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EZ ACQUISITION SUB, INC,, feo
a Florida corporation
INTO

EZ-MED COMPANY,
a Florida corporation

Pursuant to Florida Swatutes Section 607.1101 emtitled "Merger” the wndersigned
corporations edopt the following Articles of Merger: e

FIRST: The Agreement dnd Plan of Merger (“Plan of Merger”) attached hereto as
Exhibit A was adopted by the Board of Directors and ail of the sharcholders of EZ Acquisition- "t
Sub, Inc., a Florida corporation (the "Merged Corporation™), as of June 6, 2007. The Plan-'of -
Merger was adopted by the Board of Directors and at least 2 majority of the shareholders of EZ: "
MED Company, a Florida corporation (the "Surviving Corporation™), as of June 6, 2007.

PRI SURETS SN

.. SECOND: The Effective Date and Time of these Articles of Merger shall be the date and
time filed with the Florida Secretary of State in accordance with Florida Statutes Chapter 607.

THIRD: At ﬂwEffactiirq Qatg:;-thp following ac_tidns will occur in accordance with the Plan
ochrger: . oL 5‘,11':;4”_' [ ) et [ A - : . '.‘i'.'.'.
a. The Merged Corporation shall be merged with -and into the Surviving

Corporation, the separate corporate cxistence of the Merged Corporation shall
cease, and the Surviving Corporation shall continue as the surviving entity ip the
Merger (horeinaficr, the "Merger").

b.

The Articles of Incorporaticn of the Surviving Corporation as in effect
immediately prior to the Effective Date shall be amended and restated to be the

Amended and Restated Articles of Incorporation attached herere as Exhihit B.
d.

The Bylaws of the Surviving Corporation as in effcet immediately prior to
the Effective Date shall be amended and restated 1o be the Amended and Restated
Bylaws attached hereto as Exhihit C.

c.

Each share of the Surviving Corporation’s Common Stock beld by the
Surviving Corporation or any direct or indirect wholly-owned .Subsidiary of the

Sweviving Corporation immediately prior to the Effcctive Date shall be canceled
and extinguished without any conversion thereof.

£

Each share of the Surviving Corporation’s Common Stock issusd and
outstanding immediately prior to the Effective Dale, other than shares, if any, for

which appraisal rights have been or shall be perfected in compliance with
HO7000156631 3
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applicable lew, and except for shares cancelled pursuant to Section (&) above,
shall by virtue of the Merger and on the Effective Date, and without further action
on the part of any holder thereof, be converted into the right to receive $0.00001

in cash,

g Each share of common stock of the Merged Comoration issued and
outstanding irnmediately prior to the Effective Date shall, by virtuc of the Merger,
at the Effective Date, and without further action of the part of any holder thereof,
be converted into and become one (1) fully paid and nonagsessable share of the
Surviving Corporatian’s Common Stock.

i
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IN WITNESS WHEREQF, tha undersigned have executed these Articles of Merger as of
this _\\ _day of June, 2007.

MERGED CORPORATION:
EZ ACQUISITION SUB, INC.

By:% P ~ 2

Carol Dore-Felcone, CFO : -~

Carole Dore-Faloone, Secretary

By:

SURVIVING CORPORATION:
'EZ-MED COMPANY.

_By: o
. . President

By:

., Secreiary

STATE OF FLORIDA )
COUNTY OF )

. The foregoing instrument was ocknowledged before me this _ day of June 2007, by

Sruatalcons. who {13 are known 1 me, or who [ ] provided as
idestification, and who did 1ake an oath, as President and Secretary of EZ Acquisition Sub, lac., a
Florida carporation, on behalf of sajid sorporation. ,

L e 'y i,

o LINDA LOU HAIGLEY
%’ J MY COMMIESION & D7D
Notary Public $22.. £u e yipeonn  iiimbabvid
Print Name: civoa AnieiBay
M}' Commiasican Expires: "a.-ﬂ 1%, 3089

HO07000156631 3
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IN WITNESS WHEREDF, the undersigned have executed these Articles of Merger as of
this 6th day of fime, 2007.

MERGED CORPORATION:

EZ ACQUISITION SUB, INC.

By:
-, President

By:

__, Secretary

SURVIVING COR.EORAHON: ’
BZ-MED COMPANY

BY_ g .., g |
El) s PllrnZinis president

By'_ ‘, V.

(1 iz Sscroimy

STATE OF FLORIDA )
COUNTY OF )

The foregping insturpent was aclmowledged before me this __ day of June 2007, by
who [ 1 arc Jmown o me, or who [ ] provided as
idertificarion, and who did take an oath, as President and Secrerary of EZ Acquisition Sub, Inc., 2
Florida corporation, on behalf of said corporation.

Notary Public
Print Nare:
My Commission Expires:

HO07000156631 3
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STATE OF FLORIDA )
COUNTY OF YD L) )

The foregaing mnstrument was acknowledged before ine this (::,_ day of June 2007, by

| =y W 5t et o , who [ ] are known to me, or who [}-provided

oo as identification, and whao did take an oath, as President and Secretary of EZ-MED
Company, a Florida corporation, on behalf of said corporation.

Notary Public
Print Name:
My Commission Expise$

& é"g Mmi-;' S ! P

DDspMe%0
My oomn. expims Ocl 21, 2018

H07000156631 3
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EXECUTION COPY

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “dgreement”) is enlered into as of the 7" day of
June 2007, by and among GeoPharma, Inc., a Florida corporation (the “Purchaser™), EZ Acquisition
Sub, Inc., a Florida corporation and a wholly owned subsidiary of the Purchaser (the “Sud™), EZ-
MED Company, a Florida corporation (the “Company”), and the lnited States Small Business
Administration, as Recelver for AMT Capital Ltd. (“AMTC"), and Edwin Christensen
(“Christensen™) and together with AMTC, the “Sharekalders”). The Purcheser, the Sub, the
Company, and the Sharcholders are referred to collectively herein as the “Partles.”

RECITALS

This Agreement contemplates a reverse triangular merger, whereby, the Sub shall be merged
with and into the Company and the Sharcholders shall surrender ail of the issued and outstanding

shares (the “Shares™) of common stock, $0.001 par value (the “Cammon Stock”) of the Company in -

exchangs solely for cash as more fully set forth hereinafier. Aftor the Closing, the Company shall be
the survivor of the merger and shall be a wholly-owned subgjdiary of Purchaser.

NOW, THEREFORR, in consideration of the foregoing and the respective representations,

warranties, covenants and agreements set forth in this Agreement and for other-good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby

agree as follows:
ARTICLE I DEFINITIONS

“Affiliare” of any Persop means any Person, directly or indireculy, controlling, controlled by,
or under common control with, any such Person and any officer, dircctor or controlling person of
such Person,

“Affiliated Creditor Obligalions™ has the meaning set forth in Section 2.§(a).
“Agreemens” has the meaning set forth in the preamble.
“AMTC" has the meaning set forth in the preamble,

“Anciliary Agreemenis™ means each other agreement, document, instrument or centificate
comtemplated by this Agreement or to be executed by the Purchascr, the Sub, the Company or the
Shareholders in connection with the consummation of the wansections contemnplated by this
Agreement, in each case only as applicable to the relevant party or parties to such Ancillary
Agresment, as indicated by the context in which such term is used.

“Articles of Merger” has the meaning set forth in Section 2.2.
“Ceiling Amount’ has the meaning set forth in Section 7.3(b).
“Christensen” has the meaning set forth in the.preamble.

“Claims Notica™ has the meaning sct forth in Sgetion 7.2(a).

H07000156631 3
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“Closing” has the meaning set forth i Section 3.1,

“Clesing Date” has the meaning set forth Section 3.1.

*“Closing Payment” has the meaning set forth In Section 2.5(a).
“Code” means the Internal Revenue Code of 1986, as emended.
“Common Stock™ has the meaning set forth in the recitals.
“Company” has the meaning set forth in the preamble.
"Compatitt;ve Business” has the meaning set forth in Section 8.].

“Conmtracts” means al} legally binding written contracts, agreements (including, without
limitation, employment and non-competition agreements), leases (whether real or personal property),
commitments, instruments, guarantaes, bids, orders and proposals and all oral understandings which
rise to the Jevel of a binding contract.

“Discussion Period” has the meaning set forth in Sectiog 7.3(d).
“Dissenting Shares™ has the meaning set forth in Sectfon 2.3(b).
“Effective Date” has the meaning sat forth in Sggtion 2.2,
“Effective Time" has the mcaniﬁg set forth in Section 3.1.

“Employee Plan” or collectively, “Emplapee Plans” has the meaning set forth. in
Section 4.13. o

“Entity” has the meaning set forth in Secjion §.1.
“Equipment Lease” has the meaning set forth in Section 4.7(¢).

“ERISA" means the Employee Retirement Income Security Act of 1974, as amended, as in
effect on the date of this Agreemenl.

“Exchange Act” means the Securities Exchange Act of 1934,
“Expiration Date” has the meaning set forth in Section 7.3(a).

“Expenses” means all unpaid costs, fees and expenses of outside professionals relating to the
process of selling the Company whether incurred in connection with this Agreement or otherwise,
including, without limitation, il legal fees, accounting, tax, investnent banking fees and expenses so
mcurred,

“Family Affiliate” means any child, stepchild, grandchild, parent, stepparent, grandparent,
spouss, Aibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-
in-law, incTuding adaptive relationships, of any Person,

“Financial Statements” has the meaning set forth in Section 4.19(a).

“Florida Law™ has the meaning set forth in Section 2.1.

HO7000156631 3
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“GAAP” has the meaning set forth in Section 4,19(b).

“Governmental Authority” means any povernment or political subdivision or regulatory
authority thereof, whether federal, siate, local or foreign, or any ageney or instrumentality of any
such government or political subdivision or regulatory euthority, or eny federal, state, local or foreign
court or arbitrator which has jurisdiction over the applicable matter or Person.

“Guarantes” by any Person means any obligation, contingent or otherwise, of such Person
directly or indirectly guaranteeing in whole or in part the payment of any Indebtedness or other
ohligation of any other Person and, without limiting the generality of the foregoing, any obligation,
direct or indirect, contingent or gtherwise, of such Person (8} to purchase or pay (or advance or
supply funds for the purchase or payment of) such Indebiedness or other obligation of such other
Person (whether arising by virtue of parmership amrangements, by azgreement to keep-well, 1o
purchase assels, goods, securities or services, to take-or-pay or to maintain financial statemem
canditions or otherwise) or (b} entered into for the purpose of assuring in any other manner the
obligee. of such Indehtedness or other obligations of the paymem of such Indebtedness or to protect -
such obligee againgt loss in regpect of such Indebtedness (in whole os in part); provided, however,

thet the term Guarantse shall not include endorsements for deposit or collection in the Ordmary_"'" !

Course of Business. The term “Guaramee” used a5 a verb has a gorrelatjve meaning.

“Hazardous Malerial” means any poilutanl, toxic subsmnce, including asbestos and
asbestos-containing materials, hazardous waste, -hazardous material, hazardous substance,

contaminant, petroleum or petroleum-containing materials, radialion snd radicactive materials,‘\
leaded pamts toxic mold and other harmful biologieal agents, and polychloringted biphenyls, as‘ S

defined in, the subject of, or which could give rise to, liability under any Environmental Law,

“Indebtedness” of any Person means: either (g) any liability of any Person (i) for borrowed
money (including the current portion thereof), or (i) under any reimbursement obligation relating to
a letter of credit, bankers' acceptance or note purchase facility, or (iij) evidenced by a bond, note, .
debenture or similar instrument {inctading & purchase raoney obligation), or (iv) for the payment of _
money relating to leases thar are required to be classified as capitalized lease obligations in
accordance with GAAP, or (v) for all or any part of the deferred purchase price of property or
services {other than trede payables), including any “eamout” of similar payments or any non-
compete payments, or (vi) under interest rate 3wap, hedging or similar agreements or (b) any liability

of others described in the preceding clause (a) that such Person has Guaranteed, thet is recoursc to

such Person or any of its assets or that is otherwise its legal Bability or that is secured in whole or in
part by the assets of such Person. For purposes of this Agreement, Indebtedness includes {A) any and
all accrued interast, success fees, prepayment premiums, make-whole premiums o1 penalties and fees
or expenses actually incurred (including attomneys’ fees) associated with the prepayment of any
Indebtedness and (B) any and all emounts awed by the Company to any of its Affiliates, including,
without limitation, the Shareholders.

“Indemmification Set Off” has the meaning set forth in Section 7.3d).
“Indemnified Party™ has the meaning set forth in Section 7.2(3).
“Indemnifying Party” has the meaning set fosth in Section 7.2(a).
“Intellectual Property” has the meaning set forth in Section 4.17.

“Invesimenit™ means any equity interest, directly or indirectly, in any Person.

HO7000156631 3
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“IRS™ means the Internal Revenue Service.

“Law” means any law, statuie, code, ordinance, regulation, interpretation, ruling or other
requirement of any Governmental Authority binding on the applicable Person on the date of this
Apreement,

"Leasad Real Prbperq;" has the meaning set forth in Section 4,7(b).
“Lishilities” has the meaning set forth in Section 2.5(¢).
“Liabttity Claint” has the meaning set forth in Segtion 7.2(a).

“Lians” meang any mortgage, pledge, hypothecation, conflicting rights of others, security
interest, encumbrance, lien or similar resirietions or limitations,

“Litigation Conditions” has the meaning set forth in Section 7.2(b).
“Losses” has the meaning set forth in Sectjon 7.1(a8).
' ‘.‘Maxinium Royalty Fee'’ has the meaning set forth in Section 2.5(b).

“Merger” means the merger of the Sub with and mto the Company pursuant to the terms and
: condmons of this Agreement.

“Non-Commg Shareholders" hag the meanmg set forth in Section 8.
“Notice of Objection™ has the meaning set forth in Seetion 7.3(d).

) “Order” means any order, judgment, injunction, award, decree, ruling, charge or writ of any
Governmental Authority binding on the appllcable Person on the date of this Agreement.

"Ordiuary Course of Busines.r” means the ordinary-course of business of the Company
consistent in all material respects W]ﬂ'l its past ptactuca and policies (including with respeet to
quannty and frequency).

‘““Paryies’ has the meaning set forth in the preamble.

“Person” means sny individual, sol¢ proprietorship, partnership, corporation, limited
liobility company, unincorporated society ar agsociation, trust or other entity.

“Posi-Closing Tax Period” meavs any Tax period ending after the Closing Date,
“Pra-Closing Tax Period” means any Tax period ending on or before the Closing Date,
“Purchaser’ has the meaning set forth in the preamble.

“Real Property” mweans any and all real property and interesis in real property of the
Company and the Subsidiaries, including the Leased Real Property, any real property Jeaseholds,
subleaseholds, purchase options, casements, Heenses, rights 1o aceess and rights of way and any other
real property otherwise owned, pceupied or used by the Company or any Subsidiary.

" Releasad Porties” has the meaning set forth in Section 2.5(¢).

“Releasors™ has the meaning set forth in Section 2.5(¢).
HO?QOU] 56631 3
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“Returns” means all Tax returns, statements, reporis and forms (including estimated Tax or
information returns and reports).

“Royalty Fes" haa the meaning set forth in Seetlon 2.5(b).
“Rayalty Fee Recipients” has the meaniog set forth in Section 2.5(h).

“Scheduies” means the schedules to this Agreement of & Party representing exceptions 1o
representations or warranties or disclosure of information required herein.

*‘Set Off Netice* has the meaning set forth in Section 7.3(d).
“Shares” has the meaning set forth in the recitals,
“Shareholders” has the meaning set forth in the preamble.
“Sub” has the meaning set forth in the preamble.

“Sub Comunon Stock” has the meaning set forth in Section 2.4(]).

“Subsidiary” means any Person of which at least 50.1% of the ourstanding shares or other
equify interests having ordinary voting power for the election of directors or comparabl¢ managers.of
such Person are ai the time owned by the Company, by one or more directly or indiroctly wholly or
partiglly owned Subsidiaries of the Company ar by the Company and one or more such Subsidiaries,
whether or not at the time the shares of any other ¢lass or classcs or other equity interests of such . -
Person shall have or might have voling power by reason of the happening of any contingency.

“Surviving Entity"* has the meaning set forth in Section 2.1, _
“Tangible Personal Praperty” has the meaning set forth in Seglion 4.7(¢).

