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ARTICLES OF MERGER
Merger Sheet
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MERGING:

CENTRACK INTERNATIONAL, INC., a Florida corporation, P96000029437

INTO

HUDSON VALLEY INDUSTRIES, Il\lg](.:.,_da Delaware corporation not qualified in
orida. S _

File date: April 2, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
oF
CENTRACK INTERNATIONAL, INC,
WITH AND INTO
HUDSON VALLEY INDUSTRIES, INC.
Pursuant to the provisions of Section 607.1,105 of the Florida Business Corporation Act, the undersigned corporatlons
adopt and the surviving corporation delivers for filing the following Articles of Merger:
1. The names of the corporations participating In the merger and the $tates under the laws of which they are -
respectively organized are as follows: —
ey W
T .
Name of Corporation  State E% ’::g, iy
Centrack International, Inc. Florida T Ty e
Hudson Yalley Industries, Inc. ' Delaware . %}1 = '
2,

A

33t
222 Hd ¢

4

Hudson Valley Industries, Inc. shall be the surviving corporation tesulting from the merger amijgh_giil -
<
continue to be governed by the laws of the State of Delaware.

e

=5
el
3
3 The plan of merger is set forth as Exhibit A hereto, and Is incorporated herein by reference.
4.

The plar of Merger was approved by the Board of Directors of Fudson Valley Industries, Inc. on

March 31, 1999. The plan of merger was also adopted by a majority of the shareholders of Hudson Valley industries, -
Inc. on March 31, 1999, which was sufficient for shareholder approval. . ;
. 5. The plan of merger was approved by the Board of Directors of Centrack Intemational, Inc. on March 19, -
1999, The pian of merger was alse unanimously adopted by the shareholders of Centrack International, Inc. on
March 30, 1999, which was sufficient for shareholder approval.

6. .

-

Tha effective date of the merger shall be the date on which the Articles of Merger are filed.
Dated: as of April 1, 1999

H99000007874 3

. HUDSON MALLEY INDUSTRIES, INC.
Mark A. Albright, Esq. %/J/
FL Bar NOY akl318 Valde - By: Ll
ters O ] S-Fa -
G“I&WS ; w4 Cerl Kofa, President
500 F. Broward Blwd., Ste. 1400 :
Pelauderdale, FL 33394

(954) 462-2000
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EI'!E[lIBIT A
AGREEMENT AND PLAN OF MERGER .
| OF"
I-IUD-SOlIﬂ VALLEY INDUSTRIES, INC.
AND

CENTRACK INTERNATIONAL, INC,

AGREEMENT OF MERGER (" Agreement") entered into on Aprii 1, 1999, by HUDSON
VALLEY INDUSTRIES, INC., a Delaware corporation, and CENTRACK INTERNATIONAL,
INC., a Florida corporation, as approved by the Board of Directors of each of said corporations:

RECITALS

WHEREAS, the Constituent. Corporations (as hereinafter defined) desire to merge into a
single corporation (the "Merger").
. . WHEREAS, Centrack International, nc. (the "Disappearing Corporation”) filed its Arficles
of Incorporation in the office of the Secretary of the State of Florida on April 4, 1996, and has an
authorized capital stock co_nsisting'of Two Million {2,000,000) shares of common stock, each with

. $0.001 par value, of which Ope Million Five Hundred Eighty Six Thousand Six Hundred Twenty

' Five (1,586,625) shates of such common stock are now igsued and outstanding... g

. WHEREAS, Hudson Valley Industries, Inc. (the "Surviving' Corporation) filed its .
Certificate of Incorporation in the office of the Secretary of State of Delaware on October 1, 1996 . -
and has an authorized capital stock consisting of One Hundred Million {100,000,000) shares of
cotiinon stock, each with $0.0001 par value each, afl of one ¢lass, amounting in the aggregate to -
Teri Thousand Dollars ($10,000.00) of which capital stock Five Million Seven Hundred Two
Thousand Five Hundred Eighty (5,702,580) shares are now issued and outstanding.

WHEREAS, the principal office of the Surviving Corporation is located at 116 John Strest,
New York, New York 10038, and the name and address of its registered agent is /o Ametican
tncorporators Ltd., Suite 666, 1220 N. Market St. Wilmington, Delaware 19801. The principal
office of the Disappearing Corporation is 21045 Commercial Trail, Suite 101, Boca Raton, Florida
33486 and the name and address'of its registered agent is c/o Amerilawyer, 343 Almeria Avenue,

" Coral Gables, Florida 33134. "o A Co e

WHEREAS, the laws of the jurisdiction.of incorperation of the Disappearing Corporation
and the Surviving Corporation each permit the merger of a business corporation of said respective
jurisdiction with and into 2 business corporation of another jurisdiction. :

HO9000007874 3
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NOW, THEREFORE, the corporations, parties to this Agreement by and between their ..
respective boards of directors, in consideration of the mutuat covenants, agrecments and provisions
hereinafter containgd, and other good and valuable consideration, the adequacy of which is hereby
acknowledged, bave agreed and do hereby agree each with the other that Centrack Intemational, Inic.
merge with and into Hudson Vailey Industries, Inc., and do hereby agree upon and prescribe the
terms and conditions of the Merger and of carrying the same into effect, and the manner and basis
of causing the shares of the Disappearing Corporation to constifute or be converted into shares of
common stock of the Surviving Corporation, as follows:

‘ . ' ARTICLE 1
THE MERGER
SECTION L The Merger.

--(a)- Centmck Intemahonal Inc., the D;sappearmg Corporatlon, hereby merges w1t11 and
into Hudson Valley Industries, Inc., the Surviving Corporation. .

‘{b) - . Theseparate existence of the Disappearing Corporation shall cedse upon the Effective
: Date (as hereinafter defined).of the Merger inaccordance with the provisions of the Jaws of the State -
-of Florida, the jurisdietion of mcorpomtmn of said corporation.: . : a
(c) + The Cert:ﬁcatc of Incorporauon of the Surviving Corporaﬁon isto bc and remain thc
Cettificate of Incorporation of the Surviving Corporation, to continue in full force and efféet unti] -
amended in the manner prescribed by the General Corporation Law of the Stite of Delaware .
("DGCL™ except that Asticle FIRST of said. Certificate of Incorporation is amended to read as -
follows: "FIRST: The name of the corporation is CENTRACK INTERNATIONAL, INC."

SECTION 12 Effects of the Merger. The bylaws, of the Surviving Corporation, upon the
Effective Date (as hereinafter defined) of the Merger in the State of Delaware, shall be the bylaws
of the Surviving Corporation and shall continue in full force and effect until changed, altered or
amended as therein provided and in the manner prescribed by the provisions of the DGCL.

SECTION 1.3 - Directors and Officers. With the exception of Carl Kosnar who sball

remain as 2 director, all of the directors and officers of the Surviving Corporation, upon the Effective
* Date (as hereinafter defined) of the Merger'in the State of Delaware, shall resign 45 members of the -

Board of Directors and officers of the Surviving Corporation and shall be replaced by John J.
Lofquist, director-and president, David Ait, Bromwell Ault and Ray Suelflow, all of whorn shall hold
their directorship and offices uatil the election, choice, and qualification of their respective -
successors or until their ténure is otherwise terminated in accordence with the Certificate of
Incorporation or bylaws, if any, of the Surviving Corporation,

E99000007874 3
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SECTION 1.4 Corporate Qffices. Upon the Effective Date (as hereinafier defined) the
Disappearing Corporation's corporate offices shall become the corporate offices for the Surviving
Cormporation.

" ARTICLE2
CONVERSION OF SECURITIES

SECTION 2.1 Conversion of Capital Stock. Each outstanding share of the Disappearing
Cotporation shall, upon completion of the Merger on the Effective Date (as hereinafier defined)
thereof, be converted into Ten and 561/1000 (10.561) shares of the capital stock of the Surviving
Corporation, and each outstanding warrant to purchase shares of the Disappearing Corporation shal,
upon completion of the Merger on the Effective Date {as bereinafter defined) thereof, be converted
into a warrant to purchase Ten and 56171000 (10.561) shares of the capital stock of the Surviving
Corporation for each share of the Disappearing Corporation to be purchased under the warrant, upon

* the same_terms and- conditions as the original warrant to purchase shares of the Disappearing
. Corporatior.- . - .

@005

SECTION2.2 Restrictions on Secarities, No shazes of the Surviving Corporation issued .

