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ARTICLES OF MERGER <
oF

FLORIDA MERGER SURRIDIARY CORP,
¢ {a Faride corporation)

AND
DYNAMIC HEALTH FRODUCTS, INC.
{# Florida corporation}
'UNDER SBCTION 6071105 OF THE FLORIDA BUSINESS CORPOBATION ACT

*The undersigoed curporations organlzed my axisting undsr snd by virus of the Bualnsay
Corporation Act of e Stam of Rlorida:
- DO HERERY CERTIFY:

BIRET: ’I‘hattiwu narne sud atate of incorperation of each of the constituent corporations of the
moerger s a8 Zoilows:

NAME STATE QF DNCORPRORATION

Fotids Morger Subsidisgy Corp. Flortda

Dynamic Health Products, Tne, Flarida

' SBCOND: Thar e nume of the surviving corporation of fie merger I Dynemie Feslth
Produets, Ing., which will cantinns s mxistence ag seid strviving corporation wnder the name Dyaamis
Healfh Produdis, Ing,

‘CHIRE):; That the Articles of Ineorporation of Flerida Merger Subsitary Corp., a Fiorida
carporation, shal} he the Artfcler of Tncorporation of ths surviving capoertion, sxcupt that arkicln FIRST
seiwting 1o the aume shall be struck and shail be mbatituted in ey therefor the tilowing article:

'FIRST; The neme of the corporation ix Dynamic Heslrth Producty, Ins”

FOURTIE  That the merger shall become effaciive st ths date that the Arielas of Mer,
Eled with the Flor{da Departmant of Stata, e

PIFTH: That the Plan of Mergor wag adopted by the Board of Directors of Dynamic
Heutth Products, Ino. on May 9, 2007, i ¢

FIRTE: "Thnt e Plar of Merger wia adopted by the Sharcholders of Dynamic
Heplits Products, Ino. st & special meeting heid an August 10, 2007,
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aTH; Thnt tha Flem of Merpar was adopied by the Boad of Diractors of
Flarida Mergsr Subsidiary Corp. May 19, 2007,

SBYENTH:  That the Plan of Morger wes adoptod by the shurchalders of the
Florida WMerper Subsidinry Corp., on May 10, 2007,

N WITNESS WHERBOF, the imdursipred have exeouied this Certificate this [5™ day of
Oathar 2007,

FLORIDA MERGHR SUBSIDIARY CORP,

h--.__,.,a_ﬂ——*ZS(—/

.

Wame: Catal Doro-Falcans
Tidle: Chiaf Financinl Offiosy

DyNAMIC HEALTH PRODUCTS, INC.

By
Name: Canl Shoman
Title: Chial'Financisl Officer
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AGREEMENT AND PLAN OF REORGANIZATION
BY AND AMONG
GEOPHARMA, INC.
FLORIDA MERGER SUBSIDIARY CORP.
AND

DYNAMIC HEALTH PRODUCTS, INC.
Dated May 14, 2007
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AGREEMENT AN PLAN OF RECRGANIZATION

This AGREEMENT AND PLAN OF REORGANIZATION (this “Agreement™) is
made and entered into as of May 14, 2007, by and among GeoPharma, Inc,, 2 Florida
corporation (“Parent™), Florida Merger Subsidiary Cerp., a Florida corporation and &
wholly-owned subsidiary of Parent (“Merger Sub™), and Dynamic Health Products, Inc,,
& Florida corporation (the “Company™}.

RECITALS

A Upon the terms and subject to the conditions of this Agreement and in
accordance with the Florida Business Corporation Act {“Florida Law’), Parent, Merger
$ub and the Company intend to enter into 3 business combination fransaction.

B. The Board of Directors of the Company (i) has determinead that the Merger
{as defined in Section 1.1) is consistent with and in furtherance of the long-term business
strategy of the Company and fair to, and in the best interests of, the Company and its
shareholders, fii) has approved this Agreoment, the Merger and the other transactions
contemplated by this Agreement, (iif) has adopted a resolution declaring the Merger
advisable and (iv} has determined to recommend that the shareholdess of the Company
adopt this Agreement.

C. The Board of Directors of Parent (i) has determined that the Merger is
consigtent with and in firtherance of the long-terrn business strategy of Parent and fair to,
and in the best interests of, Parent and its shaceholders, (3i) has approved this Agreement,
the: Merger and the other transactions contemplated by this Agreement, (iif) has adopted a
resolution declaring the Merger advisable and (iv) has determinoed to recommend that the
shareholders of Parent approve the issuance of shares of Parent Common Stock (as
defined below) pursuant to the Merger (the “Share Isguance’).

D.  The Board of Directors of Merger Sub (i) has determined that the Merger
is consisient with and in fortherance of the long-term husiness sirategy of Merger Sub
and fair to, and in the best interests of, Merger Sub and its shareholders, (i) has approved
of this Agreement, the Merger and the other transactions contarmplated by this Agreement
and (iii) has adopted a resolution declaring the Merger advissble.

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

NOW, THEREFORE, in consideration of the covensnis, promises and
representations set forth herein, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the partics agree as follows:

Page |
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ARTICLE X
THE MERGER

1.1.  The Merger. At the Effoctive Time (as defined in Section 1.2) and subject
to and upon the terms and conditions of this Agresment and the applicable provisions of
Fiorida Law, Merger Sub shall be merged with and into the Company (the “Merger”}, the
separate corporate existence of Merger Sub shall cease and the Company shall continue
as the surviving corporation. The Company as the surviving corporation after the Merger
ig hereinafter sometimes referred to as the *Surviving Corporation.”

1.2.  Effective Time: Closing. Subject to the provisions of this Agreement, the
parties hereto shall cause the Merger to be consummated by filing Articles of Merger
with the Secratary of State of the State of Florida in accordance with the relevant
provisions of Florida Law (the “Articles of Merger™) (the time of such filing (or such
Inter time 25 may be agreed in writing by the Campany and Parent and specified in the
Articles of Merger) being the “Effective Time™) as soon as practicable on or after the
Closing Date (as herein defined), The closing of the Merger {the “Closing™) shall take
place at the offices of GeoPharma, Inc., 6950 Bryvan Dairy Road, Largo, Florida 33777, at
& time and date to be specified by the parties, which shall be no later than the secend
business day after the satisfaction or waiver of the conditions set forth in Article V1, or at
such other timse, date and [ocation as the partms hereto agree in writing (the “Closing
Date™,

1.3, Effect of the Merger. At the Effective Time, the effect of the Merger shall
be as provided in this Agreement and the applicable provisions of Florida Law. Without
limiting the generality of the foregoing, and subject thereto, at the Effective Time al] the
property, rights, privileges, powers and franchises of the Company and Merger Sub shall
vest in the Surviving Corporation, and all debts, Habilities and disties of Company and
Merger Sub shall become the debts, Habilities and duties of the Surviving Corporation.

1.4 Incor jon: Byla

{a}  Atthe Effective Time, subject to the provizions of Section 5.10, the
Articles of Incorporation of Merger Sub shall be the Articles of Incorporation of the
Surviving Corporation; provided, however, that the Articles of Incorporation of the
Burviving Corporation shall be amended so that the name of the Surviving Corporation
shall be “Dynamic Health Products, Inc.”

(b) Subject to the provisions of Section 5.10, the Bylaws of Merger Sub, as in
effect immediately prior to the Effective Time, shall 'be, at the Effective Time, the
Bylaws of the Surviving Corporation.

1.5,  Directors and Officers. The initial directors of the Surviving Corporation
ghall be the directors of the Company immediately prior to the Effective Time, until their
successors shell have been duly elected and qualified. The initial officers of the Surviving
Corporation shall be the officers of the Company immediately prior to the Effective
Time.

Page 2
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1.6.  Effect on Capital Stock, Subject to the terms and conditions of this
Agreement, at the Effective Time, by virtue of the Merger and without any action on the
part of Parent, Merger Sub, the Company or the holders of any of the following
securities, the following shall occur:

(2) Conversion of Company Common Stock. Each share of Common Stock,
par value $0.01 per share of the Company (the “Company Common Steck™) issued and
outstanding immediately prior 1o the Effective Time (excluding any share of Company
Commnon Stock to be canceled and extinguished pursuant to Section 1.6(b)) wili be
sutomatically converted (subject to Sections 1.6{¢) and (f)) into one-seventh (1/7) (tho
“Bxchange Ratio™} of a share of Common Stock, par value $0.01 per share, of Parent {the
“Parent Common Stock™), which shall be referred to in this Agresment a5 the "“Merger
Consideration ™ If any shares of Company Common Stock outstanding immediately prior
to the Effcctive Time are unvested or are subject to a repurchase option, risk of forfeiture
or other condition under any applicable restricted stock purchase agreement or other
agreement with the Company, then the shares of Parent Common Stock issued in
exchange for such shares of Company Common Stock will also be unvested and subject
to the same repurchase option, risk of forfeiture of other condition, and the certificates
representing such shares of Parent Common Stock may accordingly be marked with
appropriate legends.

{bY Cancellation of Stock. Bach share of Company Common Stock held by the
Company or any direct or indirect wholly-owned subsidiary of the Company imraedistely
prior to the Effective Timne shall be canceled and extinguished without any conversion
thereof. Each share of Company Common Stock held by Parent or any direct or indirect
wholly-owmied subsidiary of Parent immediately prior & the Effective Time shail be
canceled and extinguished without any conversion thergof.

{c} Stock Option Plan and Warrants. At the Effective Time, the Company's
1999 Stock Option Plan, as amended as of the date hereof (the *“Company Option Plan™),
and all warrants to purchase Company Common Stock shall be assumed by Parent in
accordance with Section 5.8,

{8y Capital Stock of Merger Sub. Each share of Common Siock, $0.01 par
value per share, of Merger Sub (the “Merger Sub Conumon Stock™) {ssued and
outstanding immediately priar to the Effective Time shall be converted into one validly
issued, fully paid and nonassessable share of Commeon Stock, $0.01 par value per share,
of the Surviving Corporation. Each certificate evidencing ownership of shares of Merger
Sub Common Stock chall evidence ownership of such shares of capital stock of the
Surviving Corporation.

(c) Adjustmenmts io Exchange Ratio. The Exchange Ratio shall be adjusted to
reflect appropriately the effect of any stock split, reverse stock sphit, stock dividend
(including any dividend or distribution of securities convertible into or exercisable or
exchangeable for Parent Common Stock or Company Common Stock), reorganization,
recapitalization, reclassification, combination, exchange of shares or other like change
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with respect to Parent Common Stock or Company Common Stock occurring or having a
record dalte on or after the date hereof and prior to the Effective Time,

(f)  Fractional Shares. No fraction of 3 share of Parent Common Stock will be
issued by victue of the Merger, but in lieu thereof each holder of shares of Company
Common Stock who would otherwise be entitled to receive a fraction of a share of Parent
Commeon Stock {after aggregating all fractional shares of Parent Common Stock that
otherwise would be received by such holder) shall, upen swrender of such holdet's
Certificates(s) (as defined in Section 1.7(c)) receive from Parent one share of the Parent’s
Common Stock.

1.7, Swrender of Certificates.

(a)  Exchange Ageni. Prior to the Effective Time, Parent ghall select & bank or trust
company reasonably acceptable to Corapany to act as the exchange agent (the “Exchange Agent™)
in the Merger,

{b) Parent to Praovide Common Stock. Promptly after the Effective Time,
Parent shall make available to the Exchange Agent for exchange in accordance with this
Article [, the shares of Parent Common Stock issusble pursuant to Section 1.6(2) in
exchange for outstanding shares of Company Common Stock, and cash in an amount
sufifeient for payment in Hew of fractional shares pursuant to Section 1.6{f) and any
dividends or distributions to which holders of shares of Company Commeon Stock may be
entifled pursuant to Section 1L.7{d).

