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FLORIDA DEPARTMENT OF STATE

Glends E. Hood
Secretary of JHata

July 8, 20604

APPLIED BHERGY RECOVERY SYSTEMS, INMC.
Ed

SURJECT: APPLIED ENERGY RECOVERY STSTEME, INC.
RREF: HUG4DD0141504

We reeceived your electronically transmitted document. However, the
document has not been filed. Pleass make the following ceorrechtions and
refax the complete document, including the electronic Liling cover sheet.

The zrticles of merger must contain the provislions of the plan of merger
oxr the plan of merger must ba attached. ; .

»

Plemse return your document, along with a copy of this letter, within £0
days or your filing will be considered abandoned.

If you have any guestions concerning the Iilinyg of your document, please
call {850} 245-68632.

Teresa Brown FaxX bw:l. §#: TE04000141504
Deogument Bpecialist Letiter Number: 904200043873

Phon o, Muggr  ochecl
(Al pogen)
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Division of Corperations - P.O. BOX 6327 -Tallahaszee, Florida 82314
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ARTICLES OF MERGER
Coxporaimn Ax::, pursuant to Sectop §07.1105, F.5.

The follomg ariicles of merger are submitted in accordance with fhe Florida Busmess
i The name and furisdiction of the surviving eorparation 192
APPLIED ENERGY RECOVERY SVSTEMS, INC. T T L
Furisdiction: Georgia P ) - 1
Document MNo.: 0105092 oA ; i 1
PP LA
2 The name and jurisdietion of the merging corporation is QP —-11 .
| Y2 B O
VANTAGE BQUIPMENT CORPORATION o, =
Fagsdiction: Floride P
Document No.: P7000072115 25
. e
3. The Plan of Merger 1= attached
4. The merger shall become effective on the date the Articles of Merger are fled
with the Florida Department of State.
5.
on Fune 28, 2004,
8.

on, Joue 28, 2004.

The Plan of Merger was adopted by tlie shareholders of the smrviving corporation
The Plan of Mexger was adopted by the shamholdm of the merging corporation

APPLIED BNERGY RECOVERY
YSTEMS, INC., a Georgia corporation
Izy%
Gedrge Yyers, President

VANTAGE EQUIPMENT
CORPORATION, 2Tl

By

Thomas L. Houk, Pres?ldmt

i/ ;'7‘0?9&02@'/ So¢ Y
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AGREBEMENT AND PLAN OF MERGER

by and amcng

APPLIED ENERGY RECOVERY SYSTEMS, INC.

(“m:‘“)

VANTAGE EQUIPMENT CORPORATION
{the “Company™)

and

The Stockholders of the Compmy
Hsted on Fxhibit A hereio

June 28, 2004
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- AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER sofered e as of Tome 29, 2004, by and
smoong Applied Energy Recovery Systems, Jogc., a Georgia cozrporation (“AERS™), Variiage
Eqnipment Corporation, 2 Florida corporation (the “Company™), and the holders of the -
Company”s capital stock Tisted on Exhibit A hexeto (vollectively referred to as the
“Stockholders” and individuslly as a “Stockhelder*).

WHEREAS, AERS desives 1o acguine the Comnpany throngh a merger of the Company
with and into AERRS; and

WEHEREAS, the Boands of Divectors of the Company and AERS each have determoined
that it is in the best interests of Hheir respective stockhwlders for the Company to mergs with and
ints AERS upon the torms n and subject to the conditions of this Agreement.

NOW, THEREFCRE, hased upon the above areamises and in coosidemation of the murtaal
representations, waranties, covenanis and agreements sot forth herein, the paxiies bereby agres zs

follows:
1 mﬁﬁﬁb@&w&
1.1 The Mejoer, Uponthctmnsamdmbgecttothccon&iﬁﬂnssetfmﬂzinﬂm

Agreement, and in accordance with the Florida Business Cotporation Act (the “FBCA™) and the
Ceorgiz Buainess Corporation Code (the “GBCC™), at the Effective Time (as defined in Section
1.2 below), ABRS and the Compamy shall sonsumotoste s gierger (together with all ransactions
contezoplated by this Agreoment, the “Mexger™)} in which (&) the Company shall be merged with
&md into AERS aﬂdfneseparate coTporate existence of the Cotapany shall thereupon cease, and
(o) AERE shall continue as the surviving corporation in the Merger (“Surviving Coxporation™)

" and shall succeed to and sssume all of the fghds, properties (inclnding customer Hsts), habihtzcs
and obligations of the Company. The parties intend fiwe Merger to qualify as a tax-fice
reorganization nnder-Secion 368(a}(1)(A} ofthe Tnrrnet Revenue Code of 1986, as amended
{the “Code™).

1.2 Effective Time. Subject to the provisions of this Agreement, SERS and the
Company shall canse the Meager to be consuromated by Hling on the Cloaing Date (25 defined in
Section 1.3) Certificates of Merger (the “Certificate s of Merger™) wifh the Sesxetanies of State
of the States of Flodida and Georgia, in such form as required by, and execufed in accardance
with, the relevant provisionz of the FBCA and the GIHCC. The Merger shall become effective
upon. such fling or ar such e Wereafter as is provided in the Certificate ofM:ezgm*{tha
“Effective Thoe™).

13 Closing. The closing of the Merger (the “Closing™)} shall take place at 10:00 am.
on the date of this Agreement at the offices of Bovis, Kyle & Burech, L1.C, 53 Perimeter Center
East, Third Floor, Atlanta, Georgia 30346-2298, unless another date, time or place is agreed to in
writing by AERS and the Copapany (the “Closing Date™). At the Closing, this Agrecment shall

. ‘ 1 .
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beve beep duly spproved by the roquisite nomber of kivldexs of the ontstanding shaves of capital
stock entitied to vote thereon of each of the Compawy and AERS et a stockholder mesting or by
written consent in ken thereof, in sccordance with spplicable law and the Tespective Articles of
Tncorporation and By-laws of gnch entities. In additior, {a) each Stockholder, as applcable, shall
ddliver or canse to be delivered to AERS ) cartificates representing all of the Comopany Shares
(as defincd in Section 4.1{a) below) swned by such Stxckholder, as set forth on Byxhiibir A () the
Stockholders of the Company and Geoxge D. Wyers, sole shareholder of AERS and the Company
and AERS will execnte and deliver the Sharcholder Apresment descxibed fo Section 10.3(&), (33
ABRSE shall execate and deitver to the Company for forwarding to Diller-Brown & Associates

Inte., the Licenss Agresment described in Sectiop 11.37k); Gi) Geofge Ir. Wyers and Thomas I_,.
Houk will exesute and deliver Confidentiality and Norsolicitation Agrecments descrthed in
Sectinn 3.1(c); (iv) the Company and ATRS will execute and deliver the Closing Docaments
descritved m Bections 10 and 11; and (v) the Btockholders shall algo deliver such other
documentation as may be reasonsbly agreed to by AERS and the Stockbolders in conpgotion with,
the congummakion of the Merger; and (b) AERSE ghall deliver to the Company and the
Stockholders (T} the Merger Considerstion set forth i Section 4.1 and (3} such other
documentstion as waay be reasonzbly agreed to by ATEHS and the Smckhﬂldm In connection with
the consummation of the Merger.

14  Elfecl of the Merpar The Merger shall have the offects st forth in the applicable
provisions of the FBCA and the GBCC:

2). CERTIFICATE QF INCORPORATION AND BYLAWS OF THE SURVIVING
CORPORATION _

2.4 Cartificals of Incorporation. At the Effective Thme, fhe Certificate of
Iacorporation of AEES shall be and becorae fhe Certif cate of Incorporation of the Surviving
Corporation. ,

2.2  The By-Lgws. At the Effective Time, the By-Laws of AFRS (as sama may have
been amended prosuant to Section 11.5) shall be and brcome the By-Laws of the Surviving
Corporation }

3.1 _j@_;g. The Board of Directors of tha Surviving Cm;pomnnn as of the Effective
Time shall consist of George D. Wyers, Thomas L. Hook aod H. Lee Rost, and the shareholders
of the Surviving Corporation as of the Effective Time thall vote their shares to elect those
individusls as Directoss of e Surviving Corporation.

B} M. Wyers shall segve as Chairman of the Board and will remain Chairmag and
e a director of the Swrviving Corpoyation as long as bu: remains a shareholder of the Serviving
Corporation snd is willing and capable of serving in thuse capacities.

—— o e e
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B) M. Honk shall serve a director of the Surviving Corporation for sixty months
following the Effcetive Time provided that he remait: a shareholder of the Surviving Corporation
and be willing and capable of sexving in that capacits. .

¢} Each Director of the Surviving Co.porstion shall be required, as & condition to
holding his or her directorship, to execute, dcliver to the Surviving Corporation, maintain in force
2 perform a Confidentiality snd Nonsclicitation Agresimnent wnder which he or she agrees not to
disclose omufidental information of the Surviving Corporation, and mt 1o zolicit customers o
employees of the Swrviving Cmpormmn.

3.2 Dificegy. Prom and after the Effective Thme, fhe officers of the Burviving
Corporation shall be those individuals who are offtcers of AERS Iminediately prior to the
Effective Thue, vofll their sneeessors have been doly elected ox appointed and qualified or wmtil
their earlier death, Tesignetion or remaoval ip assordamyce with the Surviving Cotporation's
Certificate of Incorporation and By-Laws, Each O cer and ey emplovee of the Swrviving
Corporation shall be required, &5 a condition to holding his or her office or employment, to .
execute, deliver 10 the Swrviving Corporeton, maintiin in farce, and perform & Confidentiality

" and Nonsolicitation Agreement similar to that desciied in Section 3.1(c).

3.3  Hcgdgmarters snd Magfactadng Facilities. The office, headouarters and
mamnfacring facitity of AERS locxied at 6570-4 Comners Industrial Conrt, Mormoss, GA 30052
will be the sule initial location for the Survivieg Corporation. As soon =5 practica] after the
Effective Thne, all tangible assets of the Company shall be moved at the Surviving Corporation
expense 10 fhe foregoing address.

3.4  Employess The employees of AERS at the BEffective Time will be the employees
" uofthe vawmg Corporation, with compensation a.mi employee benedits mw:,ned ag mplnym of
AFERS,

4) MM&M&W

4.1  Share Copsidergtion for the Merger Conversion or Cancellation of Shiares in e
Merger. The manner of converting or capceling shares of the’ Company and AFERS jn the Mezger
ghall be 23 follows:

a} MMerger Consideration. At the BEffective Thne, sach share of common
stock, $1.00 par value per share, of the Coxpany (ths “Company Shares”) issued and
cutstanding immedistely prior to the Effectve Times (other than Corapany Shares owned by the
Company or auy direct or indirect wholy-owned subsidiary of the Company, if smy), shall, by
virue of the Merger and without any acticn on the part of the holder thereof, be convertad into
the right to recetve RS pro m=ia portion of Bight Thousend One Hundred Right (8,108) shares of
common stock of ARRS, no par value (the “AERS (Common Shares™). Such AERS Common
Shares are referred to herein a5 the “Merger Consideration.® AERS, the Compzny and the
Stockholders each agree o report the Merger ss 2 ta: free reorganizetion within the mesning of
Section 368 of the Internal Revenur Code on all flirgs made with any taxing anthority,

3 -
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b} Shaxe Cancellation. Fach Cor proy Share directly owned by the Company
or sny subsidiary of the Company or held in the treasury of the Company sball be canceled and
retived and shall cease 1o exist and no considerntion shisil be delivered or deliverable in exchanges
fhmrefor.

c) Stafas of Shares. A Company Shares to 'be converted pucsuant to this
Section 4.1 shall, by virtue of the Merger znd withouf ay acfion on the part of the holders
thereof, cease to be outstanding, be canceled and retived and cease o axist, and cach biolder of &
cartificats representing any such Company Shares {a ““Company Certificate™} shall thereafter
cease to have any rights with respect to such Corapany Shares, exespt the right to receive the
respective portion of the Mergsr Copsideration for sush Compeny Shares upon the sucrender of
such pertifieate in accopdance with Section 4.2.

d) i urvivi ation. The Surviving
Corpomﬁanwﬂlhmaw&l DflOE,iGS Shares ofits common smckmsuadmdomtandmgofwhch
100,000 shares will bs held by Mi. George D, Wyerz nipresenting an approxdmate 52.5% owmership
andAB,IOB shares will be b2ld by the Stockholders representing an approximeats 7.5% ownership.

4.2 Exchamee and Pavment Procedires,

2) ShareBxchapnee. Atthe Closing, sach Stockbolder shall surrender all, snd not less
then all, Company Certificates held by him or her. 4t the Closing, AERS shall deliver, and sach
Stockholder will be eptitled o receive, upon sumender to AERS of ons or more certificates
representing eIl of his or her Corepany Sheres for cancellation, the Merger Considexation such
Compnny Stockbolder is enttied to reccive pursuant ) this Section 4. The certificates representing
the ABERS Comrupon Shares each Compary Stockholdur is entifled to receaive pursuzant o the Merger
shall b deemed to have been issned at the Effective Time. No fctional sharzes will beissued by
AERS, .

b} Interest: Toxes. No mtmst shall zoomms on the Mexger Clopsideration.  Neither
AERSE mor any other party hereto dhall be Hable to 2 holder of Company Shares for any amount
defivened to a public official pursuant to applicable atandoned property, escheat or similar law.

o} Btack Twanefer Bogks. After the B¥ertive Time, there shall be no transfers of
soy Company Shares on the stock ttansfer books of the Company, If, after the Effective Tioe,
Comypany Certificates are presentad to tha Snnrz-m:g Corporation, they shall be canceled in
apcordance with this Section 4.

4.3 Dissentipe Shares  Fach of the Stociholders sgrees 1o vote sl Company Shares
owned by such Stockholder in Tavor of this Agreeraent, or sgress © copgent In writing to thiz
Agresment as provided by Section 607.0704 of tbe F3CA and Section 14-2-704 of the GBCLC,
0 d fruther agrees pot to exercite sty tights he or she may heve under Section §07. 1302. of f.ha
FRCA or Section 14-2-1301 e, seq. of the GBCC.
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. tieg g3d Covenopds, As 2 materiz]l ndvcement to
AERS to enter into this Agrecment and consumumate the Merger, each of the Conipany and the
Stockholders jointly and severally hergby make to AURS the representations, warrantias and
covenanis contained in this Section 5. No Stockholder shall have any right of indenmity or
contribution fom fhe Company with respact to the breach of any represeniation or warrenty
hezennder,

5.2 Qrganizaton sud Onalifications of the Cymuany. The Company is 2 corporation duly
organized, validly existing, =0d in good standing nunder the laws of the Siateof Florida with the
coTporats power & own o lease jts properties and fo conduet fis Dusiness in the manner and in the
places where such properties are owned or leased and. where such business is conducted.

