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ARTICLES OF MERGER
Merger Sheet
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MERGING:

FLASHPOINT, INC., a Florida corporation P9600007854 1

INTO
MNTCC/FLHP ACQUISITION CORP., a Nevada entity not qualified in Florida.

File date: October 10, 2001

Corporate Specialist: Annette Ramsey

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



ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1103, F.S.

—f
First: The name and jurisdiction of the surviving corporation: rb—{fg, =2
=2 g
Name Jurisdiction 5 = - N
@ s
MNTCC/FLHP Acquisition Corp. Nevada il M
1 -
Second: The name and jurisdiction of each merging corporation: S
= 2
Name Jurisdiction
FlashPoint, Inc. Florida

Third: The Plan of Merger is attached.

Fourth: The merger shall beconie effective on the date the Articles of Merger are filed with the Florida
Department of State

OR [/ (Enter aspecific date, NOTE: An cffective date cannot be prior to the date of filing or more
than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adepted by the shareholders of the surviving corporation on August23 , 2001.

The Plan of Merger was adopted by the board of directors of the surviving corporation on
___and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) cn August24 | 2001.

The Plan of Merger was adopted by the board of directors of the merging cotporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature Typed or Printed Name of Individual & Title

FlashPoint, Inc. //ﬁ- M Stephen A. Michael, Pregident

Frank Bauer, President

MNTCC/FLHP Acquisition Co:




AGREEMENT OF MERGER AND PLAN OF REORGANIZATION

BY AND AMONG
Metronet Communications Company
MNTCC/FLHP Acquisition Corp.

FlashPoint, Inc.

Draft 6 - Merger Agresment with Metronet.doc
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. AGREEMENT OF MERGER AND PLAN OF REORGANIZATION

This AGREEMENT OF MERGER AND PLAN OF REORGANIZATION (this “Agreement”) is made
and entered into as of August 24 2001 among Metronet Communications Company, a Nevada
corporation (“Metronet™), a Nevada corporation, MNTCC/FLHP Acquisition Corp., a Nevada
corporation (‘MINTCC/FLHP Acquisition Corp.”) and FlashPoint, Inc., a Florida corporation
(“FlashPoint™).

RECITALS

A, The Board of Directors of each of FlashPoint, Metronet and MNTCC/FLHP
Acquisition Corp. believe it is in the best interests of each company and their respeciive
stockholders that FlashPoint and MNTCC/FLHP Acqguisition Corp. combine into a single
company through the statutory merger of FlashPoint with and into MNTCC/FLHP Acquisition
Corp. (the “Merger™) and, in furtherance thereof, have approved the Merger.

B. Pursuant to the Merger, among other things, the outstanding shares of Capital
Stock of FlashPoint (“FlashPoint Common Stock™) shall be converted into shares of Common
Stock of Metronet (“Metronet Common Stock™) as determined herein.

C. FlashPoint, Metronet and MNTCC/ELHP Acquisition Corp. desire to make
certain representations and warranties and other agreements in comnection with the Merger. -

D. The parties intend, by executing this Agreement, to adopt a plan of reorganization
within the meaning of Section 368 of the Intemal Revenue Code of 1986, as amended (the
“Code™). '

NOW, THEREFORE, in consideration of the covenants, promises and representations
set forth herein, and for other good and valuable consideration, the parties agree as follows:

ARTICLE X
THE MERGER

1.1 The Merger. At the Effective Time (as defined in Section 1.2) and subject to and
upon the terms and conditions of this Agreement and Nevada and Florida Laws, FlashPoint shall
be merged with and into MNTCC/FLHP Acquisition Corp., the separate corporate existence of
FlashPoint shall cease and MNTCC/FLAP Acquisition Corp. shall confinue as the surviving
corporation. MNTCC/FLHP Acquisition Corp., as the surviving corporation after the Merger is
hereinafter sometimes referred 1o as the “Surviving Corporation,”

1.2 Effective Time. As promptly as practicable afier the satisfaction or waiver of the
conditions set forth in Article XI, the parties hereto shali cause the Merger to be consummated
by filing a Certificate of Merger (the “Certificate of Merger”) with the Secretaries of State of the
State of Nevada and Florida, in such form as required by, and executed in accordance with the
relevant provisions of Nevada and Florida Law (the time of such filing being the “Effective
Time™). The closing of the transactions contemplated hereby (the “Closing”) shall take place on
or before August _ﬁ-’_-‘f, 2001, at 10:00 a.m. at the offices of FlashPoint Counsel, on the date of the
Effective Time (the “Closing Date™). :

L3 Effect of the Merger. At the Effective Time, the effect of the Merger shall be as
provided under Nevada and Florida Laws. Without Limiting the generality of the foregoing, and
subject thereto, at the Effective Time all the property, rights, privileges, powers and franchises of
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FlashPoint and MNTCC/FLHP Acquisition Corp. shall vest in the Surviving Corporation, and ail
debts, liabilities and duties of FlashPoint and MNTCC/FLEP Acquisition Corp. shall become the
debts, liabilities and duties of the Surviving Corporation. Further, at the Effective Time,
MNTCC/FLHP Acquisition Corp. .shall be a wholly owned subsidiary of Metronet and the
shareholders of FlashPoint, immediately before the Effective Time, shall become holders of
shares of Metronet Common Stock as herein provided. :

1.4 Articles of Incorporation: Bylaws.

_ (a) At the Effective Time the Articles of Incorporation of MNTCC/FLHP
Acquisition Corp., as in effect immediately prior to the Effective Time, shall be the Articles of
Incorporation of the Surviving Corporation until thereafier amended as provided by law and such
Articles of Incorporation. Further, as soon as practicable following the Merger, the Articles of
Incorporation of Metronet shall be amended to change the name from Metronet Communications
Company to “FlashPoint International, Inc,” or such other name as may be selected by
FlashPoint and the Articles of Incorporation of MNTCC/FLHP Acquisition Corp. shall be
amended to change the name from MNTCC/FLHP Acquisition Corp. to “FlashPoint, Inc.” or
such other same as may be selected by FlashPoint. -

(b)  The Bylaws of MNTCC/FLHP Acquisition Corp., as in effect immediately
prior to the Effective Time, shall be the Bylaws of the Surviving Corporation until thereafter
amended.

1.5 Directors and Officers. The directors of FlashPoint, immediately prior to the
- Effective Time, shall be the initial directors of the Surviving Corporation and Metronet, each to
hold office in accordance with the Articles of Incorporation and Bylaws of said entity, and the
officers of FlashPoint, immediately prior to the Effective Time, shall be the initial officers of the
Surviving Corporation and Metronet, in each case until their respective successors are duly
elected or appointed and qualified.

1.6  Shares to Be Issued in Merger: Effect on Capital Stock. The number of shares
.of Metronet Common Stock to be issued (including Metronet shares to be reserved for issuance
upon exercise of the FlashPoint’s stock options assumed by Metronet and the earn-out shares) in
exchange for the acquisition by MNTCC/FLHP Acquisition Corp. of all outstanding FlashPoint
Common Stock shall be as follows:

(i} Shares 0 be Issued at Closing. Metronet shall issue to the FlashPoint
Shareholders 7,000,000 shares of Metronet’s Common Stock which shall represent not less than
69% of the outstanding Common Stock of Metronet, immediately following the closing of this
Merger. '
(il) Earn-Out Shares. The FlashPoint Shareholders shall have an entitiement to
receive up to 4,000,000 additional shares of fuily paid and non-assessable common stock of
" Metronet (the “Earn-Out Shares”) subject to and condition upon the satisfaction by FlashPoint of
certain revenue requirements set forth on Schedule 1.6(ii) to this Agreement {the “Revenue
Requirements”). The entitfement to said Earn-Out Shares is fixed and irrevocable and is subject
only to the satisfaction of the Revenue Requirements set forth in Schedule 1.6(i5). Upon
issuance, the Earn-Out Shares shall be restricted in accordance with state and federal securities
laws, provided however, that on the demand of the FlashPoint Shareholders, Metronet, at its
expense, shall file a registration statement to register the shares with the U.S. Securities and
Exchange Commission.



(ik}) - FlashPoint Stock Options. Metronet shall honor the existing outstanding
FlashPoint Options for the purchase of 1,000,000 shares at $1.00 per share by issuing to the
holders thereof like kind options for the purchase of 1,000,000 Metronet shares at $1.00 per
share in the form attached hereto in Schedule 1.6{11).

The maximum aumber of shares of Metronet Common Stock issued and outstanding
immediately before the Effective Time plus all vested rights and options to acquire shares of
Metronet capital stock at the Effective Time, shall be 3,074,000 shares.

(2)  Conversion of FlashPoint Common Stock. Each share of common stock
of FlashPoint (the “FlashPoint Common Stock™) issued and outstanding immediately prior to the
Effective Time (other than any Dissenting Shares [as defined and to the extent provided in
Section 1.7(a)) will be canceled and extinguished and be converted automatically into the right to
receive that number of shares of Metronet Common Stock equal to the Exchange Ratio (as
defined below), upon surrender of the certificate representing such share of FlashPoint Common
Stock in the manner provided in Section 1.8. :

(b)  Stock Options. At the Effective Time, the two Options outstanding, each
for the purchase of 500,000 shares of FlashPoint Common Stock at $1.00 per share shall be
assumed by Metronet and Metronet shall issue to the Holders thereof, like kind options, each for
the purchase of 500,000 Metronet shares at $1.00 per share in the form attached hereto in
Schedule 1.6(ii1).

(©) Capital Stock of MINTCC/FLHP Acquisition Corp. TFach share of
common stock, par value $.001 per share, of MNTCC/FLHP Acquisition Corp. issued and
outstanding immediately prior to the Effective Time shall be owned by Metronet. Each stock
certificate of MNTCC/FLHP Acquisition Corp. evidencing ownership of any such shares shall
continue to evidence ownership of such shares of capital stock of the Surviving Corporation.

(d)  Adjustments to Exchange Ratio. The Exchange Ratio shall be adjusted to
reflect fully the effect of any stock split, reverse split, stock dividend (including any dividend or
distribution of securities convertible into Metronet Common Stock or FlashPoint Common
Stock), reorganization, recapitalization or other like change with respect to Metronet Common
Stock or FlashPoint Common Stock occurring after the date hereof and prior to the Effective
Time. .

. (¢)  Fractional Shares. No fraction of a share of Metronet Common Stock
will be issued, but in lieu thereof each holder of shares of FlashPoint Stock who would otherwise
be entitled to a fraction of a share of Metronet Common Stock (after aggregating all fractional
shares of Metronet to be received by such holder) shall be entitled to receive from Metronet a
whole share of Metronet Common Stock. '

4y Exchange Ratio. The “Exchange Ratio” shall mean the ratio of one share
of Metronet Common Stock to be issued hereunder for the one share of FlashPoint Common
Stock surrendered pursuant to this Agreement.

1.7  Dissenting Shares.
(a)  Notwithstanding any provision of this Agreement to the contrary, any

shares of capital stock of FlashPoint held by a holder who has demanded and perfected appraisal
rights for such shares in accordance with Florida Law and who, as of the Effective Time, has not



effectively withdrawn such appraisal rights (“Dissenting Shares”), shall not be converted into or
represent a right to receive Metronet Common Stock pursuant to Section 1.6, but the holder
thereof shall only be entitied to such rights as are granted by Florida Law.

(b)  Notwithstanding the provisions of subsection (a), if any holder of shares of
capital stock of FlashPoint who demands appraisal of such shares under Florida Law shall
effectively withdraw the right to appraisal, then, as of the later of the Effective Time and the
occurrence of such event, such holder’s shares shall automatically be converted into and
represent only the right to receive Metronet Common Stock, without interest thereon, upon
surrender of the certificate representing such shares. '

o ' (¢)  FlashPoint shall give Metronet: (i) prompt notice of any written demands
for appraisal of any shares of capital stock of FlashPoint, withdrawals of such demands, and any
other instruments served pursuant to Florida Law and received by FlashPoint, and (ii) the
opportunity to participate in all megotiations and proceedings which take place prior to the

" Effective Time with respect to demands for appraisal under Florida Law. FlashPoint shall not,
except with the prior written consent of Metronet, voluntarily make any payment before the
Effective Time with respect to any demands for appraisal of capital stock of FlashPoint or offer
to settle or seftle any such demands.

1.8  Surrender of Certificates.

(a)  Exchange Agent Prior to the Effective Time, Metronet shall designate a
bank or act as its own exchange agent (the “Exchange Agent”) in the Merger.

(b)  Metronet to Provide Metronet Common Stock. Promptly afier the
Effective Time, -Metronet shall make available to the Exchange Agent for exchange in
accordance with this Article I the shares of Metronet Common Stock issuable pursuant to Section
1.6 in exchange for outstanding shares of FlashPoint Stock.

(¢)  Exchange Procedures. Promptly after the Effective Time, the Surviving
Corporation shall cause to be mailed to each holder of record of a certificate or certificates (the
“Certificates”) which, immediately prior to the Effective Time, represented outstanding shares of
FlashPoint Common Stock whose shares were converted into the right to receive shares of
Metronet Common Stock pursuant to Section 1.6: (i) a letter of transmittal (which shall specify
that delivery shall be effected, and risk of loss and titie to the Certificates shall pass, only upon
delivery of the Certificates to the Exchange Agent and shall be in such form and have such other
provisions as Metronet may reasonably specify), and (ii) instructions for use in effecting the
surrender of the Certificates in exchange for certificates representing shares of Metronet
Common Stock. Upon surrender of a Certificate for cancellation to the Exchange Agent or to
such other agent or agents as may be appointed by Metronet, together with such letter of
transmittal, duly completed and validly executed in accordance with the instructions thereto, the
holder of such Certificate shall be entitled to receive in exchange therefore, a certificate
representing the number of whole shares of Metronet Common Stock which such holder is
entitled pursuant to the Exchange Ratio as defined in Section 1.6, and the Certificate so
surrendered shall forthwith be canceled. Until so surrendered, each outstanding Certificate that,
prior to the Effective Time, represented shares of FlashPoint Common Stock will be deemed
from and after the Effective Time, for all corporate purposes, other than the payment of
dividends, to evidence the ownership of the number of full shares of Metronet Common Stock



into which such shares of FlashPoint Common Stock shall have been so converted in accordance
with the Exchange Ratio as defined in Section 1.6.

(d)  Restrictions on Transfer. Shares of Metronet issued to FlashPoint
Shareholders hereunder shall not be registered under the Securities Act of 1933 and shall be
subject to the following restrictive legend which shall be affixed to each certificate.