(¢}  Exchange Procedures. Promptly afiter the Effective Time, Parent shall
cause the Exchange Agent to mail to each holder of record {as of the Effective Time)} of a
certificate or certificates, which immediately prior fo the Effective Time represenied
outstanding shares of Company Common Stock (the “Certificates™) (i) a letter of
transmittal in costomary form (which shall specify that delivery shall be effected, and risk
of loss and title to the Certificates shall pass, only upon delivery of the Certificates to the
Exchange Agent and (i) instructions for usc in effecting the surrender of the Certificates
in exchange for certificates representing shares of Parent Common Stock pursuant to
Section 1.6(a) and Section 1.6(f), and any dividends or other distributions pursuant to
Section 1,7(d). Upon strender of Certificates for cancellation to the Exchange Agent or
to such other agent or agents as may be appointed by Parent, together with such letter of
transinitial, duly completed and validly executed in sccordance with the instruetions
thereto, the helders of such Certificates shall be entitled to receive, in exchange therefor,
certificates representing the number of whole shares of Parent Common Stock into which
their shaves of Company Common Stock were converted pursnant to Section 1.6(2), 2
share of Parent Common Stock in lieu of factional shares which such holders have the
right to receive pursnant to Section 1.6(f) and any dividends or other disiributions
payable pursuant to Section 1.7(d}, and the Certificates so surrendered shall forthwith be
canceled. Until so surrendered, outstanding Certificates will be deemed, from and after
the Effective Time, to evidence only the ownership of the number of whole shares of
Parent Common Stock into which such shares of Company Commeon Stock shall have
been so converted {including any voting, notice or other rights associated with the
ownership of such shares of Parent Common Stock under the Articles of Incorporation or
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Bylaws of Parent or under Florida Law) and the right to receive one shave of Pazent
Common Stock in liea of the issuance of any fractional shares in accordance with Section
1.6(5) and any dividends or other distributions payable pursuant fo Section 1.7(d).

(d)  Distributions With Respect to Unexchanged Shares. Dividends or other
distributions declared or made after the date of this Agreement with respect to Parent
Common Stock with a record date after the Effective Time will be peid to the holders of
any unsurrendered Certificates with respect to the shares of Parent Common Stock
represented thereby when the holders of record of such Certificates surrender such
Certificates.

{e) Transfers of Ownership. If certificates representing shares of Parent
Common Stock are to be issued in a name other than that in which the Certificates
surrendered in exchange therefor are registered, it will be a condition of the issuance
thereof that the Certificates so surrendered will be properly sndorsed and otherwise in
proper form for transfer and that the pevsons requesting such exchange will have (@) paid
1o Parent or any agent designated by it any transfer or other taxes required by reason of
the issuance of certificates representing shares of Parent Comunon Stock in any name
ather than that of the registesred holder of the Certificates surrendered, or (il) established
to the satisfaction of Parent or any agent designated by it that such tax has been paid or is
not payable.

(f)  Reguired Withholding. Each of the Exchange Agent, Parent and the
Surviving Corporation ghall be entitied to deduct and withbold from any consideration
paysble or otherwise deliverable pursuant te this Agreement to any holder or former
holder of Company Common Stock such amounts as may be required to be deducted or
withheld therefrom under the Code or state, local or foreign tax law, To the extent such
amounis are so deducted or withheld, such amounts shall be treated for 211 purposes under
this Agreement as having been paid to the person to whom such amounts would
otherwise have been paid.

(g)  No Liakillzy. Notwithstanding anything to the contrary in this Section 1.7,
neither the Exchange Agent, Parent, the Surviving Corporation nor any party hereto shall
be liable to a holder of shares of Parent Common Stock or Company Comunon Stock for
any amotrt properly paid to a public official pursuant to any applicable abandoned
property, escheat or similar law,

1.8. Ng Fyrfher Qvwngrship Righ \ Stock. Al ghares of
Parent Common Stock issued in accordance with the terms hercof (including any cash
paid in respect thercof pursuant to Sections 1.6(f) and 1.7(d)) shall be destned io have
been issued in full satisfaction of all rights pertaining to such shares of Company
Comman Stock., After the Effective Time, theve shall be no further registration of
transfers on the records of the Surviving Corporation of shares of Company Comunon
Stock which were outstanding immmediately prior to the Effective Time, If, after the
Effective Titne, Certificates are presented o the Surviving Corporation for any reason,
they shall be canceled and exchanged as provided in this Article I
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1.9,  Lost Stolen or Destroved Certificates. In the event that any Certificates
shall have been lost, stolen or destroyed, the Exchange Agent shall issue and pay in
exchange for such lost, stolen or destroyed Certificates, upon the making of an affidavit
of that fact by the holder thereof, certificaies representing the shares of Parent Common
Stock into which the shares of Company Common Stock represented by such Certificates
were converted pursuant to Section 1.6(a), cash for fractional shares, if any, as may be
required purstant to Section 1.6(f) and any dividends or distibwtions payable pursnant to
Section 1.7(d); provided, however, that the Exchange Agent, may, in its discretion and as
a condition precedent to the issuance of such certificates representing shares of Parent
Common Stock and the payment of cash and other distributions, require the owner of
such lost, stolen or destroyed Certificates to deliver a bond in such sum as it may
reasonably direct a3 indemmity sgainsi any claim that may be made egainst Parent, the
Surviving Corporstion or the Exchange Agent with respect to the Certificates alleged to
have been lost, stolen or destroyed.

1.10. Tax and Accountine Consequences. It is intended by the parties hereto
that the Merger shall constitute a reorganization within the meaning of Section 368(a} of
the Code, The parties hereto adopt this Agreement ag a “plan of reorganization” within
the meaning of Sections 1.368.2(g) and 1.3568-3(a) of the United States Treasury
Regulations. Accordingly, both prior 1o and afier the Closing, each party's books and
records shall be maintained and afl federal, state and local income tax refurns and
schedules thereto shall be filed in a manner consistent with the Merger being qualified as
a reverse triangular merger under Section 368(8)(2E) of the Code. Each party shall
provide to each other party such information, reports, refurns or schedules as may be
reasonably roquired to assist such parfy in accounting for and reporting the Merger being
s0 qualified.

1.11. Taking of Necessary Action: Further Agtion. If, at any time after the
Effective Time, any further action ig necessary or desirable to carry out the purposes of
this Agreement and to vest the Swrviving Corporation with full right, title and possession
to all assets, property, rights, privileges, powers and franchises of the Company and
Merger Sub, the officers aud directors of Parent and the Surviving Corporation shall be
fully authorized (in the name of Merger Sub, Company, the Surviving Corporation and
otherwise) io take all such necessary action.

ARTICLE IT
REPRESENTATIONS AND WARRANTIES OF COMPANY

Except a5 set forth in the corresponding sections or subsections of the disclosure
letier delivered 10 Parent by the Company on or prior (o entering into this Agreement (the
“Company Schedule™), the Company hereby represents and warrants to Parent and
Merger Sub ihat:

2,1, igati th

{af{ The Company and each of its Subsidiaries i8 a corporation duly organized,
validly existing and in good standing under the laws of the jurisdiction of its
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incorporation; has the corporaic power and authority to own, lease and operate its assets
and property and to carry on its business as now being conducted; and is duly qualified to
do business and in good standing as a foreign corporation in each jurisdiction in which
the failure to be so qualified would have a Company Material Adverse Effect. As used in
this Agreement, the term (i) “Subsidiary™ means, with respect to the Company or Parent
ag the case may be the subsidiaries set forth in Section 2.1 of the Company Schedule and
Section 3.1 of the Parent Schedule, respectively and (ii) “Compeny Material Adverse
Effect” meang a material adverse effect on the condition (finencial or otherwise),
business, assets or results of operations of the Company and its Subsidiaries as a whole or
on the ability of the Company to consummate the transactions conteruplated by this
Agreement; it being understood, however, that the Company’s continning ¢ incur losses,
as long as such losses are in the ordinary course of business and are comparable 10 thoge
incurred by the Compeny prior to the date hereof, shall not, slone, be deemed o be a
Company Material Adverse Effect,

(b) The Company has delivered to Parent 2 true and complete lst of all of the
Company's Subsidiarics, indicating the jurisdiction of incorporation of each Subsidiary
and Company's equity interest therein.

{¢) The Company has delivered or made available to Farent a true and correct
copy of the Asticles of Incorporation and Bylaws of the Company and similar governing
instrumenis of each of its Subsidiaries, each ag amended to date, and each such
instrement 18 in full force and cffect. Neither the Company nor any of its Subsidiaries is
in violation of any of the provisions of its Articles of Incorporation or Bylaws or
eguivalent govemning instruments.

2.2. Cowpapy Cgpitel Structure; Noteg The authorized capital stock of the
Company consists of (i) 45,000,000 shares of Common Stock, par value $0.01 per share,
of which there were 16,691,860 shares issued and ouistanding as of May 14, 2007, (i)
800,000 shares of undesignated preferred stock, $0.01 par value, of which none were
outstanding as of May 14, 2007; (iii) 400,000 shares of Seriss A Convertible Preferred
Stock, par value £0.01 per share, of which none were isgued and ouvistanding as of May
14, 3007; and (iv) 800,000 shares of Series B 6% Cumulative Converfible Preferred
Stock, par valye $0.01 per share, of which none wers issned and cutstanding as of May
14, 2007. All outstanding shares of Company Common Stock are duly authorized, validly
issued, fully paid and nonassessable and are not subject to preempiive rights created by
statute, the Articles of Incorporation or Bylaws of the Company or any agresment or
document to which the Company is a party or by which it is bound. As of May 14, 2007,
the Company had reserved an aggregate of 6,000,000 shares of Company Common Stock
(after gtving effect to an August 1, 2003, 4-for-1 stock split), net of exercises, for
issuance to employees, consultants and non-employee directors pursuant to the Company
Option Plan, under which zero (0) options are outstanding for an aggregate of 3,505,000
shares as of May 14, 2007, and 6,000,000 shares availgble for grant. As of May 14,
2007, the Company had reserved an aggregate 500,000 shares of Company Common
Btock for issuance to holders of warrants to purchase Company Common Stock (the
“Company Warrants™), All shares of Company Common Stock subject to issuance as
aforesaid, upon issuance on the terms and conditions specified in the instruments
pursuant to which they are issable, would be duly authorized, validly issued, fully paid
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and nonassessable. Schedule 2.2(2) lists cach outstanding Company Warrant at May 14,
2007, the name of the holder of such Company Warrant and the exercise price therefor.

{b)  Schedule 2.2(b) lists each outstanding promissory note, debenture, capital
lzase, letter of credit and other debt obligation of the Company as of May 14, 2007,
including the pame of the payee, the principal amount, interest rate, outetamding balance,

and matunty.Oblications With Res o Capi . Except as set forth in Section
2.2 or & Schedule thereto, in Schedule 2.3, or described in a Company SEC Report filed
prior to the date hereoft

{2}  There are no equity securities, parinership interests or similar ownership
interests of any class of the Company, or any securities exchangeable or convertible into
or exercisable for such equity securities, partnerghip interests or similar ownership
interests issued, reserved for issuance or outstanding.

{b) Except for securities the Company owns, direcily or indirectly through one
or more Subsidiaries, there are no equity securities, partnership Interests or similar
ownership interests of any class of any Subsidiary of the Company, or any security
exchangeable or convertible inte or exercisable for such equity securities, partmerghip
intercsts or similar ownership interests issued, regerved for issuance or outetanding.