5.3 Qepital Stock of the Copgpargy; Beneficia] Qwiershin-

ay The authorized cupital stock of the Company consists of 10,000 eommon
shares of which 100 dhares are duly and validly issued, outstanding, fully paid and nom-
assessable, aod 9,900 shares ave anthorized and unissned. Except as set forth m Schedhile 5.3,
there are no cutstanding options, warrants, rights, coromitments, preszuptive rights or agreerarnts
of any kind for the issnance or sale of, or cutstanding securities convertible into, any additional
shares of capital stock of any ¢lass of the Company. None of the Company’s capitsl stock has
bean issued in Wolation of any Federal or state lew. There are no Voiing trasts, vobing sgrésmnents,
prosies or other agreements, instrwments or undertakings with zespect to the veting of the
Conipany Shares 1o which the Company or any of thes Stockholders is a party.

B) Each of the Stockholders ownn beneficially and of rccm'd the Company
Shares goT forth opposits such Stockbolder’s name o~ Bxlibit A, hereto free and clear of any
liens, restrictions or epcmnbrances.

5.4 aAuthority of fhe Conpany, Boforceabilit i No Confiict.

a) The Compeny has the right, avthority and power to eater into this
Agreement and each agresment, docnment and instrment to be executed apd delivered by the
Cormpany pursuant o this Agreement and to carry out the Merger. The &xenntion, delivery znd
perfornance by the Cempany of fais Agreement snd sach such other agreement, document and
insfamoent have been duly suthorized by all neceseery zotien of the Company and no other
anthodration on the part of the Company or the Stocicholders is reguirad in connection thezewith.

‘b) This Agreement and eech agrewment, docnment md insirument execirted and
delivered by the Company pursuant to this Agresmert constitnles, or wher execnied and
detivered will constitute, valld snd binding obligations of the Company eaforcesble in sccordance
wwith their termyg, The execntion, delivery mmd pexformsnce by the Company of this Agresment
and esch such sgreement, document aod insfruenent:

5
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{1} does not end will not violate sxy provision of the Axficles of
Incorporation or By-Laws of the Company;

{2y does not and will pot violate eny laws of the United States, or any
state or other jurisdiction applicable to the Company or require the Compeny 1o obtatn any
approval, congent or weiver of, or moake any filing with, sy person or sotity
{governmental or otherwiss) that has ot beer. obtained or maads; and

£3) does not and will hot reguli in a material breach of) constifate o
defeult under, accelorate auy obligation under, or giverise o anght of tepmination of any
indentore or loan or credit agreement or aoy ciher ggrasment, copivact, insgument,
morigags, Hen, lease, peomit, sunthorization, ¢rder, wiit, ndgment, inhmcotion, deerss,
determination or axbittation award to which the Companym a party or by which e
property of the Company 1s baund or affected, or result in the creation or immposition of
any mortgags, pledge, Hep, security interest orathm' charge or encimsbrance on any of the
Compauy’'s assets or fie Corapany Shares.

3.5 Finagcial Staternents.

. 2} - The Company has deliversd t¢ AERS fhe unandited halance shest of the
Cempeamy as of Apedl 30, 2004, (herein the “ Company Balance Sheet”) end unandited
statements of income, retained carnings aud cash. flows for the period then ended, certified by the
Compary’s principle accounting officer, true and ¢ornplete copies of which ane atteched hezetn as

Schedule 5,5 Except as set foath on Scheduls 5.5(8) said finencisl statements have been prepared
in. aocordanee with United States genesally accepted sccounting principals copsistently applied
during the pericds covered and are complete and con'ect in all material respects aod present fairly
ip 21l materisl respects the financisl condition of the Compeny &t the dares of said stetements and
the results of its operations for the perinds covered thereby.

b) Az of the date of e Company’ Balamos Sheet and as of the Closing, the
Company doss oot and will not have any lisbilities oF any natore, whether accrued, absolute,
contingent or otherwise Gochading without Hmitation, Habilities as guarsntor or otherewise with
respect to obligations of ofhers, liabilities for taxes dne or then rocrued or to become due, or
contingent habilifies relating o activities of the Comgjany or the condact of its business prior to
the date of the Company Balance Sheet ragandliess of whether claims in respect thersof had been
ssserted 22 of such date), except lishilities (I} for those rade acconnts peyable stated or
adequately reserved.against on the Compeany Belancs Shest, or () expressly set forth in
Schedules fumished 10 ATRS herennder as of the daie hereof

5.6 Taxes. Except es set forth in Schedule 3 6, the Company has filed il fax retvms due
and required to be filed by it under spplicable lews and regolations; sl such retirns afs complete
and correct in all material respects; the Corgpany has paid all taxey including, without ImitaGon,
income taxes, propearty taxes, and sales taxes due and owing by it, whether or not shown o a
retuens, and has withheld and paid over to the appromiate taxing suthority 2l! taxes which it is
cbligated to withhold from mmowmnts paid or owing to anly amployecs, stockholder, creditor or other
third party (collectively “Faxes™); the Company has not watved any statuie of limitetions with

& .
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respect to tawes or agread oo any extension of time with Tegpect to & tax assessroent or deficiency;
the 2cernal for tanes on the Company Belance Shest wonld be adeguoate 1o pay all of the
Comparry®s tax ligbilities attriburable 1o periods ending on or before Decegiber 31, 2003; to the
Company’s knowledpe, no foreign, federel, stats or Jogal tax axlits axs pending or being
conducted with respect to the Company, no foformation related fo tay toatters has been requested
by amy foreigm, fodersl, state or local tradng mathoritr and no notes indeating ao jotent to open
an audit or other review has been recefved by the Company from any foreign, federal, state or
local taxing authority; and to the Comapany’s koowledge, there are no material wnresolved
questions or laims concemning the Company®s tax [{ability. The Cornpany is not subiect 4o the
tax imposed by Code Secticn 1374. The Company *as tiot Fled 2 consent tnder Code Section
341{f). The Compnny iz not apaxty 10 any Tay allocation or sharing agreercent.

5.7.  Absepce of Certain Changes. Exoept as disclosed in Schednle 5.7 atached hereto,
since the date of the Company Balance Sheet througis the Cloging Date.fhere has hot been!

a) Azny chamge in the financial condition, properiies, assets, Habilities,
business or operations of the Comnpaay, which chang e by #tsclf or in conjunction with all other
such changes, whether or not axising in the ordinary cowss of business, has been materially
adverse with respect to the Company;

) Any contingent Hability incuned by the Company as guarantar; or
otherwise with respect to the obligations of ofhers, o any cancellation of any material debt of
clair owing to, or knowing waiver of any material right of] the Company;

<) Any morfgage, epcimobrancs or Hew. placed on any of the propertices of the
Compmywmchrcmams in existence on the date hereof or will reuain. on fre date of the Closmg'

4) Any meteria] oblgation or 2Tty of any nature, whether acorued,
absolute, contingent or otherwise (Including withont limitation Lahilities for Taxes dus or to
become due or contingent or potential lisbilities releving o products or sexvices provided by ths
Company or the conduct of the basiness of the Compary since the date of the Cotnpany Balance
Sheet regardless of whether claims in respect thereo! have been aagerted), incurred by the
Company other fhan obligations and Jabilities incuned in the ondiney course of business
consistent with the tenms of thizs Apreement;

) Any prrchase, ssle or other disposition, or any agreement or other
msngmmt for the parchase, sale orother dispositiim, of any of the properties or assets of the
Company other than in the ordinary course of business or pursunnt io this Agreement;

) Anydamage, desirootion or loss, whether or not covered by inswrancs,
materizlly and adversely affecting the properties, rssets ox business of the Company;

2 Any declaration, setting aside ox payment of any dividend by the
Company, or the making of any other distribution i respect of the capital stock of the Company,
or any direct or indirect redemption, purchase or oflaer apquisition by the Crxmpa:qy of its own,
cagprital stock;

7



07/08/04 21:34 FAI - &ote

FRU/IUL/09/2004 03:02 N5 DILLER-BROWN lpax Mo, 407 673 2300 XV

B Ay claim of vnfelr labor prachoss invalviog the Company; sny chenge in
the compensation payeble or to become payable by fhe Company 1o any of ity offcers,
employees, agents or independent confractors ofher than normasl merit increases in sccordsnce
with its usngl praciices; or any bonus payment of arengement made to or with soy of sech
officers, employees, agents or independent contractors;

'y Any change wifh respect to the: officers or roanagement of the Company;

b Azy payrment or dischatge of ¢ material Hien or lahility of the Cotupany
not shown on, the Company Balance Sheet or inenrred in the ordinary conmse of business
thereaiter;

) Axmy obligation or Hability incumred by the Company o any of ite offivers,
direciors, stockholders or employees, or any loaps or advances roade by the Company to any of
its oﬁo&m, directors, stockholders or exployees, emcept normal compeneation smd normal
business sxpense allowances payable to offfcers or eroplovees;

n Sxy chénge in accowting methods or practices, credit practicss or
coliecon policies used by the Company;

) Any other rensaction emtered «nfo by the Company other than fransactions
in the ardinary course of business or transastions perpifted by this Agresment;

m)  Any action adverse to the interests of AERS, the Company, or the
praposed Mevger; or .

o) Anyagmmtormdﬁsmﬁagwha&ﬁmuﬁﬁngﬁtcﬁxmfmm
Company to talte any of the aciions specified in parajraphs (a) throngh (im) shove.

5.8 Emdlovees. The Company bas ceased condneting its day-to-day business; and has
texmineted el it employees except Kip Wright. Bxcept as disclosed in Schednle 5.2 aptached
hereto, none of the sipployees of the Comparny has any employiaent contract or has smy othey
claim ageiust the Comppany arising out of or résulting from hix or her employment by the
Company or the termination of his or her craplovimer . -

5.9 Bagking Relations. Al of the acrangements which the Company has with any
banicing instimtion are cormpletely and accurately deccribed in Schedyle 5.9 attached hereto,
indicating with respect to each of such amrangements the type of arrangement matntained (such as
chedking account, borrowing arrangements, safe depasit box, Etc.) and the person or persans
suthorized in respect thereof _ o
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- 5.10 Intellectapl Property.

a} Owpership of Intellectns] Property Assets. Exeept as pet forthon
Scheduls 5,10{z} the Company iz the exclusive awner of, and has good, valid and marketshle
title to all of the Tntellectus! Property Assets (as defined in Section 5.10{k) below and ss shown
o the various Schedules 5.10) free and clear (except as shown on the various Schedules 5.10) of
all mortgages, pledges, charges, liens, egudties, security irmerests, or ofher ensumbrances or
agrecments, and hes the tight to nse without paymen' to a third party (except a5 set forth in
Schedule 5.10(h)) 2l of the Intellectnal Property Assets. Mo claim i= pending ox, to the
Company’s or eny of the Stockhplder’s knowledge, tweatened ngainst fhe Company and/or its
afficers, employees, and copsoliants that the Company’s right, title and futerest /o, and to the
Intellectual Pmpﬁrty Assets is rednced, invelid or vusrnforcesble by the Company. Except as set
forth on the varons Schedules 510, no officer and, to the Company”s knowledge, no soaployes
af the Companyhas entered into Aoy agreement with anyone other than the Company that
restricts or Limits f1 any Way the scope or type of work in which the exaployee may be engaged or
requites the employee to tranefer, assign or disclose infonmation concernig his or her work to
amyone other than the Company. .

© By - Eamcats. Schedule 5.10(bY sets forth 2 complete and scourate list and
summmary desciiption of all Patents held or licensed b7 the Company. All of the issued Patents ave
currently i compliance with formal legal reqeirements (Including withowt Hmitation payment of
fling, axamination and maintenance fees and proofs »f working oruse), are valid and
enforceable, and arc pot subject to 2py maintenance fees or taxes or setions falling doe within
ninety (90) days after the Closing Date. In each case where a Patent is held by the Company by
assigtment, the assigoment hes been duly recorded with the 1.5, Patent and Trademark Office
and all other Jurisdictions of registration. No Patent hias been or is now involved in any
interference, reisgos, re-exaraination oz opposition proceeding. To the Company’s knowledge,
there is no potentially interfering pateot ar patent application of any third party. All products
made, used or sold wder the Pa'lmm‘. heve been marl2d with the proper patcnt notice.

%) Trademaris. Sgheduls 5.10(c) sety fortha oampletﬁ and accurate Hst and
summery description of all Marks awned by the Company. All Marks that hzve been registersd
with the United States Patent and Trademark Office snd/or any other juisdiction are currently in
sompHance with formal legal requirements {including without limitation the timely
post-registration fiting of affidavits of use and incontestability and renevral applications), are valid
rod enforceaile, and are not pubjeet to any Toainienance feea or taxes or actions Hiling due within -
ninety (90} days after the Closing Date. In each case whexe a Mark is held by the Company by
assigmment, fhe assipoment has been duly tecorded with fhe TR, Patent and Trademaric OfGos
and 24 other Tarisdictons of registration. Mo Madk has been ot is now involved in any
oppositos, rvatidation or cancellation proceading and, 1o the Commpany™s or axy of the
Stockholder’s knowledge, no suh action is threatened with respect to any of the Marks. AH
products and matesals containing a Mazk bear the proper ﬂﬂt!ce where peanitted by law.

Fed} _ngja;ghts wm&n&awmﬂmm“mmm
sumnmary deseription of 21l Copyrights owned by the Company. A1l Copyrights thet have been
registered with the United States Copyright Office ar: jdentified on such Schedule and zre

. .G
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currently in cormplisnce with formal legal requitementts, are valid and enforceable; and are not
subject to any fees ox texes of actions failing due within ninety (50} days after the Closing Date,
In each case where 2 Copyright is held by the Compiny by assignment, the assignment has been
duly recorded with the 11.8. Copyright Office and all other jurisdictions of registration. Mone of
the source or object code, slgorithros, or strucears ioduded in the Products is copied from, based
wpon, or derived from any other source or object code, algbrithm or stenecture in violation of the
rights of any third party, Any substantis] shnilevty of the Products to aoy compafer program
owned by any third party did not result from the Proiuets being copied from, based upon, or
dexived from any such computer software program in violation of the rights of any fizird pasty.
All copies of works encompassed by the Copyzights set forth on Schedule 5.10(d}) have been
marked with the proper eopyright notice.