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “SECURITIES ACT”) AND ARE “RESTRICTED SECURITIES™ AS DEFINED
IN RULE 144 PROMULGATED UNDER THE SECURITIES ACT. THE SHARES REPRESENTED
BY THE CERIIFICATE MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED,
HYPOTHECATED, TRANSFERRED OR ASSIGNED EXCEPT (1) PURSUANT TO A
REGISTRATION STATEMENT THEN IN EFFECT UNDER THE SECURITIES ACT, (2) IN
COMPLIANCE WITH RULE 144, OR (3) PURSUANT TO AN OPINION CF COUNSEL TO THE
ISSUER HEREOF, SATISFACTORY IN FORM AND SUBSTANCE TO THE ISSUER, THAT SUCH
REGISTRATION OR COMPLIANCE 1S NOT REQUIRED AS TO SUCH SALE, OFFER TO SELL,
PLEDGE, HYPOTHECATION, TRANSFER OR ASSIGNMENT”

A

{e) Transfers of Ownership. If any certificate for shares of Metronet
Common Stock is to be issued in a name other than that in which the certificate surrendered in
exchange therefore is registered, it will be 2 condition of the issuance thereof that the certificate
so surrendered will be properly endorsed and otherwise in proper form for transfer and that the
person requesting such exchange will have paid to Metronet or any agent designated by it any
transfer or other taxes required by reason of the issuance of a certificate for shares of Metronet
Common Stock in any name other than that of the registered holder of the certificate surrendered,
or established to the satisfaction of Metronet or any agent designated by it that such tax has been
paid or is not payable. :

() No Liability. Notwithstanding anything to the contrary in this Section 1.8,
none of the Exchange Agent, the Surviving Corporation or any party hereto shall be liable to a
holder of shares of Metronet Common Stock or FlashPoint Commeon Stock for any amount
properly paid to a public official pursuant to any applicable abandoned property, escheat or
similar law.

19  No Further Ownership Rights-in FlashPoint Common Stock. All shares of
Metronet Common Stock issued upon the surrender for exchange of shares of FlashPoint
Common Stock in accordance with the terms hereof (including any cash paid in respect thereof)
shall be deemed to have been issued in full satisfaction of all rights pertaining to such shares of
FlashPoint Common Stock, and there shall be no further registration of transfers on the records
of the Surviving Corporation of shares of FlashPoint Common Stock which were outstanding
immediately prior to the Effective Time. If, after the Effective Time, Certificates are presented
to the Surviving Corporation for any reason, they shall be canceled and exchanged as provided in
this Article 1.

1.10 Lost, Stolen or Destroyed Certificates. In the event any certificates evidencing
shares of FlashPoint Common Stock shall have been lost, stolen or destroyed, the Exchange
Agent shall issue in exchange for such lost, stolen or destroyed certificates, upon the making of
an affidavit of that fact by the holder thereof, such shares of Metronet Common Stock pursuant
to Section 1.6; provided, however, that Metronet may, in its discretion and as a condifion
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precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificates
to deliver a bond in such sum as it may reasonably direct as indemnity against any claim' that
* may be made against Metronet or the Exchange Agent with respect to the certificates alleged to
have been lost, stolen or destroyed.

111 Tax Consequences and Accounting Treatment. Tt is intended by the parties
hereto that the Merger shall constitute reorganization within the meaning of Section 368 of the

Internal Revenue Code of 1986, as amended, and that the transaction be accounted for as a
pooling of interests. : he

112 Taking of Necessary Action: Further Action. If, at any time afier the Effective
Time, any such further action is necessary or desirable to carry out the purposes of this
Agreement and to vest the Surviving Corporation with full right, title and possession to all assets,
property, rights, privileges, powers and franchises of FlashPoint and MNTCC/FLEP Acquisition
Corp., the officers and directors of FlashPoint, Metronet and MNTCC/FLHP Acquisition Corp.
are fully authorized in the name of their respective corporations or otherwise to take, and will
take, all such lawful and necessary action.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF FLASHPOINT

FlashPoint hereby makes the following representations and warranties to Metronet and

MNTCC/FLHP Acquisition Corp. Al representations and warranties are to the best knowledge
and belief of FlashPoint.

2.1  Organization and Good Standing of FlashPoint. The Articles of Incorporation
of FlashPoint and all amendments thereto as presently in effect, certified by the Florida Secretary
of State, have been delivered to Metronet and are complete and correct and since the date of such
delivery, there has been no amendment, modification or other change thereto.

2.2 Capitalization. FlashPoint capital stock issued and outstanding as of the Closing
Date will be as described on Schedule 2.2. All of such outstanding shares are validly issued,
fully paid and non-assessable. FlashPoint has no other securities, rights, options or warrants to
purchase or acquire securities outstanding, and has no currently outstanding promissory notes,
other securities or debt instruments, except as set forth in Schedules 2.2, 1 6(1i) and 1.6(Gi).

2.3  Subsidiaries. FlashPoint has no subsidiaries and no other material investments,
directly or indirectly, or other material financial interests in any other corporation or business
organization, joint venture or partnership of any kind whatsoever.

2.4  Financial Condition. FlashPoint is a development-stage company without
significant current income or expense. FlashPoint has limited current assets and its current
liabilities, exclusive of accrued salaries, will not, at Closing, exceed $25,000.

2.5  Litigation. There are no outstanding orders, judgments, injunctions, awards or
decrees of any court, governmental or regulatory body or arbitration tribunal against FlashPoint
or its properties. There are no actions, suits or proceedings pending or threatened against or
affecting FlashPoint or any of its officers or directors relating to their positions as such, or any of
its properties, at law or in equity, or before or by any federal state, municipal or other
governmental department, commission, board, bureau, agency or instrumentality, domestic or



foreign, in connection with the business, operations or affairs of FlashPoint, which might result
in any material adverse change in the operations or financial condition of FlashPoint.

2.6  Compliance with Laws. The operations and affairs of FlashPoint do not violate
any law, ordinance, rule or regulation currently in effect, or any order, writ, injunction or decree
of any court or governmental agency, the violation of which would substantially and adversely
affect the business, financial condition or operations of FlashPoint.

2.7  Proprietary Rights. FlashPoint has the right to purchase all right, title and
interest in and to Patent No: 5,982,079 and Patent Application No: 09/435,725 pursuant to the
Agreement with Richard Kibbey attached hereto as Exhibit 2.7 (Proprietary Rights™).

2.8  Tax Matters. FlashPoint has not incurred any material liability with respect to
any federal, state or local tax, nor is FlashPoint delinquent in the payment of any tax obligation.

2.9  Books and Records. To the best of its knowledge, the books and records of
FlashPoint are complete and correct and accurately present, in all material respects, all of the
transactions therein described.

2,10  Finders, Brokers Fees. FlashPoint is not liable or obligated to pay any finders,
agents or brokers fees arising out of or in connection with this Agreement or the transactions
contemplated by this Agreement.

2.11  Stage of Development:

2.11.1 Product Testing. While FlashPoint has conducted product testing in the
past, its product testing Is not considered completed and further testing is anticipated. FlashPoint
gives no assurance nor makes any representations or warranty regarding the outcome of future
testing.

2.11.2 Commercialization. TlashPoint bas not commemialiy marketed any
products, and no assurance is given and no representation or warranty is made regardmg time,
expense and obstacles to commercial sales.

2.11.3 Patent Protection. While FlashPoint has the night to purchase all right,
title and interest in and to Patent No. 5,982,079 and Patent Application No. 09/435,725 pursuant
to the agreement with Richard Kibbey attached hereto as Exhibit 2.7 (“Proprietary. Rights™), no
assurance Or representation or warranty is given that said Proprietary Rights will completely
protect the FlashPoint products from competitive technology or the development of new
competitive technology, and further, no assurance is given nor representation or warranty made
that the Proprietary Rights will not be challenged, and if challenged, that FlashPoint would
prevail in any such challenge.

ARTICLE 11X
REPRESENTATIONS AND WARRANTIES BY METRONET

Metronet hereby makes the following representations and warranties to FlashPoint.



3.1  Organization and Good Standing. Metronet is a corporation duly organized,
validly existing and in good standing under the laws of the state of its organization and has full
corporate power and authority to own or lease its properties and to carry on its business as now
being conducted and as proposed to be conducted.

3.2 Capitalization. Metronet’s authorized capital stock consists of 25,000,000 shares,
$.001 par value of capital stock, of which a maximum of 3,074,000 shares of common stock
(consisting of a single class and single series) will be issued and outstanding at the Closing of
this Agreement. The Metronet Shareholders and number of shares owed by each shareholder are
set forth on Schedule 3.2. At the Closing, Metronet will have no outstanding warrants, options
or other rights to acquire any shares of its capital stock except as expressly disclosed in this
Agreement. '

3.3 Authority to Execute Agreement. The Board of Directors of Metronet, pursuant
to the power and authority legally vested in it, has duly authorized the execution and delivery by
Metronet of this Agreement, and has duly agreed to each of the transactions hereby
contemplated. Metronet has the power and authority to execute and deliver this Agreement, to
approve the transactions hereby contemplated and to take all other actions required to be taken
by it pursuant to the provisions hereof. Metronet has taken all actions required by law, its
Certificate of Incorporation, or otherwise to anthorize the execution and delivery of this
Agreenent and this Agreement is valid and binding upon Metronet. Neither the execution and
delivery of this Agreement nor the consummation of the transactions contemplated hereby will
constitute a violation or breach of the Certificate of Incorporation, or the Bylaws of Metronet, or
any agreement, stipulation, order, writ, injunction, decree, law, rule or regulation applicable to
Metronet.

3.4  Subsidiaries.  Metronet bas no subsidiaries (other than MNTCC/FLHP
Acquisition Corp.) and no investments, directly or indirectly, or other financial interest in any
other corporation or business organization, joint venture or partnership of any kind whatsoever.

3.5  Current Assets. At Closing, Metronet shall have a minimum of $900,000 in cash -
or government guaranteed securities, subject to no debts, liens, encumbrances or other liabilities,
except and save only accounts payable to a maximum extent of $25,000. To the extent that
Metronet has less than $900,000 in cash at Closing, the number of shares to be outstanding
immediately prios to the Closing shall be reduced at the rate of $1.00 per share for each $1.00 of
deficiency.

3.6  Financial Statements. Metronet has delivered to FlashPoint, copies of
Metronet’s audited Financial Statements for its 1999 fiscal year, unaudited for its 2000 fiscal
year and its unaudited financial statements for a period of not more than 60 days prior to the date
hereof {collectively the “Metronet’s Financial Statements™), all of which are true, accurate and
complete.

3.7  Absence of Financial Changes. Since the date of Metronet’s Financial
Statements, there has been no material change in Metronet’s financial condition, assets or
liabilities, except capital contributions to Metronet and the incurring of expenses in connection
with the acquisition of FlashPoint and conducting any capital contribution, which expenses
incurred prior to the Closing, shall be paid by Metronet prior to the Closing, shall not reduce
Metronet’s cash below $900,000 and shall not be the responsibility of Metronet after Closing.



Upon the Closing, Metronet shall have no debt or liability in excess of $25,000, which includes
the permitted transaction costs set forth in Section 12.9 of this Agreement.

3.8  Absence of Certain Changes. Since the date of Metronet’s Financial Staternents,
and except as otherwise disclosed in this Agreement or the schedules hereto:

3.8.1 Other than in the normal course of business, Metronet has not entered
into any material transaction; )

3.8.2  There has been no material adverse change in the condition (financial or
otherwise), business, property, prospects, assets or labilities of Metronet as shown on Metronet’s
Financial Statements, other than changes that both individually and in the aggregate do not have
a consequence that is materially adverse to such condition, business, property, prospects, assets
or liabilities; '

3.8.3  There has been no material damage to, destruction of or loss of any of
the properties or assets of Metronet (whether or not covered by insurance) materially and

adversely affecting the condition (financial or otherwise), business, property, prospects, assets or
liabilities of Metronet;

384  Metronet has not declared or paid any dividend or made any distribution
on its capital stock, redeemed, purchased or otherwise acquired any of its capital stock, granted
any options to purchase shares of its stock, or, other than current issuance’s to certain individuals
as set forth in Schedule 3.8, issued any shares of'its capital stock;

3.8.,5  There has been no material change, except in the ordinary course of
business, in the contingent obligations of Metronet by way of guaranty, warranty or otherwise;

3.8.6  There have been no loans made by Metronet to its employees, officers or
directors;

3.8.7 Other than in the normal course of business, there has been no
extraordinary increase in the compensation of any of Metronet’s employees;

3.8.8  There has been no other event or condition of any character which might
reasonably be expected either to result in a material adverse change in the condition (financial or
otherwise) business, property, prospects, assets or liabilities of Metronet or to impair materially
the ability of Metronet to conduct the business now being conducted.

3.9  Assets. All of the assets reflected on Metronet’s Financial Statements or acquired
and held as of the Closing Date, other than any capital leases, are, and on the Closing Date will
be, owned by Metronet. Except as set forth in Schedule 3.9, Metronet owns outright and has
good and marketable title, or holds valid and enforceable leases, to all of such assets, and no
liens exist, except for liens placed upon the property at the time of purchase or lease or through
one or more financing transactions. To the best of Metronet’s knowledge, none of Metronet’s
equipment has any material defects and in all material respects is in good operating condition
and repair, except for ordinary, routine maintenance and repair. Except to the extent disclosed in
Schedule 3.9 to this Agreement or reserved against on Metronet’s Financial Statements, neither
Metronet nor any of Metronet’s shareholders bave any reason to believe that any of the accounts
and contracts receivable existing would be uncollectible in whole or material part.

Immediately preceding the closing, Metronet shall have uncommitted and unreserved
cash or cash equivalents on hand in an amount equal to $900,000 in excess of any and all debts
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in excess of $25,000, liabilities, expenses or obligations (including any amounts under 12.9 of
this Agreement) of Metronet (“Minimum Cash At Closing™). FlashPoint may, in its discretion
~waive or reduce the minimum cash requirement at Closing subject to acceptable arrangements
with Metronet and/or Metronet’s shareholders which arrangements could modify the
representations of Section 3.5 and the certificate required under Section 11.2(b) to reflect the
actual amount of cash and number of shares. .

3.10  Absence of Undisclosed Liabilities. Except to the extent reflected in Metronet’s
Financial Statements, Metronet has no other liabilities, as of such date, of any nature, whether
accrued, absolute, contingent, or otherwise.