{¢}  Thers are no options, warranis, equity securities, partnership interests ov
similar ownership inferests, calls, rights (including preemptive rights), commitments or
agreements of any character to winch the Company or any of its Subsidiaries is a party or
by which it is bound obligating the Company or any of its Subsidiaries to issue, deliver or
sell, or canse to be issued, delivered or sold, or repurchase, redeem or otherwise acguire,
or cause the repurchase, redemption or acquisition, of any sharcs of capital stock of the
Conopany or any of its Subsidiaries or obligating the Company ot any of its Subsidiaries
to grant, extend, accelerate the vesting of or enter into any such option, warrant, oguoity
security, partnership interest or similar ownership interest, call, right, commitment or
agreement.

{d)  To the kmowledge of the Company there are no voting trusts, proxies or
other agreements or vnderstandings with respect to any equity security of any class of the
Company ¢r with respect 10 any equity security, parmership interest or similar ownership
interest of any class of any of its Subgidiaries.

24.  Authority.

(#)  The Company has all requisite corporate power and authority te enier into
this Agreement and to consummate the transactions contemplated herehy. The execution
and delivery of this Agreement and the consummation of the transactions contemplated
hereby, have been duly authorized by all necessary corporate sction on the part of the
Company, subject only to the adoption of this Agreement by the Company's sharcholders
snd the filing and recordation of the Articles of Merger pursuant to Florida Law. A vote
of the holders of at least a majority of the outstanding shares of the Company Common
Stock is required for the Company's shareholders to approve and adopt this Agreement
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and approve the Merger. This Agreement has been duly execnted and delivered by the
Company and, assurning the due authotization, execation and delivery by Parent and, if
applicable, Merger Sub, constitute the valid and binding obligations of the Company,
enforceable in accordance with their respective terms, except as enforceability may be
limited by bankruptcy, insolvency, fpudulent transfer, reorganization, moratorium and
other similar laws and general principles of equity. The execution and delivery of this
Agreement by the Company do not, and the performance of this Agreement by the
Company will not, (i) conflict with or violate the Articles of Incorporation or Bylaws of
the Company (the “Company Charter Documents™) or the equivalent organizational
documents of any of its Subsidiaries, (i) subject to obtaining the approval and adoption
of thig Apgreement and the approval off the Share Issuance by Parent's sharcholders as
contemplated in Section 5.2 and compliange with the requirements set forth in Section
2.4(b) below, conflict with or viclateiany law, rule, regulation, order, judgment or decree
applicable to the Company or any of #s Subsidiaries or by which its or any of their
respective properties is bound or affected, or (itf) except as set forth in Schedule 2.4,
result in aoy breach of, or constitete § default (or an event that with notice or lapse of
time or both would become a default) under, or impair the Company's rights or alter the
rightz or obligations of any third party under, or give to others any rights of termination,
amendment, acceleration or cancellahon of, or result in the creation of a lien ot
encumbrance on any of the propertics or assets of the Company or any of its Subsidiaries
pursuzant to, any note, bond, mortgage, indenture, contract, agreement, lease, license,
permit, franchise or other instrument or obligation to which the Company or any of its
Subsidiaries iz a party or by which thF Company or any of its Subsidiaries or its or any of
their respective propertics are bound pr affected, except o the extent such conflict,
violation, breach, default, impairment or other effect would not, in the cage of clause (i)
or {iii), individually ot in the aggrcga;e, reasonably be expeeted to have a Company
MMaterial Adverse Effect.

(d} No consent, approval, owier or authorization of, or registration, dactaration
of filing with any court, adminisirative agency er commission or other governmental
authority or instrumentality {“Govemmental Entity") is required by or with respect to the
Cormpany in connection with the execution and delivery of this Agreement or the
consuramation of the transactions contempiated hereby, except for (i} the filing of a Form
S-4 Registration Statement (the “8-4")) with the Secerities and Exchange Commission
{“SEC") in accordance with the Securities Act of 1933, as amended (the “Securitics
Act™), (ii) the filing of the Articles of Merger with the Secretary of State of Florida, {iii)
the filing of the Joint Proxy Statement/Prospectus (as defined in Section 2.18) with the
SEC in accordance with the Securities Exchange Act of 1934, as amended (the
“Exchange Act”™), (iv) such consents, approvals, orders, authorizations, registrations,
declarations and filings as may be required under applicable federal and state securities
laws, and (v) such other consents, authorizations, filings, approvals and registrations
which, if not obtained or made, individually or in the aggregate, would not be reasonably
likely to have a Company Material Adverse Bffect.

2.5.  SEC Filings: Company Financial Statements. The Company has filed all
forms, reports and documents required to be filed with the SEC sinoe the initial filing
date of the registration for the Company's shares on Form 10K-SB under the Securjtiss

Page 9

TL/8T 3OV d¥00 1O - GI842zzE858 ZEST LBBZ/ST/AT



Bxchange Act of 1934. All such required forms, reports and documents (inclnding those
that the Company may file subs t to the date hereof) are referred 1o herein as the
“Company SEC Reporis.” As of thelr respective dates, the Company SEC Reports (i)
were prepared in aceordance with the requircments of the Securities Act or the Exchange
Act, a5 the case may be, and the rales and regulations of the SEC thereunder applicable to
such Company SEC Reports, and {ii) did not at the time they were filed (or if amended or
superseded by a filing prior to the ddte of this Agresment, then on the date of such filing)

contain any untrue statement of a
be siated therein or necessaty in or

(b)
related notes thereto) contained in

terial fact or omit to state & material fact required to

1o make the statements therein, in the light of the
made, not misleading. None of the Company's

financial statements (including, in each cass, any
Company SEC Reports (the “Company

Financials™), fncluding any Company SEC Reports filed after the date hereof until the
Clasing, as of their respective dates, (D) complied as to form in a1l material respects with
the published rules and regulations of the SEC with respect thereto, (if) was prepared in
accordance with generally accepted accounting principles (“GAAP”) applicdon a
consistent basis throughout the periods involved (except as may be indicated in the notes
thereto or, in the case of wnavdited mterim financial statements, as may be permitted by
the SEC on Form 10-QS8B under theExchange Act) and (iff) fairly presented the
consalidated financial position of the Company and its Subsidiaries at the respective
dates theyeof and the consolidated results of its operations and cash flows for the periods
indicated, except that the unaudited interim financial statements were or are subject to
normael and recurring vear-end adjustments which were not, or are not expected to be,
material in amount. The balance sheet of the Company as of December 31, 2006 is
hereinafter referred to as the “Company Balance Sheet.” Except as disclosed in the
Company Financials, neither the Company nor any of its Subsidiaries has any liabfiiies
(absolute, accrued, contingent or o ise} of a nature required vo be disclogsed ona

balance sheet or in the related notes
acocordance with GAAP which are, 1
business, results of aperations or

the consolidated financial statements prepared in
ividually or in the aggregate, material to the
cial condition of the Company and its Subsidiaries

taken ag a whole, except Hahilities {i) provided for in the Company Balance Sheet, or (if)
incurred since the date of the Company Balance Sheet in the ordinary course of business

consistent with past practices and w would not reasonably be expected fo havea
Company Material Adverse Effect.

{¢} The Company has
copy of any amendments or modifics
have not yet been filed with the SEC
agreements, documents or ether instr
Compary with the SEC pursuant to ]

{d} The Company hagon f
Registration Statement on Form SB-J

fore firnished to Parent a complete and correct
itions to the Company SEC Reports, if any, which
but which will be required to be filed, to

uments which previously had been filed by the

he Securities Aot or the Exchange Act.

{le with the Securifies and Exchange Commission 2
? which became effective on Apdl 8, 2007,
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286 baence of Certain Chag vents. Except as set forth in Schedule
2.5 or disclosed in the Company SEC Reports filed priar to the date hereof or as
contemplated by this Agreement, since the date of the Company Balance Sheet, the
Company and its Subsidiaries have conducted their respective businesses only in, and
have not engaged in any material transaction other than according to, the ordinary and
ugual course of such businessas and there has not been (i) any change that individualiy or
in the aggregate, has had or is reasonably likely to have a Company Material Adverse
Effect; (ii) any material damage, destruction or other casualty loss with respect to any
material asset or property owned, leased or atherwise used by the Company or any of s
Subsidiaries, whether or not covered by ingurance; (iii) any declaration, setting aside or
payment of any dividend or other distribution in cash, stock or property in respect of the
capital stock of the Company, except for dividends or other distributions on its capital
stock publicly announced prior to the date bereof and except as exprossly permitted
hereby; (v} any event that would titite & violation of Section 4.1 hereof if such event
accurred after the date of this Agr?mmt and prior ta the Effective Time; or (v} any
change by the Company in acncrm]tiug principles, practices or methods. Since the date of
the Company Balanee Sheet, ax as set forth in Schedule 2.6 or as discloged in the
Company S8EC Reports filed priorto the date hereof, there has not been any increase in
the sompensation payeble or that could become payable by the Company or any of its
Subsidiaries to officers or key employecs or any amendiment of the Company Option Plan
other than increases or amendments in the ordinary course of business consistent with
past practice or {x) as roquired by any relevant employment agreement or option
agrecinent, or {y) which, individually or in the aggregate, would not reasonably be
expected to have a Company Material Adverse Effect, For purposes of this Section 2.6,
any adverse effects on the Company or its Subsidiaries resulting frorn any of the
circumgstances lsted in Section 6.3(c){1)-(5) shall not be taken into sccount in determnine
whether a Company Material Adv?rsc Effect has occuyred under this Section 2.6,

27.  TaxMatters. For pjuposes of this Agreement, (i} “Taxes™ shall mean all
Federal, state, local, foreign, provincial, territorial or other taxes, imports, tariffs, fees,
levies or other shmilar assessmentsor Habilitics and other charges of any kind, including
income taxes, profits taxes, franchise taxes, ad valorem taxes, excise taxes, withholding
taxes, stamp taxes or other taxes of or with respect to gross receipts, premiums, real
property, personal propesty, wind ?11 profits, sales, use, transfers, licensing, srmployment,
social security, workers” comperisgtion, unemployment, payroll and franchises impozed
by or under any law (meaning all laws, siatutes, ordinances and regnlations of any
governmental authority including all decisions of any court having the effect of law); and
any other taxes, duties or assessments, together with all interest, penalties and additions
imposed with respect to such amounts; (i) “Tax Retiuns® shall mean any declaration,
return, report, schedule, certificate, statement or other similar document (including
relating or supporting information) required to be filed with any Taxing Authority (as
defined below), or where none i3 required to be filed with a Texing Authority, the
statement or other document issued by the applicable Taxing Authority in cormection
with any Tax, including, without limitation, any information return, claim for refimd,
amended retum or declaration of estimated Tax; and (iii) “Taxing Aunthority” shall mean
any domestic, foreign, Federal, national, provincial, state, county or municipal or other
local government or court, any subdivision, agency, cormmission or authority thereof, or
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any quasi-governmental body exercising tax regulatory authority. Except as set forth in
Schedule 2.7 hereof or disclosed in Company SEC Reports Sled prior to the date
hereof:(a) The Company and each of its Subsidiaries and each affiliated, confined,
consolidated vnitary group of which the Company or any of its Subsidiaries 1s orhag
been & member, (i) have filed all Tax Retums that are required 1o have been filed by it
with all appropriate Taxing Auvthorities (and all such retums are true and correct and
fairly reflect in all material respects its operations for tax purposes); and {ii) have paid all
Taxes shown as owing on such Tax Returns or assessed by any Taxing Authority (other
than Taxes the validity of which are being contested in good fhith by appropriate
proceedings). The assessment of any additional Taxes for periods for which Tax Returns
have been filed is not expected to exceed reserves made in accordance with GAAP and
reflected in the Company Financials and the Company Balance Sheet and, to the
Company's knowledge, there are no material unresolved questions or claims concerning
the Company’s or any Subsidiaries” tax Ligbility, Neither the Company's nor any
Subsidiaries’ Tax Returns have been reviewed or andited by any Taxing Authority and no
deficiencies for any Taxes have been proposed, asserted or assessed either orally or in
writing against the Company or any of its Subsidiaries that are not adeguately reserved
for in accordance with GAAP. No liens exist for Taxes {other than liens for Taxes not yet
due and payable} with respect to any of the assets or properties of the Company or any
Subsidiary.