£) Trede Secreis. The Company has taleen regsonable seoarity measures o
protect the secrecy, confidentinlity and value of all Trade Secrets. To the Compaoy’s kmowledge,
there has not been any breadh by any party to any such confidentiality or non-disclosmz
agreement To the Company’s knovwledge, the Trade: Seorets bave not been disclossd by the
Cormpany to any person or entity other then employees or confractors of the Compauny owho had 2
need 1o krow and wse the Trade Secrets in the courss of thelx employment ot contract
performance. To the Company’s knowledge, the Company has the dght to use, free and clear of
claims of thind parties, all Trade Secrets. To the Coripany s knowledge, vo third party bas
asserbed that the use by the Cormpany of any Trade Sseret violates fthe rights of any thivd pasty.

Other [nfaneibles. Prior to s date beceof, the Company has provided to
AFRH access to all of its Other Intangilyles.

=y} Bxient of Richts. The Company has the right to use, hicense, distribute,
transfer znd bring infimgement actions with respect 1o the Infellectnal Property Assets, except for
the rights of apy licensor or Heenses of licensed Intellectnal Property Assets referred to in (B) and
{i) below. Bxcept az set forth.on Schedule 5.1 9(g), fae Company (i) has not Hotnsed or granted to
agyons fights of any nature to use any of its Intellectaal Property Assets; and G is not obligated
to and does not pay royalties or other fees to anyone for the Company”s ownership, use, license or
fransfer of aay of itz Intellectual Propexty Assets. :

h) Licenses Received. All Heenses or other agreements undex which the

Company is granted rights by others in Intelleciual Property Assets ave listed ko, Schedule 5.10().

Al such Heenses or other agressuents are in full force and effect, to the Company’s koowisdgs
therse is no materisl defenlt by any pavty thersto, and. 51l of the rights of the Company thereunder
are freely assignable sacept 23 Heted on Schedule 5,300k, True and complete copiss of all
documents o the possession of the Company granting such Heenses ox other agreements, and amy
araendoments therato, bave been provided 1o AERS, £nd to the knowledge of the Company, the
licensors nunder the licenses and other agreements un-der wiich the Company is granted rights
bave sl reguisite power and anthority to grant the rizbts purported to be oonferred thereby.

i) Ligenses Qranted. All Licepses or other agreements under which the
Company bas granted rights to others in Totelectuz] Property Assets ave listed in Scheduie 5. 10D,
Except as set forth thereon, all such licenses or other agreements are in full fores sad offect, and

10 :
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o the knowledgs of the Company there is no material default by any party thereto. Prior o the
date hereof, the Company bas provided to AERS sccess fo ttue and cormplete copies of all
documents in the pogsersion of the Company grantin g such licenses or ofher agreements, and agy
z2mendments thereto.

i Infiingement None of the porcducts the Company sells infiinges orbas
been alleged to infiinge spy patent, ttademark, service mark, trade name, copyright or other
prapeietary right oris a dedvative work based on the work of any other person, cxcept as set forth
in Schedule 5. 7100h).

¥ For puzposes of fhis Agreement,

{13 “InteHectusl Proper(y Assets™ means all of the foHowing to the
exterit owaed by the Company Ia any faghion:

(&) all pammzs, patimt applicetions, patent rights, end inventions
#and discoveriss and invention disclosures {whether or not patented)
{collectively, “Patents™};

B} the name “Vantage Equipment,” all trade names, trade
dress, logoa, packaging design, slogans, [nfemet domain nanies, regiatered
and upregistered trademienls e3d service marks and applications
(collectively, “Marks™);

() sl copyrights i both published and onpublished worls,
inclnding without Hmitation all compilations, detabases and compnter
programs, #od all copyight retgistrations and applications, and all
dedvatives, tezusiations, adaptations and combinations of the shove
{coliectively, *“Copyrights™);

(D) all kmow-how, ade secrets, confidemial or proprietary
Information, research In progyess, algorithms, data, designs, processes,
formulae, drawings, schematics, biueprints, flow chavts, maodaly,
prototypes, techniques, Comyimy designed reporis, Beta testmggocudum
mdBem testing resulis {collectively, “Trade Secrets®);

B all g;oodwm, franchises, Hoenses, peonits, consents,
approvals, fechnics] informatim, telephone mmabers, and claims of
infringernent agsinst fhird parties (the “Rights™}; 'and

{9 all enstonzer sts and telepbone vumbers, names of potential
sales leads, business strategles, outsida agalysts® plans and reposts, :
oulocks, forecasts and other similar docurnepts (collectively, “Other
Intangibles™)

il



07;&3/04 21:36 FAX

FRI/IUL/03/2004 0303 A DILLER-BRONN_ AL Be 407 B3 2900 ROIg/MY

Bozo

5.11 Contracts Except for contracts, commitmeants, plans, agreements and Mcenses
described in Schedule 5.51 {true and complete copies of any and sl writings relating to which
have boen delivered to AERS), and except for other nootmots or commitments contemplaged by
this Agreemeant, the Company is not a party o nor subject to:

8) any plan or contract providing for bormises, pansions, options, stock
purchases, deferred compensation, ratirament payrnents, profit sharing, collective bargaining or
the like, or any coniract or agreement with any Isbor nnion;

b) suy manzgement, employment cogtract or confrast for sexvices to the
Cowpany which is not tegninable within 30 days by the Company withant Hability for any
penalty or severance payment;

) any comtmact of agreement for the purchase of euy rmaterial or equipment
except purchase orders in fhe ordinary cotrse for les: than £2.500 cach, such erders not
exceeding $10,000 i in the zgpregate;

a4 any othet conracts or agteemonts creating 2y obligetions of the Company
of 52,500 or more wifh ntspeact to any such contract or agreement not specifically disclosed
elsewhere under this Agraement;

o} any confract or agrmmtpmmﬂmgﬁ:rfhepurchzsecfanorsnbmﬁaﬂy
all of itz mquummmts of 2 particular product fom a mpizm‘;

g eny contract of agreement invslving more than $2,500 which by its texrus
does pot texrninate or is not tezrnineble without penalty by the Campanyorrts succsssor within
fhirty degys after the date hereof

2} eny coniTact or agresment far the sale or Ie.asc of the C‘aompmy 8 products
not made in the ordinary course of business;

.

ENY) any coninact with any seles ngent or disitibutor of Company products;

l 1} sty copirct containing covenants lmiting the freedom of fae Conpany to
compeic in any ne of business or with any person or cotity; .

n mmmwﬁrﬁcmmsaofmﬁxﬂdamﬁﬁramceh
excess of 52,500 whether or not such porchese is in (he ondinary course of bosipess;

) zay loense agreement (a5 licensor ox Heensee) pot shown on Schedule
ALIR):

.t any indenture, mortgags, protissory note, loan agreement, gnanmty ot
other agreement or compmitment for the borrowing ofmoney; at

12
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m) any confract or agresment Witk any officer, emnployes, dﬁecﬁar or
stockbolder of the Company or with any persons or vrganizations conirolled by or affiliated with
any of them. . .

The dompany Is pet o dofeawlt in any material respoct under any such confracts,
commitments, plans, agresments or Heanses deseribed in said Schedule and does not have any
imowindge of conditions or facte which with notice o passage of time, or both, would constifuts
such & defanlt.

5.12 Litiention Schedule 5.12 lists afl correr fly pending litigation and goverumental or
sdminisirative proceedings or investigations to which the Coropany is 2 parly sod describes the
matter, the forom Gf sny) In which it is being condncied, the parties thereto and the type and
amonnt of relief sought. Except for matters describer. in Schedule 5.12, there is no Htgation or
governmental or admimstrative proceeding or Investimtion pending or, to the Company*s or the
Siockholders® kmowledge, threatened sgainst the Corrpany or its affilites that may have any
miaterial adverse effect on the properties, assets, prospects, Snancdal condition or business of the
Compaxy or prevent or hinder the consummaton of ¥ae Mecger,

5.13 Complispes with Leaws. Except for matiers set forth on Schedule 5,13, insofar ss is
known to the Campany or either of its Stockholders, the Company is in complimee in al mmaterial
respects with all applicable statttes, ondinances, orders, judgments, decrees, rules and regnlations
promulgated by aay foderal, state, mmicipsl entity, ajzency, conrt or other governmental
anthozity, and the Company has not xeceived notice o7 2 violation or alleged violation of aay sach
stafute, ordinance, order, rale or regulation. The Con:pany iz not subject 1o or bound by any
agreement, judgment, decres or oxder which may matsrially and adversely affect the Conapany,
AERS, or the Surviving Corporation. Tha Coropeny holds all permits, licenses, consents,
cestificates and approvals nesded to operate its business.

5.14 Insurance. The physicel properties and ussets of the Company are insured to the
exient disclosed in Bchedple 5.14 attached hereto and all such insrance policies emd
srangements are disclosed in said Schedule. Said uyarapce policies and arrangements are in full
force smd effect, all premdoms with respect theceto are cinrently paid, snd the Compauy isin
cumplinnce in all materis] regpects with the-terins theyeof. Said insurance is sufficient for
compliance by the Company with all requirements of {avw and all agreements and leases to which
the Compeny iz 1§ party. .

5.15 Warmenty or Qther Claims. To the Company's knowledgs, there are no existing or
threateped product Hebility, warranty or other similar slaima, or any facts npon which & material
claim of such. nature conld be based, against the Coropany for products of sarvices which are
defective or f2il to meet any product or service warrar ties sxcept as disclosed in Schedyle 5,15
hereto. Except as set forfh in Schisduls 5,15, no claim hay been assertéd against the Cornpany for
repegofiation or price redeteroaivation of any business transaction, and to the Company’s .
kmowledge there are xo fasts wpon which. any such claim could be based. .

13
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5.16 Powers of Altorney. Exccptassﬂﬁr&honmﬁ,nd{h&tbn&mgmym

any Stockbolder has oy outstanding power of attormusy exercissbls in connestion with the
Company.

5.17 Finder's Fee. Neither the Company nor any Stockholdey has incurred or become
figble for any broker™s commnission or finder™s foe relding to or In commection with the Merger.

5.18 Comporaie Records; Copies of Doguments. The corporate record books of the
Company accurately record corporate action taleen by its stockhoiders and board of directors and
comrittees. The capies of the corporate records of e Companiy, as made avaiiable to AERS for
review, are tree and complets copies of the origingls >F such dormnents, The Company has roade
available for inspection and copying by AERS and it connsed trac amd ccﬁ:er:t copies of the
eogporate records reforred to in this Section.

5.12 Epplovee Begefit Frograms, 7

2) Schedule 5,19 lsts avery Prployes Program {as defined below) that hag
been maintained (as defined below) by the Com,pany at any time during the fipee-year psnod

ending on the Closing Diate,

23] Each Emgployes Progrzmg mairtained by the Company aud intended to
quelify mder Section 401(g) or S01{cHP) of the Cod:: has received a fovorable determination or
approval leter frem the Intsrnal Reverme Sexvice (FIRS™) regarding ifts gualification tnder sach
section avd has, In fact, besm qualified woder the applicabls section of the Code from the effective
date of such Employes Program through and fucluding fhe Closing {or, if earilier, the date thar alt
of such Employes Program’s assets were distribuied), No event or omission hes ocoutred which
would canse amy sch Bmployee Program to lose ity gualification mmder the applicable Code
secton,

o} The Compatny does not know mad has nio reason 1o know, of any fbslure of
the Company or any trostes o comply with any laws applicable to the Braploves Programs that

- have been meintained by the Company. 'With respact to any Brployee Program ever maiotained

by the Couvspany, thers has ocourred no non-exepopt * prohibited transaction,” as defioed in
Bection 408 of the Exmployes Retirsment ncome Sewurtly Act of 1974, ag smended (“ERISA)
or Section 4975 of the Code, or breach of any duty wader ERISA or other applicable law
{tnclnding, withowt Hnifatton, wmry bealth care continnation requirements or any othey tax fawr
requizemnents, or condifions to favorable tax treatmer ¢, applicable to such plan), whick coukd
result, divectly or indirectly, in sny texes, penaltes o other Hability to the Company or AERS.
Except as set forfly on Schedule 5 1%(c), no HYigation, arhitration, or governmental adiministrative
pmcmdmg {ox fmvestigation) or other proceeding (other than thase relating o routine claimsg for
benafits) is pending or, to the Company's knowledge, ﬂjrﬂﬁtﬁﬂﬂd with respect to any such
Employee Program.

d) Netther the Company nor soy Affiliate (as defined below) {3) has ever
maintined any Braployes Program which has been rubject to Gtle IV of ERISA. (Induding, but
not Linited to, any Multemployer Plan (as defined below)} or (i) bas ever provided health care or

i4
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any ofoer welfare benefits to any smployess after thuir employment is terininated (other than as
sequired by part 6 of subtitle B of title T of BRISA, Section 40R0B of the Code, or ofber
applicable l2w) or has ever promised to provide such posi-terminaiion benefits. -

) With respixt to each Employes Program meinteined by the Corupany
within the three years preceding the Closing, somplote and comrect coples of the following
docnments {if applicable to such Employee Program?) have previpusly been delivered to AFRS:
@ all doctuments embodying or govenng such Employes Program, aud aoy fandimg medium for
the Employes Prograsm (inclading, without Hmitstion, trust agptements) as they mey have been
amended; (1} the most recent TRS determination or spproval letter with respert to sach Broployes
Program under Cods Sections 401 oz 501{c)9), and any applications for determination or
spproval subsequently filed with the IRS; (i) the thres most recently filed IRS Porms 5500, with
il spplicable schedules and aceountants” opinfons sitached thexein; (1v) the siwaenary plan
description for such Bmployee Program (or other descriptions of such Ernployes Program,
provided to amployees) and all modifications therett; and (V) any insuramce policy (including any
fiduciary Hability msurance policy) related $o such Employee Program; (vi) seny domunenis
cvidencing any loan o an Employee Program thatds a leveraged emnployee stock ownership plan.

) For puposes of this secton:

(1) “Eroiployes Program™ means {A) all emploves benefit plans
within the meaning of ERISA Section 3{3), Inchuding, but not limsfied to, multipie
ervployer welfare arrangeroents (within the mcaning of ERISA Secton 3(40)), plans to.
which more than one nnaffiliated employer conteibutes saod employes beneSt plans which,
are not subject to ERISA; aud (B) all stock option plags, homus of ncendive awasd plaus,
severnnoe pay policics ox agreerments, deferts:d compeusation agresments, supplemental
income arrangements, vacation plans, and &ll other erployes benefit plans, agresments,
atid arrangements not described in (A} abovi. In the case of an Employee Program
funded through ax organization described in Code Section 501(ci(9), each raference to
such Employes Propraan shall include a reference to soch orgaoization,

) An enfity “maintains™ an Employes Program, if such entity
Fponsors, coptribates to, or provides {or has yromissd to provide) benefits nunder such
Ezpployee Program, or has any obligation (b agreemenst or wmder applicable law) o
coxtribute to or provide benefits under such JZmployes Program, or 1f snch Employes
Program, provides benefits 1o or otherwise covers emplcyees of such entity, or their
spouses, dependents, or beneficiaties. .

