pledge by MJA of any properties or assoly:

(8}  adoption of any pension, profit sharing, retirement, stock bonus, stock

option or similar plan or arrangement;

()  exeept in the ordinary course of business, any contract, agreement or
transaction consummated,

() any other event or condition of any character materially or adversely
affecting the propertics and assets or the business of MJA.

3.11 No Breagh. The execution, delivery and performance of this Agreement and the
conswnmation of the transactions contemplated hereby will not:

(3)  violate any provision of the Articles of Incorporation or By-Laws of MJA;

(b)  violate, conflict with or result in the breach of any of the terms of, result
in a material modification of, otherwise give any other contracting party the right to terminate,
or constitute (with notice or lapse of time or both) a default under any contract or other
agreement to which MJA is a party or by or to which it or any of its assets or properties may be

-bound or subject; or

(c)  violate any order, judgment, injunction, award or decree of any court,
arbitrator or governmenta) or regulatory body against or binding upon MJA or upon the praperties
. or business-of MJA.

HBGO00002904
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312 Ren) Property.  MJA has no Intorests {n renl property or buildings or
improvements thereon (other than a leusebold ingerest atd improvements relating thereto) owned
by MIA whether situatod within of without the State of Florida, inoluding uny options to acquire

reid property.

313 Lensey. Schedule 3.13 is a correct and complete list and brjef description of uil
leuses or agreements uader which MIA is lesseo of or holds or operates any property, reat or
personal, owned by any third rarty. Euch of such leases and dgreements is in full force and
effect and constitutes g legal, valld, and binding obligation of the respective parties thereto
ouforceable in necordunce with lts teemns, subject to bankruptey, insolvency,
moratorium,

which any proceeding therefor tmay be brou
agrecments have been delivered 10 $CC,

3.4 I’Almn,_@mxduhhundhugmm- Schedulo 3.14 is a correct ad completo
list of all MJA’s patents or batent applications, United States or foreign, copyrights, United Stutes
ot forelgn, and trademarks or trade names, State of Florida, United States or foreign. To the
knowledge of MJA and the Shareholders, MJA owns and has pood title, or Las fuf] legal rights
under licenses from others to use, all United States or foreign patents, patent rights, inventions,
copyrights, trademarks, trado Scerets, trade rights or trade names which are used in conneetion
with its business, and MJA in the conduct of jts business in no way interferes with or infringes
on any United States or foreign patents, patent rights, inventions, copyrights, trademarks, trade
secrels, trade rights or trade names, registered or unregistered, No claim of infringement is
pending or has ever been made against MJA or any of itg licensees affecting any part of MJA’s
business,

3.15  License Agyeements, Schedule 3.15 is a complete list and bricf description of all
matetial licenses or rights of any kind with respect to patents or patent applications, United States
or foreign, copyrights, trademarks, trade names,
either granted by MJA to others or granted by oth

imi f compensation in connect; i
. True and complete copies
to rights described in Schedule 3.15 have been delivered 1o SCC.

3.16  Actions aceedings, As of the daie hereof, there is no outstanding order,
judgment, injurction, award or decree of any court, governmental or regulatory body or
arbitration tribunal against or involving MJA. There is no action, suit or claim or legal,

ini i i i igation (whether or not the defense thereof or

96/4835.200/44048, 1
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sdmindsteative or arbitryl proceeding pending or, to the bost knowledge of MJA, threatoned thut
would give rise to any right of inderunification on the part of auy director or officor of MJA or
the lielrs, executors or ademindstestors of sueh director or oflicer sgalnst MJA.

317 Contraets. Scliedule 317 is n cotreet nud cowplote list and brief deseription of
all materlu! contracts, agieements, warranties and other conunitments to which MJA is a party
nt the date hercof, CXcopt contructs or agreements listed and doseribed In the other schedules
attached heroto, MJA has in all materinl respects performed all obligations required 10 be
performied by it o date under all its contreety and Agrecments and is not in dofuult i any material
respeol under any of them, aud to the best of MJA's and the Shaccholders’ knowledgo, all parties
with whom MJA has contractua] rrangements are in compliance thorewith, True and complete
copics of all sueh contracts, plans and agreements described in Schedule 3.17 have been delivered
to SCC,

it Pluns. There are no pending or, to the best of MJA’s and the

2 tened actions, suits, or ther thian routine clims for

benefits) by or against the Employeo Benefit Pluns, and, to the best of MJA’s and the

Shareholders’ knowledge, no facts exist which could give rise 1o any such actions, suits, or
claims,

319 Jnsurance Policies. Schedule 3.19 is a complete and correet list and Surmmary

description of al} insurance policies held by MJA and in force and effect ut the date hereof. True
and complete copies of ull tnsurance policics listed in Schedule 3.19 have been delivered 10 SCC,

320 Banks. MJA has delivered 1o SCC a complete and correct list of each bank in
which it has an account or safe deposit box, and the names of all persons authorized to draw
thereon or to have access thereto,

ers. No broket’s or finder's foe will be payable by MJA in
connection with the transactions contemplated by this Agreement, nor will any such fee be
incurred as a result of any actions by MJA,

3.22  Vate Reguired, The approval of the Sharcholders of MJA s required to approve
this Agreement, the Merger and the other transactions contemplated hereby.