“Tax” means (a) any net income, alternative or add-on minimum tax, gross income, gross
receipts, sales, use, ad valorem, value added, transfer, franchise, profits, license, withholding on
amounts paid to or by the Company, payroll, employment, excise, severance, stamp, occupation,
premium, property, environmental or windfall profit tax, GST, custom, duty or other tax,
governmental fee or other like assessment or charge of any kind whatsoever, together with any
interest, penalty, addition to tax or additional amount irapossd by any Taxing Authority, whether
digsputed or not, (b) any ltability of the Company for the payment of any amounts of any of Lhe
foregoing types as a result of being a member of an affiliated, consolidated, combined or unitary
group or being a party to any agreement or arrangement whereby liability of the Company for
payment of such amounts was determined or taken into account with refsrence to the liebility of any
othey Person and {c) any liability of the Company for the payment of any amounts as a result of being,
5 party to any tax sharing agreements or arrangements (whether or not written) binding on the
Campany or with reapect to the payment of any amounts of any of the foregoing types as a result of
"any express or implied obligation to indemnify any other Person.

“Taxing Autharity” means any Govemnmental Authority responsible for the administration or
the impositon of any Tax.

“Threshold Indemnification Amount’ thall have the meaning set fosth in Sextion 7.3{e).

HO07000156631 3
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ARTICLE 1T MERGER

2.1 The Merger. Subject to the terms and conditions of this Agrecment and in reliance
upon the representations and warranties set forth herein, at the Effective Time, the Sub shall merge
with and into the Company in aceordance with the applicable provisions of the laws of the Staze of
Florida (the “Florida Law”), the separate corporate existence of the Sub shall cease, and the
Company shall continue as the surviving entity n the Morger. The Company, in its capacity as the
entity surviving the Merger, is hereinafier sometimes referred o as the “Surviving Entity " The name
of the Surviving Entity shall contjnue without change after the Merger, unless the Purchaser decides,
in its sole discretion, to change such name.

2.2  Effective Date. On the Effective Date, the Company and the Sub shal] cause the
Merger to be consummated by filing duly executed articles of merger with the Florida Department of
State, in such form as required by, and exccuted in accordance with the relevant provisions of Florida
Law, in the form attached hereto as Exhibit A (the “Articles af Merger™). The later of the date that
the Anticles of Merger is accepted by the Florida Department of State, or such other date as the
Company ang the Sub shall specify in the Articles of Merger, shall be hereinafier referred to as the .
“Effectiva Doze.”

(2) Common Stock. Each share of the Company's Common Stock issued and.
outstanding immediately prior to the Effective Time, other than shares, if any, for which appraisal
rights have been or shall be perfected in compliance with applicable law, and except for shares
cancelled pursuant to Section 2.4(h) hereof, shall by virtue of the Merger and at the Effective Time,
atd without further action on the part of any holder thereof, be converted into the right to receive
$0.00001 in cash.

)] i ing Shares. Holders of shares of the:Company®s Common Stock who

. have complied with all requirements for perfecting stockholders” appraisal rights, as set forth under

the Florida Law, shall be entitled to their rights under the Florida Law with respect to such shares
(“Dissenling Shares™).

2.4  Effects of the Merger. At and upon the Effective Time:

(a)  the Company shall be merged with the Sub and the Company shail be the
Surviving Entity. pursuant to the terms of this Agresment and the Articles of Mergey, and the
separate existence of the Sub shall ccage;

(5}  the Articles of Incorporation of the Company as in effect immediately prior 1o
the Effective Time shall be amended and restated to be the Amendad and Restated Articles of
Incorporation attached hereio as Exhibit B;

{¢) the Bylaws of the Company as in effect immediately prior to the Effective
Time shall be amended and restated to be the Amended and Restated Bylaws of the Surviving
Corporation in the form attached hereto as Exhibit C;

HO07000156631 3
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(d)  the Board of Directors of the Company shall be set at three directors and the
initial directors after Closing shall be Mihir Taneja, Dr. Kotha Sekharam, Ph.D, and Care] Dore-

Falcene;

(&)  the initial officers of the Company shall be Dr, Kotha Sekharam, Ph.D,
President and Caro) Dore-Falcone, Chief Financial Officer and Secretary;

4] gach share of the Company's Common Stock outstanding immediately prior
to the Effective Time shall be converted as provided in Section 2.3;

() all of the Company’s stock options and warrants outstanding immediately
pricr to the Effective Time, whether or not vesled, shall fully accclerate and if not exercised prior to
the Effective Date shall be terminated and extinguished upon the Effective Time, and the holders of
such stock options and warrants shall have no forther nghts with respect Lo such stock options and

warrants;

(h) each share of the Company’s Common Stock held by the Company or any
direct or indirect wholly-owned Subsidiery of the Company immediately prior to the Effective Tu-nc
shall be ¢canceled sand extinguished without any conversion thereof;

§)] each share of common stock of the Sub (“Sub Commaon Stock™) issued and
outstanding immediately prior lo the Effective Time shall, by virtue of the Merger, at the Effective
Time, and without further action of the part of any holder thercof, be converted into and become one
(1) fully paid and nonassessable share of the Company's Cormon Stock; and

G) the Merger will, ﬁ-om -and after the Effective Time, have all of the effects
provided by applicable faw.

15 alty Payment; Relea

(a) = At Closing, Purchaser shall pay $200,000 to.satisfy the obligations of the
Company to its creditors as set forth in Exhibit 1) (the “Closing Payment™). Prior 1o the satisfaction
of any obligation of the creditors, such ereditar shall be required to provide to the Company a release
or estoppel letter in a form satisfactory to the Company. If the tota) of such obligations is less than
$200,000, Purchaser shall pay the remaining balance, along with any cash in the Company’s ascounts
as of the Closing, to AMTC, Christensen, Tom H. Dclimitras, Patrick A, Rivelli, and Peoter N.
Walmsley, in accordance with the amounts and priority levels provided in Exhibjt E, in satisfaction
of the obligations due to each of them (the “Affiliated Creditor Obligations™). Purchaser may either
pay such ¢reditors directly on the Closing Date by issuing checks to esach Creditor in the amounts
. indicated or, at the Purchaser’s option, at Closing, Purchaser may deposit the Closing Payment into
an escrow account to be maintained by Shumaker, Loop & Kendrick, LLP, as eserow agent, and
escrow agent shail use such funds to pay the forgoing creditors pursuant to the terms of an gscrow
agreement acceptable to al| the parties and the escrow agent.

[{=)] From and after the Closing, Purchaser shall pay to AMTC, Christensan, Tom
H. Delimitros, Patrick A. Rivelli, and Peter N. Walmsley (the “Royalty Fee Recipients™), on a
guarterly basis in atrears on the 15" day following the clese of each calendar quarter commencing
July 15, 2007 for the calendar quarter ended June 30, 2007, a total of five percant (5%) of the gross
revenue received by the Purchaser (without deductions for any costs or expenses, but snbject to

HO7000156631 3

SLK_TAM: 41720798 7

————— -



JUN-13-zp87 13:27

HO07000156631 3

deduction for any retums) (the “Royolty Fee™) generated by the Company’s assets ducing such
quarter, prorated for any partial quarters, up to a maximum aggregate fee of Two Million Dollars
{52,000,000) (the “Maximum Royalty Fee”). which Royalty Fee shall be paid and allocated among
the Royalty Fee Recipients in accordance with the amounts and prionity levels set forth in Exhibit E.
For the aveidance of doubt, subject to Purchaser’s set off rights as contained in Segtion 7.3(d), (i} all
of the Royalty Fees, if any, shall first be paid to AMTC until it has been repaid $35.078, (i)
thereafter al) of the Royalty Fees, if any, shal) be paid w and allocated amongst Peter N. Walmsley,
Patrick A. Rivelli, Tom H. Delimitres and Christensen, on a pari passu basis in accordanct with
Exhibi¢ E, unti] such time as they have been repeid an aggregate of $72,197, and (iii) thereafter all of
the Royalty Fees, if any, shall bc paid to AMTC until the aggregate Royalty Fee paid by ihe
Purchaser equals the Maximum Royalty Fee, at which point no further fees ghall be paid. For further
avoidance of doubt, each “pari passu” payment to Delimitros, Walmsley, Rivelli and Christensen
referenced in subsection (ii) in the immediately proceeding sentence shall be aliocated 16.62% to
each of Delimitros, Walmsley and Rivelli and 50.14% to Christensen. Without [imiting the
foregoing, the Royalty Pee shall apply to all revenues received by the Company, the Purchaser or any
their subsidiaries or Affiliates derived from the sale, by the Company, the Purchaser or any of their
subsidiaries or Affiliates, of any products or services that contain or ‘are based upon the Company’s
Intellectual Property, including sales tesulting from the Company’s current operations, whether to
existing or new customers. The revenues conmstituting 1he Royalty Fee shall bt determined in.
accordance with the Purchaser’s accounting policies as consistently applied. No payment shall be
made o any Royalty Fee Recipient untjl such time as those other Royalty Fes Recipient$ having a
higher priority level have been satisfied in full, Where wo or more Royalty Fee Recipients have the
same priorty level, such Royalty Fee Recipients shall be paid pari passu. Until the Maximum
Royalty Fee has been paid, subject to offset as provided in this Agreement: (i) the Cornpany shali
operate the Company as a separate Subsidiary; and (ii) after providing reasonable notice, any Royalty
Feer Recipient and its authorized representatives shall have the right, during normal business hours, to
inspect the books and records of the Company and the Purchaser related to the sale of products and
services upon which the Royalty Fee is to be calculated to confirm the amownt of the Royalty Fee.

) In consideration of the Purchase Price, the Closing Payment, the Royalty Fee
and the other considetation set forth In this Agreement, the Shareholders, Tom H. Delimiteos, Patrick
A. Rivelli, and Peter N. Walmsley, on behalf of themselves and their affiliates, subsidiaries, agents,
employces, sharchalders, directors, successors and assigns (collectively, the “Releasors™), heceby fully
remise, relessc, acquit, and forever discharge the Cotpany and the Purchaser and their respective
subsidiaries (the “Keleased Parties™) of and from any and all obligatjons, rights, claitns, demands,
damages, actions, and causes of action, of any nature whutsoever, whether known or unknown,
wheiher arising at Jaw o in equity, and whether direct or indirect, which the Releasors may have had,
may now have, or may bersafter have, against the Released Parties by reason of any matter, couse,
happening or thing atising prior to the date hersof, including without limitation all of the Affiliated
Creditor Obligations and the other liabilitics and obligations set {orth in Exhibits D and E of this
Agreement (collectively, the “Linbilities™); provided, however, that Releasors arc not releasing any
claims that may arise under this Agreement. Releasors hereby acknowledge and agree that they may
hereafter discover facts in additon to or different from those which they now believe to be true with
respect to the matters to be released hereunder, but agree that each of them has taken that possibility
into account in connection with signing this Agreement and that this Agreement shall be and remajn
in effect as & full and complete general release notwithstanding the discovery or existence of any
such additional or different fects, for which the Relcasors specifically assume the risk. Releasors
acknowledge that they have read and fully understand the terms and provisions of thls Aprecment.
Releasors acknowledge that they have had an opportunity to seck independent legal advice with

HO7000156631 3
SLE_TAM: A7T29758 8

- — b ——



JUN-13-28a7 13:27

H07000156631 3

respect to this Agreement. Releasors shall promptly deliver all promissory notes evidencing the
Affiliated Creditor Obligations to Purchaser for cancellation.

D The Company and Purchaser, on behalf of themselves and their affiliates,
subsidiaries, agents, employees, shareholders, directors, successors and assigns hereby fully remise,
release, acquit, and forever discharge the Shareholders, Tom H. Delimitros, Patrick A. Rivelli, and
Peter N. Walmsley of and from any and all obligations, rights, olaims, demands, damages, actions,
and causes of action, of any nature whatsoever, whether known or unknown, whether arising at law
or in equity, and whether direct or indirect, which the Company and Purchaser may have had. may
now have or thay hereafter liave, againgt the Shareholders, Tom H. Delimitros, Patrick A. Rivelli, and
Peter N. Walmsley by reason of any matter, cause, happéning or thing arising prior to the date
hereof; provided, however, that the Company and Purchaser are not releasing any claims that may
arise under this Agreement. The Company and Purchaser hereby acknowledge and agree that they
may hereafter discover facts in addition to or different from those which it now believes to be true
with tespect to the matters 1o be released hereunder, but agree that they have taken that possibility
into account in connection with signing this Agreement and that this Agrcement shall be and remain
in effect as a foll and complete general rejcase notwithstanding the discovery or ¢xistence of any
such additional or different facts, for which the Company and Purchaser specifically assurme the risk, |
The Company and Purchaser acknowledge thal they have read and fully understand the terms and
provisions of this Agreement. The Company and Purchaser acknowlsdge that they have had an
opportunity to seak independent legal advice with respect to this Agreement.

‘ 2.6  Further Asswrapnges, Each party agrees that if, at any time after the Effective Time,
the Purchaser or the Company considers or is advised that any further deeds, assignments or
assurances arc reasonably necessary or desirable to vesy, perfect or confirm the rights and titles set
forth in this Agreement, each of the Purchaser and the Company and their respective proper officers
and directors may execute and deliver all such proper deeds, agsignments and assurances and do all
other things necessary or desirable to vest, perfect or confirm title to such property or rights in the
"Purchiaser and the Company and otherwise to carry out the purpose of this Agreement, in the name of
the Purchager, the Company or otherwise.

ARTICLE IIl CLOSING AND DELIVERIES

3.1  Cloging. The closing of the transactions contemplated in this Agreement (the
“Closing™) shall take place upon the date this Agreement is executed by the Partties on ot prior to
June 6, 2007, (the date that the Closing takes place is referred to herein as the “Closing Date™), but in
any event shall be effective as of 12:01 a.m. {the “Effective Time') on the Effective Date, at the
offices of Purchaser, 6911 Bryan Dairy Road, Large, Florida 33777,

32 Actions_at _the Closing. At the Closing, (i) the Company shaH deliver to the
Purchager the various centificates, instruments, and documents referred 10 in Sectign 3.3 below,
(ji) the Parties shall file the Articles of Merger with the Florida Department of State, (iii) the
Purchascr shall deliver to the Sharelolders the murger consideration pursuant to Seetion 2.3, (iv) the
Purchaser skall pay the Closing Payment pursuant to Section 2.5(2) and (v) the Shares surrendered
by the Sharehalders in exchange for the Purchase Price shall be cancelled.

33  Deliveries by the Company. At the Closing, the Company shall deliver, or cause to
be delivered, to the Purchaser the following items:

HO7000156631 3
SLK_TAM: #772075vB 0




TUN-13-2pB7 13:28

HO7000156631 3

(a) (i) a stock certificate or certificates representing all of the Shares (or, as
applicable, an Affidavit of Lost Securities relating thereta) with duly cxecuted siock power(s)
attached in proper form for transfer 1o the Purchaser for cancellation and termination pursuant to the
Merger and (i) any other instruments of transfer and cancellation as may be reasonably required by
the Purchaser to survender and cance] 21| Shares;

)] 2 reasonably current good stending certificare for the Company issued by the
Secretary of State of the State of Florida and by the secretary of stale in each state in which the
Company is qualified to de business as a foreign corporation;

{¢) copies of the Articles of Incorporation of the Compeny, centified by the
Seeretary of State of the State of Florida, and copies of the Bylaws of the Company, certified by an
officer of the Company;

{(d) the original corporate record boaks and stock record books of the Company;

G appropriate tcrmination statements under the Uniform Commercial Code and
other instrumnents as may be requested by the Purchaser to exiinguish all Indebtedness of the
Company and all gecurity interests related thereto;

#)) the written resignations of each director and officer of the Company;

(g  estoppel certificates, waivers, collateral access agresments and non-.
dlsturbance agreements relating 1o the Real Propcny, as rcqur.stcd by the Purchaser, each in a form
masombly a.cneplable 1o the Purchaser;

(h)  the certificate contemplated under Sectiop 2.2(b); and

(i) such other documents and fustrutents as the Purchaser shall reagonably
request to ‘consurmnmate the transactions contemplated by this Agreement.

3.4  Deliveries by Purchaser. Atthe Closing, the Purchaser shall deliver or causc to be
delivered to the Company the fellowing itemns:

(2) the Closing Payment pursuant to Segtion 2.5(a);
(b a reasonably current good standing certificate for the Sub issued by the

Secretary of State of the State of Florida and by the secretary of state in each state in which the
Company Is qualified to do business as a foreign corporation; and

©) the certificate contemplaied under Section 9.3(b).

ARTICLE 1V REPRESENTATIONS AND WARRANTIES
OF THE COMPANY

The Company hereby represents and warrants to the Purchaser, except as set forth in the
Schedules, that the following representations and warranties are true and correct, as of the daic
hereof, and shali be, as of the Closing Date, true and correct in all material respects, except as set
forth on the Schedules attached hereto and made a part hereof:
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4,1 Existence and Good Standijng. The Cormpany is a corporstion duly incorported,

validly existing and in good standing under the laws of the State of Florida end is not authorized,
qualified or licensed to do business as a foreign corporation in any other jurisdictions. The Company
is not qualified to do business in any jurisdictior other than its state of incorporation and neither the
nature of the business conductied by the Company, ner the properiy owned, licensed or operated by
the Company, requires the Company to qualify to do business as a foreign corporation in any other
jurisdiction, except when the failure to so qualify would not have a materia) adverse effect.