(3)  Anenttty is an “AFliate” of the Company if it would have ever
been considered a single ernployer with the Company under ERIS A Section 4001{b) or
part of the same “confrolled group™ &8 the Company for purposes of ERTSA. Section
302(B(ENC).

4  “Maultiemployer Plar’ means a (pension or non-pension)
emaployes benefit plan to which more than ore employer contribotes and which is
maeintained pursaant to ons or more collectivs bargaining agre=meants.

: : 15
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5.20 Transfer of Sharves. Except as set forth on Schedule 5.20. no holder of stack of the
Corapany has at zuy time transferred any of such sto de to sany smploves of the Coropeny, which
transfer constifuted or could be viewed 258 compensation for services rendered fo the Company by
said employes.

521 Btock Repurchase. Except as st forth (mﬁg&@glﬂgl, the Company has oot
redezmed of repurchased any of ity capital stodk,

5.22 Title to Real apd Persopat Provertics. The Company does niot own any real
property. Schedule 5.27 sefs fozth the addresses and, uses of all redl proparty that the Conpany
leases. At the Closing, the Comspany will hold good and matketable fitle, fiee and clear of any
Hens, claims, liabiiities, charges, restrictions, royaltics, fees, abligatinne or other epenmbrances
except for the terms of the Jeases, licenses, lienc and encumbrances Jizted an Schedule 5.22, on its
ongeing business concery, accounts receivable, cash and cash equivalents, equipment, inventory,
n#ncs, Tights to nse names and all other assets vsed in the Company®s business.

5.23 Hagedong Waste, Fio.

) Expept ax set forth in Schedul;: 5.23, (f) the Company has naver generated,
frapsported, used, stored, treated, disposed of, or mmmged any Hazardous Waste (as defined
below); (i) to the Company”s knowledge, no Hazardous Materiel (as defined below) has ever
been or is threatened to be spilled, released, or dispoved of »t auy site presently or formerly
awned, operated, Ieased, or nsed by the Company, o1 has ever besn Iocrted in the soil or
groundwater at any such sive; (i) to the Company’s knowledge, no Hazardous Material has sver
been transported frormn any site presenfly of Tormerly owned, or operated, leased, or used by the
Cotppany fot treatment, storage, or disposal at any ohex placs; (iv) to the Company’s knowledge,
the Company does not presenthy own, operate, lease, or uss, nor has it previonsly owned, o
pravicusly operated, loased, orused any site oo which mndergronnd storags tanks ars or were
locared; and (V) to the Comnpany”™s knowledge, no liss has sver been moposed by apy
governmentsl Sgency on any property, facllity, machingry, or equipment owned, operated, leased,
or used by the Company iy connsction with the presince of any Hazardons Material

) Except ag set forth in Sghednl: 5.23 hereto, {3} the Company has never
viclated, nor doss it have any mmaterisl Hability under, any Bxvivonmental Law (as defined
below); (i) o the Comopany’s knowledpe, the Corapiny, sny propesty owned, operated, leased, or
used by the Comypany, and any facilities and operatic ns thereon, are presently in complisnee in all
material respects with all applicable Environmental Lawsa; (iti} the Company has never extered
into of besn subject to any mdgment, consent decree, mmpbzmcc arder, or administrative order
with respect to anyenmnmmtalormlthmdsafctymﬂmrorrm&anyrequﬁtfw
informaiion, notice, demand letter, administrative Incuiry, or formal or informal complaint or
claim with respect t0 any mvfrmcnml or heglth an  safety matter or the enforcernent of any
Epvironmental Yaw; and (v} the Compeny has no reason ta beliovs that any of the flems .
exvmnerated in clanse (B} of this subsection will be frtheoming.

16
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o Bxcept as set forth in Schedu s $ 23 hereto, to the Company*s knowledge,
no site owned, operated, leased, or used by fhe Company coifzing any ashestos or asbhestos-
contaiuing matexisl, any polychlorinated biphenyls {PCBs) or equipment toptaining PCBs, or any
urea fonmaldebyde fomn insplation.

a4y The Company has provided i AERS copies of afl documents, recornds, and
infommation in the possession and comtrol of the Coropany concerning any eonvirommenta] or
health and safety maticr relevent to the Compeny, whether gencrated by the Company, its
subeidiaries, or others, incloding without limitation, exvitonmental andits, envivonmental sk
agcesyments, site asscssments, documentation regarding off-site disposal of Hazardous Materials,
spill copirol plans, and reports, correspondence, petinits, icenses, approvals, consents, and other
euthorizations related to anvirorunents] or health ansd safety matters fzsued by any goverramental

<) For praposes of this Section 5,23, (I} “Hazardons Material® means agd
includes any bnzmrdons wasts, hazardons material, hazardous substancs, petrolemm product, oil,
toxic mubstance, poliutant, contarminant, or other substance which may poss a threat to the
envivormoent or o human health or safety, as definexd or regniated under any Environroentat Teww;
(i) “Hazaxrdous Waste” means and includes soy hazandous waste as defined or regulated tinder
auy Enviropmiental Lew; (i) “Envirenmental Law® mezans any environmental or health and
safety-related law, regnlation, mie, ordinance, or by-law at the foreign, federal, state, or Iocal
level, whether existing as of the date heveof, previously enforced, or subsequently enacted; and
(iv) the “Compeansy™ means and includes the Compemy, each of its gubeidiaries and 2l other
enatities for whose comduct the Company or auy of its subsidiaries is or may be held responsible
wmder any Buvironmentsi Law,

5.24 Customgrs. Schedgle 5.24 lists each of'the Company’s customers &m.’fanuary 1,
1899 to present. )

5.25. Net Worth, The Company shall hawe on the Effactive Time g net worth In excess of
$70,000.00.

6) WW

. As amaterial indocement o AERS {0 enter ixto thie Agreement and copsimnnats the
Merger, each Stockholder severslly makes to AERS each of the ropresentations and wazanfies set
forth in this Section 6 with respect t0 such Stockhelder. No Stockholder shall hive any right of
mdemnity ox contcibution from the Company or any other Stockholder with respect to the breach
of any representation o warranty made by thet Stocltholder under this Section 6.

6.1 Company Shareg. Such Stockholder owins of record and beneficially the pumber of
the Compeuy Shares set forth opposite such Stockhelder®s name o Exhibit A. Such Company
Shares are, 2nd when delivered by such Stockholder to AERS pursuant to this Agreement will be,
duly anthorized, validly issiied, filly peid, non-sssessable and free and clear of any and 211 lens,
snoianbrances, charges or claims, .

17
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6.2  Authority. Such Stockholder hay fiull right, muhoriiy, power and capacity to exer
into this Agreement and tach agresment, docwment and instrument to be executed and delivered
by or o behalf of such Stockholder pursnant to this Agreerment and 1o carry out the Merger. This
Agreement and each agreement, document aud instrument execited and delivered by sach
Stockholder pursuant to this Agreement constifntes a valid and binding obligation of such
Stockholder, eoforceable in accordance with their respectiva teems, and such Stockholder has full
power and anthority to fransfer and deliver the Company Shates to AERS pursuant to this
Agreement. The execution, delivery and performance of this A preement and each sush
agrezment, docment apd i.ust:umﬂnt:

2} does oot and will oot violate any Irws of the United States or any state or other
3unsdzcuon wpplicable to such Stodkholder, or regeirs such Stockholder to obtain any zpproval,
consent or waiver from, or make any filing wifh, any person or mtzty {governmsental or
otherwise} thet has not been obtained or made; pad

b)) does not and will not result in 8 breach of, copstititte a defandt under, accelerate
any obligafon moder, o give fsc o & Hght of tennin ation of, apy indentire or loan or credit
agreement or 2y other agreement, COTIACE, insttomnent, mortgage, lien, Isase, permit,
smhorization, oxder, wait, ndgment, injuncton, decrze, detexmimetion or arbitration award to
which such Swokholderisa party or by which the propesty of such Stockholder is bound or
affected, or result in the crearion or imposition of axy- mortgage, pledge, Hen, secenrity interest or
othex charge or encumbrance on say assets of the Cumpany or on the Cnmpany S]‘:azes ownsad by
such Stockholder.

63  Becpritics Lew Matters. Each Smckhalder hereby represents end wartents to
ALERS that with respect to such. Stockholder’s receip: of AERS Common Shares:

8} Earh Stockholder wha is ecgulting the AFRS Coromoon Shares is dotng so
for hiz or ber own sccount, for mvestment, and not with, a view to any “distribimtion™
thereof withiy the meaning of the SBecurities Aot of 1933, 85 amended (the “Secorities
Act™). Each such Stockheolder is knowledgenble and expmenced in, the making of .
mvegtnents of the type nvolved in the acquizition of the AERS Comomaon Shares prrsuant
1o the Agresmosud, is able to bear the sconomic rigk of loss of its investment in AERS, has
been granted the opportunity to investigate tle aflairs of the AERS aud 1o ask guestions of
its officers and sraployees regarding the business, assets, Habilifies, fnancial condition,
cash, fiow and operations of ABRS, and has availed bhimnself ox hezsel¥ of sach opporhmity
either dirscly or fhrough s or her amthorzed ropresentative; sach Stockholder
acknowledpes that he or she has mads his or ber own independent examination, .
investigation, analysis and evaluation of AEES, including his or her own estimation of
AXRE’s business; sach Stoekholder acknowledges that he or she has nndertaken such due
diigencs as he or she hes desmed adequate and Is satisfied with the resnlts thereof.

) Each Stockhelder understands: that becanse the APRE Common Shares
have not been registéred under the Securities Act nor under secuwities or “bine sky™ Izws
of any judsdiction, he or she cannot dispose of oy or all of the AERS Common Shares
uniess such ABRS Cormmon Shaves ave subsequently registered under the Securities Act

. iB
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or excmptions fiom such registration are available. Each Stockholder ackunowledges and
understunds that he has mo fght to require AERSE to register fhe AERSE Congnon Shares,
Each Stockholder Grthet nderstands that ATRS may, 83 & condition to the transfer of any
of fhe AERS Corowaon Shaves, require that the request for transfer be accompanied by an
opinion of comsel as described below. Bach Stockholder understands that each certificate
representing the AERS Common Shares will bear alegend in sobstantislly the form
provided below (in addition to any Jegend xevuired under applicable state sccuritics laws).

THE SHARER REFRESENTED HEREEY HAVE BEEN

ACQUIRED BY THE HOLDER NAMED HEREON FOR THE
HOLDER'S OWHN ACCOUNT FOR INVESTMENT; AND SUCH
SECURITIES MAY NOT BE PLEDZED, SOLD ORI ANY
OTHER WAY TRANSEFERRED IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT FOR SUCH
SECTURITIES TINDER THE SECURITTES ACT OF 1933, A8 IV
BFEFECT AT THAT THME, OR AN OPDNIGN OF COUNSEL -
REASONARBLY SATISFACTORY 10 THE ISSUER THAT
REFSTRATION IS NOT REQUIRED UNDER SAID ACT.

6.4&@1@13_3&;&&@5@4&@5}@@ Each Stockholder yepresents thatbe or shelisa
United. States cﬁtizen and resides at the address Histed op BExhibit A.

i W&m

7.1 Making of Represeptations and Wemrantiss. As 4 material indocement to the
Compsny sod the Stockholders to mﬁmmmmaﬂmmmm&cw AERS

makes the representations and warranties to the Company and the Stockholders contained i thig
-Section 7. .

72 Orpenization of AERS. ATBRS is a corporation duly organized, validly exizting
and in good standing under the laws of Georgia with the corporate power to own ot lease its
properties and to comduct its business in the manner nad mthe. places wﬁcre such prop@rtms iy
owned of leased or sur.'h business {s copducted.

7.3 Axthority of ABRS. AERShastbzﬁgm-, mﬁ:mtym&pw:rfn mﬁarmtothm
Agreement, and each sgreement, document and instrament 1 by executed and, deliversd by it
pirsuant to this Agreement and to carcy out the Mergier. The execution, delivery and
pexformance by AERS of this Agreemment, and each sk other spremment, documoant and
instrurnent have been duly authorized by sl necessaty corporate action of AERS aud no otter
action on the part of ABRS is requived in connection therewith. This Agreement and sach ofher-
agreement, docurment and fnsinument execined and dalivered by ABRS pursuant to this .
Aprecooent constituts, or when executed and delfvered will constitate, valid and binding
obligations of ARRS enforceable in accordance with their tertos against AERS. The execution,
delivery and perfyopance by AFRS of this Agreetass, and each mich other agreement, document
sxnd dnshrrment

19 ' -
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1) does not and will not viclate any provision of the Arficles of Incorperation or
By-Laws of AERS;

b} does mot and will not viclate any livws of the Upited States oz of axy state or sy
other jorisdiction appiicable to AERS or require AERS to oblain any approval, consent or waiver
of, cr make amry Hling with, any person. or eptity {poverrmental or otherwise) which bas not beeg
obiained or made; and

£) does pot and will not result in & breach of, comstitute a default wmder, accelerate
sny obligation vnder, or give rise to a rdght of termination of oy indenturs, loan or cqredit
agreement, or any other REreemnent, coatract, instrunient, merfgage, lien, leage, permuit,
authorization, order, writ, iudgment, injunction, detres detormination or axbitration. eward to
which AERS is a party and which is material to the business and financial condition of AERS on
2 consolidated basis.

7.4 Litigetion Thersisnp litigation or govemmental or administzative proceeding or
igjunction pending or, to its knowledge, threatened against ARRS or any of its affiliates which
would prevent or materially hinder the conSwmnmation. of the Mergez, or if adversely determined
wouald have a material adverse efﬁect an AFRS.

7.5 Fnder's Foe. ATHRS has uot Inoured o become Hable for amrbmkm’s commission
or figder’s fee pelating to armcomacuonmthfbgrierger

7.6 ADRS Securiiics. .AERShasaboﬁalofI 000,000 conprmon shares, uo par valus,
arsthotized, of which 100,000 shares are cooently ismed and cutstanding, a of which arehad by
George . Whrers.  AFRS has no other class of equity sccuritics either aufborzsd or outstanding
and has no ovistanding options or Wamants for fhe purchase ofits conmnon stock,

7.7. AERS Commion Stock. The AERSE Common Shares, when issed pursnant o fhis
Agzreement, will be duly atthorized, validly issued, Sally paid and non-asse;ssable, and Fee and
clear of any liens or encumbrances.