323 Compliznce wit er.Instruments. Neither the execution or delivery of this
Agreement nor the consummation of the contemplated hereby will
violation of or be in conflict with any term of any contract or other instrum
a party or of any judgment, statute, rule or regulation applicable to MIA, or result in the creation
of any lien, charge or encumbrance on any of its Properties or assets, or result in the acceleration
‘of any obligation of MJA under any deed of trust, mortgage, lease, or similar iustrument to which

it is a party,

H36000002604
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324 Compliupge with_Laws, MJA hus complied with ali foderal, state, county and
locul laws, ordinances, rogulations, inspeetions, orders, Judgments, fujunciions, awardy or deerees
applicable to it or ity business which, If not corplied with, would materially and adversely affact
the business of MJA.

3.28 thgggﬁ&ﬂmim_mﬁgmumg. Nolther MJA nor the Sharcholders are aware
of any material changes or threatened chunges in its business or client rolationships, including nay
discontinuanco of contructual relatlonships,

326 Disclosyres. No represenlation or warranty of MJA and Shureholders In this
Agreement, and no statement contained in any Exhibit, Schedule, eertitieate, or other document
furnished or to be fumished by MJA and the Shareholders to SCC
connection with the transactions contemplated hereby containg or at the Closing will contain any
uutrue statement of a materiu! fact or omits ot will omit to state a inaterial fact necessary to make
it not misleading or ficeessary (o provide SCC with full information as to MJA and ity affnirs,

SECTION 4, REPRESENTAIONS AND WARRANTIES OF $CC AND ACQUISITION
SUR

SCC and Acquisition Sub hereby jointly and severally represent and warrant to MJA and
the Shareholders as follows:

uafilieation. SCCand Acquisition Sub are
n good standing under the Jaws of the

tansacted by it moke such
subsidiary of SCC, Acquisi

4.2 Capitalization.

(8)  As of the date hereof, SCC’s entire authorized ecapital stock consists of
50,600,000 shares of Comraon Stock, $.001 r share, of which 1,080,000 shares arc

$6/483%,100/¢4045.]
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been duly tssued In necordance with all npplicable laws, rules nnd regulations, are fully patd ond
nenassessable. There are, and as of the Closlng there wili b, 1o oplions, warrants, subscriptions,
or other tights or commitinents of any kind whatsoever outstunding for e sale, [ssuunce, or
redomption of any shures or other securlticy of Acquisition Sub,

4.3 Corporate Aetion.  All torporate uction necessary on (hy part of SCC and
Acquisition Sub to nuthorize the oxecutlon and delivery to MJA this Agreement and e
Agreoment of Merger and the performance or satisfuction of SCC's and Acquisition Sub’s
obligations hereunder aud therennder hus been or wil) have been duly taken prier (o the Closing,
y nent of Merger constitute the valid and binding obligations of
The exceution agd delivery

cement and the Agreement

corpormtion or By-Laws of

Acquisition Sub or SC » ALY provision of law, or any judgruent, order, or decreo of any court
or agency of government applicable to Acquisition Sub or SCC, or result in a breach of, defanlt
under, or acceleration of any oblipation upder any indenture or agrecment to which Acquisition

Sub or SCC ure a party or by which Acquisition Sul, or SCC are bound,

44  Article 10rat Laws.  The copy of the Articles of
Incorporation and By-Laws of Acquisition Sub and auy amendments thereto, which have been
delivered to MJA, are true, correct and complete,

45 R inl Statements. Acquisition Sub and SCC havo delivered to MJA copies

of the following Finzneja) Statements, i knowledge of Acquisition Sub
i s of SCC and Acquisition Sub,

Is complete and correct in all material respects and presents fairly SCC's financial tondition as
of the dute indicated and the results of operations for the period indicated: the unaudited
consolidated balance sheet of SCC as of February 13, 1996, and related statements of ¢perations.

4.6 c disclosed Liabilitjes. As of the date of its bulance sheet for the
period ending February 13, 1996, (hereinafier referred 1o as the "Current Balance Sheet"), to the
best knowledge of SCC and Aequisition Sub, SCC and Acquisition Sub had, and as of the
Closing, neither SCC nor Acquisition Sub will have, any material liabilities of any nature,

1 10 become due, nor knowledpe of any
isiti b, other than those

ereon,
including without imitatio i i A employnent
and payroll taxes (but excluding state or foreign sales and use taxcs, as to which neither SCC nor
Acquisition Sub make any representations herein), have beeq paid; and the provision made for