4.2  Power. The Company has the requisite corporate or other power and authority to
{a) own or lease and to operate its propertics and assets as and where currently owned, aperated and

leased and (b) carry on its businegs as currently conducted.

4.3  ¥Validjty and Enforceability. The Company has tequisite corporate power and
authoriry to execute, deliver and perform its obligations under this Agreement and the Ancillary
Agreements. This Agreement and cach of the Ancillary Agreemeats have been duly executed by, the -
Company and, assuming due authorization, execution and dclivery by the Purchaser, represent the
iegal, valid and binding obligationy of the Comparny, enforceable against the Comnpany in aecordance
with their respective tarms, subject to applicable bankruptcy, insolvency, recrganization, moratorum,

liquidation, fraudulent conveyancc and other similar Laws and principles of equity affecting. ...

creditors’ rights and remedics generally, The execurion and delivery of this Agreement and each of .
the Ancillary Agreements and the consummation of the transactions contemnplated héreby and.
thereby have been duly authorized by all necessary corporate action on the part of the Company. No
further action on the part of the Company is or shall be required in connection with the transactions

contemplated by this Agreement or the Ancillary Agreements.

44  Capitalization of the Company The authorized capital stock of the Company

congists of 40,000,000 shares of Common Stock, of which 6,225,543 shares are issued and -
outstanding, which includas those sheres of Common Stock into which the Preferred Stock is |
convertible into, and 8,000,000 shares of Serics A Convenible Redeemable Preferred Stock, $0.001
par valve, of which 1,064,561 sharcs were issued and outstanding and have been converted into
shares of Common Stock, all of which have been duly sutherized and validly issued and are fully
paid and non-assessable. The Shares represent the only issued and outstanding shares of the capital
stock of the Company. As of the Closing, there are no oumtstanding options, warrants, rights, calls,
subscriptions, clalms of any character, agreements, obligations, convertible or exchangeable
securities, or other commitments, contingent or otherwisc, of any kind, in cach case, obligating the
Company to issue, divectly or indirectly, any additional shares of its capital stock or other equily
securitics. There are no agreements, commitments or contracts relating to the issuance, sale, transfer
or voting of any equity sccuritics or other securities of the Company. The Company has no
Subsidiaries or other Investments.

4.5  NoConflict, Neither the execution of this Agreement or the Ancillary Agreements w0
which the Company or the Shareholders are a party nor the performance by the Company or the
Shareholders of their respective obligations hereunder or thereunder shall (a) violate or ¢onflict with
the Articles of Incorperation or Bylaws of the Company or any Law or Order, (b) violate, conflict
with ¢or result in a breach or lermination of, or otherwise give any Person additiona] rights or
compensation under, or the right to terminate or accelerate, or constitute (with notice or lapse of time,
or both) a default under the terms of any Contract to which the Company is a party or by which any
of the assets or the properties of the Company are bound or (c) result in the creation or imposition of
any Lien with respect to any of the assets or properties of the Company.
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4.6  Consenty. Except as set forth on Sehednie 4.6, no consent, approval or authorization
of any Persom, including any Governmental Authority, is required to be made or obtained by the
Company in cornection with the execution and delivery by the Company and the Sharehoiders of this
Apseemen or the Ancillary Agreements or the consummation of the transacdons contemplated

- hereby or thereby.

4.7  Eroperty.

(a8}  Title. The Company does not own any reaf property. The Company has good
and indefeasible title to, valid and enforceable feasthold interests in, or a valid and enforceable
llcense to, all of its other tangible sssets and properties (including, without limitarion, the Leased
Real Property), free and clear of at) Licns.

(b)  Resl Property Leascs. Schednie 4.7(b) sets forth a true and complete

.19

description of the only real property leased or occupied by the Company (the “Leased Real- - -

' Property”), including the address thereof. The Leased Real Property is lsased on a month to month
basis by the Company and there is no written Jease governing the Leased Real Property. The tota)

 monthly rental amount with regard to the Leased Real Property is $11,668.75, which includes- ’

" insurance and utilities. The Company is curtent in its lease payments through the Closing Date and

owes no other amounts with regard to the Leased Real Property through such date. Thers ar¢ no- -~ -

existing defaults by the Company with regerd to the Leased Res! Property. The landlord of ‘the

Leased Real Property has not commenced any eviction aciions with regard to the Leased Real

Property. The Company has not pravided any terminstion notices with regard to the Leased Reanl. .
Property. Excepl as gat forth on Schedule 4.7(b), (i) no consent is réquired from the landlord of the

Leased Real Property in arder to consummate the transactions coptemplated by this Aptesment and

(ii) no Affiliate or Family Affiliate of the Company or Sharcholder is the owner or lessor of any -

Leased Real Property. After the Closing, the Company can temminate the Leased Real Property with .. .

30-days notice. The Leased Real Property is in the same condition as that which existing on the date ... - * ©
the Leased Real Property was delivered to the Company so that if the Company were to deliver the -
Leased Rea) Property on the Closing Date to the Jandiord, the Company would owe no amounts to

L.andlord (other than any monthly rent that had not yet been paid). There are no observable marerial
defzcts in, mechanical faflure of, or damage to, the Leased Real Property, As of the date of this
Agreement, the mechanical, electrical and HVAC systeras serving the Leased Real Property are in
good working condition, ordinary wear and teer excepted.

(¢)  Tangible Personal Property. Schednle 4.7(c} sets forth & tue and complere
list, by catagory, of all equipment, machinery and other simijar tangible personal property, with an
individual original cost of 81,500 or moce, that is owned or leased by the Company (the “Tangible
Personal Property”). The Company 19 in possession of all the Tangible Personal Property. The
Tangible Personal Property owned, leased or licensed by the Company is in good condition and
repair (subject to normal wear and tear consistent with the age of the assets and propecties) and
constitute all of the tangible propertics necessary to conduct the Compeny’s business ag it is curcently
conducted. The only equipment leascd by the Company is the Yemag 500 Continuaus Stuffer leased
from Robert Reiser & Co., Inc. pursuant to that cerlain equipment lease dated October 11, 2001 (the
“Equipment Lease’™). The Equipment Lease iz in full force and effect and hsy not been amended or
modified and neither the lessor nor lessee under such lease is in default under such lease. The
Company has made all required payment under such lease through the Closing Date. The Equipment
Lease allows the Company to purchase such equipment and as of the Closing Date, the purchase
price of such equipment-does not exceed $12,854.
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4.8  Opergtions. The Company is the only entity through which the Company’s business
is conducted.

4.9  Litigation. Excepl as set forth on Schedule 4.9, therz is no instance in which the
Company is or has been within the three-year period prior 1o the Closing Date (8) subject to any
unsatisfied Order or (b) a party, or to the knowledge of the Company, threatened to be made a party,
to any complaint, action, suit, proceeding, hearing or known investigation of any Person or
Governmental Authority. Except as set forth in Schedule 4.9, no event has occurred or circumstances
exist that could reasonably give ris¢ to or serve as a reasonable basis for the commencement of any
complaint, action, suit, proceeding, hearing or known investigation of any Person or Governmental
Authority. There are no judicial or edministrative actions, procecdings or known investigations
pending or, to the knowledge of the Company, threatened that question the validity of this
Agreement, the Ancillary Agreements or any of the transactions contemplated hereby or thereby.
Without Hmiting the generalily of the foregoing, there are no pending or, to the Kaowledge of the
Company, threatened actions by any Governmenta} Authority to modify the zoning classification of,

or to condemn or take by power of eminent domain (or purchase in lisu theteof), or to classify as & -

tandmark, or otherwise to take or restrict in any way the right to use, develop or alter, all or any part

of the Real Property.
4 10 Compliance with L.aws. Fxcept as set forth on Sghedule 4,10, the Company is now,

and hns Jbeen within the past three years, in compliance in all material respects with all Laws and
Orders, including, without limitation, those respecting (a) labor and employment Laws, standards and
practices (includ'mg, without limitation, all payroll and payroli withholding prattices associated
therewith), (b) zoning, and (c) Intcllectua) Property. Neither the Company nor AMTC (x) have
knowledge of any proposed Florida Law or Order or (y) have actual knowledge of any proposed Law
or Order in a jurisdiction other than Florida that, in either event, reascnably eould be applicable to the
Company and that reasanably could adversely affect any assets, properties, linbilities, opcrauons or
financial forecasts of the Coinpany.

-.4.11 Conguct of Business. Except as set forth on Schedule 4.11, since December 31,
2006, but except, in sach case, (1) with respect to the transactions contemplated by this Agreement
and the Ancillary Agreements, and (2) as sel forth in the Schedules and their Appendices, the
business and operations of the Company have been conducted in the Ordimary Course of Business
and there has not been any adverse change in the operation of the husiness or the performance or
financial condition of the Company outside of the Ordinaty Course of Business, and the Company

has not:

{(a) . borrowed any amount or incumed or becomc subject to any liability except
(i) liadbilities incurred in the Ordinary Course of Business, (i} Jisbilities under Contracts entered into
in the Ordinary Course of Business and (iii) borrowings under lines of credit existing on such date;

: (b)  sold, assigned, licensed, leased or transferred (including, without limitation,
transfers with employees, Affiliates, the Shareholders or their respective Family Affilistes) any assets
or properties except in the Ordinary Course of Business, or cancelled any debts or ¢laims other than
in the Qrdinary Course of Business;

(<) wajved any rights of valuie or suffered any losses ofher than in the Ordinary

Course of Business;
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(d)  declared or paid any dividends or other distributions with respect to any
shares of its capital stock or redeemed or purchased, dircctly or indirectly, any shares of its capital
stoek or any options;

(¢)  taken any other action or entered jnto any other transaction (mcluding any
transactions with employees, Affilietes, shareholders or their respective Family Affiliates) other than
in the Ordinary Course of Business or arising out of the transactions contemplated by this Apreement
and the Ancillary Agreements;

{H (i) increased the salary, wages or other compensation rates of any officer,
emplayee, director or consultant except in the Ordinary Cowrse of Business, and except with respect
to the transactions contemplated by this Agreement and the Ancillary Agreements (ii) made or
granted any increase in eny Employee Plan, or amended or terminated any existing Employes Plan,
or adopted any new Employce Plan or (iii) made any commitment or incurred any liability to any
labor organization;

() made any capital expenditures or commitments therefor other than capital
expenditures or commitments for individusal items not exceeding $1,500 per item; -

(h)  made any change in accounting or Tax pnnc:pies practices or policies from
those uuhzed in the preparation of the Financial Statements;

- (1) mede any write-off or write-down of or made any detctmmatian to write-off
.+ orwrite-down any of its assets and properties; :

(G) . made any change in ita general pricing practicss or policies or any change in
its credit or a]lowance practices or policies;

k)  exceptiothe extcnt reflected in Schedule 4.15, entered into any amendment,
modification, termination (partial or complete) or granted any waiver under or given any consent
with rtspect to any Contract that i3 required to be disclosed in the Schedules to this Agreement;

O commenced ar teominated any line of business; or

{m)  recelved written notice from any customer or supplier that such customer or
supplier has consed, may cease or shall cease to do business with it

4.12 Labor Matters. Schednle 4.12 sets forth a list of all of the employses of ths
Company and their current sglaries. All of such employees are at-will employees and the Company
has s right to terminate any of such employees in its discretion. On the Closing Date, the Company
shall have paid all wages and other obiigations due to its employees through and including such date.
(i) The Company is not & party 1o, bound by or currently negotiating any written or oral employment,
services, union, collective bargaining, agency, manapgement, independent contractor, consuliing or
similar type of agreements, contracts or arrangements, including, without limitation, any change of
control, termination or severance, employee compensation or benefits, bonus, retention bonus, profit-
sharing, stack or stock option, unusval or special employment compensation arrangements, (ii) the
Company has not agreed to recognize any vnion or other collective bargaining unit and (iii) no union
or collective bargaining unit has been certified as reprasenting the employees of the Company and no
organizational atternpt has been made or, to the knowledge of the Company, threatened by or on
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behalf of any labor union or collective bargaining unit with respect 1o any employces of the
Company. There are no audits, complaints, claims or charges pending, outstanding, or to the
knowledge of the Company, anticipated by the Company or threatened, nor are there any orders,
decisions, directions or convictjons currenily registered or outstanding by any Govermments)
Authority against or in respect of the Company under any Laws, and without limiting the gencrality
of the faregoing, there are no outstanding, pending or-to the knowledge of the Company threatened
charges ot complaints against the Company relating to unfair Jabor practices or discrimination or
under any legislation relating to employees, labor or labor relations. The Company is not curvently
covered by warkers compensation and has paid no amounts in respect therefor. There are no ¢charges
ot orders requiring the Company to comply outstanding under applicable occupstional health and

safety legislation,

4.13 Employee Plans. The Company does not maintain or contribute to sny cmployee
benefit plans (“Employee Plans™) within the meaning of Section 3(3) of ERISA, whether or not any
such Employce Plens are otherwise exempt from the provisions of ERISA. The Company does not
now and has not st any time in the past maintained or contributed to eny employee retirergent plan, .
including any tax-qualified retirement plan or any multi-employer pension plan. The Company docs
not now and has not at any time in the past maintained any tax-qualificd retirement plan subject to,
the minimum funding rules of Section 412 of the Code. the Company does not coatribute to, and has
not at any time in the past had any obligation to ‘contribute to, any pension plan thet iz a “multic .
employer plan” (within the mcaning of Section 4001(a)(3} of ERISA) and has not incurred any
withdrawal liabjlity (including any contingent or secondary withdrawal liability), within the meaning
of Sections 4201 and 4202 of ERISA, to any Employee Benefit Plan which is'a multi-employer plan.

4.14 Environmental. The Company has not, in violation of any federal, gtate or local law,
regulation, rule, ordinance, or ordér, engaged In or permitied any operations or activities upon, or any
“uge or occupancy of the Leased Real Property for the purpose of or in any way invalving the
handling, manufacture, trestment, storage, use, generation, release, discharge, refining, dumping or
disposal (whether legal or illegal, accidental of intentional) of any Hezardous Materials, on, under, in
or about such property, or transported any Hazardous Materials to, from or across the property in
* violation of any applicable federal, state or locat law, regulation, rule, crdinance, or order, nor, to the
Company's knowledge, are any Hazardous Materials presently constructed, deposited, stored or
otherwise located on, under, in or about such property in viclation of any applicable federal, state or
local law, regulation, rule, ordinance, or order, nor, to the Company’s knowledge, have any
Hazardous Materials migrated from any such property upon or beneath other properties, nor, to the
Company’s knowledge, have any Hazardons Materials migrated or threatened to migrate from other
properties upon, about or beneath the property. The Company's use and operation of the [eased Real
Property, and all the Company's activities and conduet of business related thereto, have at all times
complied with all applicable federal, state or local Jaw, regulation, rule. ordlnance, or order. The
Company has received no written notice or other communication concerning any alleged violation of
any applicable federal, state or local law, regulation, rule, ordinance, or order, whether Or not
corcected to the satisfaction of the appropriate authority, nor notice or other communication
conceming alleged libility for environmental damages, fines, penalties, sanetions, or other elaims,
demands, judgments or orders in connection with any such properiy or in connection with any off-
site location and there exists no writ, injunction, decree, order or judgment oytstanding, nor any
lawsnit, claim, proceeding, citatan, ditective, summons or investigation, pending or, to the
knowledge of the Company, threatened or proposed, relating to the ownership, use, mainienance or
operation of any such property or off-site location by any person, or from alleged violation of any
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applicable federal, state or local law, regulation, rule, ordinance, or order, or from the suspected
presenée of Hazardous Material on any such property.