0o };olders of shares of the Disappeating Corporation in connection ‘with the Pian of Merger shall at .

any time.be sold or otherwise disposed of except in complianee with the Securities Act of 1933, as
amended, and without first having advised the Surviving Corporation in writing of the circumstances

- of such proposed sale or other disposition and having received an opinion of counsel for the-
. Surviving Corporation that under the Securities Act a prospectus is not required to be delivered in -

connection with such sale or disposition, The certificates evidencing such shares shail bear alegend -

referring to this restriction. Holders of shares of the Disappearing Corporation receiving shares of

the Surviving Corporation inconnection with this Agreement shall agree in writing to the restrictions -

set forth its this paragraph, substantially in the form annexed hereto as Exhibit 2.2, which executed

. agreement shall be furnished to the Surviving Corporation on or before the Effective Date, and each
- such receipt shall agree that the shares are not being acquired with a view to distribution thereof, -

.- ARTICLE 3

- .. 'TERMS AND CONDITIONS OF MERGER

 SECTION 3:1 Expenses. TheConstituent Corporations shall pay their respective expenses

in connection with the carrying of this Agreement into effect and acoomplishing the Merger. - The

Disappearing Corporation shall pay all.amounts, if any, to which dissenting sharcholders.of the -

Disappearing Corporation may be entitled to by reason of the Merger.

92000007874 3
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SECTION 3.2 - Merger Funding. On or prior to the Effective Date (as hereinafter defined),
the Constituent Corporations shall have available funds sufficient to pay each of their respective
Merger Expenses in cash. o o o o

‘SECTION 3.3 Registration Statement. As soon as practicable, after the Effective Déte (as
hereinafter defined), the Surviving Corporation shail cause a completed Form 10-SB, using
alternative three (3) transitional format, to be filed with the Securities and Exchange Commission.

SECTION 3.4 Effect of Merger. Upon the Effective Date, the separate existence of the
Disappearing Corporation shall cease, and the Disappearing Corporation shall be merged with and
into the Surviving Cotporation, in accordance with the provisions of this Agrsement (hereinafter.the
Surviving Corporation and the Disappedriug Cotporation may be jointly referred to as -the

- "Constituent: Cotpotations™ or individually as a "Constituent Corporation”). Thereafier, the
Surviving Corporation shall possess all the rights, privileges, powers and franchises of 2 public as
well as of a private nature and be subject to all the restrictions, disabilities and duties of each ofthe
Constituent Corporations, and all rights, privileges, powers and franchises of each Constituent
Corporation, all property, real, personal and mixed (including bt not limited to all patents,
trademarks, trade namies, service marks and copyrights, any application for the registration of such
patents, trademarks, trade names, service marks, copyrights and mask works, acd all processes,
formulae, methods, schematics, -technology, . know-how and tangible or intangible proprietary’
information or material that are necessary to ‘conduct ‘the: business of each of said Constituent .
Corporation), and all debts due to each Constituent Corporation on whatever account, as well for -

+  stock subsariptions as ai] other things in action or belonging to each. Constituent Corporation shall -

' be vested in the Surviving Corporation; and all property rights and privileges, powers and franchises
and all and every. other - interest shall be thereafier as sffectually the property of the Sutviving
Corporation as they were of the respective Constituent Corporations, and the title to. any.real or -

- personal property, whether by deed or otherwise, vested in any Constituent Corporation shall mot
revert or be in any way impaired by reason of this Merger, provided that all rights of creditors and
all liens upon: the property of any Constituent Corporation shall be preserved unimpaired, limited in
lien to the property affected by such Hens immediately prior to the time of the Merger, and all débts,. .
liabilities and duties of the Disappearing Corporation may be enforced against it,to the same extent ,

. as-if said debis, liabilities and duties had been incurred or contracted by it. P

- SECTION 3.5 Further Assarances. If at any time the Surviving Corporation shall -
.~ consider or be advised that any ﬁ:rthernssigtnnentsorassuranccsinlaworanyﬁingsargnecessary :
or desirable to vest in said corporation, according to the terms hereof, the fitle to any praperty or. - -
rights of the-Disappearing Corporation, the Disappearing. Corporation shail and will execute and .
make all such proper assignments and assurances and do all things necessary and proper to vest title
in such property or rights in the Surviving Corporation, and otherwise to carry out the purpose of this
Agresment. . ' .. .- e e

-SECTION3.6 Service of Process in Floride. The Surviving Corporation may be served.
with process in Florida in any proceeding for enforcement of any obligation of the Disappearing

4
H99000007874 3
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Corporation, ds well as for enforcement of any obligationis of the Surviving Corporation atising frora

-the Merger, including any suit or other proceeding to enforce the right of any stockholder as
determined in appraisal proceedings pursuant to the provisions of Section 607.1107 of the Florida =
Business Corporation Act ("FBCA") and it does hereby irrevocably appaint the {Secretary of State
of Florida] as its agent to accept service of process in any such suit or other proceeding.

SECTION 3.7 Termination by the Disuppearing Corporation. This Agreement may be
terminated and abandoned Py action of the Board of Directors of the Disappearing Corporation at -
_ any time prior to the Eﬁ'e;ﬁive Date, whether beforc or after approval by the shareholders of the
- Constituent Corporations hgreto. : L

. "ARTICLE 4 - - Ce . .
THE MODE OF CARRYING THIS MERGER INTO EFFECT

SECTION 4.1 MLjari!y of Directors. This Agreement is signed by at least a majority of
‘thie directors of each Constituent Corporation. s . . .

‘SECTION 4.2 “Adpproval by the Surviving Corporation. This Agreement has been
- approved by the holders 0£}88% of the outstanding stock of the Surviving Corporation: . - ,

- Agreement is required to| be authotized, adopted, or approved, as the case may ‘be, by the -
sharcholders of the Di ing Corporation in accordance with the FBCA, and the agreement by
and between the Surviving Corporation and the Disappearing Corporation executéd on March 3, -
1999. The shareholders of Iiihe Disappearing Corparation have the right to dissent and-seek appraisal "
for the fair value of their shares. . i -

SECTION 4.3 Aj:mval by the Disappearing Corporation; Appraisal Rights. This *

Agreement shall be subrmitted to the shareholdets of the Disappearing Corporation at 4 meeting of - -
the sharcholders of the Disappearing Corporation separately called, upon notice to each shareholder
of the Disappearing Corpoyation as required by the FBCA, and at said meeting the requisite votes

" pursuant to the agreemient between the Surviving Corporation and the Disappearing Corporation
executed on March 3, 1999, of shareholders of the Disappearing Corporation, of each class of the -
issued and outstanding shares of such corporstion entitled to vote thereon (even though their right
to vote be otherwise restrictéd or ‘denied) shall be required for the adoption of this Apreement.

SECTION 4.4 si?dmim to the Disappearing Corporation's Shkareholders. - This

SECTION 4.5 Articles of Merger. After this Agreement has been duly adopted by the
respective sharsholders of cach Constituent Cotporation, that fact shall be set forth in an Articles of
Merger attached to the Akrecment by the secretary or assistant secretary of each Constituent
Corporation, and the Agreement so adopted and certified shall be signed by the president. o vice-
president of each corporate ipanv hereto and acknowledged by the secretary or assistant secretary of

- 5
H9%000007874 3.
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each corporate party hereto to be the respective act, deed and agreement of each such corporatiorn,

and the Agreement so certified and acknowledged shall be filed in the office of the respective
Secretary of State and a copy thereof duly certified by the Secretary of State shall be recorded in the

uos

office of the Clerk of New Castle County, and shall be effective from the datie of filing thereof in'the -

office of the Secretary of State of Delaware (the "Effective Date").

SECTION 4.6 Effectuntion of Merger. In the event that the Merger herein provided for
shall have been fully authorized in accordance with the provisions of the laws.of the jurisdiction of
incorporation of the Disappearing Corporation (Florida) and the Surviving Corporation (Delaware),
the Disappearing Corporation and the Surviving Corporation hereby agree that they will cause to be
executed and filed and/or recorded any document or docwments prescribed by the laws of the State

of Florida and the laws of the State of Delaware and that they will cause to be performed all

necessary acts therein and elsewhere to effectuate the Merger. -

SECTION 4.7 Termination or Abandonment.- Anything contained herein to thc contrary™

notwithstanding, this Agreement may be terminated and the Merger abandoned at any time. prior to
the Effective.Date, whethér before or after approval and adoption by the shareholders of the

Disappearing Corporation, without liability on the part of either party to the other (i} by mutual:

writter consent of the Boards of Directors of the Constituent Corporations, (ii) at the option of either

' of the Constituent Corporations, if there is threatened, instituted or pending-aoy suit, action, * -

-

investigation, inquiry or other proceeding by or before any court or. governmental or regulatory or
administrative agency or commission requesting or looking toward an order, injunction, or similar
order which prohibits the cofisumimation or the transactions contemplated by this:Agreement, or

+ (iii) at the option of the Surviving Corporation if there should be any action, matter or thing which .
* in the opinion of the Board of Directors of the Surviving Corporztion would impose any material .

limitation on the Swrviving Corporation .effectively succeeding 1o or- exercisivig full rights of

ownership of the Disappearing Corporatmn or the busxmess or the assets of the Dlsappearmg -

Corporation.