(t)  Neither the Company nor any Subsidiary has cuistanding any agreements
or waivers extending, or having the effect of extending, the statute of limitations with
respect to the assessment or oollection of any Tax or the filing of any Tax Remarn.

{¢}  Neither the Company nor any Subsidiary is & party to or bouad by any tax-
sharing agreement, tax indemnity obligation or similar agreement, arrangement or
practice with respect to Taxes (including any advance pricing agreement, closing
agreement or other agreement relating to Taxes with any Taxing Authority).

(d)  The Company shall not be required to include in 8 taxable period ending
after the Closing Date any texable income attributable to income that accrued in a prior
taxable peried but was not recognized in any prior taxable period as a result of the
installment method of accounting, the long-term contract method of accounting, the cash
method of accounting or Section 481 of the Code or any comparable provision of statc,
local or foreign Tax law, or for any other reason,

{¢}  Neither the Company, nor any of its Subsidiaries, hias made with respect 1o
the Company any oonsent under Section 341 of the Code, no property of the Company is
“tax exempt use property” within the meaning of Section 168(h) of the Code, and none of
the assets of the Company is subject to a lease under Section 7701(h) of the Code or
under any predecessor section thereof,

(D) The Company has complied in all material respects with all applicable
laws relating to the psyment and withholding of Taxes (including, without limitation,
withholding of Taxes purguant to Sections 1441, 1442, 3121, 3402 and 3406 of the Code
or any comparable provision of any state, local or foreign laws) and has, within the time
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and in the manner prescribed by applicable law, withheld from and paid over to the
proper Taxing Authorities all amounts required to be so withheld and paid over under
applicable laws.

(g}  Part of the net operating losses (“NOL”) of the Company and/or its
Subsidiaries are, as of the datc hereof, subject to Section 382 or 269 of the Code,
Regulation Section 1.1502-21(s), or any similar provisions or Regulations otherwise
limiting the use of the NOLa of the Company or its Subgidiaries.

{h}  The Company is not, and has not been for the five years preceding the
Closing, 2 *United States real property holding company” (as such tem is defined in
Section 897(c)(2) of the Code).

()  Asofthe date hereof, o the knowledge of the Company, neither the
Company nor any of its Subsidiaries or affiliates has taken or agreed to take any action or
failed to take any action that would prevent the Merger from capstituting & reorganization
within the meaning of Seclion 368(a) of the Code.

£} No deficiency resulting from any audit or examination relating to Taxes of
the Company by any Taxing Authority, if any, has not been timely paid.

(kY No power of attorney with respect to any Taxes has hoen executed or filed
with any Taxing Anthority by or on behalf of the Company.,

28 Pa T; . As used in this Agreement, “Intellectual
Property” means (i) all inventions (whether patentable or unpatentable and whether or not
reduced to practice), all improvernents thereto, and all patents, patent applications and
patent digclosures, together with all celssuances, continuations, continuations-in-part,
revisions, extensions and re~-examinations thereof, (ii) all rademarks, service marks, trade
names, logos, corporais names and Internet domain names, inchuding all goodwill
associated therewith, and ali applications, regisirations and rencwals in connection
therewith, (iii) all copyrights and all applications, registrations and renewals in
connection therewith, {iv) all trade secrsts and confidential business information
{(including ideas, research and development, copyrights, know-how, formulas,
compositions, ranufacturing and production processes and techniques, technical data,
designs, drawings, specifications, customer and supplier Iists, pricing and cost
information and business and marketing plans and proposals), (v} all computer programs
and software (incloding duta and related documents) and (i) all other proprietary rights.
Schedule 2.8 containg a complete ligt of all Intellectual Property registered in the
Company's name and material to the Company's business as conducted as of the daie
hereof (collectively, the “Registered Intellectizal Property”), which registrations are valid.
The Company's use of Intellectual Property (excluding use pursuant to *“click wrap” or
“shrink wrap™ agreements or other similay agreements for comnmercially available Other
Intellectual Property (as hereafter defined)) does not constitute an infriingement of any
third party's rights that could reasonably be expected to result in a Company Material
Adverse Effect. Except as set forth on Schedule 2.8 or disclosed in Company SEC
Reports filed prior o the date hereofi{a) the Company owns, frec and clear of any
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liens, cleims, encunibrances, security interests and rights of redemption {collectively, the
“Liens™), all right, title and interest to the Registered Intellectuat Property.

(b}  'With respect to Intelleotual Property, other than the Registered Intellectual
Property, used or held for use by the Company in its business as conducted as of the date
hereof (the “Other Intellectual Property”}, the Company owns, centrols or has a right to
use, to the extent necessary to conduct its business in a manner generally consistent with
its past practics, such Other Intellectual Property which is material to the Company's
business.

{c)  The Company is not a party to any outstanding opticns, licenses or
agreements of any kind relating to (i) any Other Intellectusl Property owned by any other
person or entity (excluding “click wrap™ or “shrink wrap” agreements or agroecments for
commercially available Other Intellectual Property), or (ii} the Registerad Intellectnal

Property.

(d)  The Company has not during the preceding three years received any
commmrications or claims nor, to the Company's knowledge, is theve any threatened
claim, alleging that the Company has infringed upon, or, by conducting its business as
proposed, would infringe vpon the intellsctual property rights of any other person which
such infringement would have & Company Material Adverge Effect.

(e} Tothe knowledge of the Company, no third party has interfered with,
infringed upon or misappropriated any of the Company's rights to the Registered
Intellectual Property or Other Inteliectual Property which such interference, infringernent
or misappropriation would constitute a Company Material Adverse Effect. qum
Eﬂwﬁm Except as set forth on Schedule 2.9 or disclosed in Company 8EC
Reports fled prior to the daie hereofs

{a) Neither the Company nor any of its Subsidiaries is in conflict with, orin
defanlt or violation of (i) any law, rule, regulation, order, judgment or decree applicable
to the Company or any of its Subsidiaries or by which its or any of their respective
properties is bound or affected, or (i) any note, bond, moertgage, indenture, contract,
agreement, lease, license, permit, franchise or other instrument or obligation to which the
Company or any of its Subsidiaries is a party or by which the Company or any of its
Subsidiaries or its or any of their respective properties is bound or affected except for
those conflicts, defanlts or violations whick would not be reagonably expected to bave s
Company Material Adverse Effect. Except as disclosed on Schedule 2.9 fo the
knowledge of the Compeny, no investigation or review by any Goverrmmental Entity is
pending or threatened against the Company or its Subsidiaries, nor has any Goverrmental
Eniity indicated in writing an intention to conduct the same; other than those which
would not reasonably be expected to have 2 Company material Adverse Effect. There is
no agreement, judgment, Injunction, order or decree binding upon the Company or any of
its Subsidiaries which has or would reasonzbly be expected to have the effect of
prehibiting or matenaily impairing any business practice of the Company or any of its
Subsidiaries, any acquisition of material property by the Company or any of its
Subsidiaries or the conduct of business by the Compary ag currently conducted.
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(b The Company and iis Subsidiaries hold all permits, licenses, variances,
exgmptions, orders and approvals from Governmental Entitics which are necessary {o the
conduct of the business of the Company except those the absence of which would not,
individuaily or in the aggregate, be reasonably likely to have 2 Company Material
Adverse Effect. (collectively, the “Company Permits™), The Company and its
Subsidisries are in compliance in all material respects with the terms of the Company
Permits.

2.10. Litigstion. Except as disclosed in the Company SBEC Reporis file prior to
the date hereof, or set forth on Schedule 2,10, as of the date of this Agreement, there is no
action, suit, proceeding, claim, arbitration or investigation pending, or as to which
Company or any of its Subsidiaries has recetved any written notice of assertion nor, to the
Company's knowledge, is there a threatened action, suit, proceeding, claim, arbitration or
investigation against the Company or gny of its Subsidiaries which might reasonably be
expected to have a Company Material Adverse Effect. The Company hag made all
required accruals on its financial staternents for the disclosures made on Schedule
2.10.Brokers' and Finders' Feeg, The Company has not incurred, nor will it incur, directly
or indirectly, any liability for brokerage or finders® fees or agents' commissions or any
similar charges in connection with this Agreement or any transaction contemplated
hercby Labor Agregments and Actions Fmplovee Begefit Plans The Companty is not
bound by or subject to (and none of its assets or properties is bound by or subject to) any
written or oral, express or implied, contract, cormmitment or arrangement with any labor
union, and no Iabor union has requested or, to the knowledge of the Company, has sought
to represent any of the employees, representatives, or agents of the Company. There is
no strike or other labor dispute involving the Company pending or, to the knowledge of
the Company, threatened, nor is the Company aware of any labor organization activity
involving its employees

(b) Schedule 2.12(b) containg a complete list of each pention, profit-sharing or
other retirement, bonus, deferred compensation, emplovinent agreement, severance
agresment, compensation, stock purchase, stock option, severance or termination pay,
hospitalization or other medical, life or other insurance, long- or short-ierm disability,
fringe benefit, sick pay, or vacation pay, or other employese benefit plan, program,
agreement, or antangement or policy, whether formal or informal, funded or unfunded,
writien or unwritien, and whether legally binding or not, sponsored, maintained,
contributed to or required to be contributed to by (i) the Company with respect to current
or former employees or any current or former director or consultant of the Company,
and/or (ii) any trade or business, whether or not incorporated, that togsther with the
Company would be deemed a “single employer™ that includes the Company within the
meaning of Section 4001(a)(14) of the Employee Retirement Income Security Act of
1974, as amended (“ERISA ), and the rules and regulations promulgated thereunder
(collectively, “Company Benefir Plans™); provided that each informal or unwritten
Company Benefit Plan is described in summary form in Schedule 2.12(b}. Schedule
2.12(b) identifies each Company Benefit Plan that is 8 “pension benefit plan” under
Section 3(2) of ERISA (“Company Pension Plan™}. Schedule 2.12 (b) discloses whether
each Corapany Benefit Plan that is an “employee welfare benefit plan™ under Section
3(1) of ERISA (*“Company Welfare Plan™) is (i) unfimded, (ii) insured, or (ilf) funded
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through a “welfare benefit fund” within the meaning of Section 419(2) of the Internal
Revenue Code ("Code™) or another finding mechanism.

{¢) True and complete capies of all (i) Company Beanefit Plans, including, but
not limited to, any trust instruments and insurance contracts forming a part of any
Company Benefit Plans, and all amendments thereto and summaries of imwritien
Company Benefit Plans; (i} the three (3) most recent actuarial valuations, if any,
prepared for each Benefit Plan; (iii) the three (3) most recent reports (Series 5500 and all
schedules thereto), if any, required under ERISA or the Code in connection with each
Company Benefit Plan or related trust; (iv) the most recent determination letters reccived
from the Internal Revenue Service, if any, for each Company Benefit Plan and related
st which is intended to satisfy the requirements of Section 401(a} of the Code; (V) the
most recent surnmary plan description together with the most recent summary of material
modifications, if any, required under ERISA with respect to each Company Benefit Plan;
and (vi) all material communications 1o any Employces relating to each Company Benefit
Plan have been provided or mede available to the Parent.