56/4839.200/44045,1 11
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txes on SCC’s and Acquisition Suly's Current Bulance Sheet i sufficlont tor the payment of alt
accrued and wipuid txes, whother op not disputed, for the period then ended and for perlods priar
thereto, Neither SCC nor Acquisition Sub {g o party to uny actlon or proceeding for the
ussessaient and collection of taxas,

. Ownership of Assets Gengeraily. SCC owns all of its propettles and assets, s set
forth in Sehedulo 4.7, which fuir market vatue Is noted {n Sehiedule 4.7 (other than those which
it leases), inoluding but not Nemited to those propertles und assots shown or reflected on jtg
Current Balance Sheet, oxcept such propertics and asscts as have been sold or otherwise dlsposed
of in the ordinary course of business since the dute of the Current Balancs Sheet, and has good
and marketable (itlo theroto free and clear of all liens, restrictions, and encumbrances oxcept for
such liens, restrictions, and encumbrances as arc shown or reflected in the Current Balwnco Sheet
or disclosed in Schedule 4,7 and except for the lien of current state aud locg] property taxes not
in defuult,

4.8 i erss Changes, As of the dat hereof, except us set forth in the
Financial Statements and Schedule 4.8, thero has not been:

(®  any materin] adverse change in tho assets, operations, condition ({inaneial
or otherwise) or prospective business of SCC;

any amendments to the Auticles of Incorporation or By-Laws of SCC or

(b)
Acquisition Sub nor have SCC hor Acquisition Sub merged with or into or consolidated with any
other person(s), subdivided or in any way reclassified any shares of its capital stock or changed
or agreed to chinpe in any manner the rights of {1s outstanding capital stock or the character of
its business;

any incurrence of any indebtedness for borrowed money;

any damage, destruction or Joss materially affecting the assets, prospective
r condition (financial or otheiwise) of SCC or Acquisition Sub, whether or
not covered by insurance;

(e} any declaration, setting aside v Payment of any dividend or distribution
with respect to any redemption or repurchase of 8CC: or Acquisition Sub’s capital stock:

(f)  any sale of an asset (other than in the ordinary course of business) or any
mongage or pledge by SCC or Acquisition Sub of any propertics or assets;

(g8)  adoption of any pension, profit sharing, retirement, stock bonus, stock
option or similar plan or arrangement;

. (h)  except in the ordinary course of business, any contract, agreement or
transaction consummated,

96/6835.100/44045. 1 12
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$)] any other evenl or conditon of any charncter materinily or adversely
affecting the properties and assety or the business of SCC or Acquisition Sub,

49  No Breach, The execution, delivery and performnnce of this Apicemont nng the
constunmation of the transactions contempluted hereby will not:

() violate any provision of tho Articles of Incorporation or By-Laws of SCC
or Acquisition Sub;

(b)  violate, conflict with or result in the brear’: of any of the torzng of, result
in a materin! modification of, otherwise give any other contracting party the right to terminate,
notice or lapse of time or
other agreement to which

(¢}  violate any order, judgmont, injunction, award or decree of any court,
arbitrator or governmental or regulatory body against, or binding upon SCC or Acquisition Sub,
or upon the propertics or business of SCC or Acquisition Sub.

4,10 Aﬂm_qr_ma_im As of the date hereof, there i$ no outstanding order,
Judgment, injunction, award or decree of any court, povermmental or regulatory body or
SCC or Acquisition Sub. There is no action, suit or

proceeding or any investigation (whether or ot the

would give rise to any right of
Acquisition Sub or any of their respective heirs,
officer ngainst SCC or Acquisition Sub,

- 4.11 h&n&.&wmg_mm Scheduls 4,11 is a correct and complete
list of all SCC’s Acquisition Sub’s patents or patent applications, United States or foreign,
copyrights, United States or foreign, and trademarks or trade names, State of Florida, United
States or foreign. To the knowledge of SCC and Acquisition Sub, SCC owns and has good title,
or has full legal rights under licenses from others to use, all United States or foreign patents,
patent rights, inventions, copyrights, trademarks, trade sccrets, trade rights or trade names which
are used in connection with jts business, and SCC in the conduct of its business in no way
interferes with or infringes any United States or foreign patents, patent rights, inventions,
copyrights, trademarks, trade secrets, trade rights or trade names, registered or unregistered, No

s6/402p, 100/744845,1
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clim of infringement {s pending or has ever been made against SCC or any of Its licensees
affecting any purt of SCC's business,

4,12 L]wmm. Schedule 4,12 {s a complete list and brief description of all
material leenses or rights of any kind with respect to palents or patent applications, Unjteq States
or foreign, copyrights, trademarks, trade names, trado secrets, technical know-how and tho lke
cither granted by SCC or Acquisition Sub to others or granted by others 1o SCC or Acquisition
Sub, including any royalties, licenso fees or other similar type of compensation in connection with
its business ns it is now or herctofore has boen conducted. True nnd complete copics of all
Agreements and other writings pertaining to rights deseribed in Schodule 4,12 huvo been delivered

. Finders. No broker's or finder’s fee will be payable by SCC or
Acquisition Sub in connection with the transactiong contemplated by this Agreement, nor will any
such fee be incurred as o result of any actions by SCC or Acquisition Sub.