SECTION 4.8 ' Conduct qutke Disappearing Corporation. The Disappeating Carporanon

agrees to conduct its business in the ordinary and usual course pnor to the consummation of the -

Merger and ﬂ:te Effactive Date. ; . , . . -

. . SECTION 4.9. Actions by Board. The Bcard of Directors and the proper oﬁcm's of the S

Constﬁuent Corporations are hereby authorized, emmpowered and divected to do any and all acts and
things, and to make, execute, deliver, file and/or record any and all instruments,. papers and

documents which shall be or become TECEESAry, proper or oonvﬁ:ment to carry out or put into effect

any of the provisions of this Agreement.

H95000007874 3
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ARTIGLE 5
REPRESENTATIONS AND WARRANTIES OF SURVIVING CORPORATION

.The Surviving Corporation represents and warranis to the Disappearing Corporation that the
staternents contained inlthis Section are cotrect and complete as of the date of this Agreement and
will be correct as of the Effective Date {as though made thenr and-as though the Effective Date were .
substituted for the date of this Agreement throughout this- Section) except as set forth in the
disclosure statement prepared by the Surviving Corporation and submitted to the Disappearing
Cotporation as of the Effective Date (the "Disclosure Statement™).

- SECTION 5.1 | Organization. The Surviving Corporation is a corporation duly organized,
validly existing and in good standing under the laws of the jurisdiction of its incorporation, has atl
- requisite corporate power to own, lease and operate its property and to carry on its business as now -
being conducted, and is duly qualified to do business and is in good standing as 2 foreign corporation |
in each jurisdiction in which the failure to be so qualified would have a Surviving Corporation
Material Adverse Effect (as hereinafter defined).

. Whenusedin ection with the Surviving Corporation, the term “Surviving Corporation -

- Material Adverse Effect” means any change, event or effect that is materially adverse to the business,
assets (inclnding intangible assets), liabilities, financial condition, operations or results of operatians |
of the Surviving Corporation taken as a whole; provided, however, that the following shall not be
deemed o constitute a ["Surviving Corporation Material Adverse Effect”: an adverse change in or
effect on the financial condition, revenues or gross margins of the Surviving Corporation {or the

-ditect consequences theraof) following the date of this Agreement to the éxtent aftributable to the
loss of any officer or key employee of the Surviving Corporation which is dlrecﬂy and pnmanly .
aftributable to the transactions contemplated by this Agreemen’r. e .

The Surviving Corporation does-not.directly or indirectly own ary equity or similar intexest.
-in, or any interest conyertible into or’ exchangeable or exercisable for any such. entity or similar © -

interest in, any cot
association or entity,
Surviving Corporation
. company.

SECTION 525

@

nding securities of any publicly traded company held for investment by the
d comprising less than five percent (594) of thc‘-. outstanding stock of such

Authority; No Canﬂwr, Reqmred F:hngs ami Consems

. The Sunviving Corporation has all reqmmtc corporate power aud authonty to enter

into this Agreement and to consummate the transactions contemplated hereby. The execution and
delivery ofthis A nt and the consummation of the transactions contemplated hereby have been

duly autherized by all

necessary corporate and stockholder action on the part of the Surviving

Corportation, subject only (in the case of this Agreement and certain of the trancactions contemplated

H59000007874 3

ion, limited liability company, partnership, joint veaturs or.other bhusiness,



04/02799 FRI 10:05 FAX 19547639855 . GINSTER, YOAKLEY - goig

H99000007874° 3

hereby) to the approval of the Merger- by -the Surviving Corporation and-the Disappesaring - -
.Corporation's stockholders in accordance with the FBCA and DGCL respectively. This Agreement

has been duly executed and delivered by the. Surviving Corporation and constitutes the valid and
binding obligations of the Surviving Corporation, enforceable in accordance with their respective
terms. ‘

(b) - The execution and delivery of this Agresment by the Surviving Corporation does not,
and the consummation of the transactions contemplated hereby will not (i) conflict witk, or result-
in, any violation or breach of any provision of the Articles of Incorporation or Bylaws of the-
Surviving Corporation (in ¢ach case as heretofore amended), (if) result in any violation or breach of;
or constitute (with or without notiee or lapse of time, or botk) a default (or give rise to aright of
termination, cancellation or acceleration of any obligation or loss of any benefit) under any of the
terms, conditions of provisions of any notg, bond, mortgage, indenture, Jease, contract or other .
agreement, instrument or obligation to which the Surviving Corporation is a party or by which any

. of its properties or assets may be bound, or (iii) conflict with or violate any permit, concession, -
_franchise, Heense, judgment, order, decree, statute, law, ordinance, rule or regulation appliceble to
the Surviving Corporation on its properties or assets. . . :

().  No consent, approval, order or authorization of, or registration, declaration or filing
. with, any court, administrative agency, commission or other governmental - authority or
' instrumentality ("Governmental Entity"} is required by or with respect to the Surviving Corporation.
in connection with the execution and delivery of this Agreement or the consummation of the
transactions contemplated hereby, except for the filing of the Certificate of Merger with the Secretary .

.. of State of the State of Delaware in accordance with the DGCL. . ]

SECTION 5.3 Financial Statements. The Surviving Corporation will provide, assoonas /. -
.- - practicable, the Disappearing Corporation with consolidated financial statements acceptable to
Disappearing Corporation, in its sole discretion, for the fiscal years ended 1997 and 1998, andited
by Weiss & Company, C.P.A., independent certified public accountants, and consolidated financial -
statements for the Surviving-Corporation for the period from June 1, 1999 to the Effective Date of
_the Merger, audited by Weiss & Company, C.P.A. The Surviving Corporation will deliver the
consolidated audit for the fiscal year ended 1999 promptly after completion. All financial statemments. . -
delivered {o the Disappearing Corporation (iucluding the related notes and schedules) have been and .
. shall be prepared in accordance with GAADP applied on a consistent basis throughout the periods
_ covered thereby and present fairly, in all material respects, the financial condition of the Surviving
.. Comporation as of the indicated dates and the results of operations of the Surviving Corporation for -
. the periods, provided, however, that the interim staternants are subject to.normal yearend - -
. - adjustments and need not include foomotes which would be included in year end statements pursuant -
to GAAP. .

H95000007874 3
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SECTION 5.4 - Events Subsequent to Most Recent Fiscal Quarter. Since the end'of the
Most Recent Fiscal Quarter, there has not besn any material adverse charige in the assets, liabilities,
business, financial condition, operations, results of operations, or future prospectus of the Surviving
Corporation and its Subsidiaries taken as a whole. . e

SECTION 5.5 Absence of Undisclosed Linhilities. The Surviving Corporation does not
have any liabilities, either accrued ot contingent (whether or not required to be teflected in financial
statements, including the notes thereto, in accordance with GAAP), and whether due or to become
due, which individually or in the aggregate, are or would be reasonably likely'to have a Surviving
Corporation Material Adverse Effect, other than (i) liabilities reflected in the unaudited consolidated
balance sheet of the Surviving Corporation as of March 15, 1999 (the "Surviving Corporation
Balance Sheet"), and (i) normal or recurring liabilities incurred since 1997, in the ordinary course
of business consistent with past practices. ' v : B

SECTION 5.6 Absence of Certain Changes or Events. Since the date of the Surviving
Corporation Balance Sheet, the Surviving Corporation has conducted: its. business only in the’
ordinary codirse, ja a mannet consistent with past practice, and there hias not been (i) any Stirviving
Corporation Material Adverse Effect; (ii) any darnage, destruction or loss (whether or not covered
by insurance) with respect to the Surviving Corporation having a Surviving Corporation Material

. Adverse Effect; (iii) any material change by the Surviving Corporation in its accounting methods,
priticiples or practices to which the Disappearing Corporation has not previously consented in

. writing; (iv) any revaluation by the Surviving Corporation of any of its assets having a Surviving

- Corporation Material Adverse Effect, including writing off notes or dccounts receivable, other than
in the ordinary course of business consistent with past practice, unless the Disappearitig Corporation

. hats previously consented in writing thexeto; or (v) any other action or event that would have required -
the consent of the Disappearing Corporation had suth sction or event ocnurrled after the dateof this +
Agreement and that could reasonably- be expected to result in-a Surviving Corporation Material . *
Adverse Effect. . ' . I : : SRR

SECTION 8.7 Taxes.
'(@)  Forpurposes ofthis Agreement, a *Tax" or, collectively, "Taxes" means any and all:

-waterial federal, state, Tocal and foreign taxes, assessments and other governmentat charges, duiies,

. ifnpositions and liabilities, including taxes based upon or measured by gross receipts, income, ’
profits, sales, use and occupation, and value added, ad valorem, transer, chise, withholding,
payroll, recapture, employment, excise and property taxes, together with all interest, penalties and

. additions’ imposed- with respect to such amotmnts and any obligations under any agreements or

* arrangements ‘with any other person with respect {0 such 2mounts and' inc{lliding any liability for
taxes of a predecessor entity. : : - ' -

()  The Surviving Corporation has accurately prepared and timely filed all material

federal, state, local and foreign returns, estimates, information: statements andl feports required to be
filed at or-before the Effective Date ("Retums"). relating to any and all Taxes concerning or

H39000007874 3
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attributable to the Surviving Corporation's operations, and such Returns are true and correct in all
material gespects, . . .