{d) All “employee benefit plang” within the meaning of Section 3(3) of
ERISA, other than “multiemployer plans” within the meaning of Section 3{37) of ERISA,
covering Company Employees (the “Company ERISA Plans™), to the extent subject to
ERISA, are in substantial compliance with ERISA, the Code, and all other applicable
law. Each Company Pension Plan which is intended io be gualified under Section 401{a}
of the Code, has received & favorable determination letter fom the Internal Revenue
Service with respect o “TRA" (as defined in Section 1 of Rev. Proc. 93-39) or a timely
application for such determination i3 now pending or a request for such determination
filed within the remedial amendment period of Section 401{b) of the Code is pending,
and the Company is not aware of any circamstances likely fo result in revocation of any
such favorable detenmnination letter, As of the date hereof, other than claims for benefits
submiited in the ordinary course by perticipants or beneficiaries under the Company
Benefii Plans, no material clainz against any Company Benefit Plan, and no legal or
repulatory proceeding (including any audit or voluntary compliance resolution or closing
agreement program proceeding) involving any Company Benefit Plan, is pending, or to
the knowledge of the Company, threatened.

(¢) Neither the Company por any of its subsidiaries has engaged ina
fransaction with respect to any Plan that, assuming the taxable period of such transaction
expired as of the date hereof, could subject the Company or any subsidiary to a tax or
penaity imposed by either Section 4975 of the Code or Section 502(i) of ERISA in an
amournt which would be maferial.

(&  No ourrent or former Comparny Pension Plan of the Company or any of its
Subsidiaries, or any entity which is considered one erployer with the Company under
Section 4001 of ERISA or Section 414 of the Code (an “ERISA Affiliate™), is or has ever
been subject to Title IV of ERISA or Section 412 of the Code. No Company Benefit Plan
constitutes a multiemployer plan within the meaning of §3(3 7) of ERISA.
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{g) Al comiributions required io be made under the termy ot:any Campgy
Benefit Plag have been timely made or have been reflected on the andited or Interim
financial statemnents of the Company.

(b) Ngither the Company nor any of its Subsidiaries has any obligations for
retiree health and life benefits under any Company Benefit Plan or has ever represented,
promised or contracted {(whether in oral or written form) to any Erployee(s) that such
Employee(s) would be provided with retiree health or life benefits, except as required
under § 601 of ERISA.

{iy  Except as set forth in Schedule 2.12(1) the consummation of the
transactions contemplated by this Agreement will not (x) entitle any emplayees of the
Company or any of the Subsidiaries to severance pay, {v} accelerate the time of payment
or vesting or trigger any payment or funding (through g grantor trust or otherwise) of
compensation or benefits under, increase the amount payable or trigger any ofher material
cbligation pursuant to, any of the Company Benefit Plans, or () result in any breach or
violation of, or a default under, any of the Company Benefif Plans.

(i)  Any amount that could be received (whether In cash, property, or vesting of
property} as a reault of the transaction contemplated by this Agrecment by any officer,
director, emnployee or independent contractor of the Company or any of its Subsidiaries,
who is a “disqualified individual™ (as defined in proposed Treasary Regulation Section
1.280G-1), under any employment arrangement or Company Benefit Plan would not be
characterized g5 an “excess parachute payment” (as defined in Section 280 of the
Code}.

(k) All Company Benefit Plans covering current or former non-U.S.
Employees complies in all material respects with applicable law. No unfunded lisbilities
exist with respect to any Company Benefit Plan that covers such non-U.S. Employees.

()  Schedule 2.12(1) or Company SEC Reports filed prior to the date hereof
contain a complete and correct list of employment agreements for employees of the
Company. Copies of each such agreements have been provided or made availabie to
Parent,

2.13. Absence of Liens and Encosbrances. Exoept as set forth on Schedule
2,13, the Company and each of its Subsidiaries has good and valid title io, or, in the case

of leased propertics and #ssets, valid leaschold interests in, all of its tangible properties
and assets, real, personal and mixed, used in its business, frée and clear of any Liens
except (i) as reflected in the Company Financials, and (ii) for liens for taxes not vet due
and payable and for such fmperfections of title and encumbrances, if any, which would
not be reasonably expected to have a Company Material Adverse Bffact.

2.14. Environmeptal Matters Hazardous Maverials Activitles. Except as would
not reasonably be likely to result in a material liability to the Company (in any jndividual
case or in the aggregate), (i) neither the Company nor any of its Subsidiaries has
iransported, stored, used, manufactured, disposed of, released or exposed its employees
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or others to pollutants, contaminanis, wastes, any toxic, radioactive or otherwise
hazardous materials (“Hazardous Materials™} in violation of any law in effect on or
before the Closing Date, and (ii} neither Company nor any of its Subsidiarics has
disposed of, trangported, sold, used, released, exposed its employees or others to or
manufactured any product containing a Hazardous Material (collectively, “Hazardous
Materials Activities”) in violation of anty rule, regulation, freaty or statuie promulgated by
uny Governrnental Entity in effect prior to or a5 of the date hereof to prohibit, regulate or
control Hazardous Materials or any Hazardous Material Activity

0y Enviroamental Liabilities, No action, proceeding, revocation proceeding,
amendment procedure, wiit, injunction or claim is pending, or to the Company's
knowledge, threatened concerning any Company Permit relating {o sany environmental
maiter, Hazardous Material or any Hazardous Materials Activity of the Company or any
of its Subsidiaries. The Company is not aware of any fact or circumstance which could
involve the Company or any of its Subsidiaries in any envirommental litigation or impose
upon the Company of any of its Subsidiaries any environmental Hability.

2.15. Agreements. Excepi as set forth in Schedule 2.15 or disclosed ina
Company SEC Report filed prior to the daie hereof{a) There are po material written
agreements between the Company and any of its officers, directors, employees or
shareholders or any affiliate thereof.

{b}  There are no material writien agreements to which the Company is & party
or by which it is bound which (i) involve obligations {contingent or otherwise} of, or
payments to, the Company in excess of $100,000, (i) are material o the conduct and
operations of the Company's business or properties {including, without limitation, tha
license of any tellectual Property to or from the Company), (iii} restrict or materially
adversely affect the development, manufacture, sale, marketing or digtribution of the
Company’s products or services, (iv) relating to the employment or compensation of any
employee or consuitant, (v} of duration of six momths or more and not cancelable without
penalty by the Company on 30 days or less notice or (i) relating to the sale, lease, pledge
or other disposition of any material sasets of or fo the Company.

(c}  Neither the Company nor any of its Subsidiaries, nor to the Company’s
knowledge any other party to 8 Company Contract (as defined below), is in breach,
violation or default under, and neither the Company ner any of its Subsidiarics has been
notified that it has breached, violated or defaulted under, any of the material terms or
conditions of any of the agreements, contracts or commitmenis to which the Company or
any of its Subsidiaries Is & party or by which if i bound that are required to be disclosed
in Schedules 2.15(a) or 2.15(b) (any such agreement, contract or commitment, &
“Company Contract”) in such a manner as woyld penmit any other party to cancel or
terrminate any such Company Contract, or would permit any other party 1o seek material
damages gr other remedies {for any or all of such breaches, violations or defaults, in the
aggregate),

{d} Each of the Company Contracts are legal, valid, hinding and enforceable
and in full force and cffect with respect to the Company and any of its Subsidiaries with
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reapect to each other party thereto, in either case subject to the effect of bankruptey,
insolvency, moratorium or other similar laws affeciing the enforcement of creditors’
rights generally and exoept as the availability of equitable remedies may be Hmited by
general principles of equity; and the Company Contracts will continue to be legal, valid,
binding and enforceable and in full force and effect immediately following the Closing in
accordance with the terms thereof as in effect prior to the Closing subject to the effect of
bankruptcy, insolvency, morstorivm or other similar laws affecting the enforcement of
creditors” rights generally and except as the availability of equitable remedies may be
Hmited by general principles of equity.

(2}  Neither the Company nor any of the Subsidiaries have been notified that
any party to any of the Company Contracts intends to cancel, terminate, proposes to
amend, not renew or exerciee an option under any of the Company Contracts, whether in
connection with the transactions contemplated hereby or otherwise nor Is the Company or
any Subsidiary aware of any intention by any party {0 any Company Contract 1o effect
any of the foregoing.

] : ootis. None of the information
supphad ar m be supphed by the Cempany i‘er mclumnn or incorporation by reference in
(i) the S~4 {as defined in Section 2.4(b}} will at the time it becomes effective under the
Securities Act, contain any untrue statement of a material fact or omit to state any
material fact required {o be stated therein or necessary in order to make the statements
therein not misleading and (ii) the proxy statement/prospectus to be sent to the
shareholders of the Company and shareholders of Parent in connection with the meeting
of the Company's shareholders to consider the adoption of this Agreement {the
“Company Shareholders' Mesting™) and in connection with the meeting of Parent's
shareholders to consider the approval of the Share Issuance (the “Parent Shareholders'
Meeting) (such joint proxy statement/prospects as amended or supplemented is referred
to herein ag the “Joint Proxy Staiement/Prospectus™) shall not, on the date the Joint Proxy
Statement/Prospectus is first mailed to the Company's shareholders and Parent's
shareholders, at the time of the Company Shareholders' Meeting or the Parent
Shareholders’ Meeting and at the Effective Time, contain any unhue statement of a
material fact or omit to state any material fact required to be stated thersin or necessary in
order to make the statements therein, in light of the circnmstances under which they are
made, not false or misleading, or omit to state sny material fact necessary to correct any
statement in any earlier communication with respect to the solicitation of proxies for the
Company Shatcholders' Meeting or the Parent Shareholders' Meeting which has become
false or misleading. The Joint Proxy Statement/Progpectus will comply s to form in all
naterial respects with the provisions of the Exchange Act and the rules and regulations
thereunder, If at any time prior to the Effective Time, any event relating to the Company
or any of ite affilintes, officers or directors should be discovered by the Company which
should be set forth in an amendment to the S—4 or a supplement to the Joint Proxy
Staternent/P'rospectus, the Company shall promptly inform Parent. Notwithstanding the
foregoing, the Company makes no representaiion or warranty with respect to any
information supplied by Parent or Merger Sub which is contained in any of the foregoing
documents Board Approval, The Board of Directors of the Company has, as of the date
of this Agreement, {i) determined that the Merger is fair to, advizable and in the best
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interests of the Company and its shareholders, (i) determined to recommend that the
shareholders of the Company adopt this Agreement and (iil) duly approved the Merger,
this Agreement and the transaciions contemplated hereby.

2.18. State Takeover Statutes. The Board of Directors of the Company,
including a majority of the disinterestad directors has approved the Merger, this
Agreement and the transactions contemplated hereby and thereby, and such approval is
sufficient to render inapplicalile to the Merger, this Agreement and the ransactions
contemplated hereby and thereby the provisions of Sections 607.0901 and 607.0902 of
Florida Law to the extent, if any, such section is applicable to the Mexger, this Agreement
and the transactions contemplated hereby and thereby. No other state tekeover statute or
gimilar statute or regulation applies to or purports io apply to the Merger, this Agreement
or the trangsactions conlemplated hereby and thereby,

2.19. Faimess Opinjon, The Company has received a written opinion from
Spartan Securities Group, Lid., dated as of the daie hereof, to the effect that as of the date
hereof, the Exchange Ratio is fair to the Company's sharcholders from a financiat point of
view and has delivered to Parent a copy of such opinion.