3.11 Lifigation. There are no outstanding orders, judgments, injunctions, awards or-
decrees of any court, governmental or regulatory body or arbitration tribunal against Metronet or
its properties. There are no actions, suits or proceedings pending, or, to the knowledge of
Metronet, threatened against or refating to Metronet. Metronet is not in default under or with
respect to any judgment, order, writ, injunction or decree of any court or of any federal, state,
municipal or other governmental authority, depariment, commission, board, agency or other
instrumentality.

3.12  Compliance with Laws. To the best of Metronet’s knowledge, and except as set
forth in Schedule 3.12, the operations and affairs of Metronet do not violate any law, ordinance,
rule or regulation currently in effect, or any order, writ, injunction or decree of any court or

governmental agency, the violation of which would substantially and adversely affect the
business, financial condition or operations of Metronet.

3.13 Contracts. Except for this Agreement and the transactions contemplated hereby,
Metrenet is not a party to any contract which cannot be terminated upon thirty (3 0) days’ notice
of which involves a payment by Metronet of more than $1,000. Metronet is not a party to any
written or oral commitment for capital expenditures.

3.14 Tax Maters. All federal, foreign, state and local tax returns, reports and
information statements required to be filed by or with respect to the activities of Metronet have
been filed for all the years and periods for which such returns and statements were due, including
extensions thereof. Aftached as Schedule 3.14 are copies of the federal tax returns filed by
Metronet for the years ended December 31, 1999 and 2000. Metronet has not incurred any
Liability with respect to any federal, foreign, state or local taxes except in the ordinary and
regular course of business. Metronet is not delinquent in the payment of any such tax or
assessment, and no deficiencies for any amount of such tax have been proposed or assessed.

3.15  To the Best of Metronet’s Knowledge, Metroniet:

3.15.1 Is in compliance with federal securities law and its SEC filings are
current, accurate and complete.

3.15.2 Is not in any violation of any applicable state securities laws and the
transaction contemplated herein will not be in violation of any federal or applicable state
securities law.

3.15.3 Has not received any shareholder complaints or shareholder actions
and there is no outstanding shareholder litigation nor does Metronet have any knowledge of any
pending lawsuits :
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3.15.4 The transaction contemplated by this Agreement will comply with all
the rules and regulations of the SEC and all other governmental agencies or bodies.

3.155 Has complied with ali applicable laws, rules and regulations, including
but not limited to, the laws, rules and regulations of the US. Securities and Exchange
Commission and the various state securities laws, in connection with all capital contributions, all
issuances of shares of capital stock and all shareholder matters.

3.16  Books and Records. The books and records of Metronet are complete and correct
and accurately present, in all material respects, all of the transactions therein described.

3.17  Finders Fees. Metronet is not liable or obligated to pay any finders, agents or
brokers fees arising out of or in connection with this Agreement or the transactions contemplated
by this Agreement except for such broker’s commissions, if any, payable by Metronet in
connection with the Private Placement, all of which shall be paid and satisfied solely by
Metronet.

3.183  Disclosure. Metronet has disclosed all events, conditions and facts materially
affecting the business and prospects of Metronet. No representation or warranty by Metronet in
this Agreement nor in any certificate, exhibit, schedule or other written document, farnished to
FlashPoint by Metronet in connection with the transactions contemplated by this Agreement
contains any untrue statement of a material fact or omits to state a material fact necessary to be

stated in order to make the statements contained herein or therein not misleading,

: ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF MNTCC/FLHP ACQUISITION CORP.

MNTCC/FLHP Acquisition Corp. hereby makes the following representations and
warranties to FlashPoint: , ‘

(a) At the Effective Time, MNTCC/FLHP Acquisition Corp. will be a duly
incorporated and existing Nevada corporation. MNTCC/FLHP Acquisition Corp. is being
organized solely for the purpose of entering into and carrying out this Agreement.
MNTCC/FLHP Acquisition Corp. has conducted no business and will conduct no business
except the execution and closing of this Agreement prior to the Effective Time. MNTCC/FLEP
Acquisition Corp. is wholly owned by Metronet. MNTCC/FLHP Acquisition. Corp. has no
debts, liens or liabilities of any nature or description.

(b) MNTCC/FLHP Acquisition Corp.’s Articles of Incorporation and Bylaws
will remain in existence and be unchanged through the Effective Time.

(¢) MNTCC/FLHP Acquisition Corp. will enter into no agreements and incur no
liabilities or debts, except those directly related to and disclosed in this Agreement, except as
otherwise provided for herein. '

: ARTICLE V
ACCESS AND INFORMATION.

3.1  As to FlashPoint. FlashPoint shall give to Metronet and MNTCC/FLEP
Acquisition Corp., their accountants and other representatives full access during normal business
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hours throughout the period prior to the Closing, to all of FlashPeint’s properties, books,
contracts, commitments, and records, meluding information concerning its customer base and
sales and manufacturing, and shall furnish Metronet and MNTCC/FLHP Acquisition Corp.,
during such period, with all such information concerning FlashPoint’s affairs as Metronet and
MNTCC/FLHP Acquisition Corp. shall reasonably request.

3.2 As to Metronet and MNTCC/FLHP Acquisition Corp..  Metronet and
MNTCC/FLHP Acquisition Corp. shall give to FlashPoint, their accountants and other
representatives, full access, during normal business hours throughout the period prior to the
Closing, to all of Metronet and MNTCC/FLHP Acquisition 'Corp.’s books and records
concerning Mefronet and MNTCC/FLHP Acquisition Corp.’s affairs as FlashPoint shall
reasonably request.

ARTICLE VI
CONDUCT OF PARTIES PENDING CLOSING

6.1 Conduct of FlashPoint Business Pending Closing., FlashPoint covenants thaf
pending the Closing:

6.1.1 FlashPoint’s business will be conducted only in the ordinary course.

6.1.2 No change will be made in FlashPoint’s Articles of Incorporation or
Bylaws and, no change will be made in FlashPoint’s jssued shares of stock, other than as
permitted herein or such changes as may be first approved in writing by Metronet.

6.1.3 Other than in the ordinary course of business or otherwise permitted
herein, no contract or commitment will be entered into by or on behalf of FlashPoint or
indebtedness otherwise incurred, except with notice in writing to and approval by Metronet.

6.1.4 No dividends shall be declared, no stock bonuses or options shall be
granted and no extraordinary increases in compensation to employees, including officers, shall
be declared and no new employment agreement shall be entered into with officers or directors of
FlashPoint except with notice in writing to and approval by Metronet. -

6.1.5 Except as otherwise requested by Metronet, FlashPoint will exercise
its best efforts to preserve FlashPoint’s business organization intact; to keep available to
FlashPoint the services of its present officers and employees; and to preserve the goodwill of
those having business relations with FlashPoint.

6.2 Conduct of Metronet Pending Closing. Metronet covenants that, pending the
Closing; : ,

6.2.1 Metronet will conduct business only in the ordinary course.
6.2.2 No change will be made in Metronet’s Certificate of Incorporation or

Bylaws or in Metronet’s authorized shares of stock except as may be first approved in writing by .
FlashPoint.

6.2.3 No dividends shall be declared, no stock options granted (other than as
provided herein) and no employment agreements shall be entered into with officers or directors
of Metronet, except as may be first approved in writing by FlashPoint.
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6.2.4 Except as otherwise requested by FlashPoint, Metronet and Metronet’s
shareholders will use their best efforts to preserve Metronet’s business organization intact; to
keep available to FlashPoint the services of its present officers and employees; and to preserve
the goodwill of those having business relations with Metronet.

6.2.5 Metronet will comply with all federal securities laws, applicable state
securities laws and blue sky requirements in connection with this Agreement, its prior conduct
and its cash on hand.

ARTICLE VI
CONDITIONS PRECEDENT TO CLOSING

7.Y  Conditions Precedent to Metronet and MNTCC/FLHP Acquisition
Corp.’s Obligations. The obligations of Metronet and MNTCC/FLHP Acquisition Corp. to
consummate the transaction contemplated herein are subject to the fulfillment, prior to or at the
Closing, of all conditions elsewhere herein set forth, and fulfillment, prior to the Closing, of each .
of the following conditions:

7.1.1  The FlashPoint representations, warranties and covenants contained in
this Agreement shall be materially true at the time of Closing as though such representations,
warranties and covenants were made at such time. '

7.1.2  FlashPoint shall have performed and complied with all agreements and
conditions required by this Agreement to be performed or complied with by each prior to or at
the Closing.

7.1.3  The FlashPoint Shareholders acquiring Metronet’s stock will be required
at Closing to submit to Metronet an investment letter (the “Investment Letter™) confirming to
Metronet the information provided therein, including that all Metronet’s stock received will be
acquired for investment and not with a view to, or for sale in connection with, any distribution
thereof. Neither the foregoing provision nor anything in the Investment Letter shall prohibit the
registration of those shares at any time following the Closing,

7.1.4  There shall be no material adverse change in the business, assets,
financial condition or prospects of FlashPoint through the Closing Date.

7.1.5  Metronet and MNTCC/FLHP Acquisition Corp. shall have reasonably
satisfied themselves that, since the date of this Agreement, the business of FlashPoint has been
conducted in the ordinary course; that, no withdrawals of cash or other assets have been made
and no indebtedness has been incurred since the date of this Agreement, except which have
occurred in the ordinary course of business or with respect to services rendered or expenses
incurred in “connection with the Closing of this Agreement, unless said withdrawals or
indebtedness were either authorized by the terms of this Agreement or subsequently disclosed in
writing by the parties.

7.1.6  Appropriate confirmation shall be given as to compliance with
representations, warranties and covenants.

7.1.7  FlashPoint shall have granted to Metronet (acting through its
management personnel, counsel, accountants or other representatives designated by it) full
opportunity to examine FlashPoint’s books and records, properties, plants and equipment,
proprietary rights and other instruments, rights and papers of all kinds in accordance with
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Section 6 hereof and Metronet and MNTCC/FLHP Acquisition Corp. shall be reasonably
satisfied to proceed with the transactions contemplated by this Agreement upon completion of
such examination and investigation.

7.1.8  Metronet and MNTCC/FLHP Acquisition Corp. shall have satisfied
themselves that all transactions contemplated by this Agreement shall be legal and binding under
applicable statutory and case law of the State of Florida including, but not limited to, all other
applicable state securities laws.

7.2 Conditions Precedent to the FlashPoint Shareholder Obligations. The
obligations of FlashPoint to consummate the transaction contemplated by this Agreement are
subject to the fulfillment prior to or at the Closing, of all conditions elsewhere herein set forth
and fulfillment, prior to the Closing, of each of the following conditions:

7.2.1  Metronet shall, immediately prior to the Closing, have a minimum of
$900,000 in cash or government guaranteed securities on hand, subject to no debts, lLiens,
liabilities or other encumbrances save and except only accounts payable to a maximum extent of
$25,000. ' - : -

7.2.2  Immediately prior to the Closing of this transaction, Metronet shall have
a maximum of 3,074,000 shares of common stock outstanding and shall be subject to no
obligation of any nature requiring Metronet to issue additional shares of capital stock, except
pursuant to this Agreement

7.2.3  Receipt of all necessary approvals of regulatory authorities having
jurisdiction over the Merger.

7.2.4  There shall be no material adverse change in the business, assets,
financial condition or prospects of Metronet through the Closing date and, upon the Closing,
Metronet shall have no balance sheet debt in excess of $25,000, including the transaction costs in
Section 12.9 of this Agreement. :

7.2.5  Appropriate confirmations shall be given as to compliance with
representations, warranties and covenants.

7.2.6  FlashPoint shall have reasonably satisfied itself that since the date of this
Agreement, the business of Metronet has been conducted in the ordinary course; no withdrawals
of cash or other assets have been made and no indebtedness has been incurred since the date of
this Agreement, except which have occurred in the ordinary course of business or with respect to
services rendered or expenses incurred in connection with the Closing of this Agreement, unless
said withdrawals or indebtedness were either authorized by the terms of this Agreement or
subsequently disclosed in writing by the parties. '

7.2.7  Metronet and MNTCC/FLHP Acquisition Corp. shall have graated
FlashPoint full opportunity to examine its books and records, properties, plants and equipment,
proprietary rights and other instruments, rights and papers of all kinds and FlashPoint shall be
reasonably satisfied to proceed with the transactions contemplated by this Agreement upon
completion of such examination and investigation.

g
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7.2.7  FlasbPoint shall have reasonably satisfied itself that all transactions
contemplated by this Agreement shall be legal and binding under applicable statutory and case
law of the State of Florida including, but not limited to, all other applicable state securities laws.

7.2.8  Employment/Consulting Agreements between Messrs. Michael, Duffey,
Dolan and King with FlashPoint shall have been accepted and confirmed by Metronet and
MNTCC/FLHP Acquisition Corp.

7.2.9  Metronet, at Closing, will have entered into a consulting contract with
G.M. Capital Partners, Ltd. satisfactory to all parties.

7.2.10  FlashPoint has completed its due diligence inquiry of Metronet and
MNTCC/FLHP Acquisition Corp. and their documents. -

ARTICLE VI
ADDITIONAL COVENANTS OF THE PARTIES

8.1  Cooperation. FlashPoint, Metronet and MNTCC/FLHP Acquisition Corp. will
cooperate with each other and their respective agents in carrying out the transactions
contemplated by this Agreement, and in delivering all documents and instruments deemed
reasonably necessary or useful by the other party.

8.2  Expenses. Prior to closing and prior to satisfying the minimum, Metronet’s cash
requiremenit-at Closing, as provided in Section 3.5, Metronet shall pay all of its respective costs
and expenses (including attorneys' and accountants’ fees, costs and expenses) incurred in
connection with the Merger, this Agreement, the Private Placement, and the consummation of
the transactions contemplated herein.

8.3  Confidential Information. Metronet and MNTCC/FLHP Acquisition Corp. agree
that all “Confidential Information™ (as heremafter defined) so provided by FlashPoint shall be
treated by Metronet and MNTCC/FLHP Acquisition Corp. as confidential, and all such
information will be utilized by Metronet and MNTCC/FLHP Acquisition Corp. for the sole and
limited purpose of their due diligence investigation relating to the Merger, and shall not be
disclosed to any third party other than Metronet and MNTCC/FLHP Acquisition Corp.’s
attorneys, accountants, officers or other authorized agents, all of whom shall have been placed
under an identical confidentiality obligation by Metronet and MNTCC/FLHP Acquisition Corp.,
if Metronet and MNTCC/FLHP Acquisition Corp. should decide not to go forward with the
Merger. Furthermore, if the Closing does not occur, Metronet and MNTCC/FLHP Acquisition
Corp. shall promptly return all written Confidential Information (and all copies thereof) in their
possession or will certify to FlashPoint and FlashPoint Shareholders that all of such documents
not retuned to FlashPoint have been destroyed by Metronet and MINTCC/FLHP Acquisition
Corp., whichever disposition FlashPoint directs.