() The Surviving Cbrporation as of the Effective Date (i) will have paid all Taxes it is
required to pay prior to the Effective Date, and (ii} will bave withheld with respect to its employees
all federal and state income taxes, FICA, FUTA and other Taxes required to be withheld, except
where any failure to make such payment or withholding would not be reasonably likely to have a
Surviving Corporation Material Adverse Effect.

(d)  There is no Tax deficiency outstanding, proposed or assessed against the Surviving
Corporation that is not reflected as a Lability on the Surviving Corporation Balance Sheet nor has
the Surviving Corporation executed any waiver of any-statute of limitations on or extending the
period for the assessment or collection of any Tax (other than Taxes in the ordinary course of
business in an amount that is not material to the Surviving Corporation taken together as a whole).

(e} The Surviving Corporation has m; matériai liability for unpaid Taxes that has not been
accrued for or reserved on the Surviving Corporation Balance Sheet, whether asserted or unasserted,
contingent or otherwise. Cor e , .

' SECTION 5.8 Properties. The Surviving Corporation is not a perty to any real propcrt} ,
leases. .

) . SECTION 5.9. Agreements, Contracts and Commitments. The Surviving Corporation has
not breached, or received in writing any claim or threat that it has breached, any of the terms or

. conditions of any agreement, contract or commitment with respect to agreements, confracts or
commitments entered into by the Surviving--Corporation ("Surviving Corplration -Material -

- Contracts™); in such a manner as would permit any other party to cancel or ferminate the same or
would permit-any other party to collect material damages from. the Surviving Corporation under any
Surviving Corporation Material Contract. Each Surviving Corporation Material Contract that has
not expired or been terminated in accordance with its terms is in full force and effect and is not
subject to apy material defalt thereunder of which the Surviving Corporation is aware. by any party.

v . obligated to the Surviving Corporation pursuant to a Surviving Corporation Material Contract. - To

the knowledge of the Surviving Corporation, none of the pariies to the Surviving Corporation
Meaterial Contracts have terminated, or in any way expressed an intent to materially reduce or

* terminate the amount of business with the Surviving Corporation in the future. :

SECTION 5.10 . Employment Contracts. Except.as set forth on the Disclosure Statement,
the Serviving Corporation is not a party or subject to any contract of employment not terminable at
will or any profit sharing, incentive ¢compensation, bonus, thrift, savings or other Employee Benefit -
Plan providing for employer contributions. . . . . ,

SECTIONS.11 Employee Benefit Plans. The Surviving Corporstion isnotapatytoand .
does not maintain any employee benefit plans or any related trust agreements or annuity contracis.. Ve

10
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SECTION 5.12 . Litigation. With the exception of any matters listed in Exhibit 5.8 hereto, .
there is no action, suit, or proceeding, claim, arbitration ot investigation against the Surviving
Corporation pending or as 1o which the Surviving Corporation has received any notice of assertion,, -
which, if decided adversely to the Surviving Corporation would be reasonably expected to have a
Surviving Corporation Material Adverse Effect, or a material adverse effect on the ability of the

. Surviving Cotporation to consummatc the transactions contemplated by this Agreement.

_ SECTION 5.13  Compliance with Laws. ‘The Surviviug Corporation has complied in all
material respects with all applicable federal, state, local and foreign statutes, laws and regulations,
and is not in violation of, and has not teceived any notices of violation with respect to, any such
statute, law or regulation, with respect to the conduct of its business or the ownership or operation

. of its business, including the federal Foreign Corrupt Practices Act and all United States statutes, -
laws and regulations as from time to time govern the license and defivery of technology and products
abroad by persons subject to the jurisdiction of the United States.

SECTION 5.14 . Pooling of Interests. Neither the Surviving Corporation nor, to its
knowledge, any of its affiliates has, through the date of this Agreement, taken or agreed to take any
action which could affect the ability of the Disappearing Corporation to accoutit for the business
combination to be effected by the Merger as a pooling of interests.

SECTION 5.15 Capitalization. The authorized capital stock of the Surviving Corporation
consiste of One Hundred Million (100,000,000) shares of cormon stock, $.001 par vaiue, all of once
class, of which Five Million Seven Hundred Two Thousand Five Hundred Bighty (5,702,580) shares
are validly issued and outstanding, fully paid and nonassessable. As of the date hereof, theré are no
bonds, debentures, notes or other indebtedness issued o outstanding having voting rights under -
ordinary eircurnstances...- With the exception of the options. listed on Esxhibit 5.15 "Outstanding .
Options to Purchase Shares Held By Surviving Corporation Shareholders,” there are no options,
warrants, calls, or other rights, agreements or commitments presently outstanding obligating the
Surviving Corperation or any.Surviving Corporation shareholder to issue, deliver, or sell shares of .

.. its capital stock, or obligating the Surviving Corporation or any Surviving Corporation shareholder -
to grant, extend or enter into any such option, warrent, call or other such right, agreement or
commitment. .o .

SECTION 5.16 Environmental Matters. (i) To the knowledge of the Surviving .- .
Corporation, no real property cutrently or formerly owned or operated by the Company is
coptaminated with any Hazardous Substances to an extent or in a manner OF condition now requiring
remediation under any, Environmental Law; (if) no judicial or administrative proceeding is pending .
or 10 the knowledge of the Surviving Corporation threatened relating to-the liability for any off-site -
disposal or contamiration; and (i) the Surviving Corporation has not received any claims or notices
alleging liability under any Environmental Law, and the Surviving Corporation has no knowledge: - .

. of any circumstances that could result in such claims. “Environmental Law™ means any applicable .
federal, state or local law, regulation, order, decree, or judicial opinion or other agency requirement

11
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having the force and effect of law and relating to noise, odor, Hazardous Substance or the protect:on
of the environment, “Hazardous Substance" means any toxic or hazardous substance that is
regulated by or under the authority of any Environmental Law, including, but not limited fo, any
petroleum products, asbestos or polychlorinated biphenyls.. . .. .

SECTION 5.17 Securities Compliance. Prior to and including the Effective Datz, the
Surviving Corporation has complied with all applicable federal and state securities laws, regulations

or rules, and has filed all filings required thereunder in a timely manner. All issuances of securities .

by the Surviving Corporation have been registered under the Securities Act of 1933, as amended,
and all other applicable laws or exempt from such registration. All documents filed within the
Securities and Exchange Commission, and any other federal or state securities filings are true,
correct, and complete. The st of Surviving Corporation shareholders disclosed on the Disclosure

+ Statement delivered to the Disappearing Corporation is a frue and complete list of the holders of all -

outstanding shares of record of the Survwmg Corporation at the close of busmess on March 17,
1999. ' . :

SECTIONS.18 OTC Compliance. As of the Effective Date, the Surviving, Ccrpora:tion
. has. complied with all OTC Bulletin Board rules and regulatlons and is 11sted on, and in. good
standing with the OTC Bulletin Board. - " ) .

SECTION 5.19 Intellectual Property. The Surviving Corporaﬁon {s not cun'eﬁtly
infringing, nor has it infringed in the past, on any United States or international patent, copyright,
trademark, service mark, trade dress, trade narie or any other intellectual property right of any third

SECTION 520 . Year 2000 Compliance. The Surviving Corporation ha wadertaken all

[o1s

eppropriate remediation efforts to insure that all systems of the Surviving Corporation are capable -

of .calculating dates into the year 2000 and beyond, including any-leap years ("Year 2000
Compliance™). Further, ic the best of the Surviving Corporation’s knowledge after specific inquiry
of all of its material suppliers and vendors, the Surviving Cotporation will not suffer a loss from
interruption or cessation of business operations as a result of such suppliers, vendors or landlords

failing to. provide materials, labor or supplies for the operation of the Surviving Corporation as.g -

result of such suppliers or vendors not having Year 2000 Capabilities.

SECTION 5.21 "Related Parfy Transactions. The Disclosure Statement lists: all
. -agreements, extensions of credit, commitments, tax sharing or allocation agreements or other
contractual agreements of any kind between the Surviving Corporation, and any past or present
director, officer or five petcent (5%) sharcholder of the Surviving Corporation or, to the knowledge

. of the Surviving Corporation, their spouses, children, parents or siblings or their affiliates.