Sharcholders of Acquisition Sub ig required

rger and the other transactions contemplated hereby, The
f the Merger and other

consent of the SCC

4.16 Compliance with - SCC and Acquisition Sub have complied with all federal,
state, county and local Jaws, ordinances, regulations, inspections, orders, judgments, injunctions,
awards or decrees applicable to it or jts business which, if not complied with, would materially
and adversely affect the business of SCC and Acquisition Sub, '

. Disclosures. No representation or warranty of SCC and Acquisition Sub in this
Agreement, and no statement contained in any Exhibit, Schedule, certificate, or other document
furnished or to be furnished by SCC and Acquisition Sub to MJA pursuant hereto or in
connection with the transactions Contemplated hereby contains or at the Closing will contain any
Untrue statenzent of a material fact or omits or will omit 10 statc a material fact necessary to make
it not misleading or necessary to provide SCC with full information as to SCC, Acquisition Sub
their respective affajrs,

SE/4039.100/44245.1
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SECTION 5. CovE S OF THI: OLDERS

MIA and the Sharcholders covenaut and agree as follows:

>l Confidentinlity of SCC, : \ion
tho Sharehotders Agtee 1o malntain in confidenco ined as o
result of any investigations and exchange of nfor If this nequisition s
1ot consumunated for any reason, all documentation will be returmed to the respective porties,

sell, or ruthorize or propose the isquance,
class or any securities couvertible into,
€3 or convertible securities,

5.3 ilability of _and Reeords. MJA will give to SCC or Acquisition Sub
or their respective counsel, accountants, apents, and other representatives full access during
nomal business hours to all of jts properties and assets and all of the books and accounts,
contracts, comumitments, tax returns and other information, documentary or othenwise, concerning
the affairs and business of Mia,

siness. From the date hereof through the Closing Date, MJA

organization intact, keep available the services of the present

employces, consultants and agents, maintain the present suppliers and customers and preserve the
goodwill,

5.5 Litigation. MJA shall prowptly notify SCC and Acquisition Sub of any lawsuits,

»

cleims, proceedings or inv gations which afier the date hereof are threatened or commenced
against MJA or against any officer, director, employce, consultant, agent, or other representative
with respect to the affairs of MIA.

5.6  Condinued Effectiveness of Representutjons and Warranties. From the date
hereof through the Closing Date, MJA shall conduct the business in such a manner so that the

representations and warranties contained in Section 3 shall continus 1o be true and correct on and
as of the Closing Date and as if made op and as of the Closing Date, and shal):

(8)  promptly give notice o SCC and Acquisition Sub if any event, condition
or circumstance occurting from the date hereof through the Closing Date which would render any
of the representations or warranties materiaily untrue, incomplete, insufficient or constitute g
violation or breach of this Agreement; and

(b)  supplement the information contained herein in order that the information
contained herein is kept current, complete and accurate in all material respects,

96/4039.300/44045 .1 15
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. Inshranee. MJA ot all tmes will have in effect and mulntadn Insuencs now {n
force on or with 1espect 10 its propestics and nssets und its business and wilf at all times have {n
effect and siaintain Insurance covernge ngainst al) hazards, casunlties, linbilitles, and losscy in the
amount and of the churacter and kind normally earried by corporations engaged in a business
similar to that condycted by it.

Negotiation wi crtarties. MIA and the Shareholders ngreo that during the
groement nelther MJA nor the Sharcholders will Initinie discussions or nugotiate
with any other person conceming the salo of the assels and the business or the stock of MJA,

5.9 Dissenting Sharcholde . Dissenters rights shall not be demanded prior 10 the
Closing by any of the Sharchiolders pursuant to Scction 607.1301, 607.1302 of 607.1320 of the
Florida Business Corporation Act of the State of Florida,

510 Tax Consequepges. Notwithstanding the intention of the partias hereto that this
transaction quallfy as a tax-free reorganization under Sestion 368(a}(2)(E) of the Internal Revenue
Code of 1986, as amended, (the "Code") and related sections thereunder, to the extent that MIA
or any of its Sharcholders arc abligated for any tax consequences 63 a result of "boo(" (i.c.,
recognition of gain), as defined in the Code, the Shareholders und MJA shall be obligated for
such 1ax consequences,

SECTION 6. § S ND A
Acquisition Sub and SCC covenant and agree ag follows:

6.1

t of Basiness. From the date hereof through the Closing Date, 8CC and

uct the business in the ordinary course and, without the prior written

consent of MJA, shall not undertake any of the actions specified in Scction 4.8 hereof, SCC and