4.15 Contracts. Schednle 4.15 sets forth all of the Contracts to which the Company is a
party or to which any of the assets of the Company are bound which, in each case, maintain & value
or commitment {feaning, the fair value of the goods or services 10 be rendered, delivercd or
received) of $5,000 or more per yvear. The Company hag provided to the Purchaser true and complete
copies of each such Contract, as amended to date, Esch Contract listed on Schedule 4.15 (or required
to be set forth on Schedule 4.15) is a valid, binding and enforceable obligation of the Company,
enforceable against the Company in accordance with its terms, subject to applicable bankrupiey,
insolvency, rcorganization, moratorium, liquidation, fraudulent coaveyance and other similar Laws
and principles of equity affecting creditors’ rights and réemedies generally. With tespect to the
Contracts set forth on Sghedule .15 (or required to be set forth on Schedule 4.15): (a) neither the
Company not to the knowledge of the Company &ny other pariy ihcreio is in material default under
or in material violation of any Contract; {(b) na event has occurred which (with natice ar lapse of
time, or both) would constitute such a default or viclation by the Company and to the knowledge of
the Company there is no such default or violation by the other party to any such Contract; and (c).the
Company has not released any of its material rights under any such Contract, except as ser forth in

" any such Contracl

4.16 Liggnm and ggm;ng Schedule 4.16 sets forh a tue and complete list and -

description of all licenses, permits and other authorizations of any Governmental Authority held by

the Company and used by the Company in the conduct of its business. The Company is in .-

complisnice with the terms of such licenses, permits and awthorizations and there is no pending or, to
the knowledge of the Company, threstened, termination, expiration or revocation of any of the
foreguing. Except for the licenses, permits and authorizations of any Goveramental Authority set

forth on Schedule 4.16, there are no licenses, permits or other authorizations of any Governmental -

Authority, whether written or aral, necessary or required for the conduct of the business of the
Compa.ny

417 1Iutellectual Property. Schedule 4.17 contains a true and complete list of all

. copyrights, inventlons, trade secrets, soflware, customer lists, trade names, trademarks, service

marks, patents and all registrations and applications therefor and licenses thereto, owned or used by
the Company (collectively the “Imtellectual Property™). The Imellectual Properiy is owned or
licensed by the Company free and clear of all liens, claims, restrictions and encumbrances of any
nature whatsoever (other than restrictions imposed vnder applicable licenses), and the Company has
the exclusive right to use the Intellectual Property without payment to a third party. No Intellectual
Property infringes or, to the Company's knowledge, is infringed upon by any rights of third parties or
is involved in any opposition, invalidation or cancellation action. The Intellectual Property is
suffisient for the operation of the business of the Company as currently condutted and contemplated
10 be conducted.

4.18 Iosurauce. Schedwnle 4.18 seis forth a 1rue and complete Jist and brief description
(including all applicable pramiums and deductibles) of all policies of, and binders evidencing, life,
fire, workmen's compensation, produst liability, genera} liability and other forms of insurance,
including title insurance, owned or maintained by the Company. Such policies are in full force ang
¢ffect, and the Company is not in default under any of them. No nuiice of cancellation or termination
or nonrenewal has been received with respect 10 any such policy. During the last three vears, the
Company has not been refused any ingurance with respect to its buginess or jts assers, nar 1o the
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knowledge of the Company has coverage been limited by any insurance carrier to which the
Company has applied for insurance or with which the Company has carmied insurance. No event
relating to the Company has occurred that could reasonably be expected by the Company to result in
a retroactive upward adjustment in prémiums uwnder any of the insurance policies set forth on
Schedule 4.18. The msurance maintained by the Company is sufficient to comply with all applicable
Laws and Contracts to which the Company is a party. To the knowledge of the Company, no
insuranee carrjer providing insurance to the Company is in receivership, conservatorship, Yiquidation
or similar proceedings.

4.1>  Financial Statements.

(a)  Schedule 4.19 sets forth true and complete copies of the unaudited balance
sheets of the Company as of December 31, 2006 and the related statements of ingome and
shareholders' equity for the years then ended, together with the notes thereto, and the other financial
information included therewith (collectively, the “Financial Statements™).

()  Except as set forth on Schedule 4.19 or with respeet to the transactions
contemplated by this Agreement and/or the Ancillary Agreemenis, the Financial Statements present
fairly, in all material respects, the financial pesition, results of operations and shareholders’ equity of
the Company at the dates and for the time perieds indicated, and have been prepared by the

. mapagement of ' the Company in accordance with General Accepted Accoumting Principles
(“GAAF), consistently applled throughout the periods mdicat:d The Finencial Staternents were
derived ﬁ'om the books and records of the Company.

: 420 Undisclosed Liabililes. As of the Closing Dare, except for the Liabilities and other .
obligations listed in Exhihits D and_E, which shall bé satisfied at Closing, the Company has no
lizbilities (whether acerued, absoluie, contingent, unliquidated or otherwise, whether due or to
become dué, whether known or unknown, regardless of when asserted).

421 Indebtedpess. Exhjbits I and E sct forth a true and complete list of the individual
components (indicating the emount and the Person to whom such Indebtedness is owed) of all the
Indebiedness outstanding with respect to the Company as of the date of this Agreement and as
subsequently updated by the Company as of the Closing Date,

422 Bank Accounts. Schedule 4,22 sets forth a true and complete list of the name and
address of (a) sach bank with which the Company has en account or safe deposit box and the name of

each Person authorized to draw thereon or have access thereto and (b) the name of each Persen
holding & power of attorney on behalf of the Company.

423 Prodpct Liability and Warranty.

(a) Except (1) as set forth in Schedule 4.23 and/or (2) the reserve for product
watranty claims set forth in the Financial Statements and/or the Company's books and records, each
product sold or otherwise delivered by the Company has boen in conformity with all applicable
contractual commitments and all express and implied warrantics, and, to the knowledge of the
Company, the Company does not have any liability (and to the knowledge of the Company there is
no reasonable basis for any present or future action, sult, proceeding, hearing, investigstion, charge,
complaint, claim or démand against the Company) for replacement or repair of any such products or
other damages in connection therewith outside the Ordinary Course of Business, Except o5 set forth
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in a Contract listed on Schedule 4.15, no produet manuiactured, sold, leased or delivered by the
Company is subject to any guarenty, warranty or other indemnity beyond the applicable standard
terms and conditions of sale, lease or service. Schedule 4.23 sets forth true and complete copies of
the standard terms and conditions of sale, lease or service of the Company (containing applicable
guaranty, warranty and indemnity provisions), if any.

(»)  To the knowledge of the Company, the Company has no liability, and (to the
knowledge of the Company) there is no reasonable basis for eny present or firure action, suit,
proceeding, hearing, investigation, charge, complaint, elaim or demand against the Company giving
rige to any liability, arising out of any injury to Person or property as a result of the gwnership,
possession or use of a product mapufactured, sold, leased or delivered by the Company.

424 Taxes, Except as set forth in Schedule 4.24:

(a) Al Returns required to be filed with any Taxing Avthority with respect to any
Pre-Closing Tax Period by or on behalf of the Company, to the extent required to be filed on or
before the Closmg Date, have been filed when due in accordance wrth all applicable Laws.

(b Al Retums filed on or before the Closing Date were correct and complete in
all material respects. The Compeny is not a beneimmry of any extension of time within which to file

any Rewrh.

(¢)  No Return with respect to any Prc-Closmg Tax Period has ever been audited
by any Taxing Authority,

_ ()] The Company has no Tax habllmes (whcﬂler due or to become due) with

_ respect to the income, property and operatmns of the Company that relate to any Pre-Closing Tax
Period, except for Tax liabilities reflected in the Financial Statemcnis or that have atisen after the
date af the Financial Statements in the Ordinary Course of Busipess.

(e) All Taxes owed by the Company or required to be withheld by the Company
{(whether or not shown as due and payable on any Return) have been timely paid or withheld and
remitted to the appropriate Taxing Authority.

() There is no action, suit, proceeding, claim, audit or investigation now pending
or to the knowledge of the Company threatened, against or with respect to the Company in respect of
any Tax.

(g)  There are no Liens for Taxes upon the assets or properties of the Company,
except for Taxes not yet due and payable.

) Schedule 4.24(h) lists a)! federal, state, local and foreign income ax Returns
filed with respect to the Company for taxable periods ended after December 31, 2003. The Company
has delivered or made available to the Purchaser and the Sub comect and complete copies of all
federal income tax Rctumns, examination reports, statements of deficiancies assessed apgajnst or
agreed to by the Company filed or received after December 31, 2003,

425 Customers and Suppliers. Schedule 4.28 sets forth 2 list of all suppliecs to the

Company from which the Company purchased at least $10,000 of goods or sérvices during the 12
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months prior to the Closing Date and a higt of ell customers of the Company during such 12-month
period. To the knowledge of the Company, all of such custemers and suppliers will continue such
relationships with the Company after the Closing. The Company’s relationships with its suppliers
and customers are good working commereial relationships. Except as set forth on Scheduile 4.25, the
Company has nat entered into any commitment or agreement with customers or suppliers except in
the ordinary course of business, consistent with past practice,

4.26 Related Party Transactions. None of the Company, the Shareholders or any of theit
respective Affiliates or Family Affiliates, nor any current or former director, officer or employee of
the Company, (a) has or during the last three fiscal years has had any direct or indirect interest (i) in,
or is or during the last three fiscal years was, a director, officer or empioyee of, any Person that ig a
client, customer, supplier, lessor, lessee, debtor, creditor or competitor of the Company or (ii) in any
material property, asset or right that is ¢wned or used by the Company in the conduct of ithe
Company's business or (b) is, of during the last three fiscal years has been, a party to any agreement
or transaction with the Company, There is no outstanding Indebtedness of eny current or former
director, officer, employee or consultant of the Company or thc Sharcholders or any of their
respective Affiliates or Family Affiliates to the Company.

4.27 Brokers/Adyisors. No Person has acted directly or indirectly as a broker, finder or
financial advisor for the Company or the Shareholders in connection with the negotiations refating to
the transactions contcmplatcd by this Apreement, and no Person is entitled to any fee or commission
or like payment in tespect thereof based [n any way on any agrcemem arrangcmcnt or understanding
made by or on behalf of the Company or the Sharcholders, -

ARTICLE V REPRESENTATIONS AND WARRANTIES
OF THE SHAREHOLPE]:\'S -

Each Shareholder hereby severelly represents and warrants to the Purchaser, that the
- following representations and warranties are true and corrcct as'to such Sharcholder, as of the date
hereof, and shall be, as of the (,losmg Date, trus and correct in all material respects as to such

Shamsholder

. 5.1 Validity and Enforceability. The Shareholder has the capacity to execute, deliver
and perform the Sharehalder's obligations undey this Agreement and the Ancillary Agreements. This
Agreement and each of the Ancillary Agyeements has been duly executed by the Shareholder and,
assuming due authorization, execution and delivery by the Purchaser, represents the Jegal, valid and
binding obligations of the Sharcholder, enforceable against the Shareholder in accordance with their
respective terms, subject 1o applicable bankmuptey, insolvency, reorgamization, moratoriom,
liquidation, fraudulent conveyancc and other similar Laws and principles of eguily affecting
creditors’ rights and remedies gencrally. No further action on the part of the Shareholder is or shall
be required in connection with the wansactions contemplated by this Agreemen or the Ancillary

Agreements.

S.2  Title to Sharpy. The Shares held by such Shareholder are owned beneficially by such
Shareholder and of record free and clear of any Liens in the names of the Shareholder as set forth in
Schedule 5.2 and none of them have been issued in violation of any preemptive or other right.
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ARTICLE VI REPRESENTATIONS AND WARRANTIES
OF THE. PURCHASER

The Purchaser hereby represents and warrants to the Company and the Shareholders that,
except a5 set forth in the Schedules, the following representations and warranties are, as of the date
hereof, and shall be, as of the Closing Date, true and correet, except as sct forth on the Schedules
attached hereto and made g part hereof.

6.1  Existence and Good Standing. The Porchaser and the Sub arc cach corporations
duly incorporated, validly existing and in good standing under the laws of Florida and are each duly
authorized, qualified or licensed to do business as a foreign corporation in each of the jurisdictions in
which they are required to do so, except when the failure 10 so gualify would not have a material
adverse effeet.

621  Power. The Purchaser has the requisite corporate or other power and authority to
{a) own or lease and to gperate their respective properties and-assels as and where currently owned,
operated and Jeased and {b) carry on their respective busingsses as cwrently conducted.

63 Valigity and Enforceabilify. The Purchaser has requisite corperagte power 2nd
aythority to execute, deliver and perform their respective obligations under this Apteement and the
Ancillary Agreements. This Agrcement and each of the Ancillary Agreemenls have been duly
exceuted and delivered by the Purchaser and, assuming due authorization, execution and delivery by

_the Company and the Shareholders, represent the legal, valid and binding obligation of the Purchaser,
enforceable against the Purchaser in accordance with their respective terms, subject to applicable
bamkruptey, insolvency, reorganization, moratorivm, liquidation, fraudulemt conveyance and other
similar Laws and principles of equity affecting creditors’ rights and remedies generally. The
exgoution and delivery of this Agreement and cach of the Ancillary Agre¢ments and the

consummation of the transactions contemplated hercby and thereby have been duly authorized by:all -

necessary corporate action on the part of the Purchaser, No further action on the part of the Purchaser
ie or shall be required in connection with the transactions comemplated by this Agreement or the
Angiflary Agreements. -

ARTICLE VII INDEMNIFICATION
7.1 ene dempnification Obligat]

(a) The Royalty Fee Recipiemts sheil indemnify and hold harmtess the Purchaser
and its officers, directors, employees, agents, representatives and Affiliates from and against any
claim, liability, abligation, Joss, damage, assessment, judgment, cost and expense (including, without
Iimitation, reasonable attorney’s und accountant’s fees and cosis and expenses reasonably incurred in
investigating, preparing, defending against or prosecuting any Jitigation or claim, action, suit,
proceeding or demand) of any kind or character (“Losses™) ansing cut of ot in any manner incident,
relating or attributable to (i) any inaccumcy in any representation or breach of any warranty of the
Company, the Shareholders and the Royalty Fes Recipients contained in this Agreement or in any
exhibit or schedule, certificate, instrument or other documenl or agreement executed or delivered by
any of them in accordance with this Agreement; (ii) any failure by the Company or the Roysalty Fee
Recipiems to perform or observe eny covenant, agrcement or condition to be perfomied or observed
by any of them under this Agreement or under any schedule, certificate, instrument or other
document or agreement executed by it in accordance with this Agreement; (3ii) any Indebredness or
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Expenses of the Company, other than the obligations 1o be paid by Purchaser at Closing pursuant to
Section 2.5(cY; (v} any obligations arising from any produci warranties of the Company for proctucts
sold or services delivered by the Company on or prior to Clesing; or (v) any Taxes of the Company
in respect of the Pre-Closing Tax Period. '

(b)  The Purchaser shall mdemnify and hold harmless the Royalty Fee Recipients
and their respective agents, representatives and Affiliates from and against any and all Lesses by any
of the foregoing arising out of or otherwise in respect of (i} any inaccuracy in any representation or
breach of any wamanty of the Purchaser contained in this Agreement or in any exhibit or schedule,
eertificate, instrument or other document or agreement executed or deliversd by it in accordance with
this Agreement; (ii) any failure by the Purchaser to perform or observe any covenant, agreement or
condition to be performed or observed by it under this Agreement or under any schedule, certificate,
instrument or other docurnent or agreement executed by it in eccordance with this Apresment or
(ii} any Taxes in respect aof the Post-Cloting Tax Period.