SECTION 5.22 Status of Shares. All shares {0 be issued by the Surviving Corporation

to the shareholders of the Disappearing Corporation under the terms of this Agreement will be
validly issued, fully paid and non-assessable. :

12
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SECTION 5.23 Articles and Bylaws. The copy of the Surviving Corporation's Certificate
of Incorporation and Bylaws provided to the Disappearing Cotporation in the stclos;me Statement
. prov;ded to the Disappearing Corporatmn are true, correct, and cornplete

SECTION 5.24- Tax Remms The Surviving Corporatmn represents and warrants to
Disappearing Corporation that it has filed timely all Federal, state and local tax returns and has not
filed combined returns with any of its former subsidiaries. o

. ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF DISAPPEARING CORPORATION

SECTION 6.1  Organization. The Disappearing-Corporation is a corporation duly
organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation, has all requisite corporate power to owt, lease and operate its property and to carry
on its business as now being conducted, and is duly qualified to do business and is in’' good standing
as a foreign corporation in each jurisdiction in which the failure to bc s0 quahﬁed would havea
Disappearing Corporation Material Adversc Effect.

“When used in connectmn mt.h the Dtsappeanng COrpamhon the term "D1sappeanng
Corporation Material Adverse Effect” means any change, event or effect that is materialty adverse
- 10 the business, assets (including intangible assets), liabilities, finaneial condition, ‘Operations or .
resilts of operations of the Disappeating Corporation; provided, however, that the following shall
not be deemed to constitute a "Disappearing Corporation Material Adverse Effect® (i) an adverse
- ¢hapge in or effect on the financial condition, revenues or gross margins of the Disappearing™ -
Cotporation {or the direct coriseqiiences thereof} following the date of this Agreement to the extent
attributable to (A) a delay of, recuction in or cancellation or change in the terms of product licenses
by eustormers of the Disappearing Corporation, (B) a slowdown in the activity of the Disagpearing
Cotpotation's sales organization, or (C) the loss of any officer or key employes of the Disappearing
Corporation which is directly and pnmanly attnbw:ablc to the txansactxons mntemplated by ﬂns
Agreement
The Dimppeerihg' Corporation does fiot own any equity or similar interest in, or any interest
convertible into or exchangeable or exercisable for any such entity or similar interest in, any
corporation, limited liability company, partnership, joint venture or other business association of
entity, excliding securifies of any publicly traded company held for investment by the Disappearing
Corporation and comprising less than five percent (5%) of the outstanding stock of such company.

H99000007874 3
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SECTION 6.2  Authority; No conflict; Required Filings and Consents. -

(a)  The Disappearing Corporation has all requisite corporate power and authority to enter
into this Agreement and to consummate the transactions contemplated hereby. The execution and'
delivery of this Agreement and the consummation of the {ransactions contemplated hereby have been
duly authorized by all necessary corporate and stockholder action on the part of the Disappearing
Corporation, subject only (in the case of this Agreement and certain of the transactions contemplated
hereby) to ‘the approval of the Merger by the Disappearing Corporation and the Surviving
Corporation's stockholders in accordance with the FBCA and DGCL, respectively, .This Agresment
bhas been duly executed and delivered by the Disappearing Corporation and constitutes the valid and
binding obligations of the Disappearing Corporation, enfotceable in accordance with their respective
terms. .

(b)  The execution and delivery of this Agreement by the Disappearing Corporation does *
‘not, and the consummation of the transactions contemplated hereby- will not (i} conflict with, or .
result in any violation or breach of any provision of the Articles of Incorporation or Bylaws of the-
Disappearing Corporation (in each case as heretofore amended), (i) result in any violation or breach
of, or constitute (with or without notice or lapse of time, or'hoth) a default (or give rise to axight of
termination, cancellation or aceeleration of any obligation or loss of any benefit) under any of the .
terms, conditions or provisions of any note, bond, mortgage, indenture,.lease, contract or other
agreement, instrument or obligation to which the Disappeating Cotporation is a party or by which
any of them or any of their respective properties or assets may be bound, or (iii) conflict with or
* violate any permit, concession, franchise, licenss, judgment, order, decree, statute, law, ordinapce,
“mule or regulation applicable to the Disappearing Corporation or any of its Subsidiaries, if any, or any
of their respective properties or assets. : : . o .

(¢)  No consent, approval, order or authorization of, or registration, declatation or filing
with, any Governmental Entity is required by or with respect to the Disappearing Corporation in
cormection with the execution and delivery of this Agreement or the consummation of the
transactions contemplated hereby, except for the filing of the Certificate of Merger with the Secretary -
of State of the State of Florida in accordance with the FBCA. o .

- SECTION 6.3  Financial Statements. The Disappearing Corporation will provide, as
soon &5 practicable, the Surviving Corporation with financial statements aceeptable to Disappearing
Corporation, in its sole discretion, for the fiscal years ended 1997 and 1998, audited by Carso &
Caruso, C.P.A., independent certified public accountants, and financial statements for the period -
from January 1, 1999 to.the. Effective Date of the Merger, audited by Caruso & Caruso, C.P.A. The
Disappearing Corporation will deliver the consolidated andit for the fiscal year ended 1999 promptly
after completion. All financial statements.delivered to the Surviving Corporation (including the
related notes and schedules) have been and shall be prepared in accordance with GAAP applied on
a consistent basis throughout the periods covered thereby and present fairly, in all material respects,
the financial condition of the Disappearing Corporation for the periods, provided, however, that the

14
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interim statements are subject to normal year-cnd adjustments and need not include foomotes which
would be included in yvear-end statements pursuant to GAAP. - I : .

SECTION 6.4  Absence of Undisclosed Liabilities. The Disappearing Corporation does -
not have any liabilities, either acorued or contingent (whether or not required to be reflected in
financial statements, including the notes thereto, in accordance with GAAP), and whether due or to
become due, which individually or in the aggregate, are or would be reasonably likely to have a
Disappeating Corporation Material Adverse Effect, other than (i) lisbilities reflected in the unaudited
consolidated balance sheet of the Disappearing Corporation as of December 51, 1998 ("Disappearing
Corporation Balance Sheet™), and (ji) normal or recurting liabilities incurred since 1997, in the
ordinary course of business congistent with past practices. .

. SECTION 6.5 Absence of Certain Changes or Events. Since the date.of the .
 Disappearing Corporation Balance Sheet, the Disappearing Corporation hes conducted its businesses -
only in the ordinary course, in a manner consistent with past practice, and there has-not been (iyany
Disappearing Corpotation Material Adverse Effect; (if) any damage, destruction or loss (whether or
not covered by insurance) with respect to the Disappedting Cotporation having 2 Disappearing
Cotporation Material Adverse Effect; (iii) any material change by the Disappeating Corporationin .
its accounting methods, principles or practices to which the Surviving Corporation has not -
previously consented in writing; (iv) any revaluation by the Disappearing Corporation of any.of its -

' assets having a Disappearing Corporation Material Adverse Effect, including writing off notes or.
accounts receivable, other than in the ordinary course of business consistent with past practice, .
inless the Surviving Corporation has previously consented in writing thereto; or (v) any other action-
or event that would have required the consent of the Surviving Cerporation had such action or event
occurred after the date of this Agreement and that could reasonably be expected to resilt in a

. Disappearing Corporation Material Adverse Effect. : : S

. SECTION 6.6 * Taxes. .
(@)  The Disappearing Corporation has accurately prepared and timely filed all material
fedaral, state, local and foreign returns, estirmates, information statements and reports required to be
filed. at or before the Effective Date ("Returns") relating to any-and all Taxes conceming or
. attributable to the Disappearing Corporation or any of its Subsidiaries, if any, or to their operaticus,
“anid such Returns are true and correct in all material respeets. - . ¥

. + +() The Disappearing Corporation as of the Effective Date (i) will have paid all Taxes - .
. it is required to pay prior to the Effective:Date, and (ii) will have withheld with respect to its -
employess all federat and stite income taxes, FICA, FUTA and other Taxes required to be withheld,
except where any failure to make such payment or withholding would not be reasonably likely to
bave a Disappearing Corporation Material Adverse Effeet. - o coe

. 15
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i
. (©) Therel is no Tax deficiency outstanding, proposed or assessed against the - -
Disappeating CorporéﬁOn that is not reflected a5 a liability on the Disappearing Corporation Balance
Sheet nor has the Disappearing Corporation executed any waiver of any statute of limitations on or
extending the period for the assessment or collection of any Tax (other than Taxes in the ordinary
coutse of business 1ré an amount that is not material to the Disappearing Corporation.)