Acquisition Sub shall not issue, deliver, or sell, or authorize or propose the issuance, delivery or

sale of, any shares of its capital stock of any class or any securitics convertible into, or any ri phts,
warmants or options to acquire any such shares or convertible securitics,

ords, SCC will pive to MJA or its Shareholders
cprescntatives full access during

boocks and accounts,

otherwise, concerning

of SCC and Acquisition Sub,

HB36000002904
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Prescivation of Buginess. ¥From the dute hiereof dwrough the Closing Date, SCC

n Sub sholl preserve tlye buslness organizntion Intact, keep avatilablo the services
of tho present eployees, consultants und ugouts, nuintain the present suppliors and customory
ond preserve the goodwill,

6.5  Litication. $CC and Acquisition Sub shan promptly notify MJA of uny lawsuily,
claims, proceedings or {nw i r the dato hereof ace threatoned or commeyced
aguinst SCC and Acquisition Sub or aguinst uny of thelr respective officers, direetors, employeey,
consultants, agents, or other represcntatives with respeet to the uffairs of SCC and Acquisition
Sub,

6.6 Em;ﬂnmgm_qf__ s, Subject to Scction 10,3, SCC nnd/or

MJA_ Employees
Acquisition Sub shali cinploy all of tlie employees of MJIA who are employed by MJA
immediately prior (o the Closing,

shall;

(W) promptly give notice to MIA if any event, condition or circumstance
occurring from the date hereof through the Closing Date which would render any of the
representations or warranties malcrially untrue, incomplete, insufficient or constitute a violation
or breach of this Agreement; and

(b)  supplement the information contained herein in order that the informatjon
contained herein js kept current, complete and accurate in al! materia) respects,
ies. SCC and Acquisition Sub agree that during the

isition Sub will initiate discuss

ghts shall not be demanded prior to the
isition Sub pursuant 10 Sections 607.1301, 607.1302, or
607.1320 of the Florida Business Corporation Act of the State of Florida,

6.10 Consequ - Notwithstanding the intentlog of the parties hereto that this
transaction qualify as a tax-free reorganization under Section 368(2)(2)(D) of the Intemal
Revenue Code of 1986, as amended, (the "Code") and related sections thereunder, to the extent
that SCC or Acquisition Sub or any of their shareholders are obligated for any tax consequences
as 2 result of "boot" (i.e., Tecognition of gain), as defined in the Code, the Shareholdsrs and MIa
shall be obligated for such tax consequences,

96/4839.100/44045,1 17

H96900002902




LD OG4A?0072000 PAOL 14440

PRI=20-00 17,00 PROMATLAD PEARLMAN PA
1196000002904

. Funding SCC agrees thut it {s cohunitted to provide
additional working ¢apital of $1,250,000 (o lzed for furthor expansion of the Web presence
service currently provided by MJA, tncluding, without Hmitation, software devolopment, World
Wido Web prosence, intemnet advertising, which upon Closing, shall be provided through
Acquisition Sub, by Decembes 1, 1996. As of the dato of Closing, the amount of working capital
provided thus fur is set forth on Schedule 6.11,

SECTION 7, Mmmﬁmlmmmwmem
CLOSE

Tho obligations of Acquisition Sub and SCC to consununate this Agreemont and the
transactions contemplated hercby are subject 1o the satistuction at or beforo the Closing of ench
aud every one of the following conditions, any of which MJA or the Sharcholders miey in alther
of thoir solo discretions walve:

7.1 Due Diligepce Rev - SCC shall have successfully cowpleted a financiyl,
technical and legal examination of MJA, conducted by such fccountants, employces and attorneys
18 SCC may desire, conlirming to its reasonable satisfaction that the ussets, liabilities, obligations,
revenues, projections, vendor and distributor relations, customer base, business operations and mx
linbilities and attribute i 3 at the financial information

73 P of MJA. MJA shall have performed and complied with al]
apreements and conditions required by this Agreement 1o be performed or complied with by it
cither prior to or at the Closing,

7.4 bsence of Adv » Since the date of this Agreement, there shall have
been no change in the financial condition, business, or properties of MJA which materially and
adversely affccts the condyct of its business or jts condition, financial or otherwise,

7.5 ghme Obligations. As soon as practicable, MJA shall have obtained
consents from each of its lessors, whether for real property or for personal property, for the
assignment of each lease and assumption of liabilities whereby MJA is a Jessee with SCC as

i parties shali execute such documents to eff;

H36000502904
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7.6 Dissenters! Rights. None of the Shareholders shall have oxereised his or her
dissenters® riphts pussuant to Scetfony 607.1301, 607.1302 or 607.1320 of the Florida Busincss
Corporation Law,

SECTION 8. CONDLTIONS OF QULIGATIONS OF MJA AND THE SHAREHOLDERS
IO CLOSE

The obligations of MJA und the Shaccholders to cousununate this Agreement and the
transactiony contemplated hereby are subject to (he satisfaction at or before the Closing of cach
nud every one of the following conditions, any of which SCC or Acquisition Sub may in eftlior
of their solo discretions waive!