7.2 Notice and Oppertunity to Defend.

(a)  Notice of Asserted [iability. As svon as is reasonably practicable after the °

Royalty Fee Recipients bscome, on the one hand, or the Purchaser becomes, on the other hand, aware
~ of any third party claim (but, in any event, within ten (10) days thereof) that it or they have under
Seetion 7.1 (a “Ligbdity Clain’™y, such party (the “Indemnified Party™) shall give notice of the
Liab{lity Claim (& “Claims Notice') to the other party (the “Indemuifying Party™). A Claims Notice
shall describe the Liability Claim in reasonable delail shall indieate the amount (estimated, if
necessary and to the extent feasible) of the Loss that has been or may be suffered by the Indemnified
Party and shall contain copies of all relevant o1 supporting information or documentation, No delay
in or failure to give 2 Claims Notice by the Indemnified Party to the Indemnifying Party pursuant to
“this Section 7.2(a} shall adversely affect any of the other rights or remedies which the lndemnified
Party has under this Agreement, or alter or rclieve the Indemnifying Party of-jts ebligation- to
‘indemmify the Indemmified Party, except and only to the exient that such delay ‘or failure hay
prejudiced the Indemnifying Party or is received by the Indemnifying Party after the Expiration Date.

to Defend Third Claims. The Indemnifying Party shall

have the right, exercisable by written notice 1o the Indemnifiad Party within one hundred twenty
(120) days after receipt of a Claims Novice from the Indemnified Party of the commencement or
assertion of any Liability Claim in respeet of which indemnity may be sought under this Artigle VII,
to assume and conduct the defense of such Liabitity Claim, in accordance with the limits set forth in
thig Apreement, with counsel selected by the Indemnifying Party and reasonably acceptable to the
Indemnified Party; provided, however, that (i) the defense of such Liability Claim by the
Indemnifying Party shall not, in the reasonable judgment of the Indemnified Party, have a material
adverse effect on the Indemnified Party; and (ii) the Liability Cleim solely seeks {and continues to
seck) monetary dameges (the conditions set forth in ¢lauses (i) through (i) are collectively referved (0
as the “Litigation Conditions™), If the Indemnifying Party does not assume the defense of a Liability
Claim in accordance with this Section 7.2(W), the Indemnificd Party may continue to defend the
Ligbility Claim. Tf the Indemnifying Party has assumed the defense of a Liability Claim as provided
in this Section 7.2(b), the Indemnifying Party shall not be liable for any legal expenses subsequently
incurred by the indemmified Party in conncction with the defense of the Liability Claim; provided,
however, that if any of the Liligation Condijtions cease to be met, the Indemnified Party may assumc
its own defense, and the Indemnifying Party shall be ligble for all reasonable costs or expenses paid
or incurred by the Indemnified Party in connection with such defense at and after the time it has
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provided written notice to the Indemnifying Party that it would be assuming such defense. The
Indemnifying Party ot the Indemnified Party, as the case may be, shall have the right to patticipate in
{but not control), at its own expense, the defense of any anbnhty Claim, which the other is defending
as provided in this Agreement. The Indemnifying Party, if it shall have assumed the defense of any
Liability Claim as provided in this Agreement, shall not, without the prior written consent of the
Indemnified Party, consent ta a settlement of, or the entry of any judgment arising from, any such
Liability Claim which (x) does not include as an unconditional term thereof the giving by the
claimant or the plaintiff to the Indemnified Party a complete release fiom all liability in respect of
such Liability Claim, or (Y) grants any injunctive or equitable relief, or (2) may reasonably be
expected to have an adverse effect on the affected business of the Indemnified Party. The
Indemnified Party shall have the right o settle any Liability Claim, the defense of which has not been
assumed by the Indemnifying Party, provided that the Indemnified Party shall obtain the consent of
the indempifying Party in connestion therewith, which consent shall not be unressonably withheld by

the Indemnifying Party.

()  Inthe event that the Indemnifying Party shall undertake, conduct or control
the defense or sertlement of any Liability Claim and it is later determined that such Liability Claim
was not a claim for which the Indemnifying Party is required to indemnify the Indemnified Party
under this Article VYI, the Indemnified Party shall reimburse the Indemnifying Party for 211 of its
costs and expenses with respect to such settlement or del‘cnse mcludmg reasonab!e attorneys' fees ™

. and d:sbmsements. -, :

73 Survivgpility: Limitagions; Set Off.

{(8) The reprcsentancm and warranties of the Parties contained ig this Agreement
.or in any Ancillary Agreement shall survive for a period ending twelve (12) months afier the Closing
Date (the “Expiration Date”); provided, bowever, that the Expiration Date Tor any Liability Claim
R xclating 1o a breach of or an inaccuracy in the representations and warranties set forth in Section 4,13
G . {(Employee Plans), Section 4,14 (Environmental), and Section 4.24 (Taxes) shall be thirty (30) days -
’ , after the expiration of the period dwring which a private or governmentzal plaintiff could bring a claim -
for actions taken or ciroumstances arising prior to the Closing (taking Into account ary &xtensions,
suspension or tolling under applicable Law). Any Liability Claim pending on any Expiration Date for
which a Claims MNotice has been given in accordence with Seetion 7.2(a) on or before such
Expiration Date may continue to be agserted and indemnified against until finally resolved. All of the
covenants and agreements of the Parties contained in this Agreoment shall survive after the Closing
Date until performed in accordance witlt their terms.

(b)  Notwithstanding anything to the contrary contained in this Artigle or
clsewhere in this Agreement, the Royalty Fee Recipients shall not have any lability to Purchaser
under this Article VII or otherwise in connection with this Agreement in excess of the Maximumn
Royalty Payment (the “Cedling Amount”).

(¢}  The rights of the parties under this Article VI shall be the exclusive remedy
of the parties with respect to claims resulting from or relating to any misrepresentations, breach of
warranties or failure to perform any covenant or agreement confained (n this Agreement.

(@)  Purchaser’s solc recourse for any indemnification obligations under this
Agreement ghall be the right to set off any amounts due to it pursuant to this Article VIT against
Royalty Payments not yet paid to the Royalty Fee Recipients (an “Indemnification Set Off"y. 1f the
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Purchaser has a claim for an Indemnification Set Off, the Purchaser shall provide each of the Royalty
Fee Recipionty with written notice specifying in veasonable detail the basis for its ¢laim, the amownt
of such ¢laim and the Purchaser’s intent to set off such amount against the Royalty Payment, as
necessary to satisfy the claim (the “Set Qff Notice”). If any of the Royalty Fee Recipients have any
good faith basis for an objection to such Indemnification Set Off, then they shall provide the
Purchaser with written notice specifying in reasonsble detall the basis for such objection (the “Notice
of Objectlon™) to the Indemnitication Set Off within thirty (30) days of receipt of the Set Off Notice,
If the Purchaser does not receive the Notice of Qbjection within such thirty (30) day period, the
Purchaser shall have the right to fully and finally set off such portion of the Royalty Fee necessary to
cover its indemnification claim. If the Purchaser does receive the Notice of Objection within such
thirty {30) day period, the parties shall work in good faith to resolve the matters taised in the Notice
of Objection during the thirty (30) day period following the Purchaser’s receipt of the Notice of
" Objeetion (the “Discussion Period”). 11 the parties are unable to resolve such matters by the end ol
the Discussion Period, the: Purchaser shall have the right to set off such portion of the
Indemnification Sat OfF that is not subject lo objection at that time, but shall not be entitled to sex off - -
_ that portion of the Indemnification Set Off in dispute until such time as the Purchaser has estublished
its right to indemnification under this Article V11 through written agreement with the Indemnifying
Party or final judgment after expiration and exhaustion of all applicable appeals in regards to the
disputed amount. The application of the Indemnification Set Off among the Royalty Fee Recipients.
shal! be in reverse order to the priority levels set forth in Exhibit E. For the avoidance of doubt, the
‘Indermmification Set Off allocetion shall be as follows: (i) the firat $1,892,725 dollers. ef
Indemnification Set Off will be set off against the unpaid amounts payable to AMT Capital, Lid, at.
the third priority level, (ii) the next 372,197 dollars of Indémnification Set Off will be set off against . .
the unpaid amounts payable to Christensen, Peter N. Walmsley, Patrick A. Rivelli and Tom: H. .-
Delimitros at the second level priority level pari passu and (i57) the remaining $35,078 dollars;of .
. Indemnification Set Off will be set off against the unpaid amounts payable to AMT Capital, Ltd. at-,
the first priority level. The Purchaser shall be entitled to retain such portion of the Royalty Fce as_is-
necessa:y to satisfy the indemnification ¢faim resolved as provided above in its favor, and upon fully
retaining such amoutit, the Purchascr sha)} resume paying the Roya Ity Fec Panicipants in accordance
with the priority levels set forth in Eahibit E.

(¢)  The Indemnifying Party shall not be liable for any amounts for which the
Indemnified Party are otherwisc entitled to pussuant to this Avticle VII uniil such time as the
aggregate amount for which the Indemnified Party is entitled to under all such claims for
indemnification equals or excced Twenty Thousand Dollars ($20,000) in the aggregate (lhe
“Threshold Indemnification Amount™), at which time the Indemmifying Party shall be liabl¢ for all
of such amounts, inciuding the Threshold Indemnification Amount.

(H The Royalty Fee Recipients shall not be liable 10 the Purchaser for punitive,
special or consequential damages.

ARTICLE VIII ADDITIONAL AGREEMENTS

8.1 Non-Competition. For good and valuable consideration, the Shareholders other than -
AMTC (the "Non-Competing Sharsholders”) agrec that for the three (3) year period d1rec1|y
following the Closing Date, the Non-Competing Shareholders shall not, without Purchaser’s prior
written consem, cither directly or indireclly (i) engage in a Competitive Business, es hereinafler
defined; (ii) bave any maierial interest (whether as a proprictor, partner, shareholder, associate, or
any type of principal or owner whatsocver} in any person, firm, partnership, joint ventura, or other

HO07000156631 3

SLK_TAM: #T72979v8 23

To~e #mg e



P.31
JUN-13-2087 13:34

HO07000156631 3

business entity (collectively, an “Emfity") that is engaged in a Competitive Business (other than an
ownership interest not exceeding 5% of a publicly held company); or (iii) prov:de financial or other
assistance or act as an agent of, consultant for or advisor to any Eniity that is or is about to become
engaged in & Competitive Business. Further, the Non-Competing Shareholders covenent and agree
with Purchaser that for the three (3) year period following the Closing Date, the Non-Competing
Shareholders shall not request, induce or advise any person to withdraw, curtail or canegl their
business with Purchaser. As used in this section, “Competitive Basiress” shall mean the busijness in
which the Company was engaged immediately prior to Closing. The Non-Competing Shareholders
acknowledge that its satisfaction of the eovenants and agreemenis set forth in this Section are
reasonable to protect the business, goodwill, and other proprietary interests of Purchaser and that a
breach of such covenants or agreements may result in ireparable snd continuing damage to
Purchaser for which there may be no adequate remedy a1 law. The Non-Competing Shareholders
agree thal in the event of any material breach of the aforesald covenants or agreements, Purchaser
shall be entitled to injunctive relief without the necessity of proof of actual damage, and such other
and further relief as may be proper, subject to the principles of equity.

82 Confidentiality. The Sharcholders agree not to usc or disciose and confidential
“information belonging to the Company or Purchaser for its own or any third pary’s benefit without.
the prior written approval of Purchaser. Confidential information shajl include all proprietary .
information developed or otherwise owned by the Company or Purghasey, including all Intellectual - -
. Property owned by the Company and all notes, analyses, compilutions, studies, interpretations or -
other dotuments prepared by the Company which contain, rellect or are based on such confidential.
- information. Confidential information shall not include information that is now or subsequently
becomes guncrany avaﬂnblc 10 1he public through no fault or breach of the Shareholders.

- -_8.3 Press Releases, The Shareholders shall not, unless approved by Purchaser In writing -
in advance, make any public anpouncement, issue any press release or other publicity or, ¢xcept as -~
contmplatcd in this Agreement, confirm any statements by any pcrscm not a Party to this Agreement
cuncemmg the transactions contemplated hcmby

ARTICLE IX CONDITIONS PRECEDENT
9.1  Conditions to Fach Party’s Obligation. The respective obligation of each Party

hereunder shajl be subject to the satisfaction prior ta the Clasing Date of the following conditions:

(2)  Approyal. All authorizations, consents, orders or approvals of, or declarations
or filings with, or expiration of waiting periods imposed by, any Governmental Authority necessary
for the consummation of the transactions contemplated by this Agreement shall have been filed,
occurced or been obtained, including without linitation the approval of the SBA,

()  Legal Action. No action, suit or procecding shall have been instituted or
threatened before any Governmemal Authorlty scckmg to challenge or restrain the transactions
contemplated hereby.

9.2 Conditions of Obligations of the Purchaser, In addition to ihe conditions set forth

in Scction 9.1_the obligations of the Purchaser to effect the transactions contermplated hereby are
subject to the satisfaction of the following conditions unless waived by the Purchager:

HO7000156631 3
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(2)  Representations and Warranties. Each of the representations and warranties of

the Company and the Shareholders contained in this Agrecment that is qualified by materiality shall
be wue and correct on and es of the Clasing Date as if made on and as of such date {other than
representations and warranties which address matters only as of a certain date which shall be true and
correct as of such certain date) and each of the representations and warranties that is not so qualified,
shall be true and correct in all material respects on and as of the Closing Date as if made on and as of
such date (other than representations and warranties which address matters only s of a certain date
which shall be true and correct as of such certain dated and the Purchaser shall bave received a
certificate signed by the Company and the Shareho!ders to such effect,

™) Performance of Obligations of the Sharcholders. The Company and the
Shareholders shal} have performed, in all material regpects, all obligations required to be performed
by them under this Agreement prior to the Closing Date, and the Purchaser shall have received a

centificate signed by the Company and AMTC to such effect.

{c) val of Merger. The Merger must have been approved by all .rcqulsita
corporate action of the Shareholders and the board of dircctors of the Company and the Shareholders -
and the Compeny shall have delivered minutes or resnhmons or other documeniation establishing

such fact

‘ (d) Consents s ciiong.- All requisite consents of any third parties 10 the . -
transactions contemplated by this Agreement shall have been obmined in a form acceptable to the
Purchascr in their sole but reaso:aably exercised discretion. .

(e) los{ng Delivgries. AMTC, the other Sharcholders, or the Company shall
have deliverad, ot caused to be dclwered 10 the Purchaser at or prmr to the Closing ell of the

documems or ntems set forth in Segtion 3.3

- (f)- - -Due Diligenge. Purchase shall have completed its due diligence investigation
of the Company and shall be satisfied, in its sole d:s.crehon, with the results of such investigation.

(¢)  Status of Shares. The Sharcholders shall have good title to the Shares, free
and clear of all Liens,

(h)  Satigfactign of Obligations, The Company shall have satisfied pror to
Closing ail of its obligations and liabilities through the Closing Date, other than the Liabilities on

Exhijbits 13 and E, which shall be satisfied at Closing, and obtained releases or estoppel letters from
all creditors and a release of all Liens on its assets, unless waived by the Purchaser, Without limiling
the forgoing, the Company must own all of its equipment and intangible property free and clear of all
liens, clalms and encumbrances on the Closing Date, and, prior to the Closing, the Company must
pay ofF all of its accounts payable and all salaries duc to employees.

) () Cencellation of Loans. Releasors shall have delivered to Purchaser all
promissory notes evidencing all Affiliated Creditor Obligations or any other obligations due from the

Company to Releasors for cancellation.

Congduct of Business. The Company shall not have epgaged in any
wansactions outside the ordinary course of business since the date of this Agreement, including
without limitations any distributions to Shareholders, whether by way of dividend, share repurchasc,
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share redemption or otherwise, and there shall not have occurred any material adverse change in the
assets, liabilities, or business of the Company and its subsidiari¢s or in current frends in the business
or prospects of the Company or its subsidiaries since the date of this Agreement;

9] mployment Agre ts. Purchaser shall have entered, at its option, into
gn employment agreement with key management personnel of the Company on or before the Closing
in fortn and substance reasonably satisfactory to the Company.

93  Conditions of Obligation of the Company and the Shareholders. The obligations
of the Company and the Shareholders to effect the transactions contemplated hereby are subject to
the satisfaction of the following conditions unless waived by the Company and the Sharcholders:

(a)  Represenptations and Wamanties. Each of the representations and warranties of
the Purchaser contained in this Agreement that is qualified by materiality shall be true and comrect on
and as of the Closing Date as i made on and as of such datc (other than representations and
warranties which address matters only as of a certain date which shal? be true and correct as of such
certain date) and each of the representations and warranties that is not s qualified shall be true and
cotrgct in all materisl respects on and as of the Closing Dale aa if made on and as of such date (other
than representations and warrantics which address matters only as of a certain date which shall be
true and correct as of such certain date) and the Company and the Shareholders shall have received 2
certificate signed by the Purchaser to such effect.

, : (b} ormance of Obligations of the Purc . The Purchaser shall have
performed, in all material respects, all obligations required 10 be performed by it uader this
Agreement prior to the Closing Date, and the Company and the Shareholders shall have received a
- certificate signed by the chief executive officer of the Purchaser 1o such cffeet,

ARTICLE X WAIVER

10.1 Wajver. Either Party to this Agrcement may (a) extend the time for the performance
of any of the any obligations or gther acts of the ather Party, (b) waive any inaccurecies in the
representations and warrantics of the other Party contained herein or in any document deliversd by
the other Party pursusnt hereto ot (¢) waive compliance with any of the agreements or conditions of
the other Party contained hersin. Any such extension or waiver shall be valid only if set forth in an
Instrument in writing signed by the Parly to be bound thercby. Any waiver of any temm or condition
shall not be consuued as a waiver of any subsaguent breach or a subsequent waiver of the same term
ar condition, or a waiver of any other iem or condition, of this Agrcement. The failure of aither
Party to assert any of its rights hereunder shall not constilute a waiver of any of such rights.

ARTICLE XI MISCELLANEOUS

11.1 Expepses. Fxcept as otherwise permitted in this Agreement, each of the Parties shall
boar their respective expenses ineurred or to be incurred in connection with the negotiation,
execution and delivery of this Agreement and the Ancillary Agreements and the consummation of
the transections contemplated hereby.