ARTICLE IIY
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except as aet forth in the corresponding sections or subsections of the disclosure
letter delivered to the Company by Parent on or prior to entering into this Agreement (the
“Pagrent Schedule™}, Parent and Merger Sub each hereby represents and warrants to the
Company that:

3.1.  Qragnization of Parent and Merper Sub Parent and each of its
Subsidwnes, including Merger Sub, 18 a corporation duly organized, validly existing and
in good standing under the laws of the jurisdiction of its incorporation; has the corporate
power and authority to own, lease and operate its assets and property and to carry on its
business as now being conducied; and is duly qualified to do business and in good
stending as a foreign corporation in each jurisdiction in which the failure to be sa
qualified would have a Parent Material Adverse Effect. As used in this Agroement, the
term “Parent Material Adverse Effect™ means a material adverse effect on the condition
(financial or otherwise), business, aseets or results of operations of the Parent and its
Subsidiaries as a whole, or on the ability of the Parent and Merger Sub to consummate
the transactions contemplared by this Agreement

(b}  Schedule 3.1(b) contains a true and complete list of all of Parent's
Subsidiaries, indicating the jurisdiction of incorporation of each Subsidiary and Parent’s
equity interest therein,

{c) Parent has delivered or made available to the Company a true and correct
copy of the Articles of Incorporation and Bylaws of Parent and sirnilar governing
instrurnents of each of ity Subsidiaries, including, without limiiation, Merger Sub, each as
smended to date, and each such instrurpent is in full foree and effect. Neither Parent nor
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any of its Subsidianies is in violation of any of the provisions of its Articles of
Incorporation or Bylaws or equivalent goveming instruments.

3.2.  Parent Capitel Structure.(a) The authorized capital siock of Parent
consists oft (i) 24,000,000 shares of Common Stock, par value $0.01 per share, of which
there were 11,259,727 shares issued and outstanding as of May 14, 2007, and (if)
5,850,000 shares of undesignated blank check preferred stock, of which 5,000 shares
have been designated as Seties B Convertible Preferred Stock, all of which series have
been issued and are outstanding as of May 14, 2007. The authorized capital stock of
Merger Sub congists of 100 shares of Common Stock, par value $0.01 per share (the
“Merger Sub Common Stock™), all of which, as of the date hereof, are issved and
outstanding and are held by Parent. All outstanding shares of Parent Commot Stock and
Merger Sub Common Stock are duly authorized, validly issued, fully paid and non-
assessable and are not subject to preemptive rights created by statute, the Articles of
Incorporation or Bylaws of Parent or Merger Sub, respectively, or any agreement or
document to which Parent or Mexger Sub is a party or by which it is bound. As of May
14, 2007, Parent had reserved an aggregate of 2,100,000 shares of Parent Common Stock,
net of exerciges, for issvance to employees, consultants and non-employee directors
pursuant to Parent's 1999 Stock Gption Plan and 1999 Non-Employee Stock Option Plan
{collectively, the “Parent Stock Opticn Plans™), under which options are cutstanding for
2,071,768 shares ("Parent Stock Options™), and under which 28,232 ghares remain
available for grant as of May 14, 2007, As of May 14, 2007, Parent had resezved an
aggregate of 962,500 shares of Parent Common Stock for issuance to holders of wearrants
to purchage shares of Parent Common Stock (“Parent Warrant™}). All shares of Parent
Common Stock subject to issuance as aforesaid, upon issuance on the tormas and
conditions specified in the instruments pursuant to which they are issuable, would be duly
authorized, validly isqued, fully paid and nonagsesseble. Schedule 3.2(a) lists each
outstanding Parent Stock Option and each Parent Warrant at May 14, 2007, the name of
the holder thereof, and the exerciss price therefor.

(b}  Schedule 3.2(b} lists cach outstanding promissory note, debenture, capital
lease, letter of credit and other debt obligation of Parent and Merger Sub as of May 14,
2007, including the name of the payee, the principal amount, interest rate, ocutstanding
balance, and maturity.Obligations With Regpoo{ {o Capital Stpck. Except as set forth in
Section 3.2 or a Schedule thereto, in Schedule 3.3, or described in 2 Parent SEC Report
filed prior to the date hereoft

{a} There are no equity securities, parinership interests or similar ownership
interests of any ¢lass of Parent, or any securities cxchangeable or convertible into or
exercisable for such equity securities, partnership interests or similar ownership interests
issued, reserved for issuance or outstanding.

(b}  Except for securities Parent owns, directly or indiractly through one or
more Subsidiaries, there are no equity securities, partnership interests or similar
ownership interests of any class of apy Subsidiary of Parent, or any security
exchangeable or convertible into or exercisable for such equity securitics, partnership
interests or similer ownership interests issued, reserved for issuance or ontstanding.
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{c)  There are no options, warrants, equity securities, partnership interests or
similar ownership interests, calls, rights (including preemptive rights), commitments or
agreements of any character to which Parent or any of jts Subsidiaries is a party or by
which it is bound obligating Perent or any of its Subsidiaries to issue, deliver or sell, or
cause to be issued, deliversd or sold, or repurchase, redecrn or otherwise acquire, or cause
the repurchase, redemption or acquisition, of any shares of capital stock of Parent or any
of its Subsidiaries or obligating Parent or any of its Subsidiaries to grant, sxtend,
accelerate the vesting of or enter info any sush option, werrant, equity secutity,
partnership interest or similar ownership interest, call, right, commitment or agreement,

()  There are no registration rights that have not been already complied with,
and, to the knowledge of Parent there are no voting trusts, proxies or other agreemenis or
understandings with respect to any equity security of any class of Parent or with respect
t any squity security, parmership interest or simdlar ownership intexest of any class of
any of its Subsidiaries.

3.4.  Authoritv.Parent has all requisite corporate power and authority to enter
into this Agreement and to conswnmate the transactions contemplated hereby and
thereby, and Merger Sub has all requisite corporate power and antherity to enter into this
Agreement and to consurnmate the transactions contemplated hereby. The execution and
delivery of this Agreement and the consummation of the transactions contemplated
hereby, have been duly authorized by all necessary corporate action on the part of Parent,
subject only to the approval of the Share Issuance by Parent’s shareholders and the filing
and recordation of the Articles of Merger pursuant to Florida Law. The execution and
detivery of this Apreement and the consummation of the transactions contemplated
hereby have been duly authorized by all necessary corporate action on the part of Merger
Sub. This Agreement has been duly executed and delivered by Parent and, asguming the
due authorization, execution and delivery by Company, constitute the valid and binding
obligations of Parent, enforceable in accordance with their respective iemms, except as
enforceability may be limited by bankruptcy, insolvency, fraudulent transfer,
yeorganization, moratorivin and other simnilar laws and general principles of eguity. This
Agreement hias been duly executed and delivered by Merger Sub and, assuraing the due
authorization, execution and delivery by Company, constitutes the valid and binding
obligation of Merger Sub, enforceable in accordance with its terms, except ag
enforeesbility may be limited by bankrupicy and other similar laws and general principles
of equity. The execution and delivery of this Agreement by Parent and of this Agreement
by Merger Sub do not, and the performance of this Agreement by Parent and of this
Agreement by Merger Sub will not, (i) conflict with or violate the Articles of
Incorporation or Bylaws of Parent (the “Parent Charter Documents™) or the equivalent
organizational documents of any of its Subsidiaries, (ii} subject fo compliance with the
requirements set forth in Section 3.4(b) below, conflict with or violate any law, rule,
regulation, order, judgment or decree applicable to Parent or any of its Subsidiaries or by
which its or eny of their respective properties is bound or affected, or (iii) except as set
forth in Schedule 3.3, result in any breach of, or constitute a defanit (or an &vent that with
notice or lapse of time or both would become a defanlt) under, or impair Parent's rights or
alter the rights or obligations of any third party under, or give to others any rights of
termination, amendment, acceleration or cencellation of, or result in the ¢reation of a lien
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or encumbrance on any of the properiies or assets of Parent or any of ifs Subsidiaries
pursuant t¢, any note, bond, morigage, indenture, contract, agreement, lease, license,
permit, franchise or other instrument or obligation to which Parent or any of its
Subsidiaries is a party or by which Parent or any of its Subsidiaries or ils or any of their
respeciive properties are bound or affected, except to the extent such conflict, violation,
breach, default, impairment or other effect would not, in the case of clause {if) or (i),
individually or in the aggregate, reasonsbly be expected o have s Parent Material
Adverse Effect

(b} . No consent, approval, order or authorization of, or registration, declaration
or filing with any Governmental Entity is roguired by or with respect to Parent in
connection with thie execution and delivery of this Agreement, or to Merger Sub in
cotmection with the execution and delivery of this Agreement, or the consummation of
the transactions contemplated herchby, except for (i) the filing of 4 8-4 with the SEC in
ascoordance with the Securities Act, (ii) the fling of the Articles of Merger with the
Secretary of State of Floride, (i} the filing of the Joint Proxy Statement/Prospectus with
the SEC in accordance with the Exchange Act, (iv) such consents, approvals, orders,
authorizations, registrations, declarations and filings as may be required under applicable
federal and state securities laws and by the Nasdaq, and (v) such other consents,
anthorizations, filings, approvals and registrations which, if not obtained or made,
individually or in the aggregate, would not be reasonably likely to have a Parent Material
Adverse Effect.

3.5,  SEC Filings: Parent Fipancial Statemepis.Parent has filed all forms,
reports and documents reqaired fo be filed with the SEC since the initial filing date of the

rcgistration statement for Parent's initial public offaring. All such required forms, reports
and decuments (including those that Parent may file subsequent to the date hereof but
excluding all exhibits to such required forms, reports and documents) are referred to
herein as the “Parent SEC Reports.” As of their respective dates, the Parent SEC Reports
(i) were prepared in accordance with the requirements of the Securities Act or the
Exchange Act, as the case may be, and the rules and regulations of the SEC thereunder
applicable to such Parent SEC Reports, and (ii) did not at the time they were filed {(or if
amended or superseded by a filing prior to the date of this Agreement, then on the date of
such filing) contain any untrue statement of a material fact or omit to state a material fact
respuired to be stated therein or necessary in order to make the statements therein, in the
light of the circumistances wnder which they were made, not misleading, None of Parent's
Subsidiarles is subject to the periodic reporting requirements of the Exchange Act.

(b)  Each of the consolidated financial statements (including, in each case, any
related notes thereto} contained in the Parent SEC Reports (the “Parent Financials™),
including any Parent SEC Reports filed after the date heraof until the Closing, ag of their
respective dates, (i) compliad as to form in all material respects with the published rules
and regulations of the SEC with respect thereto, (i) was prepared in accordance with
GAAP applied on a consistent basis throughout the periods involved (except as may be
indicated in the notes thereto or, In the case of unanditod interim financial statements, as
may be permitted by the SEC on Form 10-Q under the Exchenge Act) and (if) fairly
presented the consolidated financial position of Parent and its Subsidiarices at the
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respective dates thereof and the consclidated results of its operations and cash flows for
the periods indicated, except that the unandited interim financial statements were or ate
subject to normal and recurring year-end adjustments which were not, or are not expected
to be, material in amount. The balance shect of Parent as of December 31, 2006 is
hereinafler referred to as the “Parent Balance Sheet.” Except as disclosed in the Parent
Financials, neither Parent nor any of its Subgidiaries has any Habilities (absolute, acerued,
contingent or otherwise) of a nature required to be disclosed on a balance sheet or in the
related notes ta the consolidated financial statements prepared in accordance with GAAP
which are, individually or in the aggregate, material to the business, results of operations
or financial condition of Parent and iis Subsidiaries taken as a whole, except liabilities (i)
provided for in the Parent Balance Sheet, or (ii) incurred since the date of the Parent
Balance Sheet in the ordinary course of business consistent with past practices which
would not reasonably be expected to have a Parent Material Adverse Effect,

(c)  Parent has heretofore finished to the Company a complete and correct
copy of any amendmenis or modifications to the Parent SEC Reports, if any, which have
not vet been filed with the SEC but which will be required to be filed, to agreements,
documenis or other instruments which previously had been filed by Parent with the SEC
pursuant to the Securitics Act or the Exchange Act.