8.1 MMMMM MJA shall have successfully completed g financial,
technical and lega) examination of SCC and Acquisition Sub, conducted by such occountants,
employecs and attornoys ng MJA may desire, confirmiug to it reasonnble satisfaction that the
ussets, [inbilitias, obligations, Tevenues, projections, vendor and distributor relations, customer
base, business operations and tax linbilities and attributes are substantially ng represented by SCC
and Acquisition Sub and that the financial information submitted has been prepared in accordunco
with generally-accepled accounting principles,

. 8. n angd Acqujsition Sub. SCC and Acquisition Sub shail have
performed and complied with al) agreements and condltions required by this Agreement to be
performed or complicd with by each of them cither ptior to or at the Closing,

84  Abgence of Adverse Changes. Since the date of this Agreement, there shal] have
been no change in the financial condition, business, or properties of SCC or Acquisition Sub
i i rduct of its business or jts condition, financial or

A m ase Obligations. As soon ng practicable, MJA shall have obtained

consents from each of its lessors, whether for rea] property or for personal property, for the

-assignment of cach lense and assumption of liabilities whereby MIA is a lossee with SCC as
i ies shall execute such documents 1o eff; i

Dissenters’ Rights. None of the Sharcholders of Acquisition Sub shall have
exercised its dissenters’ rights pursnant to Scetions 607.1301, 607.1302, or 607.1320 of the

96/4939. 100/44845 .9 ig
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Florida Business Corporution Law, The exeeutlon and dlelivery of this Agreement and the
consummation of the Merger and other transactlons contemplated hereby will not require the
npprovat or consent of the SCC Shareholders,

SECTION 9. THE CLOSING

9.1 Closing. Tho closing (the "Closing”) of the Morger shall take place nt the offices
of M.J.A. Technologies, 790 8. Military Trall, Deerficld Bench, Floridn at 3:00 p.m., loeal time,
on February 29, 1996, or at such other tine and date ond placo as the partics to this Agreement
shull mutually apreo (the "Closing Date"”), The Closing shult be deemed 10 be effective us of the
oponing of businvss on February 29, 1996, which shall be decmed to be the Closing Date for
prrposes of this Agreerncnt,

9.2 MIAs Performance. At the Closing, MIA shall deliver to Acqulsition Sub and
SCC the following:

(1) certificates representing all of the issued and outstanding shares of capital
stock of MJA, duly endorsed for transfer or aceompanied by instruments of transfer satisfuctory
in form and substance to counsel for Acquisition Sub and SCC, with signatures guarunteed;

(b)  copics of resolutions by MJA's Board of Dircctors and Sharcholders
authorizing the transaction;

(c)  certificates of good standing dated at or about the date of Closing that MJA
are in good standing within the state of incorporation and where qualified ta do business.

(d)  such other evidence of the performance of all covenants and satisfaction
of all conditions required of MJA by this Agrecment at or before the Closing as Acquisition Sub
and SCC or their counsel may reasonably require; and

(¢}  suchcorporate books and records of MJA as Acquisition Sub and SCC moy
require,

2.3 Acquisition Sub and SCC's Performance. At the Closing, Acquisition Sub and

SCC shall deliver to MIA and the Shareholders the following:

(@)  copies of resolutions by Acquisition Sub’s Board of Directors and
Sharcholders authorizing the transaction;

(b)  centificates of good standing dated at or about the date of Closing that SCC

and Acquisition Sub are in good standing within the state of incorporation and where qualified
10 do business,

24/4039,200/44045, 2

HI6000002904




PEO=2U=01 1702 FROMATLAL PEARLHAN 1PA 10U 007000 PAGE 1?7720

1196000902904

() such other evidence of tie performance of all covenants tnd sutisfaction
of all conditions required of MJA by this Apreement ut or before the Closing a9 MJA or its
counsel may reasonnbly require,

SECTION 14, CONMTIONS SUBSEQUENT TO CLOSING
101 Preservation of MIA Technologles Tradename, SCC and the Acquisition Sub

shall use their best efforts to preserve the business operations of MJA {as of the date of Closing)
and the tradenwme MJA and MIA TECHNOLOGIES tradenume and the goadwill associnted
therowith. On December 1, 1996, SCC shall assign all rights, title and interest of SCC and each
of ita subsidiories, in and to the tradenmmes MJA and MJA TECHNOLOGIES to Michaal J,
Aloof and the goodwill ussociated therewith,

102 Emplovment Agreements. As soon as Is practicable, SCC shall enter into
¢mployment, non-disclosurc and non-competition agreements with Michacl J. Aloof, Jeffrey

Burstein and Jordan Aloof, in substantially the form set forth on Exhibit B-1, B-2, and B-3
respectively, Contemporancously, SCC shall also enter into employment, non-disclosure and non-
competition agreements with ¢ach and overy officer and director of SCC not described in first
sentence of this Section 10.2 including, without limitation, (i) Richard R. Dwyer, Ir., {ii} David
B. Frankland, (iif) Monica G. Aragon, and (iv) Michael P. Ferrell,, which forms of agreements
shall be as ugreed upon by Richard R. Dwyer and Michael J. Aloof,

10.3 1 f Exceute nt and Non- iti . Asa
condition to cach of the employees of MJA who were employed by MJA Immediately prior to
the Closing being employed by SCC and/or Acquisition Sub, each such employee shall enter into
SCC’s standard form of cmployment and/or invention, non-disclosure and non-competition
apreement.