8.4  Publicity. Metronet and MNTCC/FLHP Acquisition Corp. shall not, without
prior written consent of FlashPoint, publish any press releases or dissentinate any news regarding
this Agreement or transaction contemplated herein prior to closing unless required to do so by
law.

8.5  Purchase of Patent Rights. Following the Closing of this Agreement, Metronet

shall promptly acquire all available patent rights pursuant to the Agreement attached hereto as
Exhibit 2.7.
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86  Name Change. Metronet will amend its Articles of Incorporation afier the
Closing to change its name to FlashPoint International, Inc. or such other name as is selected by
its Board of Directors. : ‘

8.7  Insurance. At Closing, Metronet will exercise its best efforts to have D&O
insurance in place. '

88  Amendment to Arficles. To the extent necessary, Metronet will amend its
Articles of Incorporation and its Bylaws so that the indemnification provided 1o officers and
directors is to the broadest interpretation available under the laws of Nevada,

8.9 2001 Stock Option Plan. Immediately following the closing of this Agreement,
Metronet shall adopt a 2001 Stock Option Plan which may include qualified options pursuant to
which approximately 2,000,000 shares of Metronet’s Common Stock will be reserved for a grant
under options which vest over a three (3) year period and which have an exercise price of not
less than $1.00 per share. The 2001 Stock Option Plan shall be available to assist Metronet in
attracting and retaining suitable and appropriate management, empioyees, advisors and
consultants. '

' ARTICLE IX
SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ESCROW

9.1  Survival of Representations and Warranties. All covenants to be performed
prior to the Effective Time, and all representations and warranties in this Agreement or in any
instrument delivered pursuant to this Agreement shall survive the Merger and continue in effect
for a period of five (5) years following Closing.

ARTICLE X
TERMINATION, AMENDMENT AND WAIVER

10.1 Termination. This Agreement may be terminated and the Merger abandoned at
any time prior to the Effective Time: ‘

(a) By mutual consent of FlashPoint and Metronet;

(b) By Metronet if it is not in material breach of its obligations under this
Agreement and there has been a material breach of any representation, warranty, covenant or
agreement contained in this Agreement on the part of FlashPoint and such breach has not been
cured within fifteen (15) days after notice to FlashPoint.

(¢) By FlashPoint if it is not in material breach of its respective obligations
under this Agreement and there has been a material breach of any representation, warranty,
covenant or agreement contained in this Agreement on the part of Metronet or MNTCC/FLHP
Acquisition Corp. and such breach has not been cured within 15 days after notice to Metronet;

(d) By any party hereto ift (1) the Closing has not occurred by October 9,
2001; (ii) there shall be a final nonappealable order of a federal or state court in effect preventing
consummation of the Merger; (iii) there shall be any action taken, or any statute, rule, regulation
or order enacted, promulgated or issued or deemed applicable to the Merger by any
Governmental Entity which would make consummation of the Merger illegal; or (iv) there shall
be any action taken, or any statute, rule, regulation or order enacted, promuigated or issued or
deemed applicable to the Merger by any Govemmental Entity, which would (A) prohibit
Metronet’s or FlashPoint’s ownership or operation of all or a materjal portion of the business of
FlashPoint, or compe! Metronet or FlashPoint to dispose of or hold separate all or a material
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portion of the business or assets of FlashPoint or Metronet as a result of the Merger or (B) render
Metronet, MNTCC/FLHP Acquisition Corp. or FlashPoint unable to consummate the Merger,
except for any waiting period provisions.

Where action is taken to terminate this Agreement pursuant to this Section 10, 1, it shall
be sufficient for such action to be authorized by the Board of Directors (as applicable) of the
party taking such action.

10.2  Effect of Termination. In the event of termination of this Agreement as provided
in Section 10.1, this Agreement shall forthwith become void and there shall be no liability or
obligation on the part of Metronet, MNTCC/FLHOP Acquisition Corp. or FlashPoint or their
respective officers, directors or stockholders, except if such termination results from the breach
by a party hereto of any of its representations, warranties, covenants or agreements set forth in
this Agreement.

10.3  Amendment. This Agreement may be amended by the parties hereto at any time
before or after approval of matters presented in connection with the Merger by the stockholders
of those parties required by applicable law to so approve but, after any such stockholder
approval, no amendment shall be made which by law requires the further approval of
stockholders of a party without obtaining such further approval. This Agreement may not be
amended except by an instrument in writing signed on behalf of each of the parties hereto.

' 10.4  Extension; Waiver. At any time prior to the Effective Time any party hereto
may, to the extent legally allowed, (i) extend the time for the performance of any of the
obligations or other acts of the other parties hereto, (ii) waive any inaccuracies in the
representations and warranties made to such party contained herein or in any document delivered
pursuant hereto and (iii) waive compliance with any of the agreements or conditions for the
benefit of such party contained herein. Any agreement on the part of a party hereto to any such
extension or waiver shall be valid only if set forth in an instrament in writing signed on behalf of
such party. '

ARTICLE XI
CONDITIONS TO THE MERGER

1.1 Conditions to Obligations of Eack Party to Effect the Merger. The respective
obligations of each party to this Agreement to effect the Merger shall be subject to the
satisfaction at or prior to the Effective Time of the following conditions:

(8)  Stockholder Approval. This Agreement and the Merger and other
transactions conterplated hereby shall have been approved and adopted by the requisite vote of
the stockholders of FlashPoint at the FlashPoint Stockholders’ Meeting,

(b)  No Injunctions or Restraints: Tllegality. No temporary restraining order,
preliminary or permanent injunction or other order issued by any court of competent jurisdiction
or other legal restraint or prohibition preventing the consummation of the Merger shall be in
effect, nor shall any proceeding brought by an administrative agency or comumission or other
governmental authority or instrumentality, domestic or foreign, 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, :
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11.2 Additional Conditions to Obligations of FlashPoint. The obligations of
FlashPoint. to consummate and effect this Agreement and the transactions contemplated hereby
shall be subject to the satisfaction at -or prior to the Effective Time of each of the following
conditions, any of which may be waived, in writing, exclusively by FlashPoint:

(a)  Representations, Warranties and Covenants. The representations and
warranties of Metronet and MNTCC/FLHP Acquisition Corp. in this Agreement shall be true
and comrect in all material respects on and as of the Effective Time as though such
representations and warranties were made on and as of such time and Metronet shall have
performed and complied in all material respects with all covenants, obligations and conditions of
this Agreement required to be performed and complied with by it as of the Effective Time.

(b)  Certificate of Metronet. FlashPoint shall have been provided with a
certificate executed on behalf of Metronet by its President to the effect that, as of the Effective
Time: -

() All representations and warranties made by Metronet and
MNTCC/FLHP Acquisition Corp. under this Agreement are true and complete in all material
respects; and .

(i) The amount of cash on hand in Metronet is $900,000 and the
amount of Metronet shares outstanding is 3,074,000.

() Satisfactory Form of Legal Matters. The form, scope and substance of all
legal matters and accounting matters contemplated hereby and ail closing documents and other
papers delivered hereunder shall be reasonably acceptable to counsel to FlashPoint.

(d) Legal Opinion. FlashPoint shall have received a legal opinion from
counsel to Metronet in form and containing sufficient information as shall be reasonably
acceptable to counsel to FlashPoint.

(e) FlashPoint shall have been provided with a copy of the consent of
Metronet’s and MNTCC/FLHP Acquisition Corp.’s Boards of Directors authorizing Metronet
and MNTCC/FLHP Acquisition Corp. to take the necessary steps toward Closing the transaction
described by this Agreement, and a copy of a Certificate of Good Standing for Metronet and
MNTCC/FLHP Acquisition Corp., issued not more than 90 days prior to the Closing by the
Secretary of State.

1.3 Additional Conditions to the Obligations of Metronet and MNTCC/FLHP
Acquisition Corp. The obligations of Metronet and MNTCC/FLHP Acquisition Corp. to
consummate and effect this Agreement and the transactions contemplated hereby shall be subject
to the satisfaction at or prior to the Effective Time of each of the following conditions, any of
which may be waived, in writing, exclusively by Metronet: '

(a)  Representations, Warranties and Covenants. The representations and

warranties of FlashPoint in this Agreement shall be true and correct in all material respects on
and as of the Effective Time.

(by  Certificate of FlashPoint. Metronet shall have been provided with a
certificate executed on behalf of FlashPoint by its President to the effect that, as of the Effective
Time:
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(i3 -~ All representations and warranties made by FlashPoint under this
Agreement are true and complete in all material respects; and

(c) Third Party Consents. Any and all consents, waivers and approvals
required from third parties relating to the coniracts and agreements of FlashPoint so that the
Merger and other transactions contemplated hereby do not adversely affect the rights of and
benefits to, FlashPoint thereunder shall have been obtained.

(d)  Safisfactory Form of Legal and Accounting Matters. The form, scope
and substance of all legal and accounting matters contemplated hereby and all closing documents
and other papers delivered hereunder shall be reasonably acceptable to Metronet’s counsel.

(e)  No Maierial Adverse Changes. There shall not have occurred any event,
fact or condition, which has had or reasonably would be expected to have a Material Adverse
Effect on FlashPoint or Metronet as the survivor.

(f)  Dissenters. The number of shares of FlashPoint Common Stock held by
holders who either (3) have exercised appraisal rights or (i) retain the ability to exercise such
appraisal rights shall not exceed a level acceptable to Metronet.

ARTICLE XTI
GENERAL PROVISIONS

12.1 Noftices. All notices and other communications hereunder shall be in writing and
shall be deemed given if delivered personally or by commercial delivery service, or mailed by
registered or certified mail (return receipt requested) or sent via telecopy to the parties at the
following addresses (or at such other address for a party as shall be specified by like notice):

(a)  ifto Metronet:

To:  Metronet
114 West Magnolia Street, Suite 446
Bellingham, Washington 98225
Attention: Robert Knight '
Fax: (888) 6394097

Copy to:

Spitzer & Feldman, P.C.

403 Park Avenue

New York, NY 10022
Attention: Steven A. Sanders
Fax: (212) 838-7472

(b)  ifto MNTCC/FLHP Acquisition Corp.:

To:  MNTCC/FLHP Acquisition Corp.
114 West Magnolia Street, Suite 446
Bellingham, Washington 98225
Attention: Robert Knight
Fax: (888)639-4097

Fm
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Copy to:

Spitzer & Feldman, P.C.

405 Park Avenue

New York, NY 10022 .
Attention: Steven A. Sanders

Fax: (212) 838-7472

(c) if to FlashPoint:

To:  FlashPoint, Inc.
416 Bums Court
Sarasota, Florida 34236
Attention: Samuel S. Duffey, Esq.
Fax: (941) 954-5825

Copy to:

Samuel S. Duffey, Esq.
416 Burns Court

Sarasota, Florida 34236
Fax: (941) 954-5825

12.2  Interpretation. When a reference is made in this Agreement to Schedules or
Exhibits, such reference shall be to a Schedule or Exhibit to this Agreement unless otherwise
indicated. The words “include,” “Iincludes” and “including” when used herein shall be deemed
in each case to be followed by the words “without limitation.” The table of contents and
headings contained in this Agreement are for reference purposes only and shall not affect in any

way the meaning or interpretation of this Agreement.

12.3  Counterparts. This Agreement may be executed in one or more counterparts, all
of which shall be considered one and the same agreement and shall become effective when one
or more counterparts have been signed by each of the parties and delivered to the other party, it
being understood that all parties need not sign the same counterpart.

12.4 Miscellaneous. This Agreement and the documents and instruments and other
agreements among the parties hereto (a) constitute the entire agreement among the parties with
respect to the subject matter hereof and supersede all prior agreements and understandings, both
written and oral, among the parties with respect to the subject matter bereof; (b) are not intended
to confer upon any other person any rights or remedies hereunder; and {c) shall not be assigned
by operation of law or otherwise except as otherwise specifically provided.

12.5 Governing Laow. This Agreement shall be governed in all respects, inciuding
validity, interpretation and effect, by the laws of the State of Florida. All parties hereto agree to
submit to the jurisdiction of the federal and state courts of the State of Florida and further agree

that service of documents commencing any suit therein may be made as provided in Section
12.1.

12.6 Atforneps’ Fees. If any party to this Agreement brings an arbitration action
against another party to this Agreement to enforce its rights under this Agreement, the prevailing
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party shall be entitled to recover its reasonable costs and expenses, including reasonable
attorneys” fees and costs, incurred in connection with such action, including any appeal of such
action.

12.7  Arbitration. Except as otherwise provided in hereunder, any controversy or claim
arising out of or relating to this Agreement, or the breach thereof, shall be settled by arbitration
in accordance with the rules of the American Arbitration Association, and judgment upon the
award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof,

12.8  Rules of Construction. The parties hereto agree that they have been represented
by counsel during the negotiation and execution of this Agreement and, therefore, waive the
application of any law, regulation, holding or rule of construction providing that ambiguities in
an agreement or other document will be construed against the party drafting such agreement or
document. :

12.9  Permitted Transaction Costs. Transaction costs not to exceed $20,000, including
the cost of compiling the audit for the 2000 fiscal year, pending the Metronet closing, legal
expenses and incorporation fees are permitted Metronet liabilities, which shall be in existence at
the Effective Time and which shall be paid by the post-merger company.

~IN WITNESS WHEREOF, Metronet, MNTCC/FLEP Acquisition Corp., and
FlashPoint have caused this Agreement to be signed by themselves or their duly authorized
respective officers, all as of the date first written above.

Metronet Communications Company MNTCC/FLHP Acquisition Corp.
By: m By: %

Its: / Its: /
FlashPoint, Inc.