7.8 Fipaocia] Stafcments. AFRS has fondshed the Stocdkholders with 2 bala.m:e sheet

of AERS as at Apdl 30, 2004, and with the related statements of income, stockholders” equity

and changes in Bnapcial position for the periods thet ended (“the AERS Balance Sheet™). Such
" financial statements (ncluding the notes thereto) are: coxrect and complete in all material respects,

axe in Becordance with the books and records of ABRS and fairly present the Snancisl position
and the results of the operations, changes in stockhoidexs” equity and changes in financial position

of AEERS g5 af and for the period indicated, in each case in conforooity with generaily mccepied

accounting principles consistently applied, except ac othesrwise indicated #u such staternents.

7.9 Absence of Cortain Changes. Excopt as disclosed in Schedile 7.9 attached hereto,
since the ddfe of the AFRS Balance Shect through the Closing Date there has not beeg;

g) Any chsnge in the fmancial condition, properties, assots, Habilities,
business or operations of ABRS, which change by iiself or in conjunction with &1} other such
. o0 , )
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a} does not and will st violate axy pxovision of the Articles of Jncorporation or
By-Laws of AERS;

b) does not and will not violate 2oy ﬁaws of the United States or of noy stafe ox any
other jurisdiction, 2pplicabls to AERS or megnires AERS to obtain any approval, conscat or walver

of, or zaslee 2y filing with, any person or entify (governmental ox otherwise) which has not been
obtained or made; and

€) doecs not and will not result in ab*:anhof. copstitnte ade:fmltunde: accelerate
any obligation under, or give rise & a xght of termiration of auy jndenture, loan or credit
agreerpent, or any other agrecmacnt, cantract, fnstrumment, mortgage, lien, leaze, petrait,
authorization, order, writ, fudgreent, infunction, decxee determoination or arbitration award to
which AERSE ip a party end whick is materisl to the basiness and financial condition of AERS on
2 consolideted basis. .

7.4 Litigation There is no Tifigation or govermmental or administrative procesding or
infimetion pending or, to its knowledgs, threatened zgainst AEBRS or any of its affilistes which
wonlé prevent or materially hinder the consummaticn of the Merger, or if adversely determined
would have a mategizl adverse effect o ATRS.

7.5 Tipder’s Fae. AFRS hss oot incimred or become lahle for any broker*s commission
or finder’s fee relating to or in conmection with the bierger,

TS MSeﬂn:iﬁﬁs. AFRS has a total of 1,000,000 commmon shares, no par value,
suthorized, of which 100,000 shaves sre cwrenily isnued snd owtstanding, all of which axe held by
Geuorge D. Wyers. ATRS has no other class of equity secrmities either anthorized oy outstanding
and has no sutstnding options crwmnts for the Purc:‘bas: of its commen stock.

7.7. AERE Comnmon Stotk. TbsAEBSCoﬂmmShmwhmmsu&dmtmﬁ:m
Agreement, wiil be duly erthorized, validly issued, illy paid and non- assemsabk‘, and free and
clear of ey Hens or enpumbranceas.

7.8  Financigl Sfatements. AERS has farrdshed ths Stockiplders with 2 balance sheet
of AERE as at April 30, 2004, and with the related waternents of income, stockholders” equity
apd changes in Anancial position for the periods theii ended (*ifre AERS Balance Sheet™). Such

" fnancial statements (nslnding the notes thereto) are correot and complets in &1l materisl respoots,
xe in accordance wifh the baoka and records of AERS and fiddy present the financial position
eod the results of the apexations, changes in sfockholdegs’ equity and changes In Hnancial position
of AFRS as at end for the period indicated, in each case in conformity with generally aceepted
eceonnting principles consistently spplied, except 23 otherwise indicated in snch siatements.

7.9 Absence of Certain Changss. Bxcept as disclosed in Schedule 7.9 sitached hersic,
since the dafte of the AERS Balance Sheet firough fie Closing Date there has oot boen:

a) Ay chatigs in the Snancial condition, mcpert:es, assets, li=zbilities,
business or operations of ABRS, which change by itzelf or in confunciion with all ofher such
‘ ) 20 ' '
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changes, whether or pot adsing in the oi-diaarf cours = of business, bhas been materially adverse
with respect AERS;

) Ary comtingent Bability incmred by AERS as gusrantor or otherwise with
rospeet o fhe obligations of others, or any cancellation of any material debt or claim owing to, or
knovwing waiver of any materisl righr of, AERS;

5) Any mortgage, epcwmphrance or Ben placed on any of the propn:ries' of
AEBRS which remuins in sxistence on the date hereof or will remein on the date of the Closing;

d) Any material obligation or Hability of any pature, whether accrued,
shaohite, contingent or otherwise Gucluding without limitation labilities for Taxes due or to
become due or contingent or potential Habilities relating to products or services provided by
AERS or the conduct of the business of AFRE since the date of the ABERS Bualance Sheet
repardless of whether claims in xespect thereof have been asserted), incmred by ABRS other than
obligations and lisbilifies incmred in the ordinary ooirss of business consistent with the terms of
this Agresment;

c) 'Any prurchase, sale or other disposition, or auy agresment or other
srrangement for the purchiase, sale or other dispositicn, of 2y of the properties or assets of ARRS
other than in the ordinary sourse of business;

£ Any damage, destruction ar lass, whether o not covered by insarance,
matenally and adversely affecting the properties, ass »tx or business of AERS;

2 Any declaration, sciting aside or payvinent of any dividend by AERSE oz the
maldng of any other distribution In respoct of the capjtal stock of APRS {except the distribution
of cerin assets as described in Section 10.6}, or ary direct or Indirect redemption, purdh.asecn-
otbzr acuisition by AERS of its own. capital stock;

h) Any claim of nmfair Isbor practices iovolving AERS; any chenge inthe
cotopensation payable or to become payable by AERS to any of itz officers, employees, agents or
independent contractors other faan normal merdt incrzases in accordance wifh, its nsual practices;

or any bonns payment or arcaugement made to ormhanyofsw:hofﬁwcs, smployees, ageats or
independent contractors;

0 Axy change with respect to thz officers or-mmagmmt of AFRS;

) Any payment or discharge of & material lien or Hability of AERS which.
was ot shown on the AERS Balance Sheet orincurnred in the ordinery concse of business
thereafier ’ .
'] Any obligation or labilify incured by APRS to any ofits officers, .
directors, stockholders or employees, or any loans on advences made by the Comparny to any of

its officers, directors, stockholders or employees, exoept normal compensation as:-.d nomal
business expenze allowances payable 1o olificers or employees;

VAL . -
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n Any change in. acoounting melhods or praciicss, credit practices or
colleciion policies uscd by AERS; ' .

) Axry ofher tramsaction entered nto by ARRS other then in the ondinary
course of business; . i

n) Anyaction that might be adverse to the interests of AFRS, the Company,
or fhe Surviving Corporation;

or ¢) Anyagreoment or undemstsnding whether in writing or otherwiss, fox
AERS to take any of the actions specified in psregraphs (a) through (m) above.

7.10 Ordiomcy Conrse. Except as shown on chedule 7.10, since the daie of the AFRS
Balance Sheet, throngh and including the Closing Date, AERS has conducted iis business only in
the onbnary course and consistent with its prior practices.

7.11  No Liens or Encumbrances. At the Closing, AFRS will hold good apd marketable
tifle, free and clear of any liems, claims, Liabilities, ¢harges, restrietions, royalties, fees, obligations
or other encmmbrances sxcept for the tenps of fhe lezses, leenses, Hiens snd epcrmpbrances Hated
on Schednle 7,11, on its ongoing businesg concem, accounts receivable, cash and cash
equivaients, equipreent, inventory, Ramss, nghts ho use parnes and all other asseftsvsed in s
‘business.

7.12  Absepes of Cextain Confracts Except as shown on Schedule 7,12, AFRS isnot a
party to avy meuagement, service, m;ppl};mzinimazzcc or other similay 3g-wmm. .

7.13 Comaplianee with Laws. " Fxcept for maiters set forth mm Insofar as is
Imown to AERS, ABRS is in compliance . 21l matciial respocts with all applicablc stanites,
ordingnoes, orders, judgments, decrees, roles and regulations provonlgated by amy federzl, state,
moaicipal entity, agency, court or other govetnmental sathority, 2nd AERS has not received
notice of a viclation or alleped violation &f any such statute, ordinsnece, order, rale or regolation.
AERS is not subject to or bound by soy agreement, judgment, decree or ordermatma]ly and
adyrersely affecting the Surviving Co:;poratzon. AERS has all permits, licenses, consents,
certificates sud approvals required by amy federsl, stafe or local government or ageucy to operate
its business,

g.1 Agress Batwmﬁmdazeofﬁu.s Agreement aud the Closing Date, the Conzpany shatl
{2} afford APRE and its representatives full atd free access to Compamy's personnel, properties
(inshuding subsucface testing), contracts, books and records, and other dacvments and data, (b}
formish ATRS and its representatives writh copies of all such copfracts, books and records, and other
cxisting documents and data as AERS wazy rsasonshly request, and (¢} furnish ABRS with such
addifional finsocial, operating, and ofber data and information as it may reasonably request.

pivd
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3.2  OQpegon of the Business of Compagy, The Company has ceased condncting day to
day business.

a) All pending Kinberley-Clark orders for wquipment have beén or will be wansferred to
AERS for itfiiment. ATERS will complete the ordess fox the accomnt of the Company with royalties
paid as contempplated by the Licetise Agreement dessiibed in Section 11.2¢0), but with no forther
congideration to the Company in the event the Merger cioses. Ifthe Merger fails to cloge, then ARRS
shiall retain ity cost of completing the orders plus 15% from payment received and frensmit the
remaiming funds, if any, i the Compeny. AERS shell. be wholly responsible for any and =11 costs of
fulfiling the Kimboerly-(Mark orders that exceed its ditect costs plus 15%. The Company will receive
a payment related to the Kimberly-Clark oxders only if AERS’ costs plus 15% syt loss than the
amonnt paid by Kimbechy-Cladks but will not be responsible in any way for any costs fhat cxcced the
axnounts paid by Kimberly-Clark.

k) Between the date of this Agresement and the Closing Date, Compmy g Swockholders
shall vse best efftwis 1o preseyve intact fhe cwrent buwiiness organization of Compeny and mainisin
theelations and good will with suppliers, costomers, creditors, employess, agents, and othershaving
business relationships Wrth Compay, to the e:czmt consistent with the fect Hhat the Company has
ceased buainess,

c) Beginning with foe moxdh of March 2004, and wntil the earlier of the Closing Date ox the
termination of this tensaction, The Company shall provide o AERS intamnal emandited fipancial
statements for the Company oz 2 monthly snd year-to-date basis including both balance shests 2p8
income statements prepared according to the past acoountng pracHces used by each the Compasy
and signed by the president of the Company as being correct 1o the best of his knowledge sod belief.
The Company will use commnercially reasonably efforts to corpplets and submit thess fmaucial
statements no latay ihan fifteen (15} calendar days afisr the end of each month.

d) Each of Company and Stockholders shall not {ake auy action that is Inconsistent with any
mepresentation ox wananty or that would canse soy sitch, representation of warraniy to beanbtues or
incorrect if suchrepressniation or warranty weremad:: immediately Shllowing the talting of'or faflime
1o teke such actpon.

23  Probibited Activities, Except as othewise expressly pemmitted by this Agreement,
between the date of thizs Agreement and the Closing Itate, the Company shall pot, without the pricr
oonsent oL AERS, take any affinmative action, or fail to fake sy reassmable sction within its congrol,
a5 a yesult of which any of the changes or events listed in Section 5.7 is likely to occur. The
Company shail ot (I} meke any changes tp s organizational documents {charter docurments); (i)
make amy declaration of or pay any dividend; (i) divactly or indirectly redeem, retive, puxchase, or
ctherwise acquire or obtain the suzender of any stock, option, warrant or derivative of Clompary; (v}
make aoy investment in the stock, indebtedness; or any derivative seourity of any Person; (v) enfer
into any transaction which is oufside the ordinacy course of besiness and past business practices, or
prohz'blted herchy, excapt 2s roquired or permited by this Agreement or the Letter of In'hcnt

8.4 Begoired gpprovals.  As prompily as practicable following the date of ﬂ‘ns
Agreernent, the Company shall obiatn afl approvsh required fcr Compeny to consummats the
M&zg;cr
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835 Mﬂm Berwesn the date of'thic Agreement and the Closing Date, ﬂmc:Coanpany
and each Stockholder shalt promptly notify AERS i, writing if he, she or it becomes aware of any
fact or condition that censes or copsiitutes 2 Breach of any of Company's or Stockholders
reproesevtations and wartanties berenmder, or ifhe, she or itbecomes sware of fhe cccumrencs sfier the
date of this Agresrnent of any fact or condition that would (except as expressly coutemplated by this
Agresment) cause or constituts a Breach of eny such representation or wamanty had sush
representation or wamanty been made &s of the thve of occumence or discovery of such fact or
condition. Should any such fact or condition requite any changs in fhe Schednles if the. Schedules
were dated the date of the ccenerence or discovery of any snch fhet or condifion, the Company shall
prompily deliver to ARRS 2 supplement o the Schedule specifying such change. Inuing the same
period, Company and each Stockholder shall prompity notify AERS of the ocenrrence of any Breach
of any covenant in fhis Section 8 or of the accumence of any svent it may rnalte the satisfacton of
the conditions in Section 10 impossible or unlikely.

86  NoNegotiation, Unifl such finoe, ifauy, asthis A greement is terminated, Stockholders
shall not, and shall cause Compaeny not to, directly ¢ indirectly solicit, Initiate, or sncoursge any
mguiries or proposals from, discuss or nﬁgotxate with, provide any non-public infommetion to, or
consider the merits of any unsolicited inguites or proposals from, any Person (other than AERS)
reldting to any iransaction involving the sale of the business or assets {other than in the ordinary
coumse of businessy of Company, or any of the capile]l stodk of Company, or any mm=ger,
consalidation, business combinaiion, or simila fransz cion irvolving Company. Stockholders shatl
promplly advics AERS of smy sach inguiry or propoial 5o reccived.

8.7  BestEfforts, Betweep the date of this Agreement and the Closing Date, the Company
aud Stockholders shall uze their best efforts (o cause the comditions In Section. 10 to be satisfied.