(d) The Eiisappearing Corporation has no material liability for unpaid Taxes that has not
been acerued for or reserved on the Disappearing Corporation Balance Sheet, whether asserted or
unasserted, contingent or otherwise. .

SECTION 65,7 Properties. All material real property leases ("Material Lease(s)") of the
Disappearing Corporation are in good standing, valid and effective in accordance with their
respective tenms, andjthe Disappearing Corporation is not in default under any of such leases, except -
where the lack of such good standing, validity or effectiveness or the existence of such default would

. mot be-reasonably lﬂ;cely to have a Disappearing Corporation Material Adverse Effect.

SECTION 6.8 Agreements, Contracts and Commitments. The Disappearing .
Corporation has not breached or received in writing any claim or threat that it has breached; anyof
the terms or conditii_ons of any agreement, contract or-commitment with respect o’ agreements,

- contracts or comumitrhents entered into by the Disappearing Corporation ("Disappearirig Corporation
Material Contracts™), in such 2 manger as would permit any other party to cancel or terminate the

same or would permit any other party
. under any Disappearing Corporatio

Contract that hasnot expired or beep terminated in accordance with its terms is in full force and .

to collect material damages from the Disappearing Corporation
Material contract. Each Disappearing Corporation Material

effect and is not subject to any material default thereunder of which the Disappeating Corporation

is aware by any party obligated to
Corporation Materidl contract. To

parties to the Disappearing Corporatic

i Material Contracts have terminated, or in any way expressed

an intenit to materiatly reduce or termipate the amount of business with the Disappearing Corporation

in the future. o

SECTION 6.9  Litigation
hereto, there is no.action, suit or
Disappearing Corpozation pending o
notice of assertion, which, if decided

. ‘With the exception of any matters specified in Exhibit 6.8
proceading, claim, arbitration or investigation against the
r as to which the Disappearing Cotporation has received any
dversely to the Disappearing Corporation would be reasonably

Disappesaring Corporation pursuant to such Disappearing .
¢ knowledge of the Disappeating Corporation, none of the |

expected 16 have 2 Disappeating Corporation Material Adverse Effect, or 2 material adverse effect -

on the ability of thie Disappeating Co
. Agreement

SECTION 6.10 - Complian

all materlal respects with afl applicable federal,

statute, law or ;cgixlaﬁon. with ¢
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of its business, including the federal. Foreign Corrupt Practices Act and all United States statutes, "™ - *.
Jaws and regulations as from time o time govern the license and delivery of technology and products
abroad by persons subject to the jurisdiction of the United States. ‘ e

SECTION 6.11 Pooling of Interests. Neither the Disappearing Corporation nor, 1o its
knowledge, any of its affiliates has, through the date of this Agreement, taken or agreed to take any
action which could affect the ability of the Surviving Corporation to account for the business
combination to be effected by the Mergerasa pooling of interests. o o

. SECTION 6.12 Capitalization. The authorized capital stock of the Disappearing
Corporation consists of Two Million (2,000,000} shares of commeon stock, $.001 par value, of which
One Million Five Hundred Eighty Six Thousand Six Hundred Twenty Five (1,586,625) shares are
validly issued and outstanding, fully paid and nopassessable. As of the date hereof, there are no
bonds, debentiuzes, notes or other indebtedness issued or-outstanding having voting rights under
ardinary circumstances. With the exception of the warrants listed in Exhibit 6.11 hereto, there aré
o options, warants, calls, or other rights, agreements or commitments presently outstanding
obligating the Disappearing Corporation or any Disappearing Corporation sharcholder to- issue,

. deliver, or sell shares of its capital stock, or obligating the Disappearing ‘Corporationt or any .
+ ..Dizappearing Corporation shareholder to grant, extend or enter into any such option, warrant, call
or other such right, agreement or commitment.

SECTION 6.13 - Year 2000 Compliance. The Disappearing Corporation has undertaken
. all ‘appropriate remediation efforts to insure that all systems of the Disappearing Corporation are
capable of calculating dates’ into the year 2000 and beyond, including auy leap years ("Yeer 2000 -
-Compliance”). Further, to the best of the Disappearing Corporation’s knowledge after specific 7
inquiry of all of its material suppliers and vendors, the Disappearing Corporation will not suffer 2
1oss from interreption or cessation of business operations as a result of such suppliers, vendors or
Jandlords failing to provide meterials, labor or supplies for the operation of the Disappearing
Corporation as a result of such suppliers or vendors not having Year 2000 Capabilities.

CARTICLE 7'
.. - ‘- (CONDUCT OF BUSINESS
SECTION 7.1  Covenanis of the Constituent Corporations.

(a) = Exceptasexpressly contemplated by this Agreement, during the period from the date
© of this Agreement and continuing until the garlier of the termination of this Agreement pursuant to
- Qection 8.4 or the Effective Date, each Constituent Corporation agrees, except to the extent that the -
Constituent Corporations shall otherwise consent in writing (whick consent shail mot be
. unreasonably withheld or delayed), to carry on its business in the usual, regular and ordinary course
. in-substantially the same manuer as previously conducted, to pay its debts and taxes when due, :

17
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subjeci to good faith disputes over such Jebts or taxes, to pay or perform its other obligations when
due, and (o use all reasonable efforts consistent with past practices and policies to preserve intact its
present business organization, keep available the services of its present officers and key employees
and presetve its relationships with customers, supphiers, distributors, licensors, licensees and others
having business dealings with each Constituent Corporation.

(b)  Without limiting the generality of the foregoing, neither Constituent Corporation
shail. without prior written consent of the other Constituent Corporation (which consent shall not
be unreasonably withheld or delayed): .

(i) transferorlicense 1o any person or entity or otherwise extend, amend or medify
any rights to the Constituent Corporations' intellectual property rights other than in the ordinary
course of business consistent with past practices; -

(i) declaze or pay any dividends on or make any other distributions (whether in
cash, stock ot property) in respect of any of its capital stock, or split, combine or reclassify any of
its capital stock or issue or authorize the issuance of any other securities in respect of, jin licu of or
in substitution for shares of its capital stock, or purchase or otherwise acquire, directly gr indirectly,
any shares of its capital stock except from former employees, ditectors and consultants in accordance
with agreements providing for the repurchase of shares in connection with any terminatign of service
by such party; . . g

. ..(iu) issue,deliver or sell or authorize or propose the issuanee, delivery or sale of,
any -shares of its capital stock or securities convertible into shares of its capl -stock, or -
subscriptions, rights, warrants ot options to acquire, or other agreements or commitments of any
character obligating it to issue.any such shares or other convertible securities; - - o

'_ {iv) acquireor agree to acquire by merging or consolidating with, or by purchasing
a substantial portion of the assets of, or by any other tanner, any business or any porporation,
partnership or other business organization or division, except as set forth in Exhibit Z.1 hereto;

. (v} sell, lease, license or otherwise dispose of any of its properties or

ave material, individually or in the aggregate, fo the business of the Constituent Co; i
Subsidiaries, if any, taken as a whole, except for fransactions entered into in the ordt
the Constituent Corporations! business consistent with past practice;

‘ (vi) take any action to (1) increase or agree to increase the compensation payable
or to become payable to its oﬂitjs or employees, except for increases in salary pr wages of
employees -in. accordance with leayients entered into before the date of this A ent. or ..
otherwise in the ordinary course of the Constituent Corporations’ business consk
practices, (2) grant any additional severance or termination pay to, Or enter into any
severance agreements with, officers, p) gratt any severance Or termaination pay to, or enter into any
employment or severance agreement, ith any employes, except in accordance with agreements

18
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entered into before the date of this Agreement or otherwise in the ordinary course of the Constituent
Corporations” business consistent with- past practices, (4) enter into any collective bargaining
agreement, or (3) establish, adopt, enter into or amend in any material respect any bonus, profit
sharing, thrift, compensation, stock option, restricted stock, pension, retirement, - deferzed,

- compensation, crmployment, termination, severance or other plan, trust, fimd, policy or arrangement
for the benefit of any directors, officers or employces;

. (vii) amend or propose to amend its Certificate of Incorporation, Articles of .
Incorporation, or Bylaws, except as contemplated in Article 1 of this Agreement; or

(viii) take, or agree in writing or otherwise to take, any of the actions described in
the foregoing clauses (i) through (vii), or any action whibh is reasonably likely to make any of the
Constituent Corporations’ representations or warranties contained in this Agreement untree or
incorrect in any material respect on the date made (to the extent so limited) or as of the Effective

- Time. - . :

ARTICLE 8
ADDITIONAL AGREEMENTS
SECTION 8.1 Indemmnification.