By: /ﬁ /“""_"—@
Its: ﬁzzg:o%»c "

%
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AGRERMENT .
3 AGREEMENT is made by and among Stephen A. Michael (“Mickael"), Same!
S. Duffey ™), Wilbur Kx‘obcy{“lﬂbi:ey”)andﬁAPMmgcmmTechmlogy
Corporation F“GAP”),as.fullm: E

, Kibbey is |the owser of Unkited States Pasent #5,982,079, issued on
I i
November i 1999 (the “Patent™), on certain techmology describad thersin as a “Spark Phug
' WﬁAprﬁGmmdﬁm&ComeuﬁwﬂymMIuACmEm” {tbe

~ “Techug Lmdisﬂ:eﬁstadomonm:uﬁmpmﬁsionalwdfordiﬁsiumlpﬂm
currcntly pamding (mcludmg Application No. 09/435,725) regarding" the Techmology (the
“Peniding Pateats™); | ‘ _ |

ﬂtpm*lism,mthdrmpcﬁwminmamﬂm
Vivus letter agerents, dated March 17, 1994, Marck 25, 1994, April 4, 1594,
94 and Angust 1, (1995, pursuant to which, inter alia, Michse] and Duffey were given
conditional fights to commerdiatize the Tachnology (the “Prior Agresments™);

' mmm{m,mwme&mmmaﬁmmm
ﬁmmﬁmtomwmmmmwhﬂwaﬁmnﬂam
iniitcascd valnccfﬁchorhnology,ﬁrcht:nmdﬁmedﬁ:ng(mgethztbc“?ﬂm

Rights™);

tho paxtics hiercto agree fat the scrvices provided and costs incurred by
Duffey, Kibbeyand&&IPmsubstanﬁalandvaIuablc, and Kibbey™s ownership interest
inthe 'ghtsissubsmmial;and'valmhle;

WHEREAS, disputes having arises oves the validity, scope and cffect of the Priar
mmmmmfmm&,mmmmuywmm
Agreements mamdm}‘mewm, ‘ :

NOVF,THEREFQRE,TMWMQ,EM@&&&MW
emfmimd herein and other good and valusble consideration, the receit and sufficiency of which
is bereby acknowledged by all perties beseto, and inftending o be legally bound hereby, 2gres as

Recitaly. The forcgoing recitals are trae and comect, 2nd arc Incorporated herein

o
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2, Ovtrncw TthnmAMmhmbymp:rmdedbymem
Agresment, mpmtshumw&cwﬂnnﬁsxwmﬁwmmﬂzcﬁnmmﬂandoﬁa
owmx'mpmmsofﬁbbcymﬂumRLghts,whﬂegzaaungMchaclandDuﬂ'ey,fma
pmodofum:mbeéaﬁmdbdow the exclusive right to commercialize the Tecknology in
ascordance herewith. Upon the expiration of suclt petiod, absent the occurrence of ceriain events
defincd below,’ Kibbey will obtain the exchusive sight,thereafler to commercialize the

! ' " R ']:ir A l . .

Teshnology, subject to eextain defined financial rights of Michael and Duffey. Michacl, Duffey

P04 /022

e

P.
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GAP shll recelveroyalty interests-in the Patent Rights a5 provided for herein—
'3, Iuitiai Payment of Advausc Royahy. Duffey aud Michar! shall pay to Kibbey,
rbn exooution of this Apreement, 2 nop-refimdable advance royalty of $10,000.00.
4. Escrow. Upmammmofmm&bheyshaﬂddwahﬁbﬁs“éf
hmm,fﬂhmmd,msmn,Fmd,Sdmf&Tuwmy LLP. (the “Escyow Agent™)
W, pursusct to the terms of this Agreement. The Escrow Agent shall hold
“B”md&hmm&wofsmhdwmmsoﬁymmﬂmmmﬂlme
of&:sﬁgrwncd(th:“}i‘.m”} m&mmbythmﬁ.mmt

sha]!lmemynghtormﬂwntytosen.mmmsfaor
R:gmsodmﬂunmmurdm:mthtb:wmsof&m
'ﬁﬂmmmm:mmummdbym‘bbeymmmhm
the Ase mzpomdmmfaﬂ. . :
Escrow Periog. m.Emwwshaﬂcommme@onrbsmcaptby:heEsauw
an“&“and
m!cﬁ?dnmxcxtmdadbyl’ahbey mamdmhu:mﬁ:,ormhcr
ﬂxrc!msco:d:sposalofExtn’hts“A“ "B"bytha:EscmwAgm,pms:mto
M&msofﬂnsﬁgumm:{th‘!ﬁs:mw?crm&”} Upon payment 1o Kikbey
Wofmaddinmﬂm&iaﬁm&ableadvmmyﬂtyofsm,mmmcashor
notlessﬂ:mtmdsyspnor:?ﬂzuymonofﬂnEMWPmod,Kibbeysbaﬁ
Pmodanaddmm‘iﬁm .

hwh s

bit “B”, faﬁymamdbylﬁbbcy andshaﬂcommmforapenod'.

; - ssﬂ@
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Insu'ucuunsinEwAgtnt. Dnnngtthsmecnod,tthscmwAgcm
ht“A”andExhbﬁ“B”mmfekespmg. subjccttoxhzfoﬂowmg

'Upnnmce:ptb}‘ﬂlcEmwAgcm. bcforctcrmmahunofthcf.mw?modm
acco:dannch:rcthh,ofﬁﬂﬂﬂﬂﬂﬂﬂ mmshorseca:redﬁmds{the“]iuy-()ut
Royalty Payment”), from Michael and Duffey or their designees, Escrow Agent
ghall, at the direction of Michae] gnd Duffey, insert where indieated in Exhibit
“A™ the pame of the Assignes provided by Michae! and Duffcy, deliver the fully

: exmcated Tdniit “A” to Michael and Duffey or their desigoee, and destroy
Exbibit “B” by shredding. .
IiuponmpuahuueﬁthscrowPenod,rheEmchgcmhasnotmcrmdthc-
Buy-Out Payment fom Michae] and Duffey or their designees, the
EscrowégmtshaHOtclcmmd&herxhi‘m“B”mNﬁcha:lanthﬁcy.
'&mabymm@hmgmnnyﬂygmmmm&mm“sﬂ ard (i)
destroy Exhibit "A” by sloedding. ,
AﬂﬁmﬂsrmvadbytheEscmwAgmtﬁomMnbaelmdDuffeyo:thmr
dmgnscsshaﬂbedehvmedmm’bbeymﬂnnﬁyehusmdaysthmmﬁer
Upmthemmmcfthtcnmﬁanmsdforthmswpaagmphsﬁ(a)ur(b},
Mmssmwmnb:mmpldedammczmwmmubemm

F fiom further responsibilities heteundes. |

] Cnmmrdaihnﬂonmgim. Duffey and Michael shall have the exclusive right to

ige the Patent ts throughout the Escrow Period. Upunmmnmuonofthcﬁscrow

to 6(b), abave, Duﬁeysmdhﬁnhaelsnghtstommmmahzeﬂn
mdmbhyshanrmwaﬂughﬁwmmmmahmmem

Period
Techoology
Righrs, exclusively,

8. B Wuarranties. Each party hereby roproscnts and warrants to the other parties
hereto that H or it: (}haslmtengagedinanyooumcdeundudmImadzanjmmor
promise to mmmmtamwmmmmmmmymﬂormm
ggrecment quﬂd#&mﬁammm&mmwﬁummghmmmyuf
them, o7 prﬁmmlaMmaroyﬂw,mﬁEMmmm&mor
against the Rights orl any of them by ny person ar entity Which js not a party to this
Agreement; §) has the power and ability to enter into and carry out this Agreemacnt; (31 by
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mzﬁngmdbymﬁng:ft&ismmﬁﬂlmtbehm&ﬁolaﬁmofmywﬁ&nw
wﬂ i to which be or it is a party. Futher, Kibbey represents and

to Michael and Duffey that, to ks knowledpe: (i)upmcxccuﬁohofthisAgmemcm
cach of the Exhibits her and upon delivery of the Exhibits in secordance with Paragraph
A@eenm thedeﬁvuedﬁxhﬂ:imwﬂlbclegauyh‘mdingmdmfnmablein

Fmposcs th:sPamgmphFSIhmhﬁnhac!mdDzﬂcy mdommselxetazmdbythcm,m

P.5

[ trear oy

'm@mmmmoimrmﬂMmmmmnngmﬁppmm,m

{

¥ imterests of L&M Group, L.C., PEP Equities Corporation, Owea
;[rdmmtoth:PximAgmﬁ:Tmh@logy,&Pmﬂd
/ bwaassigmdtnandmincorpmamdinmcﬁgktsmimmof

Corporation, L&M Group, L.C., Owen Lsughlin or Robert
nghtsormtmmonoﬁwTwhmlogy,th:Pmn,ortthamApphaﬁms
mmmfmy,bymofﬁmrmmmm&?mbyvmnf
ibit “A™ Ethbi:“B"oimcrdmdﬁnmEscmw Each party agrecs to indemnify snd bold
Jr&mlﬁss mmailommymdammdmwmmhﬂmh@im
resuling orm!atndtoa of thelr respective warranties.

mppmttBEchthogy,PmtmdemApphwbommdtomgagemmmm&swimh
F wm%mmwwof&mmmwm
m&emmhof&:pé&eshm%m&mgﬁzﬁfccfchMmde
ions, ayy futare i | msrdzh:ghtbc?wbnology,spa:kpiug,ormmcmﬂyrdmd
boologics thenuprovmﬁmwfshaﬂbemgnedtoﬁ:cwxgmcmmadonﬁdﬁm“f

peymert §£$100.00, |

&

- gramknovrdedgethmlﬁbbcywmngtbcwhdnyofthcmxmmdtbe

g. Agreement to Support and Not Compete, Each of the parm:s hereto agreT to -

fareomanzs ' Pagedof7 57 gu(
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12,

l
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such fuads
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Agreemgent, the non-defaulting pay
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Effective Date. Thccﬁ""é déteofthisA'grmm,foraupmpoau, shall be
bckrw(:iw "Effective Datc").

Termination.' This Agreeiient shallnotbet:tmm;blcbyc@czpa:ty other than

forcmse,wmchcsusesha}l'b[ehmnndm oty aldeﬁmltsasd:ﬁmdhczm

EscrowAgm The parties ag:tcthatthelawﬁmnf&an,Fmd,Scbaaf&

Towzey, LLP, zsnotapm)!rtoﬁns --..-.u tbatmhﬁmreprcsmts onlyhbbeyandGAP

P8
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|
in accordance with the tormsiherrof. In the event of any disputc arising from this

party to perform auy material obligation mmder
at its sole optien, provide the defimlting party
of the defrnly, in writhyg, Iffxfin mhmﬁnc,.&wdefmhlsnotunedmﬁmﬁve

‘ Dfngls. Uponafaﬁm i

notice
mﬁi da;mbfﬂthmﬁcc.thcmn g paxty shall have the right to tominate this

y other
14,
partoership

Lﬁrhmlnr

15.

m%'rmbc: of

1

cofmsel.
16,
ofjthe §

| Iz the event that Kibbey teggun ihstgremm:tpmsnmﬁtoﬁ:cﬁumsofﬂns

mgra;lh,?:eAsmglmmt,atKibbey's 0! opﬁun,shanbeafmﬁnﬁereﬁectand shall be
bT&EBESCrOWAgEBL Ezch ofug, mhﬁmmmmmwmm

which would otherwise ge 1o such party at Law or in equity.
No Jeint Venature. This -;a-m--- docs not constitute either a joint ventirs or &

Brunonngﬂ'cy, 278y mﬂGAP,OI:ﬂYCfm NWMW,

acquire oy ownership izrest in the Patent Rights of 21 of theas by virtus of
thas Agreement The parties bereto are wip .'
Al parties acknowledze that Duffey is licensed as a

Iy independent entities.

foe Florida Bar. Fuctoer, DRfy is & poincipal in dis tansaction. Duffey bas
ol imself end Michoc! in rpevtion with the preparation and oegotiation of this
Txieanhufﬂmothermuies msultedudthmdrdiedmhdepammhgal

f ,
Chaoice 6f Law snd Jo isdaction. This Agreement shall be govemed by the laws
of Florida. The partics hefeto agres that, in the event of zmy legal acticn of

T

“A" agd “BY h:rﬁoanianyﬁmdspaynb mmbbcyhmeunder and to relesse such Exhibits or

such fim for auy costsgncurred in defending such dispute or any legal action
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jurisdiction ¢f the Florida ¢
Entire Agrerinent, Medification, Conatruction. 'ﬂ:usAgmcmm&shaﬂbe
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terms of this Agreement,
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GAP Management Technology
Corporation

Robert Montemarane, President
1421 Gulf~to-Bay Boulevard
Clearwater, FL 33755-5312
(727) 447-1659 Telefax

In witness whereof, this Agreement was
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Stephen A Michael

4400 Independenee Counst
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(941) 355-9373 Telefax
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, as President
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WILBUR RICHARD XIBEEY
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ASSIGNMENT AGREEMENT

- day of
20__, by aud mmong Willwr Richard Kibbey (hercinafier the

“Axsienor™), having mm address of 6737 Forest Viale Lane, Tampa, Flodda 33634,

(bexeinafter the “Assignee”), kaving and address of

, mxl GAP Managcmm Techoology - Corporation

1]9»"435r
Patents”); all
Tc:‘bncl:logy &

Pazented T

AP, having mn address af 142} Gulfito-Bay Boulévard, Ciearwafer, Florida 33755-

COPY

TEIS ASSIGNMENT AGREEMENT is cotered into and made cffective this

[H

GrmmdﬂmodeConcmm;reﬂyDuposedToACe:nm—Elcctmde" (thc
.nlagy”),:sth:mmmrofsuchfcchmlcgy,zndmthchstodnmonmor

and!md:lmom!p@ntsmmﬁypmﬁng(wﬂudmg@plmmNo

725 (the “Patent Applicatmn”)) regarding the Pstented Techpology {the “Pending

ngh:trﬂcandmmmtherth:PwApphcaumtherd
d the Perding Patens bereinafter to be referred to as the “Patent Rights™; and

Amgnozvnshes,subjccttoﬂmmnﬁmmsxtfmﬂ:hcmm,mhmﬁm
logyutlhzcdmthcpubhcmm:md

YWWHELR

EAS, the Assignee wishes to obtain fall right and title to the: Patent Rights to
nacket and sell products decived from the Patenied Technélogy; |
THEREFORE, in consideration of $500,000.00 in hand peid 10 agd received by

resigrment agreements

mntualpmmiscsmﬂmmumﬁmdhudﬁ,mdof'mhcrgbodand
mﬁmﬂxr&dpia:ds:ﬁdmyofwﬁchﬁhsebyacknﬁwledgdbyﬂl

efimitions. The Sollowing terms, when used hercin, shall bave fhe meanings set

21  “Patent]
8 {§.S. Patent No. 5,892.079 anﬂ?atcnlApphﬁhonNo 09/435,725;