8.8 Leass The Coappany shafl immediarely begm negotiations to terminate apy and all
ledses of existing facilfties so that no leases exist on the Closing Date. .

89 Coopmraion. On the request of ATRS, the Compony avd the Stockholders shall
provide, in a timeky mammer, sil information reasonably needed o complete nomoal due diligence
tovestigations of the Company including, but not Faited to, copies af all coniracts, agreements, or
undm:standwgs which relate to the business of the Company.

9} COVENANTS OF AFRS FRIOR TO C:LOSIN’G DA’I‘E

2.1 | Reguiped Approvals AspmmpﬂyaspmchcableaﬂmﬁadateofrbzsAgmemmt,
AERS shall obtain all approvals xequired to be made by it 1o consimmiate the Mecger.

r
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5.2 Access Fetwesn the dste of e Agreement and the Closing Date, AERS shai] (z)
afford the Company and its representatives apd the Stockholders full and free access to AERS®
personnel, propertics (ncluding subsurface festing), conmtracts, books and records, and other
documents aod datz, () farnish the Company znd ite representatives with copies of all such comtracts,
books and yecords, and other existing documents 2nd data as the Company may reasopably request,
and (¢} foomish the Carrpany and the Stockholders with such additional ﬁnam:xal, operating, and other
data end information as it may masonzbly recuest,

23 Operation of ﬂzaanmess Between the date of this Agreement and the Cloging Date
and sxcept as provided in Section 10.6, AERS shall: (i} conduct the business of AERS only in the
ordigary course of business; (i) use best effaristo preserve intact the ewrent business organization
of AERS, keep zvailsble fhe services of the carrent ¢ ffcers, employees, and agents of AERS, and
maintain the relations and good will with suppliers. custorécs, landiords, creditors, employees,
ageats, and others heving business relationships with AEBRS; (i) confer with the Company
concerning operational metfers of a material nature; (Iv) complete the Kimberly-Clack ordets as
described in Bection. 8.2(2) and pay the royalties as described therein; and (v) otherwise report
pcnodlcaﬂytu the Company concerning the status of the osiness, operations, and fimances of AERS.
ATRS sha'l not take any action fhat is fnconsistent wifh axy representation or warmenty or that wouki
canse eny such repreacniation or wartaniy 1o be untms or incorreet if such representation orwarranty
were made fmmediately following the takdng of or fallure to teke such action.

0.4 Prohibited Aotivities Bxcept as otherwise exprossly pemxitted by this Agreement,
hetween the date of this Agrecment and fhe Closing Date, AERS shall not, withont the prior consent
of the Company, take auy affirmative action, or Bl ¢ take any reasopedble action within is control,
23 a resnit of which any of the changes or events listed in Section 7.9 is Hiely to ocoux. AERS shall
mot (D) meake amy changes to its orgapizational documents (charter docomments); (G0 except ag
authorized in Section 10.6, make any dedlaration of or pay egy dividend; (i) drectly or indirectly
redeemmn, retire, purchass, or otherwise acquite or cbiain the smrender of any stock, optiom, Warrapt or
desivative of AERS; (iv) meke any mvestosnt in the stodk, indebtedness, ox any derivative security
of any Parson {3) enter info sny transacton which is cutside the ordinary cormse ofbumess amnd past
business practices, or prohibzted hereby, exaept as mgun-ed by this Agreement. -

9.5 Cooperstion. On the requwt of the Company, AERS shall provide, in & tmely
meonet, & information xmsonablynmdedto compleienormal due diligence invrestigation oL AFRE
inchoding, but not limited to, copies of all contracts, agreements, or understandings which. relate w the
business of AERS.

2.6 . Fingpclsl Stetepepts, Beginning with themonth of March, 2004 and until the sarlier of
the Closing Date or the tepmination fhizs Apreement, AERS shall provide to the Company Internal
unandited Anaocial statements for AERS on a monthl7 and yesr-to-date basis including both balance
sheets and income staternents prepared accoxding to fhie past accounting practices wed by AFRS and
signed by the president of AERS as being comect to the best of his kmowledge and belfef. AERS
shall uss commercially reasonably efforts to complets and submit these Enancial stetermnents no later
than fifteen, (15} calendar days after the end of each toonih prior io the Closing Date.

25
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9.7 _Nptfication Between the date of this Agreemaent and the Closing Date, AFRS shatl
promptly-notify the Compauy in writing if it becomes aware of any fact or condition that causes or
constinates a Breach of any of AERS™ represenfations aud warranties herennder, or if it becomes
awate of the occurrence after the date of this Agreemant of any fact or condition that wonld (except
as expressly contemplated by this Agreement) cguge (1 copatitnte a breach of any suchrepresentation
orwarranty had snch representation o warrenty besw made as of the time of gocgrencs ar discovery
of such fact or condition. Should any such fact ar coadition require apy change i the Schednles if
#he Schedules wera dated the date of the ocemrence or discovery of any such fact or condition, AERS
shall promptly deliver to the Company a sapplement 15 the Schedule specifying such change. During
the sathe pedod, AERS shall prompily notfy the Company of the occurrence of any breach of any
covenant in s Section 9 gr of the ocoumencs of any cvent fhat maay make the satizfaction of the
conditions in Secton 11 itapossibie oruniikely.

10, CONDITIONS PRECEDRDENT TO ALRS' OBLIGATION TO CLOSE. AERE' obligation to
somplete the Mesger and o tsiks the ofher actions required to be taken by AERS at the Closing is
subject to e satisfaction, at or prior to the Closing, of each of fhe following conditions (any of which
mey be waived i whole or én part by AER.S)

10.1 MM Each of th-&rqxesemabmsandwmesmadcby the
Company and the Stockholders io this Agreernent {comsidered collentively), and =ach of these
iepresentations sud wamanties (considered individu: Uy}, vomst have been sccurate n &l material
respects as of the date of this Agreement, s0d must be accurate in all material respects as of the
CQlosing Date as if made on the Closing Date.

10.2- Company's Pecformpnee. All of the cuvenants and obligations that the Coxmpany is
required to perfonn or-to comply with pursuant fo this Agreement at or prior to the Closiog
{comsidered collectively), and each of these vovenants :md obligations {considered individually), noust
heve becn duly performed 2nd complisd with i in a}i matecial respacta.

10.3 W Each ofﬂzefbﬂfm&ngdncummismnthavebmdehve;ﬂ 0
AERS sud cach of the covenaunts and obkgﬂhans $2 Seetion 8 st have been p&dbmad and

caraplied with in ali respects.

2) A Sharcholders' Agreement signed by sll the Stockholdexs (“Shareholdes Agreement™)
providing for a right of Sist refusel as to all AERS Shares to be held by such Stockhoider.
%) Bvidence of “good standing™ of the Compeny ju Flodda. | '

£) A ceriificate by the President of the Corapamy that the assets shows on the Closing
Balapce Shesdt are free of wuy 2nd all Hews, claimg, Habilities,.charges, restrictions, royzities, fees,
obligations, or other encurnbrances except as shown on the Closing Balance Sheet or as disclosed io
AEBRS uo groster than thitty (30) days pricr to the Closing Drate,
) Theresalisofa oomplebeUCC (Uniform Cearmmercial Cods) Eﬁngscamh ontthompany
inciuding copie’ of any Formd UCC-1 oroﬁmrﬁhngs ralated to lens or cﬂae;rsecm';{tyintcrcs’csmﬂle
pssets of the Company * ) .
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2) A cectificate by the president of the Compaey that, up to the Closing Date, therebasbeen
10 material deterioration or other adverse chapge 1o the assets or abilities of the Company 2o that
thexs has been no maberiat adverse change in the Snuncial affais of foe Company not disclesed to
AERS prior to the Closing Date and thaf none is anticipated subsequent to the Closing Date.

) A certificate by the president of the Campany that the Company has all penmits, licenses,
oonsents, certificates and spprovals required by any Yederal, state or losal governmental agency o
operate its business as it had been cammied gnt

£ Approvals a.smight‘bcmqui:rcd'by customers, supplicrs, or croditoxs of ATRS or the
Cornpany; by governmental agendes; or By ofher entiijesrelated io either ofthe patties by contract or
other sgrecrments. Each of the Parties will conpam:.wiﬁhﬂ::athermscmmnganyamdﬂimnh
Bpprovals,

h) Such ofher doruments as AERS may reascazbly reguest for the purpose of (5) evidensing
the zecuracy of any of Company™s or Stockholders® representations and warranides, G evidencing
_the performance by the Company snd all Stockholden: of, or the compBance by all Sellers with, auy
covenant or obligaion required fo be performed or complied wifh by suck Stockholder,
(i) evidencing the satisfaction of any comdition refzrrad to n this Section 10, or (iv) ﬁ‘!bﬂere

facititating the congummation wpﬁfom:am:e of the Wierger.

104 Safisfection with Condifiop of Commpany. AERS, afier complefion of pormal due
diigence mvesugamons roust be completely satisfled with the condition of the Compsny in #s sale

discration, ncluding bot not lmited to fhe relationships ofthe Compary with its customers, suppliers,
* ar any other relationships iImportant to the operation of the Comparny™s busziness.

10.5 Termingtion of Emplovees. The Compeny shall have tecutomied the employment of all
ofits emplovees except for Kip Wright, to whormn the Surviving Corporation magy offer employmeny.

10.6 Residentia] Division. 41 assets of AERS partaining solely to the salc nfpmducts for
residences shall be distributed to George D). . Wyers prior to the Closing Date.

- 10.7 No Mateisl Adverse Change Sincethe date ofthe Letter oflnt::m, 10 material adverse

© change n the business, condition (Gnancial or otherwiss), aspets, operations or prospecis of the
Compatry shall have ocomoed, amd the Commpany shall not have suffered any demege, destrection or
loss (whether or not covered by insarance) materially adversely affecting the properties ox business of
the Company, and AREE shall have received a certificate signed by the chief executive officer of the
Compeny dated the Clasmg Dete to snch effoct.

11) CONDITIONS _PRECEDENT TO COMPANY'S AND  STOCKHOLDERS'
OBLIGATION TO CLOSE. The Obligation of the Company and each Stockhinider to somtummgate

- the Merger and to take the other actions regrired to be tdken by them at the Closing is subject to the
satdsiaction, at or pnorm the Closing, of each of the following conditions (any of wtuch 1nay be
waived in whole or in part by the Company):

111 Mmg;ﬂog All of AERS’s represeptations amiwaxrznhesmthls
Agroement {considered collectively), and each of theie representations and warranties {considered . :

27
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individually), musihave been acourats m all material respects a3 of the date of this Agreement and
tust be accwrate in all material respects as of the Clesipg Date as ifmade on the Dlosi:ugDatt.

112 ABRS's Perfonnance. All of the covenants andohhgeﬁunsthatms is required
perform or o comuply with pursusat to this Agreenesnt at or peior to the Closing (considersd
callestively), and zach of these sovenants and obligations {considered individually), must have been
performed avd complied with in all materisl respests. AFRS must have deliversd cach of the
documnents reguined 10 be daliverad by AERS pursuaat to Section 11.3.

11.3 W The Company st have received the following documents:

=) soch docurnents 55 the Company may reazonsbly request for fhe prirpose of
(1) evidencing the actwacy of any reprosepiation or warrsmty of ABRS, () evidencing fue
performance by AERS of, ox the compliance by AER.S with, a0y covenant or obligation required o
be performed or complicd with by AFRS, §if) ovidencing the satisfaction of a0y condition referred to
jn fis Section 11, or (Iv) otherwrise ﬁzcﬂltxhng the consummation of the Merger.

b) ﬂm optoion of a qualified aftorney or acconntapt moptually acceptable fo the the
Corrpany and jts Stockhnlders, or such other comfort as they may agreed to accept, as to the tax
'ex&mpt status of the Merger. The Stockholders shall besr the cost of obtaining any suchk opmmn.

<) Approvals as might be requited by customers, suppliers, or craeditors 0 AERE or

-By povernmental sgencies; or by other emtifies related to ABRS by coptract or ofker agreements,
Each of the Parfies will cooperate with the other in s¢oudng sny aud a1} such approvals, .

33 Bvidence of good standing of AER.S as a Geongia corporation.

¢} &certificate by the president of AERE that the assets shown on theé AERS Balance
Sheet are free of any and all liens, claims, Habilities, charges, restrictions, royalties, fess, obligations,
ox other tncurmbrances except 2z shown on. the AERS ‘3alance Sheetoras disclosed to the otharParty
no greater than thirty (30) days prior 1o the Closing Late;

) A complete UCC (Uniform, Commuaredal Code) filing search including copies of
an;;rFm:m TFOC-1 or other filings reluted to ieps or ether zecurity fmberests i the assets oFAERS,

. £} A certificate’ by the President of AERS that, up to the Closing Date, fhere has been
no matertal deterivraiion or other adverse change o fae assets or lisbilities of AERS and that there
has beesi no material adverse change in the Hnancial affairs of AERS not disclosed 1o the Corapany
priorto the Closing Date and that none iz am»:;.patcd subseguent to the Closing Date.

. h} Aroyalty agreemment (fhe ‘Royalty Agreement”) betweap ABRS and Thomas L.
Hov.kmﬂwrmacceptablem M. Houk under which AERS agrees to pay Mi. Honk or his assignes{q)
aroyalry of five percent (5%6) on tha sale of each Vantage-Aire moit produced znd sold by AERS
dining the period of four (4) years from the Bffective Date  The Rovalty Agreement is paid with

-régpect to the invenfion degoribed in Upited States Patent No. 6,662,588 B2, Royalties will be due
only on Ventage-Alre units produced by ABRS in gereral compHance with the corrasion resistance
and modular desigos of the undts ot the ime of the Merger. The royaliiss will be payable by ARRS
within fitteen {15} calenday days of the end of each imlqua:ﬁermﬂzchAERS receives paymmt
fram its costomens for the Vantage-Ajre units.

28
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iy The Shareholders Agreoment described in Section 10.41) sxeouted by George .
Wyers.

I} A cextificgte by the president of ABRS that AERS bas 2)l pegoils, Hoeenses,

conseats, certificates and spprovals required iy any fedesal, state or local goveromental agency to

operate its business as it had been cagied out.
3 i ig A T The Company and the Stockholdars, aflex
camplenon of normal dne &ihgmc:, musﬂ:n: can;plei aly satisfied with the condition of AFRE in their
soule discrefion, inclnding but not Famited to fhe rejationships 0f ABRS with its employees, custorners,
stppliers, or any other relationships inzportant to the oporation of the business,
115 APRS Byiaws. The Bylaws of AERS shall have besn aroended to be reflect the
goverpance mrovisions of the Letter of Intant. )

11.6 NoMatezial Adverse Chauge, Since the dateofthe Letler of Infent, nomatersl adverse
change in the business, condition (Anancial or athervise), assels, opemtions or prospects of ATRS
shail have ocoorred, and AERS shall nothave suffercd any demage, destrustion, or loss (wihether or
not covered by insurance) materially adversely sifectng the properties or'business of AERS, and the
Company shall have received a certificat signed by the chief eaxecufive officer of ATRS deted the
Closing Date to such sffect.