(8)  The Disappearing Corporation agrees to indemnify and hold harmless the Surviving
Corporation from and against liability, damage, cost or expense, including reasonable attorneys' fees
suéurred as & result of breach by the Disappearing Corporation of any material representation,
warranty, agreement or covenant of the Disappearing Corporation hereunder or contained in any

+ apreement executed in connection herewith.

()  The Surviving Corporation agrees to indemnify and hold harmiess the Disappearing
Corporation from and against any liability, damage, cost or expense, including reasonable attorneys'
fees incurred as a result of breach by the Surviving Corporation of any material representation,
warranty, agreement or covenant of the Surviving Corporation hereunder or conteined in any
agreement executed in connection herewith. . - . :

. -SECTION 8.2 Stockholders Meeting. As promptly as practicable after the date hereof,
each Constituent Corporation shall. duly call, give notice of, convene and hold a meeting of its
stockholders for the purpose of voting upon the Merger and this Agreement. The Constituent
Corporations shall coordinate and cooperate with respect to the timing of such meetings and shall
use their respective reasonable efforts to bold such meetings on the same day as soon as practicable
after the date hereof. . ) ' S o R

Sy -

19
H93000007874 3



04/02/99 FRI 10:11 FAX 19547638835 GUNSTER, YCAELEY ] Boz2

"

. H99000007874 3

SECTION 8.3 Reasonable Efforts. Each Constituent Corporation shall use alt reasonable
efforts to obtain all necessary consents, waivers and approvals, and to make -all necessary -
notifications or filings under any of the Disappearing Corporation's or the Surviving Corporation’s
material agreements, licenses or leases as may be necessary or Edvisable to consummate the Merger
and the other transactions contemplated by this Agreement.: : , :

SECTION 8.4, Abandonment of Merger. Anything hereiu to the contrary notwithstanding,
this Agreement may be terminated and the Merger abandoned at any time prior to the Effective Date -
of the Merger cither before or after submission to or approval by the shareholders of the Constituent
Corporations: ' o . .

(a) By mutual written agreement of the Board of Directors of each Constituent |
-Corporation. toe L CL

(b) - At the election of the Board of Directors.of either Constituent Corporation if:

(@ the Merger shall not have been consuminated before May 1, 1999 or such Jater
date as shall be mutually agreed upon by the Board of Directors of each Constituent Corporation;
or . B . - A . . ', N . .

(i) any of the covenants contained in this Agreement made by the other
Constituent Corporations shail as of the Effective Date be untrue in any tespect that would have 2
Surviving Corporation Materisily Adverse Effect or Disappearing Corporation Materiaily Adverse
Effect; or . . . . .o e R
. (i) any-condition set forth in this Agreement hereof to be complied with,
performed or met by the other Constituent Corporation or any other person (not a party hereto)or -
government body .or agency shall not have been complied with, performed or met.

ARTICLE 9

CONDITIONS TO MERGER -
The respective obligations of each party to this Agfecmcnt to effect the Mexgér- shall bek L
subject to the satisfaction prior to the Effective Date of the following conditions: . -

SECTION 9.1 Stockkolder Approvals. This Agrecment and the Merget-shall have been . -
approved and adopted by the requisite vote of holders of the Disappearing Corparation Comnon
Stock pursuant to the FBCA, the Articles of Incorporation of the Disappearing Corporation, the -
agreement dated March 3, 1999 and the issuance of the Surviving Corporation Common Stock in
connection with the Merger shall have been approved by the requisite vote of the holders of the

20
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. Surviving Corporation Common Stock pursuant to the DGCL, the Certificatc of Incorperation of the -
Surviving Corporation, and the regulations of the OTC Bulletin Board. R

SECTION 9.2 Approvals. Receipt of all authorizations, consents, orders or approvals of
any Governmental Entity required 1o consummmate the transactions contémplated by this Agrecment.

SECTION 9.3 No Injunctions or Restraints} Hiegality. No 1emporary restraining order,
preliminary or permanent injunction or other order issued by any court of competent jurisdiction or
other legal or regulatory restraint or prohibition preventing the coqsumqiaﬁon of the Merger or
limiting or testricting the Disappearing Corporation's conduct or operation-of the business of the
Disappeating Corporation or the Surviving Corporation after the Merger shall have been issued and
be in effect, nor shall any proceeding brought by a domestic administrative agency of eommmission
or other domestic Governmental eritity, seeking any-of the foregoing be pending; nor shall there be’
any action taken, or any statute, rule, regulation or order enacted; entered, enforced or deemed
applicable to the Merger which makes the consummation of the Merger illegal or prevents of
prohibits the Merger. - - ‘ P .- -

SECTION 9.4 Additional Conditions te Qbligations of the Disappearing Corporation.
The obligations of the Disappearing Corporation to effect the Merger are subject to the satisfaction -
‘of each of the following conditions, any of which may be waived, in writing, exclusively by the -
Disappearing Cotporation: . : . - ' ' T

(2)  Representations and Warranties - The representations and warranties of the -
Constituent Corporations set forth in this Agreement shall be true-and correct in all' material respects -
as of the date of this Agreement and (except to the extent such represéntation. speakas-of an earlier
date) as of the Effective Date:as though made on aod as of the Effective Date, exceﬁt“ () for clianges /-
contemplated by this Agreement, or (ii) where the failure to be true and cotrect would not be -
reasonably likely to have a Material Adverse Effect, and the Constituent Corporations’ shall have -
received a certificate signed on behalf of the Surviving Corporation by the chief executive officer
arid the ireasurer of the Surviving Corporation to-such effect. - - o CoT

(t)  Performance of Obligations - The Constituent Corporations agree that the Effective -

Date of the Merger shall be the date of the filing of the last Articlés of Merger in Delaware or
Florida, which shall be filed no later than April 2, 1999, Notwithstanding the foregoing, the "
Constituent Corporations shall have made all payments required by the agreement gxecuted on -

~ March 3, 1999 by and between the Surviving Corporation. and the Disappearing Corporation on or”’
before their respective due dates (the March 31, 1999 payment was wired on April 1, 1999) and
performed 2l obligations required to be performed by them under this Agreement at or prior to the
Effective Date; and the Constitusnt Corporations shall have each received a certificate signed on
behalf of the chief excentive officer and chief financial officer or treasurer of the respective -
‘cotpotations to such effect.
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()  Absence of the Disappearing or Surviving Corporation Muterial Adverse Effect -
No Surviving or Disappearing Corporation Material Adverse Effect shall have occurred since the
date -{ this Agreement. -

(&)  Certificate of Surviving Corporation’s Officers and Directors. The Disappearing
Corporation shall have received a certificate, dated as of the Effective Date, executed by Casl
Kosnar, as Surviving Corporation’s sole officer and director, representing and warranting to the
Disappearing Corporation and its shareholders that, o the best of his knowledge, the representations
and warranties contained in this Agreernent are true, accurate, and compiete and that no material
omissions, undisclosed liabilities, or misstatements of facts are contained in either this Agreement
or the Disclosure Statement provided to the Disappearing Corporation by the Surviving-Corporation.

(&) Opinion of Counsel. The Disappearing Corporatiop shall have received an opinion,,
dated as of the Effective Date, of the Surviving Cotporation’s counsel in a form and substance
satisfactory to the Disappearing Corporation and the Surviving Corporation shatl have received an
opinion, dated as of the Effective Date of the Disappearing Corporation's counsel in form and
substance satisfactory to the Surviving Corporation. R o .

SECTION 9.5 Additional Conditions to Obligations of the Surviving Corporation. The
obligations of the Surviving Cotporation to the Merger are subject to the satisfaction of each of the
fotlowing conditions, any of which may be waived, in writing, exclusively by the Surviving
Corporation: . .

‘(@)  Representations and Warranties - The representations and warranties of the
Constituent Corporations set forth in this Agreement shall be true and correct in all material respects
as of the date of this Agreement and (except to the extent such representation speak-as of an eatlier
date) as of the Effective Date-as though made on and 2s of the Effective Date, except (i) for changes
contemplated by this Agreement, or (i} where the failure to be true and correct would not be
reasonably likely to have a Material Adverse Effect, and the Surviving Corperation shall have
received a certificate signied on behalf of the Disappearing Corporation by the chief executive officer
of the Surviving Corporation to such effect.

(6)  Performance of Obligations - The Disappearing Cotporation shall have performed
all obligations required to be performed by them undex this Agreeroent at or prior to the Effective -
Date; and the Surviving Corporation shall have received a certificate signed on behalf of the
Disappearing Corporation by the chief execntive officer of the Disappearing Cotporation to such
effect. T - . .
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ARTICLE 10
" MISCELLANEOUS

7 SECTIOi\I 10.1  Further Assur&nces. The Constituent Corporations agree from time
to time to execute and detiver such further and other transfers, assignments and do all matters and

things which may be necessary to effectively and completely carry out the intentions of this
Agreement. '

SECTION 102  Nonsurvival of Representations, Warranties and Agreements. None
of the representations and warranties in this Agreement or in any instrument delivered pursuant to

this Agreement shall survive the Effective Date; provided, however, that Sections 9.4(d}, 9.5(b) and .