@&

3 - :
'[Righb’ shall mean all right, fitle and fmterest to:
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Luf ZH/UY  LBIVS PAL .
Cer e N 1}

» ]

b. Al pateat applcations, herctofore apd m filed or hzrmg
legal force in any counmy, claiming common priority with the
Patent, the Pending Patents or the Patert Apphcatlon'

<. Aﬂpat:msmarhmmsucdormﬂzeﬁmmmfmmfhemm
Applicefion or the Peading Patents, mcludmg utility, model, and
design patents aud certificates of inveation: t

d.' all divisionals, continnstions, coramanuns-m -part, re:sszm

Tenewals, extensions or additions to mysuchpaientapphcanmsor
patents; and -
~8 &l tde scorets relating to- the pmcess‘cs,-materials,'-‘dcsigns,
sesearch &nd data coliestion roiating to U.S. Patent No, 5,892,079
: and Pateat Applieation No. 09/435,725 and sny and 2l divisionals,
cantimpations, sontinuations-in-part, rrissues, renewals, wxtensions
' or additions to ay such Patent Applications or Patents,
. 22 “Effective Date™ shall mean the date of tiis Assigninent as reflectad on
23 “Prodoets” shall mezn any product falling within ar detived from one or
: i more claim of the Patent Rights. |
' |3 mmmmm%mmmnmmm
whmmmmmmay,pfﬁmgnm’sngm,aﬂemdemmm&:PmRzgm,
_ mmgonschmedthuun,mdaﬂmwdcausesofncnmﬁrdamagwmdmﬁmgcmmt
-' thereof, cluding the right to sue for past infringement. In finthomncs, and not in limitation of
’ @ﬁmm@mwmmmm@smwmmaﬂ
nfﬁszgmur'sfgm,mhmdmmmmdto&:us Patent No. 5,932,07915smdonchmb=; ‘
9, 1999, and Pgtent Application No. 09/435,725.
Asst mmtﬁbmﬁcmlemduchmwomofﬁcmmmm
US, Patert N 5,982,079 snd Paregt Apphication No. 09/435,725. Assignor farther represents
and warrants mpw,om&mAﬁm,hsmydM'ﬁngminmmmm

Rights, i but not limited to US, Pateat No. 5,982,079 andd Paten: Application Na.
. 097435,725. " ‘ |
¢
i ’ 9&?
- Page 2 of 6 K
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" v copy

I furthezancs of this Assignment Agreement, Assignor herchy acknowledges that from
the Bffective Date forward, the Assigues bas asceded to sl of the Assignor’s ight, title, fatereat
anﬂstandmg omccivcaﬁrightsandbcncﬁtspeminingtoﬂw?atmtRighm,tsinsﬁmand
prosecute all suits and proceedings, and to taks a]l actions Mm,hiﬁmlcdmmﬂiog
‘may deem ncrl.wsary or proper to collest, assert or eaforce any claing, nght or title of any kind
undc:anyorajloftthamRights, whether arising before o after the Effective Date, to defend
and compromise any and all-actions, snifs or proceedings wiikh rclate to the Patent Rights, and

10/24700 16:02 FAX

i

LY TV

e eq———t0 do all other acts-and things-fn-relation to-the Patent Rights as Assignoe; frits sofe diseretion,

- demnsﬁdvisabc. L . ‘
o | hﬁﬁmmoftﬁs%sﬁmem;ﬂssignmshﬂlmaﬁddcgmmAsﬁngmﬂ
and;z.lﬂaddiﬁmal docmiénsmqumbyASﬁgmetomunmmmnﬁmnrmryomﬁzc
puzposes of this Agreswment or confirm the enforceability of the Patent Rights, In furthcrance
ofthcfomgvﬁné; Assisnorag;mtoprompﬂyexecuwmy additional documents requested by
Pm{f’.myfcmﬁndam&fadﬁtﬁc&epamnﬁngmmmﬁ:rmﬁﬁ@mdwﬁdig
of the Patent Hights. -

4.  |Rovalties, Reports and Pavments,

41  Assigneeshall pay to GAP, ona quarterly basis, 2 royalty equal to 1.5% of

af Products during the immedistely proceding quatter (e “GAP Royslty
. Emﬁgnmhasthc?pﬁa;mmim!caﬂmbsequmtmyﬂtypaymmtsm GAP upon
. aonc-imcpaymcntoffFZSOI,OOO.OOtoGAP(Ih.e“G&PBuyOuthyment")..TheGAP
Buy Out Pz;Jme.ut shall not [be reduced by quartedy royalty payments deseribed in this

&

( 42  Assignee| will make quarterly wiitten reports to GAP within ity (30)
days after the st duy of eack guarier, stativg in cach such report the mzmbes, description, and
aggrcg:lncﬁm SelﬁngPﬁws:‘umedzm!hatwcso!doroszﬁScdigposedofdwingﬁze

: pmlng G)m!endarmjmﬂ:sandonwhichmyatﬁzsmybcpayablcaspmvidadinthis :

, Arﬁclcl'lhz mmn%mmwmrmmldmmmofm [
the datg of t AssigmneuiA%rcmmdth:dm:ofsuchm Products shall be deemed |
sulc{w?:m' out, sxcept that upon expination of @y patent covering such Products, all
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3 Asagneeshanbeprecorasshnmngﬂzchvductssoidbyumdcrthz
Assiprment graf:zcd Berein, such records to be in sufficient detail to enable the royalties payable
ta GAP hereunder to be determined. Asmgn:esbaﬂpamnltsbwksandmofdsmbecxmmcd
ﬁmmmgmnmthemmtnmssaqtomﬁrthsrcpmspmwd:dformmm
examination o be made at the aption of GAP, by an independem m:ditorappomcdbyGAP who
ShallreportthcamomtofRnyzltypayablﬁﬁrﬁmpmudlmdnaudat Inﬂ:eevem:thztthe

myalncs | by Assigues arc lesstha:umnzq (30%) pesvent of the myalnes determined to

ER

COPY

.13

W Veey,

"bcdue‘by'thc tor,thmﬂ:emcpenscsufthzandushallbepmdbymm Otherwise, the
expcnseofthcmdxtshaﬂbcpmdhy:he!panqumnzgthemﬂm

lS. Mmmmmmmnmﬁm:mmmm‘

mtmngmthlsAsmgnmmtAgrwmthardwﬁopmunauﬂtcsungoftthamted
Techaplogy be completed zud that Products cbodylng the Patented Teshnology be introdiced
for commercial ‘safe. Aoemdmgly,AssigmcagmesmmucmmmmmhmhunufthBPammd
Technology in good faith and without intentional abaadonment or shelving of the Patemted
chhnc’alogybytthssigmemb}’ cosporation or othrr entity within its control. 1, at any
time prior to the payment of the GAP Huy Out Payment, GAP should reasonably befiove that the
Patented Technology bas besa abando or shelved it whole of in part, GAP shall 5o notify the

i writing. Upon. receipt af such notification, the Assignee shall beve thisty (30)

days to provide GAP with reasoushle proof of ongoing commercialization efforts. In
mcwcﬂﬂmtthe&sﬁgnez;;amoumghlyesmhhshthztwmmmahmoncﬁbmm
ungm.lxlF GAPshaﬂbcmtﬂedenmﬁammuptofﬂchAPBuyOmPa}mfmmmc

6. ChoiccofLaw.]
|| This Assigament Agreement shall be construed and interpreted i sccordance with the
hw?ofﬁcsmcof%ﬁdaaﬁtb:ITwsoftthmwdStms,whmapphcahle The courts
ﬁrﬁnmsmofﬂmd;mmmfcdadﬁmﬂﬁmmmmmmymmamwlvmgﬂm
mmmmmmﬁm4mmm Each of the parties fmevocably
submmtothz;msdxcnonofmycoqrzmorfcdnﬂ,mthmthesmofFlanda,hzvmg
mhjecrmaﬁcr Jurisdiction over this Assipgment Aprecment.

!

»
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7. . Integrati Enptire A ment, Modifieation.
' mmwmmhmammbﬁwmthem l
supersedes all prior agreements, wh:ﬂ::rmmmemthrschtwth:wbgcctnrmuu
out herein. IHsAssignmen:AﬂemmtsbaHbebindingupon,andmmmthc I of,
mhmamdmmrmwmmammmgmﬁm. Any

015,023

P14

B TR ey

cdmschnmtoexectxhon,andﬂmthmdeam:mshouldmtbe comstiued more strongly in
fayor of one or the other of the parties.. . . SR T T
| (7 Nowaiver Thcﬁlhnabyanypmtjhmomeufbmemyﬁghtor venmt in
: tmsﬂgmmmomnrmurcocmonsshﬂlmb:ms&uedasawmvc:ofsuchpany'snght

to all terms of this agreement, as written, o aqy time o the fore. |
E. Legality. EmyﬂmormmufthmAsmgmnmtAgxmshaﬂhcdcmd
bymymmtofcompetanmdm&onmbcmmeabhmmahdformypumtha
!_ Tmtm@mmuf%ﬂwwshaﬂmmﬁmlfnmemd

5. Aftarney's Fees. Ifeiﬁmpmtyhcmammmmccspmmdhzgémenfomé rerenis
oftbasAmgnmm:&gmcmmLthzmﬂmmvmlsmMpmwdmgs shall be
entitled to recover reasonabla attorniey’s foes, ©osts and sxpenses. :

10, Counterparts. Thsﬁmgmuﬁﬁgrmmtmaybemcmdmmmmpm

Ti isofthzmmofﬁnsagrmm ‘ ) %

WS | limen o

WILBUR
Dated;. 2O ~28-2 aaa
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G~ ! : :
Witness i
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T T T BY: =
Witaess
. i . .IFS: — e =
WxﬁTs Dated:
; o
i
!
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1
©
. o
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ROYALTY AGREEMENT
mxoyanammhmmimammmm day of
)by and arong Wilbar Richerd Kibbey {hersinafer “Kibbey™),
baving an address of 6717 Forest Vale Lane, Tanga, Florida 33634, Stepbe A Mickedl and
Sagmie! S, Duffey or assigns (bereafter “SmartPlug™), having god. address of 4400 Indepeadence
_ Cowtt, Sarasom, Florida 34234, and GAP Mamagement Technology Corporation (bereioafbes

“GAR"), hamgaaaddmsathZCmSmwaam- Florid4 34618, as follows:

' IWHEREAS Ibeey:sthenwncrnfUmtedSmestnt#ﬂsz,o?g issued on ' !
NUV&LbﬁQIQQ?(thﬂ“Pmﬂmmmntmhno!ogydmaibedﬁwmnasa“Spﬂng '
With A Looged” Ground Electrode Concentrically Disposed To A Coter Electradc" (the
=P, ttenbedTechnulogy”),xstbcmvmornfsuchmologr and is the listed owner on pme or
wore provisional and/or divisional patents currently peading (incleding Application No.

09:’43 2725 (the “Pxtent Appliextion™) reganding the Patented Technology {the “Pending

tst”) aﬂnglﬂﬁﬂeandmm‘estinth:PammePathpphmon,ﬂmPaImted
whxobgyandﬁw?eﬁmg?mhamﬁambemﬁamdm as the “Fatent Rights™: gud
Wmm&mwmmmmrdzﬁug'mmewmmm
daigm,mreh,mddﬂadwﬁmuf&:”rwhndagy"m&hmmngth:hmﬂmu(ﬁc@/
“Trade Secrets™) and
ﬁmms,mmbmsmmmeﬂ,awm@m
pecaies S

! NOW, THEREFORE, for good and valuatile cansideration in baid recsived by Kisbey,
&:Luaptmdm.ﬁumycfwhchshaebyadmawledgﬁbynnpamﬁm and intending
mbéleganybomdm the parfies herero agree as follows:

i

{ .
5 : Page 1 of 6
) -t
Rar? 7
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) i
—U5-2031 12:58pM FROM
2-e5-2 5P ! 0197023

AU/ Z4/0V [ 1BTUYy t‘drl—

2.1 “Patent Rights™ shal] mean; . :
| 2 US Patent No. 5,892,079 and Patenr Apphication No, 09/435,725;

" Wty ' g B Ot e i

S— |- oAt Paer Appe s e BT B ‘Sied or Taving legal
ﬁnthm-dﬁm&mnpﬁmﬁyﬁ&MPm&cP&dthﬁmw&e

wauy;zthai&utAppﬁc&ﬁmorpmar{fs;md

extensions or
' ' mewzomem%dﬁmw

B

data collection refating to U.S, Patent No, SR52,079 or Patern Application No. 09/435,725
any and mmmmm,mmmmmmmmmmMmmmw
‘m:owgmpamammmorm . . _
22 “Iﬂxﬁrem!g”:haﬂmmt&adueafﬁﬁsﬁgrmﬁtasmﬁmwthc
exeguted page hersof ' ‘ - .
z3 WBMmmm&mw&hupmmmm
mnrfdaimnfﬁnl’atanigh:s;. e I.
3. ﬁmﬁbbeymﬂmheisthemkmd Ve owner of the Patent
il i pg,bmnm!inﬁ‘mdmus.rmxo.s,ssz,mm t Application Na,

Ebbfcyﬁuﬂ:m'rq::mmandm&aznopmor t which is not & party
m@%m@my%ﬁgﬁm%mhwmﬁ:%jﬂ@m. |

}_Intbe vatafanyﬁséignmcn:orSubﬁceuseofKibbey‘shtmmt the Patent Rights
%Mmsﬁm@mgmwmmwm heir royalty interests

|
Page 2 of 6 o @p@
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a5 created by iﬁsAgrcummﬂmmmﬁﬂlfameandcﬂ‘ecgumlnmbaadvcrselyaﬂbded

10724700 18:05 FAL

" and will be bonored inaﬂ%mn dl respects by Kibbey’s Assignes or Licenses,

dhuring the fe|of the Pathie Rigits (the “Royalty”). The Royalty shall be paid quarterly by the

Outl';::ymmﬂ’). The --s- gBuyOtuPaymemshallbemaddiﬁmtothzccnszderauonpmd»-‘--m
aIthecommmemmtofﬂmAgmmmandshaﬂmhemdumdbyanymya&ypa}mMsm
m&;immmrmg@h4:M£ |