11,2  No Assignment. The rights and obligations of the Partics ander this Agreement may
not be assigned {whether by operation of law or otherwise) withoul the prior written congent of the
other Parties to 1this Agreement,

H07000156631 3
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11.3 MHeadings. The headings contained In this Agreement are included for purposes of
eanvenience only and shall nol affect the meaning or interpretation of this Agreement.

11.4  Intepration, Modification gnd Waiver. This Agreement, together with the exhibits,

schedules and certificates or other instruments delivered under this Agreement, constitutes the entirs
agreement between the Parties with respect to the subject matier of this Agreement and supersedes a)l
prior understandings of the Parties, including any ietter of intent related hereto; it being further
acknowledged and agreed that the representations and warranties set forth in this Agreement hereof
constitute all of the inducements made by the Company or the Sharsholdets in connection with the
transactions contemaplated by thiz Agreement. Mo supplement, modifleation or amendment of this
Agreement shal] be binding unless executed in writing by each of the Parties 10 this Agreement. No
waiver of any of the provisions of this Agrecement shall be deemed to be or shall constitute a
continuing waiver. No waiver shall be binding unless executed in writing by the Party msking the
waiver. Purchaser and Sub bhereby acknowledge and agree thsi neither the Company nor the
Shareholders, hor any of their representatives hes made any represemations or warranties concerning
due diligence materials supplied in conneetion with this transaction.

- 1.5 Severability. If any provision of this Agreement or the application of any provision
of this Agreemcnt to ‘any Party or circumstance shali, o any exient, be adjudged invalid or
unenforcesble, the application of the remeainder of such provision to such Party or circumstance, the

- application of such provision to other Panties or circumstances, and the application of the rcmamdur
- of this Agreement shall not be atfected thereby.

1.6 Notlcgs All nctices and other communications required or permitted under this
Agreement mus! be in writing and shall be deemed to have been duly given (a) when delivered in
person, (b) when dispatched by electronic [acsimile transfer (if confirmed in writing by mail
simultaneously dispatched), (¢) one business day alter having been dispaiched by a mationslly
recognized ovemight courier service or (d) five business days afier being sent by registered or
certified mail, retum receipt requested. postage prepaid, 1o the sppropriate party at the address ot
facsimile number specified below:

HO07000156631 3
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if 10 the Company or the Shareholders (other than AMTC):

EZ-MED Company, Inc.
Peter N Walmsley

PO Box 250

Gulf Breeze, FL 32562-0250
Fax 850-916-7637

with & copy to:

John G. Igos, P.A.

Edwards Angell Palmer & Dodge, LLP
One North Clernatis St. Suite 400
West Palm Beagh, F[. 33401

Fax: 561-655-8719

Ifto AMTC:

SBA Receivership Office

E. Kevin Dahiil ,

Phoenix Management Partners, LLC

Agent for the Receiver for AMT Capital, Ltd.
666 Eleventh Street NW -

Suite 200 ’

Washington DC 20001-4552

with a copy to:

Stephen 1,. Parker
Ober Kaler .
1401 H Strect, NW
Suite 500

Washington, DC 20005
Fax: 202-408-0640

If to the Purchaser;

GeoPhamma, Inc.

" 6911 Bryan Dairy Road
Largo, Florida 33777
Atin: President
Telephone: (727) 471-0850
Facsimile; (727) 471-0859

HO7000156631 3

SLE_TAM: 7729798 28

P.35



P.36

JUN-13-2087 13335

H07000156631 3

with a copy to:

Shumaker, Loop & Kendrick, LLP

101 East Kennedy Roulgvard, Suite 2800
Tamps, Fiovida 33602

Attention: Julio C. Esquivel, Esq.
Facsimile No.: (813) 229-1660

Any party may change its address or facsimile numbnr for the purposes of this Sectiou 11.6
by giving notice as provided in this Agreement.

11.7 Governjng Law; Veoue. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Florida without regard to principles of conflicts

of law. Each of the Parties submits 1o the jurisdiction of the United States Distriot Court of Northem
Texas, Dallas Division, in any such progeeding arising out of or relating to this Agreement (except
with respect 10 any Anciliary Agreements which provide for arbitration as the means of dispuie
rcsolunon) and agrees that al] claims in respect of any such proceeding may be heard and detertined
in any such court. Each Party hereto also agrees not to bring any procesding arising out of or relating
to this Agreement in any other court. Each of the Pasties waives any defense of inconvenient forum
to the maintenance of any procecding so brought. Each Psrty agrees that a final judgment in any
proceeding so brought shall be conclusive and mey be enforced by suit on the judgmen or in sny
ather manner provided by law or at equity. '

118 Counterparts. This Agreement may be executed in two or more counterparts, each
of which shail be deemed an original, but all of which together shail constitute one and the samc

instrement.

, 11.9 Third Party Rights. Notwithstanding any other prowszon of this Agreement, this
Agreement shall not create benefits on behalf of any Person who is not a Party to this Agreement
{(including, without timitatjon, any broker or finder), and this Agreement shail be ¢ffective only as
between the Parties hereto; provided, however, thet the Indemnified Parties are intended third party
beneficiarics hereof to the extent provided herein.

11.10 No Liability to the Smajl Business Admijnistration. Notwithstanding any

provitions 1o the comtrary contained in this Apgreement, it is agreed and understood that neither the
Smal! Business Administration nor any employee, agent or consultant of the Small Business
Administration shall have any liability with respect to any and all matiers arising out of or relating to
this Agreement.

{Signature page follows)

HO07000156631 3 .
SLK_TAM: 47729793 , 28




TUN-13-28@7 137 36

--H07800156631 3

P.37

™ WITNESS WHEREOF, the parties have executed or bave caused this Agreement to be

oxccmned as of the day and year first written above.

“PURCHASER"
GEOPHARMA, INC.

By: — @_,2, (§\——/

Name: Carol Dove-Felcons
Title: Vice President and CFO

“SUB"
EZ Acquisition Sub, Inc.
R -

¥:

B
N & &, 001
Ti:?ﬁ‘m&idm EQPp

' Name:

“COMPANY™
EZ-MED COMPANY

Ry

Titde: President
“AMTC”
SBA ag Recciver for AMT Capital Ltd.

Nome:
Title: :

“SHAREHOLDERS”

Edwin Christensen

HO7000156631 3 Signature Poge to Agreement and Plan of Merger
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IN WITNESS WHEREOQF, the parties have exeruted or have cavnsed this Agrecment to be
executed ag of (he day and year first writlen above,

“PURCHASER” “COMPANY~
GEOPHARMA, INC. BZ-MED COMPANY
By By: _&é& gﬁ.ﬁ:—
Name: Dr. Kotha Sakharam Name: Lo @ Baiirfa s
Title: President Title: President L>-0D
“SUB" “AMTC”
EZ Acquisition Sub, lac. SBA as Receiver for AMT Capital Ltd.
By: By:
Name: __ . Name:
Title: President Title:
“SHAREHBOLDERS™
Edwin Christensen

T B 4
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F.3a

IN WITNESS WHEREOF, the parties have exvcuted or have cansed this Agreement to bo
exeduted as of the day and year first writtan above.

“PURCHASER"” “COMPANY™

GEOPHARMA, INC. BZ-MED COMPANY

By: By:

Name: Dr. Xotha Sekharam Nzme:

Title: Prasident Title; President

usuan “ AMTC”

BZ Acquisition Sub, Inc. SBA as Recsiver for AMT Capite! Lid,
By: :

Name;

Title: President

HO7000156631 3

“SHAREHOLDERS"

Edwin Chrigtensen
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. JOINDER PAGE

The updersigned joins in this Agreement for the sole purposes of providing the release raquired by
Secfion 2.5(¢) and the indernnification provided in Article VIT of this Agreement

Patrick A, Rivelh

Peter N. Walmsley

HOT000156631 3 - Vounder Page to Agreement and Plan of Merger
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JOINDER PAGE

The undersigned joins in this Agreement for the sole purposss of providing the release required by
Section 2.5(c) and the indemnification pravided in Articie VI] of this Agreement.

Vel

Patrick A Rl‘velh

Pever N. Walmaley

HO7000156631 3 Joindar Page to Agreement and Plan of Mergor
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JOINDER PAGE

The undersigned joins in this Agreement for the sole purposes of providing the release required by
Section 2.5(c) and the indermification pravided in Actiele VI of this Agreement.

Tom H. Delimitros

Patrick 4. Rivalli

Peter N. Walmeley

HO7000156631 3 Jolnder Page to Agreement and Plan of Merger
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
EZ-MED COMPANY

(Document Number P97000021744}

EZ-MED Company (the “Corporation”), a corporation organized and existing under the
Florida Business Corporation Act, does hereby certify:

Il

1. The Corporation, pursuant 1o the provisions of Section 607.1007 of the Act, hereby

adopts these Amended and Restated Articles of Incorporation (the “Restated Articles™) which

~accurately restate and integrate the Articles of Incorporation filed on March 10, 1997, and all
amendments thereto.

Il The Restated Articles, including al! amendments contained herein, were duly
approved and adopted by unanimous written consent of the Corporation’s Board of Directors dated
June 6, 2007 and by written consent of the Corporation’s shareholders dated June 6, 2007. The
number of votes cast by the shareholders was sufficient for approval.

IIl.  The original Articles of Incorporation and all amendments and supplements thereto
are hereby superseded by the Restated Articles, which are as follows:

ARTICLE 1
NAME

The name of the Corporadion is EZ-MED COMPANY.
ARTICLE II

PRINCIPAL OFFICE AND MAILING ADDRESS

The Corporation’s principal office and the mailing address of the Corporation is:

6950 Bryan Dairy Rd.
Largo, FL 33777

ARTICLE I
PURPOSE

The Corporation is organized for the purpose of transacting any and all Jawful business for which
corporations may be incorporated under the iaws of Florida.

ARTICLE IV
CAPITAL STOCK

The Corporation is authorized to issuc 1,000 shares of capital stock which shall be designated
“Common Shares” and all of which shall have the same rights and privileges.

ﬁ@%ﬁmt{? iitl stock shall entitle the bolder thereof onc vote at any stockholders’ meeting
: g icipate in all meetings and in the assets of the corporation, and such shares

SLK_TAM: 8780706+4 1
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shall be fully paid and non-assessable. They shal) be issued for such consideration as may be
determined by the Board of Directors. They may be paid for in lawful money of the United
States of America, or in property, labor or services. In the absence of fraud, the judgment of the
Directors as to the value of property or series received in consideration for the issuance of said
stock shall be conelusive and binding upon 2!l persons whomsoever.

ARTICLE V
BOARD OF DIRECTORS

The Corporation shall have three (3} Directors. The number of Directors may be increased or
diminished from time to fime by any bylaws that may be adopted by the Stockholders, but shall
never be less than three (3). Directors need not be Stockholders of the corporation. They shall
hold office after their election for 2 period of one (1} year or until their successors are duly
elected and qualified, subject to their removal by the Stockholders at any time with or without
cause.

The following persons, listed with their address, shall, constitute the board of directors of the

corporation:
Mihir Taneja 6950 Bryan Dairy Rd.
Largo, FL 33777
Dr. Kotha Sekharam, Ph. D 6950 Bryan Dairy Rd.
Largo, FL 33777
Carol Dore-Falcone 6950_Bryan Dairy Rd.

Largo, FL 33777

H07000156631 3
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ARTICLE VI

REGISTERED AGENT AND OFFICY,

The name of the registered agent of the Corporation and the street address of the registered office
of the Corporation are ag follows: .

Julio C. Esquivel
101 Eagt Kennedy Boulevard
Suite 2800
Tampa, Florida 33602

ARTICLE VIII
IND CATION

——
The Corporation shall, to the full exaent permitted by Florida law, indemnify any person who is'or
was a director or officer of the Corporation or was serving et the request of the Corporation as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise. The
Corporntion may, to the full extent parmitted by Florida Law, indemnify any person who is or was -

an employee or agent of the Corporation or was serving at tha request of the Carporation as an
employes ot apent of another corpomnon partnership, joini ventire, trust or other enterprise. :

IN WITNESS WHEREOF, the undersigned has executed thes:; Articles of Incorporation th;s f r.

day of .tune, 2007.
Name:__ Boifer bung-Fov cold..
Title: [y

By:

H07000156631 3
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the relevant provisions of the Flonda Statutes, the undersigned Corporation,
organized under the laws of the State of Florida, submits the following statement in designating the
registered office/registered agent, in the State of Flonida.

1. The name of the Corporation s EZ-MED Company.

2. The name ang street address of the registered agent and office in the State of Florida
are:
Julio C. Esquivel
Shumaker, Loon & Kendnick, LLP
101 East Kennedy Boulevard
Suite 2800
Tampa, Florida 33602

HAVING BEEN NAMED AS REGISTERED AGENT AND TQ ACCEPT SERVICE OF
. PROCESS FOR THE ABOVE NAMED CORPORATION AT THE PLACE DESIGNATED IN
| : THIS CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
I AND AGREE TQ ACT IN THIS CAPACITY. 1FURTHER AGREE TO COMPLY WITH THE
' - PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT TI-IE

OBLIGATION OF MY POSITION AS REGISTERED AGENT.

u]?(ﬁluivd -
Regstered Agent

Dated: June §! , 2007

HO07000156631 3
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BYLAWS
or
EZ-MED COMPANY
a Florida corporation
(Adopted June 4, 20607)

ARTICLE ] - OFFICES

1. Business Offices. EZMED Company, (hereinafter referred to as the
“Corporation”), may have such offices, either within or without the State of Florida, as the Board of
Directors may designate from time to fime. The Corporation shall designate an ofﬁce as ils

~ “principal office” in accordance with Florida Jav.

2 Registered Office. The Corporation shall have and contimuously maintain a
registered office in the State of Florida, which may be changed from time to time by the Board of
Directors or by an Officer of the Corporation so authorized by the Board of Directors.

ARTICLE II - SHARE R

1. Amnugl Mesting. The Corporation shall hold an Anmal Meeting of the
Shareholders for the election of Directors and for the transaction of any proper business. The
Anmual Meeting of Shareholders shall be held at such time and on such date as the Corporation’s
Board of Diractors shalt detexrmine from time to timea byt not later than thirteen (13) months after the
last Annual Meeting of Shareholders. The failure to hold it at the designated time does not affect
the validity of any corporate action and shall net work as a forfeiture of or dissolution of the.
Corporation.

2. Special Meetings.  Special meetings of the Shareholders may he called by the
Pregident or the Board of Directors and shall be called if the holders of not less than Ten Percent
{10%) of the votes entitled to be cast on any issue proposed to be considered at the proposed
meeting sign, date and deliver a written demand or several such written demands for the special
meeting describing the purpose or purposes for the mecting to the Corporation’s Secretary. Only
business within the purpose or purposes described in the special meeting notice may be conducted
at such special meeting,

3. Place of Meeting. The Board of Directors may designate any place either within or
without the State of Florida as the place of meeting for any Annual Meeting or for any special
meeting of the Shareholders. If no designation is made, then the place of the meeting shall be the
principal office of the Corporation.

4, Notice of Meeting, Written notice stating the place, date, and time of the meeting
and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall
be delivered not less than ten (10) nor more than sixty (60) days before the date of the meeting,
either personally or by first class mail, by or st the direction of the President or the Secretary of the
Corporation or the persons calling the meeting to each Shareholder of record entitled to vote at such
meeting. If mailed, such notice shall be deemed delivered upon deposit in the United States mail,

HO7000156631 3
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with postage prepaid, addressed to the Shareholder at the uddress specified in the Corporation’s

stock transfer records.
s. Notice of Adjourned Meeting. Notice of an adjourned meeting is necessary only if

the new place, date and time are not announced at the meeting from which the adjourmment is taken
or a new record date is fixed for the reconvening of the meeting. At the adjourned meeting, any
business may be transacted that might have been transacted on the original date of the meeting.

6. Waiver of Notice. A Shareholder may waive any notice required by statute, the
Articles of Incorpotation, or Bylaws before or after the dale and time stated in ithe notice. The
waiver must be in writing, be signed by the Shareholder entitled to the notice, and be delivered to
the Corporation for inclusion in the minutes or filing with the corporate records. Neither the
business to be transacted at nor the purpose of any regular or special meeting of the Shareholders
need be specified in any written waiver of notice. A Shareholder's attendance at a meeting waives
objection to (a) Jack of notice or defective notice of the meeting, unless the Shareholder at the
beginning of the meeting objects to holding the meeting or transacting business at the meeting or (b)
consideration of & particular matier at the meeting thar is not within the purpose or purposes
described in the meetng notice, unless the Sharcholder abjects to considering the matter when it is
presented. : ' o

7. Record Pete Detertninations. ' The Board of Directors may fix, the record date for
one or more voting growps in order to determine the Shareholders entitled (a) to notice of or to vote
at any meeting of Shareholders or any adjoumment thereof, (b) to demand a special meeting, (c) 1o
receive any distribution or (d) to take any other action. Such a record date must be a date afler the
date vporn which the Board of Directors made the record dale determination. The record date cammot
be more than seventy (70) days before the meeting or action requiring a determination of
Shareholders. A determination of Shareholders entitled to notice of or to vote at a Shareholders’
meeting is effective for any adjournment of the meeting unless the Board of Directors fixes a new
record date, which it must do if the meeting is adjourned to a date more than one hundred rwenty
(120) days after the date fixed for the original meeting. .