SECTION 11. VIVAL CNTATIONS

All representations, warrantics, agreements, covenants, and obligations herein made by or
in any certificates or financial statements delivered by any of the parties hereunder are material;
shall be deemed to have been relied upon by cach of the other parties; shall survive the Closing
for a period of two (2) years thereafier; and shall not merge in the petformance of any obligation
by any party hereto, The previous sentence notwithstanding, in the case of tax liability or
representations, the represcntations, agreements, covenants and obligations herein shall survive
the Closing for a period of four (4) years.

SECTION 12, TERMINA

This Agreement may be terminated at any time prior to the Closing Date as follows:

(@)  at the election of MJA, if any one or more of the conditions to the
obligation of MJA to close have not been fislfilled as of the Closing Date:

PE/4039_100/44845.1 2'
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(b)  at the clectlon of SCC or Acquisition Sub, if any one or more of the
materlal couditiona fo the obligation of SCC or Acquisition Sub to elose have not been fulfilled
as of the Closing Date;

(¢)  at the election of MJA, if SCC or Acquisitton Sub have breuched uny
materinl representations, warranty, covennnt or ngreement contained in this Agreement;

(d) ot the clection of SCC or Acquisition Sub, If MJA has breached any
maleriul represeutation, warranty, covenunt or agreement contained in this Agreement;

(e)  atthe olection of MJA, if any legal proceeding is commenced or teatencd
by any governmental or regulatory agency or other person directed against the consummation of
the Closing or any other transaction contemplated vader this Apreement and MIA deems it
impractical or inadvisable to proceed in view of such legal procceding or thrent thereof;

(f) ot the clection of SCC or Acquisition Sub, if any legal proceeding Is
conuncuced or threalened by any govermmental or regulatory agency or other person directed
against the consummation of the Closing or any other trunsaction contemplated wundor this
Agreement and SCC or Acquisition Sub deems it impractical or inadvisable to proceed in view
of such lepal proceed g or threat thereofs or

(g)  atany time on or prior to the Closing Date, by mutual written consent of
the Board of Dircctors of SCC and MJA; or

If this Agreement is terminated and the transactions contemplated hercby are not
consummated as described herein, this Agreement shall become null and void and of no further
force and effect. None of the parties shall have any liability in respect of a termination of this
Agreement except to the extent that failure to satisfy the conditions of Section 8 and 9 results
from the intentional or willful violation of the representations, warranties, covenants or
agreements of such party uoder this Agreement.

If this Agreement shall be terminated as herein provided, the Agreement of Merger shall
be deemed to have been abandoned and shall be void and of no fisther effect, without any
liability on the part of any of the partics thereto or the sharcholders, directars, officers, employees
or agents of any of them.

SECTION 13, INDEMNIFICATION
13.1  Obligation of MJA and Shareholders to Indemnify. Subject to the limitations

on the survival of representations and vvarrantics contained in Section 2, MJA and the
Shareholders hereby jointly and severally ag..c to indemnify and hold SCC and Acquisition Sub
harroless from and against any and all claims, judgments, suits, actions, causes of action, losses,
contracts, controversies, agreements, liabilities, promissory notes, obligations, guarantees, or
indemnities whatsoever, including reasonable attorneys’ fees and expenses ("Losses™), incurred

sohaao.zew«us.z 2
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or sustained by SCC or Acquisition Sub as u result of or aftributable to (1) any misrepresentation
by or breach of any tepresentation, warranty, covenant or agreement of MJA or the Shurcholders
conlained in this Agreement or any cert cate, exhiblt, schiedule, financlal statement, or other
document furished or to be furnished to SCC und Acquisition Sub hierounder, and (i) any state
or foreign sales or use tax (Including Interest or pennities) owed by MJA with rospect to any
period prior to the Closing, To the cxtent that any Sharcholders are oblignted for any tax
consequences as o result of the exdstence of "boot” (i.e., recognition of gain) as defined in the
Code, the Shareholders shall indemnify and hold harmless SCC and/or Acquisition Sub for such
1ax obligations.

13.2 Obli cquisition Sub to Ing . Subjeet to the limitations
on the survival of representations and warmanties contained in Section 3, SCC and Acquisition
Sub hereby agrees to Indemnify and hold the Sharcholders harmless from and against any and
all elaims, judgments, suits, sctions, causes of nction, losses, contructs, controversics, agzeemonts,
linbilities, promissory notes, obligations, guarantees, or indemnities whatsoever, including
reasonable attorneys’ fees and expenses ("Losses"), incurred or sustained by the Sharcholders as
a result of or attributable 1o any misrepresentation by or breach of any representation, warranty,
covenant or agreement of SCC contained in this Agreement or any certificate, oxhibit, schedule,
financial statement, or other document fitrnished or to be firnished to the Shareholders hereunder.