10.1 of this Agreement and Paragraph 3(b) of the March 3, 1999 agreement shall survive.

SECTION 103 Notices. All notices and other communications hereunder shall be in
writing and shall be deamed given if delivered personally, telecopied (which is confirmed), sent by
nationally recognized overnight eourier or mailed by registered or certified mail (return receipt

Bo2s

requested) to the parties at the following addresses (or at such other address for a party as shalibe - -

specified by like notice):

(a) -Ifto Centrack, to: . John J. Lofquist, President
. Centrack International, Inc. .
21045 Commercial Trail
Suite 101 -
Boca Raton, FL 33486 . - .
Telephone: (561) 362-9444"
Facsimile: (561) 362-0570
With a copy to: Michael G. Platner, Esq.
. . Gunster, Yoakley, Valdes-Fauli -
& Stewart, P.A.
Broward Financial Centre, Suite 1400
. 500 East Broward Boulevard
~ Fort Lauderdale, FL 33394
Telephone: (954) 462-2000
Facsimile: (954)523-1722

H29000007874 3
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(b) If to Hudson Valley, to: Hudson Valley Industries, Inc.
. : . ¢fo Beckman, Millman & Sanders, LLP. ... .. =
116 John Street N
- New York, NY 10038 - . . .
Attention: Steven A, Sanders, Esq and
Laurence Paredes, Esq.
Telephone: (212) 406-4700
Facsimile: {212) 406-3750

SECTION 16.4  Press Releases and Announcements. Mo Constituent Corporation shall
issue any press release or announcement relating to the subject matter of this Agreement without the. --.. .
prior written approval of the other Constituent Corporation; provided, however, that any Constituent
- Corporation may make any public disclosure it belicves in good faith is required by law or regulation -
{in which case the dxsckmmg Constituent Co:poratlon will advise the other Parties pnor to making
the disclosure). .

SECTION 105  Np Third-Party Beneficiaries. This Agreement sha.ll not confer any
rights or remedies upon any person other than the Consnment Corporanons and their resyec’uve
successors and pemutted assigned. .

SECTION 10.6 Entire Agreemem This Agreement (includmg the domlrnents referred :
to herein) constitutes the entire Agreement among the Constituent Corporations and supersedes. any
prior understandings, agreements, or representations by or among the Constituent Corporations,
written or oral, that may have related in any way to the subject matter hereof; prov:ded, however that
thé temms-of the-March 3, 1999 agreement shall survive..

SECTION 10.7  Successars and Assigns. This. Agreement shall be bmdmg upon and
inure to the benefit of the Constituent Corporations named herein and their respective successors and
permitted assigns. No Constituent Corperation may assign either this Agreement or any of its rights,
interests, or obligations hereunder without the prior written approval of the other ConsﬂMent
Corporation. ] . Dot

: SEC‘I‘ION 10.8 Cmmtemam. This Agreement may ‘ee executed i’ﬁ’dne or more:
* counterparts, each of which shall be deemed an original but all of which together will constitute one
and the same instrument.

- . . SECTION10Y9 Headings. The section headings contained in this Agreement are.
+ . inserted for convenience only and shall not affect in any way the meaning or mtezpretaimn of this
Agreement. .

SECTION 10.10 GavermngLaw This Agreement shall be governed by and construed
in accordance with the internal laws of the State of Delawars thhout regard to pnnmples of conflict
of Iaws.
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SECTION 10.11 Amendnents and Waivers. The Constituent Corporations may matually
amend any provision of this Agreement at any time prior to the Effective Date with the prior
authorization of each respective Board of Directors. No amendment of any provision of this
Agreement shall be valid unless the same shall be in writing and signed by both Constituent
Corporations. No waiver by either Constituent Corporation of any default, misrepresentation, or
breach of warranty or covenant hereunder, whether intentional or not, shall be deemed to extend to
any pricr or subsequent default, misrepresentation, or breach of warranty or covenarit hereunder or
affect in any way any rights arising by virtue of any prior or subsequent such occurrence.

SECTION 10.12 Severability. Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of the
remaining terms and provisions hereof vr the validity or enforceability of the rernaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other
situation ot in any other jurisdiction. If the final judgment of a cours of competent jurisdiction
declares that any term or provision hereof is invalid or unenforceable, the Parties agree that the court
making the termination of invalidity or unenforceability shall have the power to reduce the scope,
duration, ot area of the term or provision, fo delete specific words or phrases, or to replace any
invalid or unenforceable Jetm or provision with  tetm or provision that is valid and enforceable and
that comes closest to expressing the intention of the invalid or vnepforceable term or provision, and
this Agreement shall be enforceable as so modified after the expiration of the time within which the
judgment may be appealed.

SECTION 10.13 Jurisdiction and Venue. The parties acknowledge that a substantial
potrtion of negotiations 4nd anticipated performance and execution of this Agreement occurred or
shall occur in Palm Beach County, Florida, and that, therefore, without limiting the jurisdiction or /
venue of any other fedf]:ml or state courts, each of the parties irrevacably and unconditionally
(2) agrees that any suit, action or legal proceeding arising out of or relating to this Agreement may
be brought in the courts of record of the State of Florida in Palm Beach County or the court of the
United States, Southiern District of Florida; (b) consetits to the jurisdiction of each such court in any
suit, action or proceeding; (¢) waives any objection which it may have to the taying of venue of any
such suit, action or proceeding in any of such courts; and (d) agrees that service of any court paper
may be effected on such| party by mail, as provided in this Agreement, or in such othet mannet as
may be provided under applicable laws or cowt rales in said state.

SECTION 10.13 Remedies Cumnlative. Except as otherwise expressly provided herein,
no remedy herein confried upon any party is intended to be exclusive of any other remedy, and each
and every such remedy be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by statte or otherwise. No single or

partial exercise by any party of any right, power or remedy hereunder shail preclude any other or
further exercise thereof. '

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties to this agreement, pursuant to authority ciuly given
by their respective boards of directors, have caused these presents to be executed by the president,
secretary and a majority of the directors of each party hereto, and the corporate seal affixed.

HB9000007874 3

(4

EY INDUSTMES, INC.

- i o~
Carl Kosr@esident

CENTRACK INTERNATI@NAL, INC.

Ve
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Exhibit 2.2

Investment Letter

Centrack

{formerly Hudson Valley)
21045 Commercial Trail
Suite 101

Boca Raton, FL 33486

Genilemen:

In connection with the issuance to the undersigned by you, in connection with the Plan of Merger
of Centrack into Hudson Valley, of shares of your common stock, par vaiue of $ per _
share (the "Shares"), the undersipned pgrees and represents to you as follows in order to induce you
to cause certificates for the Shares to be jssued to the undersigned:

1. The Shares are being acquired for the account of the undersigned and not on behalf of other
persons. The Shares are being acquired with the intent of holding them for investment and
without the intent of participating directly or indirectly in & distribution thereof.

5 The Shares will not be sold without registration under the Securities Act of 1933 and
applicable state securities law or receipt by you. of an opinion of counsel safisfactory to you *
that the proposed sale is exempt from such Act. The undersigned consents to a legend being
placed on the certificates for the Shares stating that they have not been registered under such
laws and referring to such restrictions on transferability and sale, and the undersigned
comsents to a stop-transfer order being placed with the transfer agent for the Shares to prevent
trangfer of the Shares without compliance with suchrequirements.

Very truly youss,

Date:
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Exhibit 5.8

Actions, Suits, Proceedings, Claims, Arbitration or Investigations of
the Surviving Corporation

None
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Exhibit 5.15

Outstanding QOptions to Purchase Shares Held by
Surviving Corporation Sharcholders

None
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Exhibit 6.8

Actions, Suits, Proceedings, Claims, Arbitration or Investigations of -
the Disappearing Corporation

None
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Exhibit 6.11

Shareholder

Howard Tanenbaum
John E. Wyckoff
Ronald E. Huggins
Jerry Speckman
Rich or Nola Baris
Colley B. Court
George Weast
Thomas E. Rogers; Jr.
Randolph McKean
David 5. McKean
Steven A. McKean

H95000007874 3
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Warrants

5,000 Class A Shares
5,000 Class A Shares
3,000 Class A Shares
25,000 Class A Shares
20,000 Class A Shares
25,000 Class A Shares
25,000 Class A Shares
15,000 Class A Shares
3,000 Class A Shares
6,000 Class A Shares
6,000 Class A Shares
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Exhibit 7.1
Merger and Aequisition Disclosurg Schedule
None
109054.8
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