3.6. Absence of Ceriain Chanpges or Bvents. Except as disclosed in the Parent
SEC Reports filed prior to the date hereof or a3 contemplated by this Agreement, since

the date of the Parent Balance Sheet, the Parent and its Subsidiaries have conducted their
respective businesses only in, and have not engaged in any materis! transaction other than
according te, the ordinary and usual course of such businesses and there has not been
(i) any change thai, individually or in the aggregate, has had or is reasopably likely to
bave a Parent Material Adverse Effect; (i) any material damage, destruction or other
cagualty loss with respect to eny material asset or property owned, leased or otherwise
used by the Parent or any of its Subsidiaries, whether or not covered by insurance; (iii)
any declaration, setting aside or paymeni of any dividend or other diskibution i cash,
stock or property in respect of the capital stock of the Parent, except for dividends or
other distributions on its capital stock publicly announced prior to the date hereof and
except as expressly permitted hareby; (iv) any event that would constitute g violation of
Section 4.2 hereof if such event occurred after the date of this Agreement and prior to the
Effective Time; or (v) any change by the Parent in accounting principles, practices or
methods.Tages. Except as set forth on Scheduls 3.7 or described in a Parent SEC Report
filed prior to the date hereof' The Parent and each of iis Subsidiaries and each affiliated,
confined, consolidated unitary proup of which the Parent or any of its Subsidiaries is or
has been a member, (i) have timely filed all Tax Returns that are required to have been
filed by it with all appropriate Taxing Authorities (and all such returns are true and correct
and fairly reflect in all material regpects its operations for tax purposes); and (i) have
timely paid all Taxes shown as owing on such Tax Returmns or assessed by any Taxing
Authority {other than Taxes the validity of which are being coniested in good faith by
appropriate proceodings}. The assessment of any additional Taxes for petiods for which
Tax Returns bave been filed is not expected to excoed reserves made in accordance with
GAAP and reflected in the Parent Financials and the Parent Balance Sheet and, to the
Parent's knowiedge, there are no material unresolved questions or ¢laims concerning the
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Parent's or any Subsidiaries’ tax lability. Neither the Pavent's nor any Subsidiaries” Tax
Returns have been reviewed or audited by any Taxing Awuthority and no deficiencies for
any Taxes have been proposed, asserted or assessed either orally or in Wwriting against the
Parent or any of ite Subgidiaries that are not adequately reserved for in accordance with
GAAP. No liens exist for Taxes {other than liens for Taxes not yet due and payable) with
respect 1o any of the assets or properties of the Parent or any Subsidiary.

()  Neither the Parent nor any Subsidiary has outstanding any agreements or
waivers extending, or having the effiect of extending, the statute of limitations with respect
to the assessment or collection of any Tax or the filing of any Tax Refuam.

()  Weither the Parent nor any Subsidiary is a party to or bound by any tax-
sharing agreement, tax indemmnity obligation or similar agreement, arrangement or practice
with respect to Taxes (including any advance pricing agreement, closing agreement or
other agreement relating to Taxes with any Taxing Autherity).

(d}  The Parent shall not be required o include in a taxable period ending after
the Clasing Date any taxable income atfributable to income that acerued in a prior taxable
period but was not recognized in any prior {axable peried as & result of the installment
method of accounting, the long-term contract method of accounting, the cash method of
accounting or Section 481 of the Code or any comparable provision of state, local or
foreign Tax law, or for any other reason.

(&)  Neither the Parent, nor any of its Subsidiaries has made with respect to the
Parent, any consent under Section 341 of the Code, no property of the Parent is “tax
exempt use property” within the meaning of Section 168(h) of the Code, and none of the
assets of the Parent is subject to a lease under Section 7701(h) of fhe Code or under any
predecessor scction thereof.

()}  The Parent has complied in all material respects with all applicable laws
relating to the payment and withholding of Taxes (including, without limitation,
withholding of Taxe¢s pursuant to Sections 1441, 1442, 3121, 3402 and 3406 of the Code
or any cornparable provision of any state, local or forcign laws) and has, within the time
and in the manner prescribed by applicable law, withheld from and paid over to the proper
Taxing Authoritics all amounts required to be so withheld and paid over under applicsble
laws.

()  Partof the net operating losses (“NOL™) of the Parent and/or its
Subsidiaries are, as of the date hereof, subject fo Section 382 or 269 of the Cade,
Regulation Section 1.1502-21(c), or any similar provisions or Regulations otherwise
limiting the use of the NOLs of the Parent or its Subsidiaries.

{h)  The Parent is not, and has not been for the five years preceding the
Closiag, a “United States real property holding company” (as such term is defined in
Section 897(c}(2) of the Code).

(i) Ag of the date hereof, to the knowledge of the Parent, neither the Parent
nor any of its Subsidiaries or affiliates has taken or agreed io take any action or failed to
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take any action that would prevent the Merger from constituting a reorganizarion within
the meaning of Section 368(a) of the Code,

N No deficiency, resulting from any audit or ¢xamination relating to Taxes
of the Parent by any Taxing Authority, if any, has not been timely paid.

(k}  No power of aftorney with respect o any Taxes has been exccuted or filed
with any Taxing Authority by or on belalf of the Parent.

3.8. Patents and Tredemnarks. Schedule 3.8 containg a complete List of all
Intellectual Property registered in the Parent’s name and raaterial fo the Parent's business
as conducted as of the date hereof (collzctively, the “Parent Registered Intelicctual
Property™), which registrations are valid. The Parent’s use of Intellectual Property
(excluding use pursuant to “click wrap” or “shrink wrap™ agreements or other gimilar
agreements for commercially available Other intellectual Property (a3 hereafter defined))
does not constitute an infringement of any third party's rights that could reasonably be
expected to result in a Parent Material Adverse Effect. Except as set forth on Schedule
3.8 or described in 2 Parent SEC Report filed prior to the date hereof:

{a}  The Parent owns, fres and clear of any Liens, all right, title and interest to
the Parent Registered Intelleotual Property.

(b)  With respect to Intellectoal Property, other than the Parent Registered
Intellectual Property, used or held for use by the Parent in its business as conducted as of
the date hereof (the “Other Intellectusl Property™), the Parent owns, controls or hasa
right to use, to the extent necessary to conduct its business in a manner generally
consigient with its past practice, such OUther Intellectual Property which ig matesial to the
Parent's business.

{c) The Parent is not a party to any outstanding options, licenses or
agreements of any kind relating to (i) any Other Intellectual Property owned by any other
person or entity (excluding “click wrap” or “shrink wrap” agreements or agreements for
commercially available Other Intellectual Property), or (ii) the Parent Registered
Imiellectual Property.

(d) The Parent has not during the preceding three yesrs received any
compmmnications or claims nor, to the Perent's knowledge, is there any threatened ¢laim,
alleging that the Parent has infringed upon, or, by conducting its business as proposed,
would infringe upon the intellectual property rights of any other person which such
infringement would have a Parent Material Adverse Effect.

(e}  To the knowledge of the Parent, no third party has interfered with,
infringed upon er misappropristed any of the Parent's rights to the Parent Registered
Inteilectual Property or Other Intellectual Property which such interference, infringement
or misappropriation would constitute a Parent Material Adverse Effect.

3.8, Compliance; Pormits; Restrictions. Except as disclosed on Schedule 3.9
or deseribed in a Parent SEC Report filed prior to the date hereofNeither Parent nor any
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of'its Subsidiaries is in conflict with, er in default or violstion of (i} any law, mule,
regulation, order, judgment or decree applicable to Parent or any of its Subsidiaries or by
which its or any of their respective properties is bound or affected, or (if} any note, bond,
mortgage, indenture, contract, agreement, lease, license, permit, franchise or other
inttromentt or obligation to which Parent or any of its Subsidiaries is a party or by which
Parent or any of its Subsidiaries or itg or any of their respective properties is bound or
affected except for those conflicts, defanlts or violations which wounld not be reasonably
expected to have a Parent Material Advemse Effect. Except as disclosed on Schedule 3.9
to the knowledge of Parent, no investigation or review by any Goverpmental Entity is
pending or threatened againgt Parent or its Subsidiaries, nor has any Governmentsl Entity
indicated in writing an intention to conduct the same other than those which would aot
reasonably be expected to have a Parent Material Adverse Effect. There is no agreement,
Judgment, injunction, order or decree binding upon Parent or any of it Subsidiaries
which has or would reasonably be expected to have the effect of prohibiting or materially
impairing any business practice of Parent or any of its Subsidiaries, any aequisition of
material property by Parent or any of its Subsidiaries or the conduct of business by Parent
as currenily comducted.Parent and its Subsidiaries hold all permits, licenses, variances,
exemptions, orders and approvals from Goverrunental Entities which would necessary to
the conduct of the business of Parent except those the absence of which would not,
individually or in the agprepate, reasonably be likely to have 2 Parent Material Adverse
Effect or prevent or materially burden or materially impair the ability of Parent to
consummate the Merger and the other transactions contemplated by this Agreement
{collectively, the “Parent Permits™). Parent and its Subsidiaries are in compliance in all
material respects with the terms of the Parent Permits.

3.10. Litigation. Except as described in a Parent SEC Report filed prior to the
date hereof, or set forth on Schedule 3.10, as of the date of this Agreement, there is no
action, suit, proceeding, claim, arbitration or investigation pending, or as to which Parent
or any of its sybsidiarias hag received any notice of assertion nor, to Parent's knowledge,
is there a threatened action, suit, proceeding, claim, athitraticn or investigation against
Patent or any of its Subsidiaries which might reasonably be expected o have a Parent
Material Adverse Effect. Parent has made all required acemals on its financial siatements
for the dizclosures made on Schedule 3,10,

3.11. Brokers' and Finders' Fees, Parent hus not incurred, nor will it incur,
directly or indirectly, any liability for brokerage or finders’ fees or agents’ commissions or
any similar charges in connection with this Agreement or any transaction conternplated
hereby,

3.12. Labor Acreements and Actions; Employee Benefit Plans Parent is not

bound by or subject to (and none of its assets or properties is bound by or subject to) any
written or oral, express or implied, contract, commitment or arrangement with any labor
union, and no labor union has requested or, to the knowledge of the Parent, has sought to
repregent any of the employees, representatives, or agents of the Parent. There is no strike
or other labor dispute involving the Parent pending or, 1o the knowledge of the Parent,
threatened, nor is the Parent aware of any labor organization activity involving its
empilovecs.