12} POST-CLOSING AND QTHER COVENANTS

12.1 Genergl. At any time after the Closing,ifmﬁzﬁzm*aﬂimisnc&ssaxymdm}abicto
carzy ot the Merger and the other purposes snd inten: of this Agreernent, each of the pastics will take

* such fimther action fincluding fhe execution and deliveagy of such ﬁ:rthm‘mstmmmts anddncum:nts}

BS an;y crrhm-party rezsonably may request.

122 Litigaiion Support. Inﬁ:emtmdfm 2o long as any party aclively is comtesting or
defending against any-2ction, suit, procecding, hemiag, nvestigation, charge, complainf, claim or
dernand in copnection with (3} any tansaction conternpiated under this A greement or (if) any fact, ©
simgtion, cirormstaacs, status, condition, activity, practice, plan, occurpence, svent, incldent, action, .
faiture to act, oy wangaction on or prior to the Closing Date involving either the Company or ABRS,
or its Yespective business ér assets, esch, of (e othe parties will cooperate with flie contesting or
defending pacty and his ar #ts counsel in the contest or defenss, muke zvajlable ity petsonnel, and
provide such testimony and access to ifs books and records as shall be xeasopably necessaty for the
contest or defense, all at the sole cost and expense of the contesting or defending party (uoless fhe
cantesting or defending party is entiled to indemnif cation therefor 2s pmwﬂ.ed e!se'whm in, this

A greemment). )
123 Trapsition. As SO0n a8 pmc&calaﬂettha Closidg Date, aﬁtmgi’ola assetsoft‘he

Conrpany Bquiptuent will be transferred to the AERS principal place ofbusinesg with AFRS to bear

the eost of shipping soch assets. Neither the Comparzy nor the Stockhelders shall talee sy action
designed or intended to have the effect of discouraging any lessor, litensor, cusiomer, supplier, or
other business associate of the Company or ABRS om maintaining the same business rclauonshlps :
with, me Surviving Corporation after the Cloging as it mamtmnad with the Company Trior w the
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Closing. Stockholders shall redix all customer fnguiries relating to the business of the Clompany or
the Surviving Corporafion fiom and after the Clesing to George D. Wyers at the Surviving
Corporation.

12 4 Post-Closing Notifications, ARRS, the Compray, and the Stockhelders will, and each,
will cause thejr respective sffiimtes to, comply iwhh sny post-Closing potification or other
requirements, to the extent then applicable to such party, of apy antitrust, trade competition,
investmat or coutrol, export or other 2w of any governments) eatity having jutisdiction over any
pariy hereto.

125 E_,v_::_:g;ﬂ__f_}i:@___g_ Bxoept as provitled in Section 15.1(2), each party shall pay its -
own expenses incident fo preparing for, entering into snd cerrying out this Agreement and the Merper
contemplated hereby, whether or not the Closing occurs.

12.6 TaxRetums AFRS and the Stockholdsts shall file tex retions taking the position that
the Merger is & statetory merger pursuant to TRC Secton 362(a)(1). The Stockholders shall prepare
and Hle cr canse to be prepared and filed, all income tax reharns for each Company for 2l periods
ending on or prior 1o the Closing Drate required to be £1ad after the Closing Date. Stockholdersshall
provide 1o AERS a copy of the tax returns proposed t¢ be filed pursuent to the preceding senfence, a
reasonable titme in advancs of such filing date, apd shall make such revisions to MMM ag
axe reasonably recuested by AERE.

277 Release,

. {a)  As of the Closing, epch of the Stockliolders doms hexgby for himself or his heirs,
exscutors, administeators and legal Tepresentatives rernise, release, acquit apd forever discharge the
Cornpany of and from any and &1l cleims, demands, 1isbilitics, responsibilities, disputes, canses of
action pnd obligations of every natime whatsoever, Bisuidated or mmlignidated, mown, or vmknoom,
matored or unmaiaced, fixed or contingent, which any such Stockholder noey has, owns or bolds or
hag at any fime previousty hed, owned or held against the Company fcluding without Emitation all
Habilities created a8 . resuit of the negligence, gross nugligegee and willfd acts of Company and its
eoployees and agents, existing as of the Closing or relating to any matter that occarred prior to the
Cloving; provided, bowever, that any claims, Babilities, debts or canses of action that may erise in
connsction with the faffure of any of the partisz hereto to perform, any of their ocbligations hereunder
or updex any other agreement relating to the Merger or fiom any breaches by sny of them of any
representations or warmagties herein or in connection with any of such othar sgrecroents shall not be
redeased or dizcharged pursuant to this Agreement; and provided fizrther sny liabilifies under Plans or

Benefit Programs or Agreements iisted on the schedules bereto shall not be released,

(t)  Eachofthe Stockholders represents and warrants that e has not previousky assigoned
ox transfeveed, or purported to assign or frausfer, to ey person or entity whetsoewver all or any partof
the claims, demands, Habilities, responsibilities, dispirtes, esuses of action or obligetions released
hersin, Bs.ch of the Stockholders covenants and agrees that he will not assign or twnsfer to any
person or entity whatsoever all or any put of the olaims, de:mnds, Habiliies, wesponsibilities,
disputcs, canses of action or obligations to be released hérein. “Bach of the Sellers nepresents and

warrants ﬁ:tathehasrwdandtmdemﬁmﬂsaﬂofﬂ:c provisions ofﬁns Bection 12.7 aﬂdthathehas
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bamrepresenw:‘lby lzgal counsel of his own choosing, in cormmction with the negotiation, execution
and defivery of this Agreement

X ertifieation Fﬂllﬁwng C].G’Shlg, AERS MPI’GMB& msonﬁbl’y
prnmptly fx:s Rth.‘:m_‘p‘f. to obtain Underwriters Laboratoiy (“UL”) cerfification for comttol botes
It by Civcoltronics Cogp., Sanford, Florida. It is nrderstood that Cironibronics has zgreed to
fabricate samplics of all boards nsed in Vaniage equipment to be sumitted to TTL for testing. ABRS
ghall bear the costs of obtaining e samples from Clhrovitronics for testing and, if and when UL,
Certification is obtained, shall replace two non UL-curtified copirol hores presently m Vantape
Units At Kimaberley- Clark facilify, Everett, Washington at ABRS” expense. Thomas L. Houk or
Diller-Brown shall pay any apd all expenss (other then providing tha sample control boxes)
required to obtain UL certification.

13) SURVIVALY . Esach of the representations, warmenties, agreements, covenants and
obligations herein or in any schedule, exbibit, certificate or Snanciai statement delivered by ady paaty
tothe atherganymmdantto the Merger are materisl, shall he demﬂmhavebmmhﬂd@onby ths
other party and shall survive fhe Closing (subject to any relevant survival periods noted in this
Agreement) regardiess of any investigation and shall cotmerge in the pecformance of any cbligation
by either pariy hereto.

14)  INDEMNIFICATION.

14.1 Indemzification by Stockholders. - Each Btockholder joedntly and ssverally agress o .
indermmify and hold harmless AERS and its directors, officers, agents, affiliates and emnployvess
{each s “AFRS Indemuified Party™) from and against eny and all cleiws, actions, sorirs, Habilisiey,
logses, dameges, and expenses of every natire and charscter whother accrned, absolute,
comtingent or ofierwise (ncluding, but not by way of Hmitation, all reasonable affomeys’ fees
mm:m:dbyAERS znd all emoants pmdby it in settiement of any claim, action, suit or Habiliy)
(collectively, a atrn™), which arise or result directiy or mds:mﬂy by veason off .

n} ‘ Any error, misstatement of omission in amy mpzve:senmnon, of warranty
made by the Compaty or that Stockholder in this Agreement, 2oy Schexiule or exhibit hereto, or

manydommentorinsn:umenipmwdedforhmm oI ﬁzrmshed or to he firndshed 0 AERS in
"conmecton with this Agresment;

B) ‘Any breach. of or defanit inpc:formanée of any of the covenants,
agreements or other undertaidngs of the Dompany or thet Stodkholder;

<} Any product or service oft‘b.e i.,ompany produccd or mﬁhﬂdb}'ﬁﬂﬂ
Cormpany on or priox fo the Ciosmg; and

d) Axy habﬂitms of the Company' other than trade lccmmts '_payable_
14-2 m
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a) N'twithstmdmgmyﬁnngm&usAgeemmtmfﬂcccntrmy the
indercoafication cbligation of the Stockholders heremnider shall be Iimited to 350,000 {the
“Inderanity Cap™).

b} Notwithstanding anything in fhiz 4greeroent to the contrary the Indemnity Cap
shﬂlnﬂapplymmdmmﬁc&mdammmorammgﬁomﬁm&mtmmm .
moisrepresentaiion or & breach of any representation v wammrenty set forth in Sectioms 5.3, 5.4, 5.6,
5.18, 6.1, 6.2 ox 6.3.

14.3 Ipdempifcation Cul-Off Date. The Siockhelders” indemmification oblizations under -
Section 9.1 shall terminate twenty-forr (24) months afer the date of this Agrecment (the
“Indemnification Cut-Off Date™ ). Notwithstanding the foregoing, Claims relafing 1o or involving
teor. ot emvirorroental matters shall expire on the date three rnonths after the expiration of fhe
appliceble statute of Kmitafions relating thereto and Claims relating o the title of the Company
Shares shall survive indefinitely.

144 Indemnification Backet Wo indcmm’.ﬁcidion shall be payable by the Stockholders
with respect o Clajm= wnless and to the extent that the totsl of all amonnrs paysble by
Btockbolder pursusnt to Section 14.1 shall exceed $14,000 in the ageregate (the “Indenmification
Basket”), wherenpon the entire smonnt of such Claimy shall become due and payable.
HNotwithstanding the foregoing, the Indemnification Haslrer shall not apply with respeact to Claims
-that are made voder Sections 5.3, 5.4, 5.6, 8.1, 6.2 or 5.3, and surh Claims shallbesnbjcctm
dollar for dollar Indemnifeation.

14.5 Natere of Qbligations. The indsamification obligations of the Stockholders
herermder shall be joint and several 5 to all claims for indempification. for breaches of .
representetions and waranties given in Section. 5; 2aud several only as to cleims for breaches of
represeptations znd warsantics given in Sechion § and the covenants mede in Section 7.

14.6 Ipdempificetion by AERS. AERS shall indeinnify and hold hamiess the
Stockholders (cach a “Company Tedempified Party™} from and against any and alf Claims wiich
atige of result direcily ar indirectly by reason oft

8}  Amy emor, moisstaternient or onoission in any repressntation of waranly
mede by AERS in-this Agresment, any Schedule or exdbit hereto, or in any docurnent o
strpment provided for herein or famished or to be fw.u:msht:d w0 &c Stcck‘holde:s moonnacnen
with ﬂus Agreanm’: . .

b} Anyhi'e.ach of or defalt in parﬁaamance of eny of the covenants, ’ ’
agroeraents or crﬂ:zrmd:rtahngs of ARRS; and . — -
. . o) Any praduct or sexvice of the Stgr?ivmg Corpara.ﬁon pmdnch orﬁxmishcd_ l
after the Closing.  © - - '

147. AERS Indempification Liraits. Notwithstanding anything in Section 14.6 to the
oomrary AERS shall not be required to indermnify the Cam;;any Indeynnified Fartiss with respect
. 33 .
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to any Cleims in 2m ageregate smormt in excess of the Indemaity Cap. Notwithstanding the
foregoing, ﬁ:nIndmmtyCap shall not apply to ind¢mnification claims relating 10 or axising fom
faud or intentiomal misrepresentation. ABRS’s indemnification vbligations wnder Section 14.6
shall texminate on the Ipdemmification Cut-OFf Diate. No indemnifcation shall be payabie by .
AERS with respect to Claims uniess the total of all smounts payable by AERS pursuant to
Section 14.6 shall exceed $10,000.00 in the aggregute, whersupon the sutite amountof all Clairng
shall become due and payable

14.83 Ipdemaifcation Procedyres.

a) In the event that any claim or demeamd Far which Stockholders wonld be
liatle to AERS herstmder is asserted agaimst or soupht to be collacted by a third party, AERS
shall, within 20 calendar days after learning thereof, notify i writhvg the Stockholders of sach
claim or demand, specifying the uatre of such claim or demand and the amount or fhe estimated
amount thereof to the agtent then feasible (which estimate shall not be couclusive of the final
ampunt of such claim or demand) (the “Claim Notica™),

B} - 'The Stockhoidc::s shall have 20 days from recelpt of the Claim Notice (the
“Notice Perind”} to notify AERS (3) whether or uot Stockholders dispute Stockholders’ Hability
to AERS bereunder with respect to such claim or dernand, and (i) whether or not Stockholders
desire, at the Stnckholdcrs sole sostand sxpenses, io defend AERS against such claim or
demaad.

<) During the Notice Feriod, AERS shall provide the Siockhollers fres and
full ascess ducing normal business bours (o all relevim: material, records wod employees of AERS
for the purpose of reasonably assisting the Stockholders in thelr determivation of the merits of the
claim & demend. In addition, during the Notice Period, AERS shall allow Stockholders to
paxticipate in discusslons with AERS and any such third party claimant with respect 1o suggested
methods of proceeding to xésolve such third party chim or dexaand. The failure of AERS 1o
comply with its obligation to provide access and the right to participate in discussions 25 set farth
. this Bection 14.8 shall eatifie Stockholders to oifsit firom their indemuiBcation obligations
under Section 14.1 with respect to such claim or dmtanﬂ the amomit by which $tockholders are
raaterially Pre_]uéacad by such faiture. .