153 KibheyslanpaytoGAP on a quarterly basis, 2 royelty equal to 1.5% of
mmfzuofﬁ&mmmngmemmmqumu(m“mrmmy
Payment™. Smrt?hghastheopnonmwmmansvzbscqummyﬂtypmnmmﬁap
upoz:mahng mmcpaymanofszso,mwm(the“GAPBuyOmPaymj The
GAPBuy Paymcmshaﬂmtbcmduccdbyquaw!ymyaitypaymmdescﬁbedmths
Para,graph43 mearnomyrmemsmaddiuontomddmnm&minishmesmmg

mkequarmiywﬁﬁmrepoﬂstoSmar@iuga;dGﬁP“&:hin

G2y of each quister, stating in each such Teport the munber,
ansofﬁodmmmmwldoraﬁxmdhposcdof
dmi;gth:mwﬁngthécs'udmdumomhsandonwhkﬂ:myﬂﬁéS'mbcpaychas

pmﬁdT:lin s Arficle 4. ﬁmtsuchx:portshlimchidcaﬂ!’mm:tsmldorothermse :
cﬁsposedcf thcdaten:E‘&nsAgmmandthcdateofsud:repm Products shall be .
deemedseld wdmgmmmmmofwmmmchm
aﬂsiﬁplinmzsmadennorpnurtnﬂ:edatccfwchuqm'auonthathnvemtbccnbmedoutpnnr
themolshaﬂbﬁmdu‘cdsoldrndmhjactmmya!ty :

45 Kihbey kaq:mordsahnwmgtherdzmsoldby:t,mchrmrdsm

bei:; aﬁenr”ieti.lm ezable the Royalties payable to SmartPug and/or GAP herexmder 1o be

determined. Kpbey shall pecmnf its books and records to be exemined fom time o e fo the
j . P IV wFs ] @

' | il 57
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exteut niecessary to verify the reports provided for in Section 4.4 hereof (the “Audit:’), such
-mmi!.naﬁmpbemadeat:heopﬁcnmdatthcarpemoftthmmPhgandforGAP,byan
independent CpaA appointed ?ay the requUestine party, who shall ‘report the amouny of Royalty
Payable for fhe period and| confim the amount of Royalty actually paid and srare any
lﬁsue?mwi:Royahszymamsforthcspedﬁndpuiod InlhcevemthattthmartPIug
Raya]fitschortcdorthc Roya!ﬁwmpmedarelecsthmninﬁty(go%)pcmemofthc
R::ayalti.iwdctnmimdtobe etoSmrEhgmGAPWmeMtw,&mmcwmmof&e
Audit shall be paid by f> Otherise the expense of e audit shell be peid by the party |

nuﬁfymbbcy'inum Upoa receipt of such notification, Kibbey shall have
I daysrodmmatebismmaﬁaﬁzaﬁmc&bnsl In the cvent that
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| 1 COPY
urevocably submi totbejmisdicﬁonofanyWUiLMOrfeclaal,Wﬁ?ntheS%Ieafﬁoﬁda,
having sub; matier jurisdiction over this Agreement, s K

i |
3. Mumzmm$msmdis. Duffey is

10/24/00 18:08 F.

i o .""

. . . ] ! .
i Jicensed as g of the FIonda Bar Association. Further, My, Duiiy is 2 principal i this
transaction. . Duffey has | et only himscif and My Mchad;mimic:ﬁonwitbtbc

¥ .
preparation ﬁr[d Begotiation of i have been advised to

:hepaziﬁes,mamwchpmmshadénoppmmymmiawmisdaummwﬁmumimd
legal counse], prior to execut; aﬁd:hm%domshoummbemm;eammmmgy
in favor of onelor the ofher of parties, - |

fw. No Waiver. I@ﬁ&nrbymypazgrmommformmyﬁgmmm&
this . | 0D onc or mor ocﬁsiunsshaﬂnotbemmmdasamofaxhpmy'sﬁgm

|
. 1o enforee all ¢ oFtHszgraTnm,aswﬁﬁm,atsnyﬁnwinthcﬁzmrc. .
' !n. , 2 If'mxytu’mnrpmvisiond'thfs-&grmmﬁnﬂ-bedmbyany

oom-tofcon:p::a:n,pnmdicnon tobcunmfmmb}eurinmﬁdfwmympose,themaiﬁng
m#mﬁmxﬁwmmmhwmmm»

|

- f' | Page 5 0f 6 pr f
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COPY

Mﬂsswe:ﬂ‘omthe

shall be entitled to recover

o courderparts. Time is of the
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Schedule 1.6(ii)
Earn-Out Shares

L Earn-Out Shares

The earn-out shares consist of 4,000,000 shares of Common Stock of Metronet, which
shall be automatically adjusted in the event of amy stock split, stock dividend or other
recapitalization event (the “Earn-Out Shares”). The Earn-Out Shares shall be fully paid and non-
assessable upon issuance. '

II. Allocation of Earn-Out Shares

Any Earn-Out Shares issued hereunder, shall be issued to the stockholders of FlashPoint,
who were the Stockholders of FlashPoint at the Closing of the Merger or their heirs or assigns, in
the sanze proportion as their ownership at the Closing as reflected below.

Earn-Out Shares

Set forth below are the shares of Common Stock of Metronet which will be issued as part
of the Merger Agreement to the listed shareholders upon satisfaction of Article ITi(a) or ITI(b).

Stephen A, Michael 2,000,000 Shares
Spencer C. Duffey Trust ’ 1,000,000 Shares
Elizabeth Rosemary Duffey Trust 1,000,000 Shares

II1. Conditions

Eam-Out Shares shall be earned and shall vest as follows:

{a)  License, Merger or Buv/Sell Transaction. All Earn-Out Shares shall be earped
and be issued should FlashPoint or Metronet enter into a transaction following the Closing,
pursuant to which an exclusive license to or assignment of the Proprietary Rights of the
FlashPoint technology or intellectual property which is considered by the Company to be an
important or material event, all or substantially all of the assets are sold or assigned or more than
50% of the stock of FlashPoint or more than 50% of the capital stock of Metronet are transferred
(a “Merger or Buy/Sell Transaction™);, OR

(b)  Revenue Criteria. All of the Earn-Out Shares shall be earned and vested, and
certificates shall prompily be issued once FlashPoint or Metronet has achieved an aggregate
gross revenue of $20,000,000 in any 12-month period. The determination of gross revenue shall
be in accordance with generally accepted accounting principles as determined by Metronet’s
independent public accountants. Pending completion of earn-out as described above, quarterly
Earn~Out Shares shall be issued proportionately as gross revenue is recognized as follows:



 Aggregate Level

. of Revenue for
Revenue During which Prior Earn-
12-month Period Qut Shares Have 4,000,000 Shares to
Been Issued X Eam-Out = be
- Shares Teenad
$20,000,000

IV.  Registration Rights

Upon issuance, the Earn-Out Shares shall be restricted in accordance with state and
federal securities laws, provided however, that on the demand of the FlashPoint Shareholders,

Metronet, at its expense, shall file a registration statement to register the shares with the U.S.
Securities and Exchange Commission.” , '

V. Vesting

The Earn-Out Shares shall be deemed fully earned and vested upon the satisfaction of
etther Ii(a) or II(b), and certificates representing such shares shall be promptly issued as herein
provided. Once issued, Earn-Out Shares shall be deemed fully paid and non-assessable.



Schedule 1.6(iii)

Stock Options

A



METRONET COMMUNICATIONS COMPANY

STOCK OPTION August 24, 2001

THIS CERTIFIES THAT, WILLIAM W. DOLAN (“Holder”) is entitled, at any time unti}
November 2, 2007, to purchase 500,000 shares of Common Stock of Metronet Communications
Company (the “Company” or “Metronet™), at a purchase price of $1.00 per share. The shares,
which may be purchased under this Option, are subject to vesting as follows (“Vesting
Schedule™): (i) one-third of the shares eligible for purchase hereunder shall be deemed vested on
November 2, 2001 provided Holder has remained a Director, Consultant, or Employee of the
Company through that date; (i) another one-third of the shares eligible to be purchased
hereunder shall be deemed vested on November 2, 2002 provided that Holder has remained a
Director, Consultant, or Employee of the Company through that date; and (iii) the final one-third
of the shares eligible for purchase hereunder shall vest on November 2, 2003 provided that
Holder has remained a Director, Consultant, or Employee of the Company through that date
(“Vesting Period”). The Holder acknowledges and agrees that only shares which are vested may
be purchased under this Option. ‘

In the event of a stock dividend, stock split, or capital reorganization resulting in the
number of outstanding shares of Common Stock of the Company being changed, the applicable
exercise price and number of shares provided in this Option shall be proportionately adjusted.

All shares shall be deemed fully vested, in the event of: (i) involuntary termination of the
Holder; (ii) death or disability of the Holder; (iii) a share exchange, merger or other business
combination involving the Company and resulting in a change of control of the Company; (iv) a
sale of all or substantially all the assets or stock of the Company; (v) a liquidation or dissolution
of the Company; (vi) the Company entering into a transaction (which is considered by the
Company to be an important or material event) with a non-affiliated party, pursuant to which an
exclusive license to or assignment of any of the Company’s patents, patent applications or other
proprietary rights or intellectual property is granted to such party; or (vii} the Company
achieving an aggregate gross revenue of $20,000,000 in any 12-month period. The
determination of gross revenue in the previous sentence shall be in accordance with general

accounting principles as determined by Metronet’s independent accountant.
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In the event of a voluntary termination by the Holder during the Vesting Period from all
position with the Company, only the shares which had vested pro rata in accordance with the
Vesting Schedule at the time of the voluntary termination by the Holder will be deemed vested
upen such voluntary termination,

The grant of this Option is made without registration under the Securities Act of
1933 by reason of a specific exemption, '

The Company agrees that upon written notice of exercise of vested shares, and assuming
the Company is a “Reporting Company™ under the Securities Act of 1934 at the time the Holder
wishes to exercise and purchase vested shares hereunder, the Company shall register the vested

shares at the Company’s expense so that the shares, when purchased under this Option, are freely
tradable.

The purchase price for the shares purchased under this Option may be paid in cash or
through the execution of a broker-assisted cashless exercise if applicable.

This Option may not be transferred by the Holder other than by Will or the laws of
descent and distribution. This Option may not be exercised by anyone other than the Holder or,
in the case of the Holder’s death, by the person to whom the rights of the Holder shall have
passed by Will or the laws of descent and distribution.

Neither the Holder nor any person to whom the rights of the Holder shall have passed by
Will or the laws of descent and distribution shall have any of the rights of a shareholder with
respect to any shares of the Company’s common stock until the purchase price for the shares has

been paid to the Company.

As a condition to the issuance of shares of Common Stock of the Company under this
Option, the Holder agrees to remit to the Company, at the time of the exercise of this Option, any
taxes required to be withheld, if any, by the Company under Federal, State, or Local Law as a
result of the exercise of this Option.

This Option is being issued by Metronet in exchange, cancellation and replacement for an
option for the purchase of 500,000 shares, at a $1.00 per share of FlashPoint, Inc., a Florida
corporation f'k/a SmariPlug, Inc. Common Stock (the “Surrendered Option™). The Surrendered



3

Option shall be rendered void and unenforceable by virtue of the acceptance by Holder of this
Option issued by Metronet.

The Company has caused this Option to be executed in the name of the Company, by its
corporate officers having been duly authorized.and the Holder has hereunto set Holder’s hand
and seal as of the date and year first above written.

" METRONET COMMUNICATIONS COMPANY
a Nevada corporation

By:
Its:

AGREED TO AND ACCEPTED BY HOLDER:

William W. Dolan



METRONET COMMUNICATIONS COMPANY

STOCK OPTION August 24, 2001

THIS CERTIFIES THAT, EDMUND C. KING (“Holder™) is entitled, at any time until
November 2, 2007, to purchase 500,000 shares of Common Stock of Metronet Communications
Company (the “Company” or “Metronet”), at a purchase price of $1.00 per share. The shares,
which may be purchased under this Option, are subject to vesting as follows (“Vesting
Schedule”™): (i) one-third of the shares eligible for purchase hereunder shall be deemed vested on
November 2, 2001 provided Holder has remained a Director, Consultant, or Employee of the
Company through that date; (ii) another one-third of the shares eligible to be purchased
hereunder shall be deemed vested on November 2, 2002 provided that Holder has remained a
Director, Consultant, or Employee of the Company through that date; and (iii) the final one-third
of the shares eligible for purchase hereunder shall vest on November 2, 2003 provided that
Holder has remained a Director, Consultant, or Employee of the Company through that date
(“Vesting Period”). The Holder acknowledges and agrees that only shares which are vested may
be purchased under this Option.

In the event of a stock dividend, stock split, or capital reorganization resulting in the
number of outstanding shares of Common Stock of the Company being changed, the applicable
exercise price and number of shares provided in this Option shall be proportionately adjusted.

All shares shall be deemed fully vested, in the event of: (i) involuntary termination of the
Holder; (i) death or disability of the Holder; (iii) a share exchange, merger or other business
combination involving the Company and resulting in a change of control of the Company; (iv) a
sale of all or substantially all the assets or stock of the Company; (v) a liquidation or dissolution
of the Company; (vi) the Company entering into a transaction (which is considered by the
Company to be an important or material event) with a non-affiliated party, pursuant to which an
exclusive license to or assignment of any of the Company’s patents, patent applications or other
proprietary rights or intellectual property js granted to such party, or (vii) the Company
achieving an aggregate gross revenue of $20,000,000 in any 12-month period. The
determination of gross revenue in the previous sentence shall be in accordance with general

accounting principles as determined by Metronet’s independent accountant.



In the event of a voluntary termination by the Holder during the Vesting Period from all
position with the Company, only the shares which had vested pro rata in accordance with the
Vesting Schedule at the time of the voluntary termination by the Holder will be deemed vested

upon such voluntary termination.

The grant of this Option is made without registration under the Securities Act of

1933 by reason of a specific exemption.

The Company agrees that upen written notice of exercise of vested shares, and assuming
the Company is a “Reporting Company” under the Securities Act of 1934 at the time the Holder
wishes to exercise and purchase vested shares hereunder, the Company shall register the vested

shares at the Company’s expense so that the shares, when purchased under this Option, are freely
tradable.

The purchase price for the shares purchased under this Option may be paid in cash or

through the execution of a broker-assisted cashless exercise if applicable.

This Option may not be transferred by the Holder other than by Will or the laws of
descent and distribution. This Option may not be exercised by anyone other than the Holder or,
in the case of the Hoider’s death, by the person to whom the rights of the Holder shall have
passed by Will or the laws of descent and distribution.