13.3  Claims by Third Partics. Promptly after receipt by cither party hereto (the

"Indemnitee") of notice of any demand, claim or circumstances which, with the lapss of time,
would give rise to a claim or the commencement (or threatened commencement) of any uction,
proceeding or investigation (an "Asserted Linbility") that may resull in a Loss, the Indeinnitee
shall give notice thereof (the "Claims Notice") to the other party or parties (the “Indemnitor").
The Claims Notice shall describe the Asserted Liability in reasonable detail, and shall indicate
the amount (estimated, if necessary) of the Loss that has been or may be suffered by the
Indemnitee.

i3.4 Opportgnity to Defend. Indemnitor may elect to compromise or defend, at its
own expense and by its own counsel, any Asserted Liability. If the Indemmitor elects to
compromise or defend such Asserted Liability, it shall within fifteen (15) days (or sooner, if the
nature of the Asserted Liability so requires) notify the Indemnites of its intent to do so, and the
Indemnitee shall cooperate, at the expense of the Indemnitor in the compromise of, or defense
against, such Asserted Liability. The Indemnitos may participate, ot its own expense, in the
defense of such Asserted Liability. If Indemnitor elects not to compromise or defend the
Asserted Liability, fails to notify the Indemnitee of its election as herein provided, contests its
obligations to indemnify under this Agreement, or at any time fails to pursue in good faith the
resolution of any Asserted Liability, in the opinion of Indemnitee, then Indemnitee may, upon
ten days' notice to Indemnitor pay, compromise or defend any such Asserted Liability, If the
Indemnitor chooses to defend any claim, the Indemnitee shall make available to the Indemnitor
any books, records or other documents within its control that are necessary or appropriate for
such defense,

$E/4839,100/44045.1
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SECTION 14, MISCELULANEQUS

141 Notices. All notices or tequests, demands and other communleations hercunder
shull be deenied to have been duly glven if In writing and delivered or miniled postage propaid
to the purtics as follows: - :

If to MJA or the Shaeholders:

790 S. Milltary Trail
Deerfield Deach, Florida 33442
Attn. Shareholdor

Copy to:

Stuurt A, Rader, P.A.
1499 W, Palmetto Park Road
' Boca Raton, Florida 33486

If to Acquisition Sub or SCC:

Richard R. Dwyer, Ji.

Salamander Conununications Carporation
790 8. Military Trail

Deerfield Beach, Florida 33442

Copy to:

James M. Schneider, Esq.

Gayle Colewan, Esq.

Atlas, Pearlman, Trop & Borkson, P.A.
200 E. Los Olas Boulevard, Suite 1500
Fort Lauderdale, Florida 33301

The address of any party for any such notice, request or other communication may be changed
by giving notice of such change to the other parties as hereinabove provided.

142 Fees and Expenses. Each of the parties will bear its own expenses in connection
with the negotiation and the consummation of this Agreement; provided that MJA’s reasonable

attorney’s fees and costs shall be paid by SCC and/or Acquisition Sub.

143  Amendment. This Agreement may be amended with respect to any of the terms
contained herein by mutual agreement of the Sharcholders and the Board of Directors of MJA,
Acquisition Sub and SCC, respectively, at any time prior to the Closing.

96/483%,100/44045.1
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144  Law Gaverning. This Agreenicnt shall be deemed to huve been entered into under
the faws of the State of Florida, and the rights and obligations of the partles bereunder shall bo
governed and deteimined according to the lnwa of sald state without giving effect to any conflicts
of Jaws. Exclusive jurisdiction and vene shall be Palm Beach County, Florida,

14.5 Entire Agrcement and Coupterparts. This Agreement nnd the exbibits and

schedules hereto and any other instruments and agreements to bo delivered in conjuwction
herewith constitute the entire agreement between the partics with respect to the transactions
contemplated herein and supersedo all prior agreements and understandings of the parties with
respeet thereto. This Agreement nay be executed in oue or more counterparts, all of which tuken
together shall constitule one instrument.

14,6 Construction, This Agreerucnt shull be construed within the foir meaning of each
of its terus and not against the party drafting the document,

IN WITNESS WHEREQF, this Agreement has been exccuted by the parties hereto under
their respective scals, as of the day and year first above written,

WITNESS M.J.A. TECHNOLOGIES, INC,

By:
Michael J. Aloof, President

SHAREHOLDERS

Michacl J. Aloof

Jefirey Burstein

Jordan Aloof

ACQUISITION SUB, INC.

By:
Richard R. Dwyer, Jr., Incorpe: ator

$6/4839,100/44845.1
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SALAMANDER COMMUNICATIONS
CORPORATION, a Florida corporation
. By:
Wituess Richard R, Dwyer, Jr., President
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