: ‘@) Ifthe Stockholders notify AFRS vwithin the Notice Period that the Stockholders
do not dispute their Hability to AERS hereunder and AERS has no liability hereunder that will not
. be inderdnified with respect to sach claim or demand. and that Stockholders desire to defend
against, aud control the settlement of, such claim or demand, Stockholders shiall have the right to
‘defend agatust such claim or demand by appropriate proceedings, which proceedings shall be
promaptly seted or prosecuted to a final contlnsion, as Stockholders shall dirert, and in such
event AERS shafl continue to provide Stockholders with the same access fo records aud
employeses referred to adbove. I AERS desires to patticipate in, but ndt contwol, any soch defc:nm
or setlement, it may do so in good faith at its sole cast and cxpense.

e) It‘AElS has a cldim against ﬂu: Stockhﬂlders katenndﬁ that does nat
mmlve a clmim or demaud belng asserted against or sought 1o be collected from it by a third

T 33,
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patty, AERS ghall, within 20 calendar deys after the occurredce thereof, send a Clajm Notics with
respect to such clam to the Stockholders, and, shalt provide the semne secess to xecords and
employees as with claims and dernands under Section 14.8 hereof. The fBiture of AERS to
provide the sooess set fortlh above shall enfifle Stockiwiders to offset froo their indemmdfication,
obligations mydex Bection 14.1 wify respect 1o such claim the amount by which fhe Stockhoidas
are tpaterially prej'ﬂd.:ced by such failure. .

£ Al laims forindemniﬁcaﬁmmadabyﬂlé Stockholders under this Agreement
shall be asserted and resolved under procedures set £orth above in this Section 14.8 by
substituting, as appropriate, “AERS™ for “Stockholders™ and “Stockholders™ for “AERS.”

2 If any party is required to mate any payment wnder this Section 14, such
party shall pay the indemmified party the amount so determined. Tpop payment in full of any
claimn, fhe party or snfity maling payment (or on belalf of which payroent is made) shall be

- subrogated to the rights of the indernnified party against ey person, firm or operation with
respect to the subject matier of sach claim. AERS shall not setfle or compromise any claim of
any thivd party againgt ATRS relsting to the subject matter of the Stockholders” indemnification
obligation under this Section 14.8 which does not inilade as a provision of such setdlemnent or

" comnpromnise the wpeonditional refease of the Btockholders nor which inchides an¥r provision
imposing a material impediteent or obligation on any Stockholder.

n Ifihe Stockholders make any payvinent wmder this Agreement and AERS
actsfly receives a monetary benefit not taken o ancomnt i caleunlating the Hability of the
Stockbolders that wordd have reduced such Hability had fhe monetary benefit been takes into
account, AERS sball repay to the Stockholders the mnount by which such Bability would have
been reduced as the remlt of the receipt by AFRS of such monetary benefit (but which repayment
shall in no event excesd {he amount of the wonetary benefit aciyally received by AERS). -

155_ MISCELLANEOUS.
C1s5.1. m

. . #) AFRS has contributed £5,000 and the Compamy or its Stockholders have
comtributed §5,000 to AERS, which finds are now held in an individnal corporate bank account (the
“Fypense Actount™} maintaimed in the name of ATRS Ly a commencial bank Iocated in Norcross,
Ceorgia and with its accovuts prowoted by the Federal Deposit Insuremoe Corporation (FDIC). These .
fands will be used fbx the payment of the costs ¢f the preparation and review of this Agreernent and
the other documeats to be defivered herevnder and fhe due diligence described hersin, Undil the
Closing Date, all expenses of AFRS related thereto sigl be paid fom the Expense Account orith any
funds requived beyond the initial $10,000 to be conixiinted 50% by AERS snd 50% by The Compmy
or its Stackholders. Any fimds remaining in the. Expmse Account following the Closing shall be
used for wm:kmg oapital_of the Surviving Corporation, " IF the Merger does not close, any funds -
:emmmng in fhe Expenss Accmmt*m]lbe dz.wd.a:! evanly and refunded to the parties cxmmbung
sEme, R .
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b) Other then as descrdbed in Section 15.1.(a), each of the parties will bear its own
cxprnses in connection with fhe pegotiation and the copsummation of the Merger, and no
expenses of the Stockholders relating in soy way to fias transactions contemplated bexeby,
including without fimitation legel, accounting of other professional expenses of any Stockholdey
shall be charged to or paid by the Conpaury or ABRS-

c) Each Stockholder will pay all costs inenrred, whether at or subsequent io
the Closing, in connecion with the transfer of his Coxpany Shares to SERS as contamplated by
this Agresment, including without limitation, afl tranifer taxes and charges applicable to such
transfer. The Coxnpany will pay, prior to Closing, 2l cosiz of obtzining pemuiis, watvers;
registrations or consents with respect to any assets, 1ights of confracts of the Corupanyand merger’
oosts properly allocated to the Comparny.

' (3} Any tgxes and ofher proratablys prepayments and expanges will be based
upon the smennt accried through the dabs of the Closing and will be allocated 10 the responsible
party, .

- 152 Goverging Law. This Agreement shall be constrned uader and governed by the
intemal Javws of The State of Geoxgla without regard o its confet of laws provisions. The parties
hereby agree that the venue for any disputes arising vnder or concerning this Agreement shall be
in the sppropriate court with fxisdiction i Gwinnet: Coonty, Georgla or the United States
Disirict Cowrt for the Northern Distder of Georgla,

153 Notices. Any pofice, request, dexuand or ofher communication required or peoaitted
bereunder shali be in writhng and shall be deemed to Jaave been given if dolivered by hand, upon
receipt, if sent by certifisd wail, upon the soonsar of the date on which receipt is acknowiodged or
the expiration of three days afler deposit in Uited States post office facilitics properly addressed
with postage prepaid, zod if sent by statutory delivery secvice, on the date of delivery according
to the records of the delivery company. All notices to a party shall be effective IF eddressed a8 set
forth below or to such other address mpmaﬁsuﬂtpammaydemgumbymhoem each other
paxzyhermdex '

IO AERE: _ AERS, Inc.
ApphedEnzrg;‘ Recovery Systems, Im: :
6670~4. Corners Industrial Covrt .
Norcross, GA 20002 : )
Attention: Gecrge Wyers, President L
o-rnail: gv.rym@aexstechcom

with copies to: ’ ~ David W. ‘Dreke Eog, /7. Wesley Skinner, Esq
' ) . Bavis, Kylé & Burch, LLC -
. 53 Perimeter Conter East, Thind 1"1001:
 Atlanta Georgiz 30346 i
e-thail: dwd@hboviskylemet . . LT .,

35



07!08/04 Z1: 36 Tal

FRI/IBL/0S/2004 08:15 aM DILLEE—BEG%"JN

— b em m—— — o an ———

TQ THE COMPANY:

Vantage Equipment Corporation
oo Diller-Brovrn & Associates, Inc.

4304 Metvic Digve
Winter Patk, L. 32762

Attention: Thowmas L. Houlk, President

with copies in:

and to:

With a copy to:

ARy notice gzvcnhercundm: may be given on behalf ofany party by bis counsel or othc;r

authoozed representatives.

e-mails tom@liler-brovwnoom

Thomas 4. Simser, Jr., Bsg.
Thomses A. Simser, k., PI.
1570 Grace Laje Cicle

-Longwood, FL 32750
e-mail: tsimser @eflor.com

M. B Fee Rust

Floride Corporate Finence
1509 Oak Tree Court
Apopka, F1. 32712

e-mail- hleerust@earthiimk net

FAT Fo, 407 573 2300

2ioes
P. 0427847

To each Stockiolder at the address set forth ot Exhibit A,

Thomas A. Simser, Fr., Bsq. |
Thomas A. Bimser, Jr., PL.
1570 Grace Lake Cirdle.
Longwood, FL 32750
e-mail: tstmeer @oflmwcom

: 15.,4 Eatirs Agreement 'I'hxs wm:mg, mmludmg the Schedules and Exhibits referred to
_hezein and the othex writings specifically ideptified Lerein or conteraplated hereby, is complete,
" reflects {with the Latter of Intent) the entire agrecment of the parties with respect to ifs suhject

atter, and s‘upuset’ies il previous written o oral nsgotiations, commitments and writngs,
excapt the Letter of Intent and the Cosfidentizlity Agreemment executed by AERS apd the
Company dated May 6, 2004, No promises, represesstions, vnderstandings, waranties and

- agreements have been madcby any of the parties hereto epcept as referred 10 hexsin or in such

" Schedules and Bxhibits or in snch other writings; and all inducements to the ozlding of this

Agreement refied upon by sither party heceto have been e:xpre:sscd hersin or in such Schedulcs or

Ex}:ﬂuﬁs ormsnchntbmwnm
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155 Aszsigpability: Binding Bffect. This Agresment may not be assigned by any party
hereto. This Agreement shall be binding vpon and endoresable bry, and shall inure to the benefit
of, the parties hereto md their respective successors end permitted agsigns.

156 No Thipd-Party Beneficiarivs. The partics imtend that the only parties to and
beneficiaries of this Agresment zre the Compacy, the Stockholders, and ABRS. Mo other person
ghall have any rights or remedies under of pursnant to this Agresrment.

15.7 Ceptions and Gender. The captions in flis Agresment are for convenicnce anly apd
shall oot affect the construction or interpretation of awy terts, or provisivn hereef. Theuse in this
Agreement of ths mascoline pronoun in tefirence to it party hereto shall be deemed to include the
feminine or nenter, as the comtec! may require.

15.8 w For the comvenience of the parties mad to Mmoilitete
exscution, this Agreement may be executed In two of more connterparts, each of which shall be
deerned an erigmal, but all of which shall copstitute cne and the same docummt.

15.9 Amendments. This Agreement inay be mmdedbythepm hercto by an
instroment in writing signed on behalf of each of the parties hereto at any time before or aflfer any
approval kereof by the Compenyy, the Stockholders and ARRS, bof in any cvent fhllowing
suthorization by the ABRS Board of Divectors and the Company Board of Directors; provided,
however, that efter auy Stockholder approval, no amendment shall be made which by law
requires finther sporoval by Stockholders without ot aining such epproval,

+ 1510 Publicity and Disclosurss. Wo press relepses or public disclosure, eifher written or
oral, of the Merger shall be made by a party fo this A greement without the prior knowledge and
written consent of AEBRS and the Company. The parties ackouowledge that the Compony
disclosed to its employe=e the fact of the Merger ooy ebout May 2004, and that either party |
bas wand may hereafter disclose fhe fact of the Merger to its Jenders, lessors, and oﬂz&rpart:ﬁ
whc}sacoﬂsannsreqmmdto the Merger. :

15,11 Specific Pegformmance. The parties agree that it would be difficuit to measure
darnages which roight result from a breach of this Agreement by the Corapany, the Btockbolders
or AERS and that money damages would be an inadequate remedy for such 8 breach,
Accordingly, if there is a breach or proposed hreach of any provision of this Agreement by the
Company, the Stockholders or AERS, the ofher paxty shall be entitled, in sddition o any other
remedies which it may bave, to au injugction or othér appropriate equitable relief to restoain such |
breach without having to show or pmve acmal damag;eto AERS or the Stockﬁnldm as the case
maybe_ :

) 15.12 Mm Bxcept with Tegpect to mattexs a8 m Whlch m_yunc&ve relief'is
being sought, in, the event of a dispute between fhe p\mcs concerning thelr respective rights and
obligations under this Agreemnent, ot the breach, tertoination, negotiation, ox validity hereof

.. and/or the rights or obligations of the parties arising <t of ox xelating 1o this Agreement or the
" breach, ferminafion, negotation orvalidity thereof, irvany case that the pazties ags unable to
resolve amicably hetwccn thmselves within fb:rty £30) days of propey notice fom one pazty o
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another, such dispute shall be settled by arbitration in The State of Genagila in an cxpedited
manner in accordance with the expedited Commercial Rules of the American Arbitration,
Association by s duoly registered arbitrator to berselected jointly by the parties. The decision of
the arbitrator shall be final and binding upon the parties. Hach of the parties consents fo the

" jurisdiction of the courts of Georgia for the purposes Ofenﬁlrcingthedlsplﬂ,emohmﬂn
provisions of this Secting 15.12. Bach party Huther inevocably waives any objection to
proceeding before the American Arxbitretion Assaciation based vpon Jack of porsonal jurisdiction
or to the laying of venue end further inovocebly and noconditionally waives and agrees not to
meke a clsim in any cowxt fhat dispute resolution before the American Arbitration Association has
beap, brought fn, an inconvenient forum. Fach of the parfies hereto agrees that its ox his
subpoission to judsdiction is made for the express bernefit of the other parties hareto.

. 13513 “Knowledge". For parposes of this Adpreement, the Company’s “knpwledge™
shall mean the actual kaowledge of all corrent directtrs and officers of the Comppany and the
- Jooowledgt which those persons should have had after conducting all reasonable and appropriate
nquirics and investigations which should have beer inade by any of them in the ordinary comrss
of conduct of thejr employment or eppointment and (therwise o the active performnnce of the
normal ditjes and obligations of such & person bemir g in mind that person’s position ‘with the
Compauy. .

[Remainder of page intentionally left blank)
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[MERGER AGREEMENT HIGNATURE PAGE]

IN'WITNESS WHERECY fhe parties hereto have cavsed fids Agresment to be execntod
a5 of the date set forth above by thelr duly anthorizesd representatives. By their signatures below,
each person signing this Agresment affirms or acknowledges that this Agrasment is such
person’s st and deed or such corporatons act aud deed, as the case may be.

8, IN

George D. Wrers, PlEsident ¥

YANTAGE EQUIPMENT CORPORATION

)

T

Thowas L. Heuk, Presidem

MQQTQ‘

2,

Thomas L. Hiuk, individually

A0
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CERIIFICA TIONS

1t iz hereby certified that the holders of a majority of the outsianding shares of sach clags
of APPLIED ENERGY RECOVERY SYSTEMS, Inc, cotitled to vots on this Agreement and
Plan of Mexger bave approved adoption of such Agrsement by means of 2 written consent dated
Tone 28, 2004, as permnitted by Section 14-2-704 of {he Georgis Business Corporation Code.

o L
MNorae: U A1 tas La

A s5ste A Seoretary ¢
Apphied Bnergy Recovery Syatems, Ine.

It is hereby cortified that all of the outstanding shares of cach class of Viantage Bguipiment
Corporation entitled to vote on this Apreement and Flan of Merger have voted approved adoption
of Agreement by taeans of 2 wiitien consent dated June 28, 2004 as permiited by Section
607.0704 of ths Florida Corporation Code.

M <
S v -
tags Bauipoosnt Corporation
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EXHIRIT /s
List of Stodkbolders
Stockhglder Neme apd Address - Shares Feld
. ThowasL.Howk . _ _ -
1054 McX ean Circle ' Fifty-One shares of Commnn Stoclk
Winter Pack, Florida 327585
Gayle G, Houk - ) ’ -
1054 MeKean Cizcle | Forty-MNine sbares of CommonStock,
“Winter Park Florida 32785 B . '

There are po outstanding options to acquire stock of the Company.