Neither the Holder nor any person to whom the rights of the Holder shall have passed by
Will or the laws of descent and distribution shall have any of the rights of a shareholder with
respect to any shares of the Company’s common stock until the purchase price for the shares has

been paid to the Company.

As a condition to the issuance of shares of Common Stock of the Company under this
Option, the Holder agrees to remit to the Company, at the time of the exercise of this Option, any
taxes required to be withheld, if any, by the Company under Federal, State, or Local Law as a
result of the exercise of this Option.

This Option is being issued by Metronet in exchange, cancellation and replacement for an
option for the purchase of 500,000 shares, at a $1.00 per share of FlashPoint, Inc., a Florida
corporation f’k/a SmartPlug, Inc. Common Stock (the “Surrendered Option™). The Surrendered



Option shal: be rendered void and unenforceable by virtue of the acceptance by Holder of this
Option issued by Metronet.

The Company has caused this Option to be execoted in the name of the Company, by its
corporate officers having been duly authorized and the Holder has hereunto set Holder’s hand
and seal as of the date and year first above written.

METRONET COMMEINICATIONS COMPANY
a Nevada corporation

By:
Its:

AGREED TO AND ACCEPTED BY HOLDER:

Edmund C. King



Schedule 2.2
Capitalization of FlashPoint, Inc.

"L Outstanding Shares of Capital Stock

Stephen A. Michael 3,500,000 Shares
Spencer C. Duffey Trust 1,750,000 Shares
Elizabeth Rosemary Duffey Trust 1,750,000 Shares

Total Outstanding Shares 7,000,000 Shares

I.  OQuistanding Options™”

Edmund C. King 500,000
William W. Dolan 500,000
Total Quistanding Options 1,000,000

(1} Options vest over three years. Options have an exercise price of $1.00 per share.

II. Earn-Out Shares

See Schedule 1.6G1)



Schedule 3.2
List of Metronet Shareholders
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Schedule 3.8
Absence of Certain Changes

None



Schedule 3.9
Assets

None



Schedule 3.12
Compliance with Laws

None



Schedule 3.14
Metronet Tax Returns
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- S 7 Gmmm- . - - - - L] L] ! 3 - - - - - - - - - ] - . . 7
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T 97 Nat gain e Rossf frofy Forti 4797, Pat M6 TE IR Fem 47T T, . g T
10 Cther incoma (see 7 of instructions} B8, . i | R KT
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AUG-15-2881 15:685 §

Fuarniture & Equipment. . o i

NS

SHAREHOLDERS' EQUITY
Common Shares - Voting ‘
Additional Paid In Capital k
Retzined Earnings !
Current Barnings

TOTAL SHARFHOLDERS' EQUITY

Pa-

w04
04

-y

-1.06

~-1.06

2,882.13
0.00
0.00
0.00

288213

~1,450.00

1.450.00

. 4.332.13

- 2037.00
10,863.00

939.79
-16,293.40

433319
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FI- Caital Group, Inc.
Sheet As At 12/31/1999

t

OTAL EQUITY | 433319
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AUG-15-2881 15386

FD Caital Group, Inc, i

come Statement 01/01/1999 1o 12/31/1999
it

OTAL QTHER REVENUE

Printing .
oy }
Resident Agent
Subscriptions & Dues
Suspense
Telephone
" Transfer Agent Fees

Travel

Utilities _ iy
TOTAL OPERATING EXPENSES §

TOTAL EXPENSE

NET INCOME

oy

215

o
s

4
i

0.00
0.00
157.51
6.500.00
83.79
0.00
4,255.00 «
0.0
1,692.25
433.50
0.00
0.00
939.00
10G.00
0.00

. 0.00
116.35
2,016.00
0.00

. 000

1629340
1620340

_-16,29340

0.00

P.B8-12
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See paga 15 of instructions.
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o' trom gy (J 3800 (T 34
Classe Qesae [Jsaos
3 asz0

Farm 8827 .

0] Fom 42550 [ Form g1t
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300
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"wewy thgalanass guyy o
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{son 141, Mgk nary W :s__‘. it
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f
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O saar !
{
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|
!
i
|

~NEN [ e o

3a I
{n

_t- .
it is entered an fine 2, page 1, enter |
rchases . | | - - |
itonal  zec. 263A costs .
scheduig) . ..U

— —® costy-{attach scraccer-

b ¥

8 Arj
an

4 Enter total smount of caslt listributions end e
ﬁwmmﬂthﬁum

1
Lbool:vdun
i this tax -

i 3 {

'hmmayhav;h;
¥ Y

} " orter the name of the

ta B g of tioe yaar

| Ui durieg the 1999'calandar yous, i the

P =
e Form TO F 90-22.1,

»>

MEE RSSO RS hd b -

) Eng of tax yamr

. & 2

3 | Tax-axsmpt socurities {300 instructions)
§ | Other cumvent assats [attach achecula)
7 |Loans to sharebolders, . . . L L]
8 | Morigage and real gotate loans . , . ,,
9a{ Deprociablo, depiatatie, and intangiie

10 Land et of any smortization) ,
11 . Othar assets (aptach scheciuie) . .
|

1270&&-&:_,;‘,...

-

Assela

t
}
‘EI
D
-
-
.
1Y

L]
L

il

(1}

Accounts payabie 1",

Liabllitles and
Shareholders' Equlty

Laas cost

T

2,037

10,8563

(17.233)

{ ) 4

{1}

23 Total llabiities and sharehoiders’ sty
m Reconciliation of income {Loas)

required to complate Part IV if

per

the ol assoels

Booka With incoms por ReRim
on fine 12, column (b),

- T
2 Fi incoma tax,

3

.1 hcmmmﬁ&mbo&#mismmim

3 Excesy of capital Inuq_w capit gains,

4 Incomg ubject 1o tax slot mcardad on books

this ﬂgr {tarniza) ERRRT A ETTEEEEEEEE e

3 Extpenzes recorded o1 books this year pot
doducted on this ratumn (itemize)

i

on this retum Gtamize) ...

LETEL TR Py Py

bon!: incorma this year fitemize)__.____,__.

w—emyy

e D L L T L LY e,

7 Decuctions on. 1his ratum not charged against 147

8 Jncome (Wne 24. page 1). Enter the sum of

hcattﬂaagn&!mmosumor:huam?

(Note: The comporation is not
Part il ara lass than $25,000.)
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AUG-1542091 15:87 l '
Fm1 1 20'A L .s. comomlon Sho;t r'I.! lncome Tax Re‘turq i U E
Departmact of i Fragury Sao ddparate i to saka sure ration qualifies to-file Form 1120-a,
invarnal Revanua Sensca Far calendar year 1998 or $ix your Haginning .. JaR ¥  4o08 onding..Dec 31 45 98

i Use o
A Ghack thsg box ¥ the RS MFD Capzlil.al G.'.Jgup, Inc

COofp, is & personal . .
service corp. (as label umbar stroar, roam or Juite no, (If a P.QMIboX. $8¢ page 5 of instructions.)

defined in Temparary | Othee- | 474 g, gaolik Streetfl Suite # 446
Regs. section woe, L -4 - L
1.441-4T—seq priat of | Giy of wwm, stataflind AP code ¥ £
€ Check appicatife boxes: ) D mitiat reten @] change orfira
F Check ma ng: casn (A [ acenat 3l oumer ¢ r.r > -
e N brtese atnend and diowances o6 | Io"' »
g goads sold {see page 10 of instructions)., .| . . . . e e e e e e
ossprofit, Subtract e 2 from lins 1 . . . . . . ¥ . ... . .

pmestic carparation dividerwls subject 1o the 70% deduction | « e

L » a & = e © a - L R T

VEREENT T T

a0t gannetumne(mtmhsmadubofamﬂzon. - . e e .
Net gajn or ioss) fror Form 4767, Panu.ﬁnem(am&mmma I
Other ncome (see page G ofintructionsy. . , .. . .. . & . . . . .. ..
Yotal income. Add lines:3throughto. ., ., . ., ., T
cmmo!afﬁeefs(mpagafofmhudmns) D T
demandmammnm..,. B

REBRRBIAadazan :-Suuq&mauu

: Baddebts . . . . . . ... .1 ... . ® O
- maﬁubhmmmm(smpagaaofmfaw% 1717 )
"'; Depreciation (attach Form 4562) . , . - . . . . . . 420
£ Less depreciation claimed alsewhorg onrem , . . . . , .l2i1a
:.g Cther daductions {attach s¢heduic) ..I.
E Total doductions. Add lines 12 throegh 22 . ., . . . . B
o Twlummewmmmlmmmmmmmmwmme 23 from line 11
Q Lops:a Net operating loss deduction (see page 9 of instructions). | 25a
b Special deductions (see page 11 of instructions) . . . .{zsw
mrmwmsummmmmm..................
'y d Toi:lux(frampagea.mrrm?). e e e ' - Lk ’
.;E a 1w7mpaymamcrednedw1958 ‘_ &\\\\\\\\\\ B
G| b 1998 astimated tax payments , | 28D i
E{ Less 1508 mvas appiid for on Form aags | ZBe It YBais-| 284 .
&| © Taxdeposited with Form 7004 . . , . ., ., . . . 2o : -
© ,f&aatfwmxpmdmummwmdmwm(aumhmzm 28¢ : !
" @] .g Credit for Faderal tax on fusls (attach Form 4136). See instructions . 1288 .
&| N Total payments. Add e 28d throwgh 289 . . . . . ... . 2w 4
= Esmmtedzaxpmauy(mpagawdmmchmﬁﬁnnmwmm [0 |28
30 Tax due. If tine 28k is smaller than the total of lines 27 and 29, enter amount qwed, . . . . . | 30 f AE
3 Owrpaymem.lfbneaﬂl'n:slargerlhanmutaialoﬁnesﬂwm.emuamountov«pmd | k,
32 Enuramoumoflmeﬂmuwantwmdtnlmwzb l Refuncad » | a2
Sign | S S e, o0 & o o e
Here 1) N lsw)
Sriture Data Title N
. w" Date ty number -
Paid signatyre ’ . %—e::imblj
Prsparar‘s Finn's nama (o yours EN
Use Only .fsdt-u-npm)m )
ZiP coca t
For Paperwork Raduction Act Notico, ase page 1 ¢f the instructions. Cat No. 11456€ , fom 1 A {1298)
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AUG-15-dtll1  15+08 % } { p.12%2
Farm 11204, (199 | » ; ;: F";'gg 2
Pa X Com ton H'page 13 of In ctions] ¥ 1T il TRARTOR AT SRR R e G
1 Incorme tax. If the carparation is a quajiied personal serv corparatian (¢ e1311.c ere » [ 1 i
2 General business credit. Check f fromfiFarmis):. [ 3 [T 3468 '
Clssss ewra [deves Cgpss [lesio 8626 !
Dlsess [lesas asss [lepes [Oeso aswi'_'lssm 2a
b Gregit for pidr year minimum tax (attallh Fomss2n . & . .. - £ i
3 Total credits- Add lines 2a and 2b . . oL . 3
4 Subtractlne 3franline 1 . . - - - e . .o 4
5 Recapture taxgd. Check if from: Dm4255 0 8611 . & . 5 :
& i by . e . U T S B
7 paget . . . b4 . 7 5]
tructions.} ]
3300 Sa [f an ambunt,is el n kine 2, page T, enter ampurts from wo;senm on mc 11
ications (1) PE e il .
e gt theend Kps 2 263A costs ‘ ‘
;hﬁ (3} : schedule} . }ﬁr_ i
No b Epmo cad or acquued for resale. do the rules of section
- ber. 2630, to thfcorporation? . . .7, - ves - L1 No
6 Atany!:maqugﬁ'le1998calendary&ar.d|dthecorpomtmhave
1 wmwwmwasmmmormraunmtyweramam
. ' {Such as a hank account, secutities accourt, or othier financi
Erter amount of cash distributionsjand the book valie of account) in a foreign country? . [Tvas [lNo
d made in this tax i "Yed” the cmpuatmmayrmvemﬁleFomTDFso-az.T :
: ’ oo ™ eYes, enter the name 'of the foreidn country B0 L. .., Lk
{s) Baginning of tax yeer Y (b End of tax year 5
. A R0 |
ZITradenomsandaccmmmiewable .. ! g
hLessaimncaforbaddehu% . . { ) :
3 Iwentories . . . - i :
4 Us.govermel'ltcbigahmsi‘ .. S
els Tax-ewnplsewﬁhos(saerrptmc‘bons) .o - !
% 8 Omarcumsmamm(anad'x?chmm) e e e e . :
) 7 mestocmo!dus . . e v s - -
8 Mortgage and real estato e e e . . .
ga Dspreciable, depletable, and itle assels . - ; ;
bmgncumulated mn.mmm { . i B 3
10, (netofanyammnhm) < .- . —~
11 mm(mmmmé) . . . i .%
19 Totai assets . R A . N { LBIC
' 13‘Accumtsmyablo...=‘. . .
2|14 O!hu':amemiab\lit-us(anachschedtﬁa) . ..
o |15 Loansfrom stockhoiders . . . . . - - -
gg‘f 16 Mgrigages, notes, bonds paysble . . .
gg 17 ‘Otnerlabuiun(mchschedme} - .. e -
=9l capnazsmck(prermedmmmm ... L%fi
S ©l19 Additional paid-in capital . . - " . d
g%mmnedwmgs.-,.. (139)
&l21  Adjustments to yharcholders! equity ta uie) . _ \__
@22  Less cost of Ueasury stock . . . !( IR )
53 Toral Fabilfies and stockholders” equity 1. . . - A LEIO

Reconciliation of Income (Loss)iper
compiete Part IV if the total assets on

Books With Income per Return (You are not required to

.............................

this year (itemize)

5 Expenses recorded onbaoksmlsybarnot
daductad on this retum tttemlza} ¢

fine 12, column (b), Part il are less than $25,000.)
1 Net income (loss) per pooks . - ;. - _.T 6 Income racorded.on boukstms year nat included
zFederallncometax A on this returm (Iemize) ....coverrmocmmresaeve-—-
3 Excess of copital losses over capital gaing. . L] 7 Deductions on this retum not charged against
4 Income subject to tax not recorded on hooks book income this year 1eMiZe) _cuicummrmeormans

alncome{ﬁne24 page 1). Enter the sum of lines 1
thraugh 5 lesslhssumcfhneseand'l’ . -
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