8. Ouorumn. Unless otherwise required in the Articles of Incorporation, a majority of
the outstanding shares entitled 1o vote, represented in person or by proxy, shall constitute a quorum
at & meeting of Shareholders. When a specified item of business is required o be voted on by 2
class, serieg of stock, or voting group, a majority of the shares of such class, series or voting group
shall constitute a quorum for the transaction of such itern of business by that class, series or voting
group. This quorum requirement can be changed only by an amendment to the Corporation’s
Articles of Incorporation. After a quorum has been established, the subsequent withdrawal of
Shareholders, 50 as to reduce the shares represented at the meeting below the number required for
the original quorum, does not affect the validity of any action waken at the meeting.

9. Voting, Each outstanding share entitled 10 vote shall be entitied 1o one vote upon
each matter submifted 10 a vote at a meeting of Sharcholders. If a quorum exists at a meeting of
Shareholders, () action on a matter, other than the election of Directors, is approved if the votcs
cast by the holders of the shares represented at the meeting and entitled to vote on the subject matier
favoring the action exceed the votes cast opposing the action, unless 2 greater nnmber of affirmative
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votes-or voting by classes is required by law; and (b) action on a matter, other than the election of
Directors, by a voting group is approved if the votes cast within the veting group favoring the action
exceed the votes cast opposing the action, unless & greater nwmber of affirmative votes is required
by law.

10.  Proxies. A Shareholder, other person entitled to vote on behalf of a Sharcholder
pirguant o law, or a Shareholder’s attorney-in-fact may vote the Sharcholder’s shares n person or
by proxy. A Shareholder may appoint a proxy to vote or otherwise act for him by signing an
appointment form, either personally or by his attorney-in-fact. An executed telegram or cablegram
appearing to have been transmitted by such person, or a photographic, photostatic or equivalent
reproduction of a appeintment form, is a sufficient appointment form. An appointment of 2 proxy
is effective when received by the corporate officer or agent authorized to tabulate votes. An
appointment is valid for up 10 eleven (17) months unless a longer period is expressly provided in the
appointment formn. An appointment of a proxy is revocable by the Shateholder, except as otherwise
provided by law.

11.  Action by Shareholders Without a Mesting. Any action required or permitted to be

taken at any meeting of Shareholders may be taken without a meeting, without prior notice, and
without a vote, if the action is taken by the holders of shares.of each voting group entitled 10 vote
thereon having not less than the minimum number of votes with respect to each voting group that
would be necessary to authotize or take such action at a duly constituted meeting. In order 10 be
effective, the action must be evidenced by one or more written consents describing the action taken,
dated and signed by approving Shatcholders having the requisite number of votes of each voting
group entitled to vote thereon, and ‘delivered to the Corporation’s principal office in Florida, its -
principal place of business or its officer or agent having custody of the book in which procesdings
of meetings of Shareholders are recordsd. No written consent shall be effective to take the
corporate action referred to therein unless, within sixty (60) days of the date of the earliest dated
consent delivered in the manner required by this section, written consents signed by the number of
holders required 1o take action are delivered to the Corporation in the manner required by this
section. Such a written consent has the effect of a meeting vote.

Any written consent, once given, may be revoked pmor to the date that the
Corporation receives the required number of consents to authorize the proposed action, No
revocation is effective unless in wiiting and until received by the Corporation at its principal office
in Florida or its principal place of business, ot received by the corporate officer or agent having
<ustody of the book in which proceedings of meetings of Shareholders are recorded.

Notice of such action must be given to those Shareholders who have not consented
in writing or who are not entitled to vote on the action within ten (10) days afler obtaining such
authonization by written consent. The notice shall fairly summerize the material featwes of the
authorized action and, if the action he such for which dissenter’s rights are provided by law, the
notice shall contain a clear statement of the right of the Sharcholders dissenting therefrom 1o be paid
the fair value of their shares upon compliance with the provisions of Florida law regarding the nghts
of dissenting shareholders.
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12.  Shareholders’ List for Meetine. After fixing a record date for a meeting, the
Corporation shall prepare an alphabetical list of the names of all its Shareholders who are entitled to
notice of a Sharebolders’ meeting, arranged by voting group with the address of, and the number
and class and series, if any, of shares held by each. The Shareholders' list must be available for
inspection by any Shareholder for a perfod of ten (10) days prior to the meeting or such shotter time
as exists between the record date and the meeting and continuing through the meeting at the
Corporation’s principal office, a1 4 place identified in the meeting notice m the city where the
meeting will be held, or at the office of the Corporation’s wransfer agent or registrar. A Shareholder
or his agent or attomey is enlitled on written demand to inspect the list, during regular business
hours and at his expense, during the period it is available for inspection; provided that such demand
ig made in good faith and for & proper pwpose, the purpose iz described with reasonable
particularity and the list is directly connected with the purpose.

The Corporation shall make the Sharcholders’ list available at the meeting, and any
Shareholder or his agent or attormey is entitled to inspect the list at any time during the meeting or
any Edjomment. The Sharcholders’ list s prima facie evidence of the identity of Sharcholders
entitled to emamme the Shereholders’ list or to vote ata meen.ng of Shareholders

ARTICLE il - DIRECTOR.S

-1 Dowers. All coxporate powers shall be exercised by or under the authority of, and
the buginess and affairs of the Corporation managed under the direction of, its Board of
Directors, subject to any limitation set forth” by law or in the Corporatxon s Articles of
Incorpomnon.

2, Yenure and Quali ﬁcattons The number of Directors shall be the number
elected by the Sharsholders hereunder from time to time, increased-by the number of Directors
elected by action of the Board of Directors between Annual Meetings of the Shareholders. When
a vacancy ig created by the death, resignation or removal of a Director, the number of Directors
authorized and comprising the Board of Directors shall automeatically be reduced so that no
vacancy exits. Each Director shall hold office until the next Anmal Meeting of Shareholders
and until his successor shall have been duly elected and quatified, or untit his earlier resignation,
removal by Sharecholders or death. Directors must be natural persons who are cighteen (18)
years of age or older. Dircctors need not be residents of Florida or Sharcholders of the
Corporation.

3. Standards for Directors. A Director shall discharge his duties as a

Director, inchuding his duties as a member of any committes of the Board of Directors upon
which he may serve, (2) in good faith, (b) with such care as an ordinarily prudent person in a like
position wonld use under similar circumstances, and {c) in 1 manner he reasonably belicves 1o b
in the best interests of the Corporation. Tn discharging his duties a Director shall be entitled to
rely upon information, opinions, reports or statements, including financial statements and other
financial date, in each case prepared or presented by: (i) one or more officers or employees of
the Corparation whom the Dircctor reasonably belicves 1o be reliable and competent in the
matters presented; (i) legal counsel, public accountants, or other persons as to matters that the
Director reasonably believes are within the person’s professional or expert competence; or (iii) &
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committee of the Board of Directors of which he is not a member if the Director reasonably
believes the comrnittes merits confidence.

In dischatging his duties, a Director may consider such factors as the Director
deems relevant, including but not limited to the long-term prospects gnd interests of the
Corporation and its Shareholders, and the social, economie, legal, or other effects of any action
on the employees, suppliers, customers of the Corporation or its subsidiaries, the communities
and society in which the Corporation or its subsidiaries operate, and the economy of the state and
the nation.

A Director is not acting in good taith if he has knowledpe conceming ihe maner
in question that makes relience otherwise permitted by this section unwatranted.

A Director is not liable for any action taken as a Dircctor, or any failure to take
any action, if he performed the duties of his office in compliance with this section.

4, Elaction of Directors. At the Annual Meeting of Shareholders, Directors shall be
clected by a plurality of the votes cast by the shares represcnted at the meeting and entitled to
vote for the election of Directors. If the election of Directors is not held on a day designated in
these Bylaws for any Annual Meeting of Shareholders, or at any adjowrnment thereof, the Board
of Directors may cause the clection to be held at a special meeling of Shareholders specifically
called for that purpose, Between Annual Meetings of the Shareholders, the Board of Directors

" may elect additional persons to serve as.members of the Board of Directors from time to time, ag
it determines advisable. ‘

_ 5. Regular Meetings. The annual meeting of the Board of Directors shall be held

* without notice immediately after, and at the same place as, the annual election of Directors. The
Board of Directors may, from time to {ime, by resolution appoint the time and place, either
within or without the State of Florida, for holding other rcgular meetings of the Board, if by it
deemed advisable; and such regular meetings shall thereupon be held at the time and place so
appointed, without the giving of any notice with regard thereto. In case the day appointed for a
vegular meeting shall fzll vpon a Saturday, Sunday or legal holiday in the State of Florida, such
meeting shall be beld on the next succeeding day not a Saturday, Sunday or legal holiday in the
State of Florida, at the regularly appointed hour,

6. Special Meetins, Special meetings of the Board of Directors shall be held
whenever called by the Chairman of the Board, any two Directors or the President of the
Corporation. Special meetings may be held within or without the State of Florida. Notice of 2
special meeting must be given at least two (2) days prior to the date of the meeting by writtcn
notice delivered persomally, by mail, telegram, telecapy or nationslly recognized overnight
courier service (such ms Federal Express, Airborne, UPS, Emory or Purolator) 1o each Director
at his address. Surh notice shall be effective upon the earliest of () veceipt, (b) five days afler
its deposit in the United States mail, a8 evidenced by the postmark, if mailed postpaid and
comrectly addressed, or (c) the date shown on the return receipt or other evidence of delivery, if
sent by registered or certified mail, return receipt requested, or overnight conrier service, and the
delivery receipt is signed by or on behalf of the addressce. Such written notice shal) include the
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date, time and place of the meeting. The notice of a special mecting need not describe the
purpose of the special meeting.

7. Notice of Adjourpgd Meeting. Notice of any adjourned meeting shell be given to
the Directors who were not present at the time of the adjournment and, unless the date, time and
place of the adjourned meeting are announced at the time of the adjournment, to the other

Directors also.

8. Waiver of Notice. A Director can waive the requirernent of notice of a meeting of
the Board of Directors by signing a waiver of notice either beforc or after the meeting. The
attendance of a Director at a meeting constitutes a waiver of notice of such meeting and a waiver
of any and all objections to the timme or place of the meeting or the manner in which it has heen
called or convenad, except when a Director states, at the beginming of the meeting or promptly
upon arrival at the meeting, any objection to the transaction of business because the meeting is

not lawfolly called or convened.

9. Quoramp and Voting, Except as may be otherwise specifically provided by law,

,' the Articles of Incorporation or these Bylaws, at all meetings of the Board of Directors, a
" majority of the number of Directors prescribed by the Articles of Incorporation or these Bylaws.
shall ¢onstitute a quorum for the transaction of business at such meeting. The affirmative vate of
_amajority of the Directors present at any meeting, if a quorum is present at the time of such vote,.., '
. shall be the act of the Board of Directors.- A majority of the Directots present at a meetmg,--'_ L

whcther ornot a quorum exists, may adjown the meeting to ancther time and place,

The Board of Directors may permit any or all Directors to participate in a re gular
special meeting by, or conduct the meeting through any use of,. any means of communjcation by
which all Directors pa.rt.lclpatmg may smultannously hear each other durmg the meeting. A
Dlrector parumpatmg in a meeting by this means is deemcd to be present in person at the meeting.

10.  Pregumption of Assent. A Director who is present at a meeting of the Board of
Directots or 3 committes thereof when corporate action is taken is desmed to have aggented to
the action unless (a) he objects at the begianing of the meeting or promptly upon artival thereat
to the holding of the meeting or the transacting of specified business at the mesting or (b) he
votes against or abstaing from the action taken.

11.  Action Without a Meeting. Any action required or permitied to be taken by the
Board of Directors at a meeting may be taken without & meeting if the actior, is taken by all the
Directors. The action must be evidenced by one or more writlen consents deseribing the action
taken and signed by each Director. The action is effective when the last Director signs a consent,
unless the consent specifies a different effective date. Such a consent has the effect of a meeting
vote.

12.  Director Conflicts_of Interest. No contract or other transaction between the
Corporation and one or more of ity Directors or any other corporation, finm, association, or entity
in which one or more of its Directors are directors or officers or are financially interested shall be
either void or voidable because of such relationship or interest, because such Director or
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Directors are present at the mesting of the Board of Directors or a comnittee thereof which
authorizes, approves or ratifies such contract or transaction, or because his or their votes are
counted for such purpose, if: (a) the fact of such relationship or intezest is disclosed or known to
the Board of Directors or committee which auhorizes, approves or ralifies the contract or
transaction by a vote or consent sufficient for the purpose without counting the votes or consents
ol such interested Directors; (b) the fact of such rclationship or interest is disclosed or known to
the Shareholders entitled to vote 1o autherize, approve or ratify the contrael or transzction under
this Section 12 and they authorize, approve or ratify such contract or transaction by vote or
written consent; or (¢) the contraet or transaction s fair and reasonable as to the Corporation al
the time it is authorized by the Board of Directors, a commitiee, or the Sharchelders.

For the purposes of Director action pursuant to this Section 12, a conflict of
interest transaction is authotized, approved or ratified if it receives the affirmative vote of a
majority of the Directors on the Board of Directors who have no relationship or interest in such
transaction, but a transaction may not be authorized, approved ar ratified under this Section 12
by a single Director. If a majority of the Dirceters who have no such re!aticmskup or interest in.
the transaction vote 1o authotize, approve or raufy the contract or transaction, a quorum is

* presend for the purpose of authonmng, appraving or rsmfymg the comract or transaction for .

purposes of this Sectmn 12

, _For the purposes of Shareholder action pursuant to this Section 12, shares owned . -,

by or voted under the control of a Director who has a rélationship or intérest in the contract or .-

transaction may not be counted in.e vote of Shareholders lo determine whether to authorize,

approve or ratify a contract or wensaction under this Section 12, A majority of the shares,
_whcther of not present, that are entitled to be counted in the vote on the contvact or transaction
_ constitutes a quorum for the purpose of {aking action under this Section 12.

Notwithstanding approval pursnam to the: provisions of this Section 12, umless

otherwise provided by law, the Articles of Incorporation or these Bylaws, the authorization,

_ approval or ratification of a contract or transaction by the Board of Directors also must comply

with Section 9 of these Bylaws, including the requirements for deiermining a quorum wnder such
Section.

13.  Compensatiop of Directors. The Board of Directors may fix the compensation of
Directors. Each Director niay be paid a stated salary as such or a fixed sum for the attendance at
meetings of the Board of Directors or any commitiee thereof, or both, and may be reimbursed for
his expenses of attendance at each such meeling. The Board of Direciors may also pay to each
Director rendering services to the Corporation not ordinarily rendered by Directors, as such,
specidl compensation appropriate to the value of such services, as determined by the Board of
Directors from time to time. None of these paymeats shall preclude any Director from serving
the Corporation in any other capacity and receiving compcnSaLion therefor, The Board of
Dirsctors may determine the compensation of a Director who is also an Officer for service as an
Officer as well as for service as a Director.

14.  Resignations. A Director may resign at any time by delivering written notice to
the Board of Directors or its Chairman or to the Carporation. A resignation is effective when the
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notice is delivered unless the notice specifies a later effective date. If a resignation is made
effective at a later date, the Board of Directors or Shareholders may elect a successor of such
Director before the effective date if the Board of Directors prnvxdes that the successor does not
takc office unti] the effective date.

15.  Removal of Directors. The Shereholders may remove one or more Directors with
or without cause. If a Direclor is elected by a voting group of Shareholders, only ihe
Shareholders of that voting group may participate in the vots to remove him. A Director may be
removed only if the number of votes cast to remove him exceeds the number of voles not to
remove him. A Director may be removed by the Shareholders at a meeting of the Shareholders,
provided the notice of the meeting states that the purpose, or one of the purposcs, of the meeting
is removal of the Director.

ARTICLE TV - COMMITTEES

1" Creation. The Board of Directors may, by resolution adopted by a majority of the

full Board of Directors, designate from among its members an Executive Committec and one or o

more other committeas each of which, to the extent provided in such resolution, shall bave and may
" exercise’ all the authority of the Board of Directors, except that no such committee shall have the
authority to: (a) approve or recommend to Shareholders actions or proposals required by law to be
approved by the Shareholders; (b) fill vacancies on the Board of Directors or any committee thereof;
(¢) adopt, amend or repeal the Bylaws; (d) authorize or approve the reacquisition of shares unless
pursuam 10" a general formwla or method specified by the Board of Directors; (e) authorize or
approve the issusnce or sale or contract for the sale of shares, or determine the designation and
relative rights, preferences, and limitations of a voting group except that the Boerd of Directors may
authorizé a committee to do so within the limits specifically prescribed by the Board of Directors.

Each committee must have two or mare members who serve at the pleasura of the
Board of Ihrectors, The Board of Directors, by resolution adopted by a majority of the full Board
of Directors, may designate one or more Directors as altemate members of any such committee who
may act in the place and stead of any absent member or members at any meeting of such commirtee.

2. Oneration. 'I‘he sections of these Bylaws that govern meetings, notice and waiver of
notice, quorum and voting, and action without a meeting requirements of the Board of Directors
apply to committess and their members as well.

ARTICLE V - QFFICERS

1. Officers. The Officers of the Corporation shall include a President, a Chief
Financial Officer and a Secretary. Othex Officers may be elected by the Board of Directors from
time to time., A duly elected Officer may appoint one or more Qfficers or assistant officers, if
authorized to do so by the Board of Directors. The same individual may simuhanecusly hol d more
than ane office in the Corporation.

2 Election and Term of Office. As far as practicable, the Officers of the Corporation
shall be elected at the regular meeting of the Board of Directors following the annual election of
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Directors. If the election of Officers is not held at such meeting, the election shal] be held as soon
theresafier as conveniently may be. Each Officer shal] hold office until the regular meeting of the
‘Board of Directors following the annual election of Drrectors in the next subsequent year and until
his successor shall have been duly ¢lected and shall have qualified, or until his earlier resignation,
removal from office or death.

3. Resignation and Removal. An Officer may resign at any time by delivering notice
to the Corporation, A resignation js effective when the notice is delivered ualess the notice specifies
a later effective date, If a resignation is made effective at a later date and the Corporation accepts
the fumiee effective date, the Board of Directors may fill the pending vacancy before the cffective
date if the Board of Directors provides that the successor does not take office untl the effective

date.

The Board of [rectors may remove any Officer at any time with or without cause.
Any Officer or assistant officer, if appointed by another Officer, may likewise be removcd by such
Officer.

The appointrnent of an Officer doeé ot itself create contract rights. An Officer’s
removal does not affect the Officer's contract rights, if any, with the Cotporation. An Officer’s
regignation does not affect the Corporation’s contract rights, if any, with the Officer.

' 4, : Vacancies. A vacancy in any office becauss of resignation, removal, death or
otherwise, may be filled by the Board of Directors for the unexpired portion of the teym.

- 5. sngggg, The President, shall preside at all meetmgs of the stockhoidcrs and the
'Board of Directors. The President shall be the chief operating officer of the Corporation, unless the

" 'Board of Directors shall resolve otherwise. Under the direction of the Board of Directors, the
President shall have general responsibility for the day to day operation of the business, properties
and affairs of the Corporation. He shall have such additional specific powers as from time to ume
may be assigned to him by these Bylaws or the Board of Directars.

6. Secretary. The Secretary shall {a) prepare minutes of meetings of the Board of
Directors and Shareholders; (b) authenticate records of the Corporat:on () keep the minutes of the
proceedings of the Board of Directors and the Sharcholders in one or more books provided for that
purpose; (d) see that all notices are duly given in accordance with the provisions of these Bylaws or
ag required by law; (&) be custadian of the corporate records and of the seal of the Corporation and
see that the seal of the Corporation js affixed to ail documents the execution of which on behalf of
the Corparation under its seal ig duly authorized; (f) be the registrar of the Corporation and keep o
register of the post office addresses of all Sharcholders that shall be fumnished to the Secretary by (he
Shareholders; (g) have general charge of the stock transfer books of the Corporation; and (h) in
general perform all duties mcident 1o the office of Secretary and such other duties as from time o
time may be assigned to him by the Board of Dizectora.

7. . Chief Financial Ofiicer. The Chiaf Financial Officer, unless otherwise designated by
the Board of Directors, shall be the chief financial officer of the corporation. The Chief
Financial Officer shall have the general custody of all the funds and securities of the corporation
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and shall be responsible for the general supervigion of the collection and disbursement of funds
of the corporation. The Chief Financial Officer shall endorse on behalf of the corporation for
collection checks, notes and other obligations, and shall deposit the same to the credit of the
cotporation in banks or other depositories. The Chief Financial Officer shall enter or cause to be
entered regularly in the books of the corporation full and accurale account of all moneys received
and paid on account of the corporation and shall render to the Board of Directors, whenever
required, an account of all transactions and information pettaining Lo the financial condition of
the corporation. The Chief Financial Officer shall have such other powers and perform such
other duries as are assigned by the President or the Board of Directors and shall perform such
other duties as may be prescribed by these by-laws.

8. Salaries. The salaries of the officers shall be fixed from time o time by the Board of
Directors and no officer shall be prevented from recciving such salary by reason of the fact that he is

also a Director of the Cotporation.
ARTICLEVI-§ S AND D SFE
1 Certificates for Shages. Shares may but need not be represemted by certiticates.

Unless otherwise provided by law, the rights and obligations of Shareholders are identical whethes
or not- their shares are represented by certificates. Certificates representing sharcs of the
Corparation shall be in such form as shall be determined by the Board of Directors. Each certificate
for shares shall be consecutively mumbered or otherwise identified. Tiach share certificate must state
on its face (a) the name of the Corporation and that the Corporation is organized under the laws of
Florida; (b) the name of the person to whom issued; and (c) the number and class of shares and the
desigmation of the series, if any, the certificate represents. Each share certificate (i) must be signed
either manually or in facsimile by the Président and the Secretary, or an assistant Secretary and (i)
may bear the corporate seal or itfs facsimile. . S :

. _ If the Corporation is authorized to issue different classes of shares or different series
within a ¢lass, the designations, celative rights, preferences, and limitations applicable to each class
and the variations in rights, preferences, and limitations determined for each series must be
suminarized on the front or back of each certificale. Altematively, each certificale may state
conspicucusly on its front or back that the Corporation will furnish the Shareholder a full statement
of this information on request and without charge.

Any certificate representing shares that are restricted as to the sale, disposition, or
other transfer of such shares, shall also state that such shacres are restricted as to transfer and shall set
forth or feirly summarize on the front or back of the certificate, or shail state that the Corporation
will fumnish to any Sharsholder on request and without charge, a full statement of such restrictions.

2. Transfer of Shares. If a certificated security in registered form is presented to the
Corporation with a request to register transfer or an instruction is presented to the Corporation with
a request 1o register transfer, pledge, or release, the Corporation shall register the transfer, pledge, or
release as requested it {a) the security is indorsed or the instruction was originated by the
appropriate person or persons; (b) reasonable assurance is given that those indorsements or
instructions are genuine and effective; {c) the Corporation has no duty as to adverse claims or has
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discharged the duty; (d) any applicable law relating to the collection of taxes has been complied
with; and (¢) the wransfer, pledge, or release is in fact rightful or is to a bona fide purchaser,

3. Logt, Destroved or Stolen Certificated Securities. If a certificated security has been
lost, apparently destroyed, or wrongfully taken, and the owner fails to notify the Corporation of that
fact within a reasonable time after he has notice of it and the Corporation registers a transfer of the
security before receiving notification, the owner is precluded from asserting egainst the Corporation
any claim for registering the transfer or any clgim 10 2 new securily.

If the owner of a certificated secunty claims that the security has been lost,
destroyed, or wrongfully taken, the Cotporation shall issue a new certificated security or, at the
option of the Corporation, an equivalent uncertificated security in place of the original security if the
owner (a) so requests before the Corporation has notice that the security has beem acquired by a
bona fide purchaser; (b) files with the Corporation a sufficicnt indemnity bond; and (c) satisfies any
other reasonable requirerents imposed by the Corporation.

ARTICLE VI - BOOKS, RECORDS AND REPORTS

1 Boo d Records The Corporation shall keep as permanent records minutes of all h

meetings of its Shareholders and Board of Directors, 2 record of all actions taken by the

. Sharehplders or Board of Directors without a meeting, and a record of all actions taken by a

committee of the Board of Directors in place of the Board of Directors on behaif of the Corporation.

The Corporation shall maintain accurate aceounting records. The Corporation or its agent shall

" maintain a record of its Shareholders in a form that permits preparation of a list of the names and

 ‘addresses of all Shareholders in alphabetical order by class.of shares showing the number and series’

" of shares held by each. The Corporation shall mairtain its records in written form or in another
form capable of conversion into written farm within a reasonable time.

) The Corporation shall keep a copy of the following records: (a) its Articles or
" Restated Articles of Incorporation and all amendments lo them currently in effect; (b) its Bylaws or
Restated Bylaws and all amendments to them currently in effect; (c) resolutions adopted by its
Board of Directors creating one or more classes or series of shares and fixing their relative rights,
preferences, and limitations, if shares issued pursuant to those resolutions are outstanding; (d) the
mintutes of all Shareholders’ meetings and records of ail action taken by Sharcholders withaut a
meeting for the past three {3) years; (8) written communications to all Sharchelders generally or ali
Sharcholders of a class or series within the past three (3) years, including the financial statements
furnished for the past three (3) years; (f} a list of the names and businesy street addresses of its
current Directors and Officers; and (g) its most recent annual report delivered to the Florida

Department of State,

2. Shareholder’s Inspection Rights. If a Shareholder gives the Corporation writien
notice of his demand at least five (5) business days before the date on which be wishes to inspect
and copy, he is entitled to inspect and copy, during regular business hours at the Corporation’s
principal office, any of ihe following records: () the Corporation’s Articles or Restated Articles of
Incorporation and all amendments to them currently im effect: (b) the Corporation’s Bylaws or
Restated Bylaws and all amendments to them cumrently in effect; (¢) resolutions adopted by the
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Board of Directors creating one or more clagses or series of shares and fixing their relative rights,
preferences, and limitations, if shares issued pursuant to those resolutions are outstanding; (d) the
mirmunes of all Sharcholders' meetings and records of all action taken by Shareholders without a
meeting for the past three (3) years; (e) written commmications to all Shareholders generally or all
Sharcholders of a class or series within the past three (3) years, including the financial statemenis
furnished for the past three (3) years; (f) a list of the names and business addresses of the
Corporation’s current Directors and Officers; and (g) the Corporation’s most recent annual report
delivered to the Florida Department of State.

If (a) & Shareholder makes a demand for inspection in good faith and for a proper
purpose, (b} he describes with reasonable particularity his purpose and ihe records be desires to
inspect, (¢) the records are directly connected with his purpose, and (d) he gives the Corporation

' written notice of his demand at least five (5) business days before the date on which he wishes 1o
inspect and copy, he is entitled to inspect and copy, during regular business hours at a reasonable
location specified by the Corporation, any of the following records of the Corporation: (i) excerpts
from minutes of eny meeting of the Board of Directors, records of any action of a committec of the
Board of Directors while acting in place of the Board of Directors on behalf of the Corperation,
minutes of any meeting of the Shareholders, and records of action taken by the Sharcholders or
Board of Directors without a meeting, to the extent not otherwise subject 1o inspection pursuant to
Lhis.section; (ii) accounting records of the Corporation; (iii) the record of Shareholders; and (iv) any
other books and records,

4

.+ If a Shareholder gives the Corpomnon writlen notice of l'us demend at feast fificen

<. (15) business days before the date on which he wishes to inspect and copy, he is entitled to inspect

.and copy, during regular business hours at a reasonable location in Florida specified by the

Carporetion, (2) the Corporation’s Bylaws or Restated Bylaws and all amendments to them

currently in effect and (b) a list of the names and business sireet addresses of the Corporation’s
current Directors and Officers.

3.  Anpusl Repors. On or afier January 1 and on or before May | of each year, the
Corporation shall deliver to the Florida Department of State for filing a swom annual report, on
such forms as the Department of State may prescribe and containing such information as is
prescribed by law. Simiiar reports shall be filed as required by law in those jurisdictions other then
the State of Florida where the Carparation may be authorized to transact business,

4, Financial Statements. Unless modified by resclution of the Shareholders within 120
days of the close of each fiscal year, the Corporation shall furnish its Shareholders annual financial
statements, which may be consolidated or combined statements of the Corporation ard one or more
of {ts subsidiaries, as appropriate, that inclhude a balance sheet as of the end of the fiscal year, an
income statement for that year, and a statement of cash flows for that year. If financial statements
are prepared for the Corporation on the basis of generally accepted accaunting principles, the annual _
financial stalements must also be prepared on thet basis.

If the annual financial statements are reported vpon by a public accountant, his
report must accoropany them. If not, the statements must be accompanied by a statement of the
President or the person responsible for the Corporation’s accounting records (a) stating his
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reasonable belief whether the statements were prepared on the basis of general]ly accepted
accoumting principles and, if not, describing the basis of preparation; and (b) deseribing any respects
in which the statements wers not prepared on a basis of accounting consistent with the staternents

prepared for the preceding year.

The Corporation shall meil the annual financial statements to each Sharcholder
within 120 days after the close of each fiscal year or within such additional time thereafier as is
reasonably necessary to enable the Corporahun to prepare its financial statements if, for reasons
beyond the Corporation's control, it is unable to prepare its financial statements within the
prescribed period. Thereafier, on written request from a Shareholder who was not mailed the
statements, the Corporation shall mail him the latest annual financial statements.

5, COther Repors to Shareholders. If the Corporation indemnifies or advances expenses
of defense 1o any Director, Officer, employee, or agent otherwise than by court order or action by
the Shareholders or by an insurance carrier pursuant to insurance maintained by the Corporation, the
Corporation shall report the indemnification or advance in writing to the Shareholders with or
before the notice of the next Sharcholders’ meeting, or prior to such meeting if the indemnification
or advance occurs after the giving of such notice-but prior to ihe time such meeting is held, which =
report shall include a statement specifying the persons paid, the woounts paid, and the nature and
status at the time of such payment of the litigation or threatened litigation.

If the Cotporation issues or authorizes the issuance of shares for promises o render
services in the future, the Corporation shall report in writing 1o the Shareholders the number of
shares authorized or issued, and the consideration received by the Comoratlon, with or before ﬂ:c

' nohce of the next Shareholders’ meeting.

ARTICLE VITl - M]SCEL LANEOUS

1 Distributions 1o Shareholders. The Board of Directors may authorize and the .
Comporation may make distributions to its Shareholders subject to restriction by the Articles of
Incorporation and the limitations provided by law. Dividends may be paid in cash, in property, ot in
shares of stock, subject to the provisions of the Articles of Incorporation and applicable Jaw.

2. Corporate Sepl. The Board of Directors may provide for a corporate seal, which
may be altered at will and used itself or by a facsimile thereof, by impressing or affixing it or in any
other manner reproducing if.

3 Execution of Instryments. Al bills, notes, checks, other instruments for the payment
of money, agreements, indentures, morigages, deeds, conveyances, transfers, certificates,
declarations, receipts, discharges, releases, satisfactions, setflements, petitions, schedules, accounts,
affidavits, bonds, undertakings, proxies, and other instruments or documents may be signed,
executed, acknowledged, verified, delivered, or accepted on behalf of the Corparation by such
Officers, employees, or egents of the Corporation as the Board of Directors may from time 10 time
direct.
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4. Indemnification. The Corporation shall indemnify any person who i3 or was a
Director, Officer, employee, or agent of the Corporation or was serving at the request of the
Corporation as a Director, Officer, employee, or agent of another carporation, partmership, joint
venture, trust, or other enterprise, ta the fizll extent permitted by law.

The Corporation may purchase and maintain insurance on behalf of any persen who
is or was a8 Director, Officer, employee, or agent of the Corporation or is or was serving at the
request of the Corporation as a DNirector, Officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise against any liability asserted apainst hirmn and
incurred by him in any such capacity or arising out of his status as such, whether or not the
Corporation would have the power (o indemnify him against such liability under the provisions of
this section,

ARTIC - MENTS
The Corporation's Board of Directors mdy amend or repeal the Corporation’s Bylaws
unless: (a) the Articles of Incorporation or law reserves the power to amend the Bylaws generally
orf a paricular Bylaw provision exclusively to the Shareholders; or (b) the Sharcholders, in

" amending or repeating the Bylaws generally or a paiticular Bylaw provision, provide expressly that
the Board of Directors mey not amend or repeal the Bylaws or that Bylaw provision.

The Corporation’s Shareholders may amend or repeal the Corporation’s Bylaws even
ﬁmugh the Bylaws may as0 be amended or repealed by its Board of Dircctors.
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