Page27

TL/LE 389 <uld 1o ST3L204a58 ZE:GT /ABBZ/ST/BT



{b) Schedule 3.12(b) contains a complete list of ¢ach pension, profit-sharing
or other retirement, bonus, deferred compensation, employment agreement, severance
agreement, incentive compensation, stock purchase, stock option, severance or
termination pay, hospitalization or other medical, life or other insurance, long- or short-
term disability, fringe benefit, sick pay, or vacation pay, or other employee henefif plan,
program, agreement, or arrangement or policy, whether formsl or informal, funded or
nfiunded, written or unwritten, and whether lepally binding or not, sponsored,
maintainad, contributed o or required to be contributed to by (i) Parent with respect to
current or former employees or any current or former director or consultant of Parent,
and/or (3) any trade or business, whether or not incorporated, that together with Parent
would be deemed a “single eroployer” that includes Parent within the meaning of Section
4001{a)(14) of ERISA, and the rules and regulations promulpgated thereunder
(collectively, *“Parent Benefit Plans™); provided that ¢ach informal or unwritten Parent
Benefit Plan is described in summary form in Schedule 3.12(b). Schedule 3.12(b)
identifies each Parent Benefit Plan that is & “pension benefit plan™ under Section 3(2) of
ERISA (“Parent Pension Plan™). Schedule 3.12(b} discloses whether each Parent Benefit
Plan that is an “employee welfare benefit plan” under Section 3(1} of ERISA (“Parent
Welfare Plan™) is (i) unfunded, (i) insured, or (iil) funded through a “welfire benefit
fund” within the meaning of Section 419(e} of the Code or another Runding mechanism.

©) True and complete copies of all (i) Parent Benefit Plans, including but not
limited to, any trust instraments and insurance contracts forming a part of any Parent
Plans, and all amendments thereto and summaries of unwriiten Parent Benefit Plans; (i)
the three (3) most recent actuarial valuations, if any, prepared for each Parent Plan; (iil)
the three (3} most recent reports (Series 5500 and all schedules therato), if any, required
under BRISA or the Code in connection with each Parent Plan or related trust; (iv} the
most rocent determination letters received from the Intemal Revenue Service, if any, for
each Parent Plan and related trust which is intended to satisfy the requirernents of Section
481 (a) of the Code; (v) the most recent suminary plan description, together with the most
recent summary of material modifications, if any, required under ERISA with raspect to
each Parent Plan; and (vi) all material communications to any Parent Emplovees relating
to each Parent Plan have been provided or made available 1o Parent.

(d) Al “employes beaefit plans™ within the meaning of Section 3(3) of
ERISA, other than “multiemployer plans” within the meaning of Section 3(37) of ERISA,
covering Parent Employees (the “Parent Plans™), 1o the extent subject to ERISA, are in
subsiantial compliance with ERISA, the Code, and all other applicable law. Each Parent
Penglon Plan which is intended to be qualifisd under Section 401(a) of the Code, has
received a favorable determination Ietter from the Internal Revenue Service with respect
to TRA or a timely application for such determination is now pending or a request for
such detexmination flled within the remedial amendment period of Section 401 (b} of the
Code is pending, and the Parent is not aware of any circumstances likely to resuit in
revocation of any such favorable determination Jetter. As of the date hereof, other than
claimg for benefits submitted in the ordinary course by participants or beneficiaries under
the Parenit Benefit Plans, no material claim against any Parent Benefit Plan, and no legal
or regulatory proceeding (including any audit or veluntary complisnce resolution or
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closing agreement program proceeding) involving ,any Farent Benefit Plan, is pending, or
to the knowledge of the Parent, threatened.

(&}  Neither the Parent nor any of its Subsidiades has engaged in a trangaction
with respect to any Parent Plan that, assuming the taxable period of such transaction
expired as of the date hereof, couid subject the Parent or any Subsidiary 10 g tax or
penalty imposed by either Section 4975 of the Code or Section 502(f) of ERISA in an
amount which would be material.

(0  No cumcat or former Parent Pengion Plan or pension plan of any of its
Subsidiaries, or any BR1SA Affiliate, is or has ever been subject to Title 1V of ERISA or
Section 412 of the Code. No Parent Benefit Plan constitutes a multiernployer plan within
the meaning of §3(37) of ERISA.

(80 Al conbribitions required to be made under the terms of any Parent Plan
have been timely made or have been reflected on the audited financial statements of the
Parent.

{h)  Neither Parent nor any of its Subsidiaries has any obligations for retiree
health and life benefits under any Parent Plan or has ever represented, promised or
contracted (whether in oral or written form) to any employee(s) that such employee(s)
would be provided with retiree health or life benefits which would have a material impact
on the Parent, except as required wnder §601 of ERISA,

(i) The consurmmation of the transactions contemplated by this A grecroent
will not (x) entitle any employess of Parent or any of the Subsidiaries to severance pay,
(v) accelerate the time of payment or vesting or irigger any payment or funding (through
a grantor trust other otherwise) of compensation or benefits under, increase the amount
payable or trigger any other material obligation pursuant to, any of the Parent Benefit
Plans or (2) result in any breach or violation of, or & default under, any of the Pavent
Benefi Plens,

G} Any amount that could be received (whether in cash, property, or vesting
of property) as a result of the trensaction contemplated by this Agreement by any officer,
director, employee or independent coniractor of Parent or any of its Subsidiaries, who isa
“disqualified individual” (as defined in proposed Treasury Regulation Section 1.280G-1),
undey any employment arrangement or Parent Benefit Plan would not be characterized as
an “¢xcess parachuie payment™ {(as defined in Section 2803 of the Code).

(k)  All Parent Benefit Plang covering current or former non-U.S. Employees
complies in all material respects with applicable law, and no unfunded liabilities exist
with respect to any Parent Benefit Plan that covers such non-U.S. Emplovess,

) Schedule 3.12(1) or Parent SEC Reports filed prior to the date hereof,
contain a complete and correct list of employment agreements for senjor officers of the
Parent; copies of cach such agreement have been provided or made available to the
Company.
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3.13. Absence of Liens and Frcumbranges Parent and each of its Subsidiaries
has good and valid title to, or, in the case of leased properties and assets, valid leasehold
imterests in, all of its tangible properties and assets, real, personal and mixed, used in its
business, free and clear of any Liens except {I} as reflected in the Parent Financials, (11}
for lens for taxes not yet due and payable and (i) for such imperfections of title and
encumbrances, if any, which would not be reasonably expected to have a Parent Materisl
Adverse Effect.

3.14, Epvivenmental Mattera, .

{8)  Hazardeus Materials Activities. Except as would not reasonably be likely
to result in a material iability to Parent (in any individual case or in the aggregate), (i)
neither Pacent nor any of its Subsidianies has trapsported, stored, used, manufactured,
digposed of, released or exposed its employees or others to Hazardous Materials in
violation of any law in effect on or before the Closing Dats, and (51} neither Parent nor
any of its Subsidiaries has engaped in Hazardous Materials Activities in violation of any
rule, regulation, treaty or statute promulgated by any Governmental Extity in effect prior
te or as of the date hereof to prohibit, regulate or control Hazardous Materials or any
Hazrardous Material Activity.

(b}  Environmental Liabilities. No action, proceeding, revocation proceeding,
amendment procedure, writ, injunction or claim is pending, or to Parent's knowledge,
threatened concerping any Parent Permit relating to any envirommental matter, Hazardous
Material or any Hazardous Materials Activity of Parent or any of iis subsidiaries. Parent
is not aware of any fact or circumistance wlich could involve Parent or any of iis
Subsidiazies in any environmental litigation or impose upon Parent or any of its
Subsidiaries any environmental Hability,

3.15. Agreemenis. Except as set forth in Schedule 3.15 or a Parent SEC Report
filed prior to the date hereofi There are no written agreements between the Parent and any
of its officers, dircctors, employees or shareholders or any affiliate thereof.

(b}  There are no written agreements, {0 which the Parent is a pariy or by
which it is bound which (i) involve obligations (contingent or otherwise) of, ar payments
to, the Parent in excess of $100,000, (if) are material o the conduct and operations of the
Parent's business or properties (including, without limitation, the licensc of any
Inteliectual Property to or from the Parent), (iii) vestrict or materially adversely affect the
development, manufacturs, sale, merketing or distribution of the Parent's products or
services, (iv) relating to the employment or compensation of any employee or consuitant,
{v) of duration of six months or more and not cancelable without penalty by the Farent on
30 days or less notice or (vi) relating to the sale, lease, pledge or other disposition of any
material assets of or to the Parent,

{c)  Neither the Parent nor any of its Subsidiaries, nor to the Parent’s
knowledge any other party to a Parent Contract {as defined below), is in breach, violation
or default under, and neither the Parent nor any of its Subsidiaries has been notified that it
has breached, violated or defaulted under, any of the material terms or conditions of any
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of the agreements, contracts or commitments to which the Parent or any of its
Subsidiaries is a party or by which it is bound that are required to be disclosed in
Schedules 3.15(a) or 3.15(b) (any such agreement, contract or commitment, a “Parent
Contract™ in such a manner as would permit any other party to cancel or terminate any
such Parent Contract, or would permit auty other party to seek material damages or other
remedies (for any or all of such breaches, violations or defaults, in the aggregate).

{dy  Each of the Parent Contracts are legal, valid, binding and enforcesble and
in ful} force and effact with respect to the Parent and any of its Subsidiaries with respect
to each other party thereto, in. either case subject to the effect of bankruptey, insolvency,
moratorium or other similar laws affecting the enforcement of creditors” rights generally
and except as the availability of equitable remedies may be limited by general principles
of equity; and the Parent Contracts will continue to be legal, valid, binding and
enforceable and in full force and effect immediately following the Closing in accordance
with the terms thereof as in effect prior to the Closing subject fo the effect of bankruptcy,
insolvency, moratorium or other similar laws affecting the enforcement of creditors’
rights generally and except as the availability of aquitable remedies may be limited by
general principles of equity.

(e)  Neither the Parent nor any of the Subsidiaries have been notified that any
party to any of the Parent Contracts intends to cancel, terminate, proposes to amend, not
renew Or exercise an option under any of the Parent Contracts, whether in connection
with the transactions contemplated hereby or otherwise nor is the Parent or any
Subsidiary sware of any intention by any party to any Parent Contract to effect any of the
foregoing.

3.16. Staterpegts: Joint Proxy Statement/Prospectus. None of the information
supplied or to be supplied by Parent for inclusion or incorporation by reference in (i) the
S-4 will at the time it becomes effective under the Securities Act, contain any untrue
staternent of a material fact or omit to state any material fact required to be staied therein
or necessary in order to muke the stutements therein not misleading and (ii) the Joint
Proxy Statement/Prospectus shall not, on the date the Joint Proxy Statement/Prospectus is
first mailed to Parent's shareholders and Company's shareholders, at the time of the
Parent Sharcholders' Meeting or the Company Shareholders' Meeting and at the Effective
Time, contain any untrue statement of a material fact or omit to state any material fact
required 10 be stated therein or necessary in order to make the statements therein, in light
of the circumstances under which they are made, not false or misleading, or omit to state
any material fact necessary 10 correct any stsfement in any carlier commumnication with
respect to the solicitation of proxies for the Parent Shareholders' Meeting or the Company
Sharcholders' Meeting which has become false or misleading. The Joint Proxy
Statement/Prospectus will comply as to form in all matesial respects with the provisions
of the Exchange Act and the rules and regulations therennder. If at any tme prior fo the
Effective Time, any event relating to Parent or any of its affiliates, officers or directors
should be discoversd by Parent which should be set forih in an arpendment to the 54 ora
supplement to the Joint Proxy Statement/Prospectus, Parent shall prompily inform
Company. Notwithstanding the foregoing, Parent makes no representation or warrenty
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with respect to any information supplied by Company which is contained in any of the
foregeing documents,

3.17. Beard Approval. The Beard of Directors of Parent has, as of the date of
this Agreement, (i) detexmined that the Merger is fair to and in the best interests of Parent
and Hs sharcholders, and (i) duly approved the Merger, this Agreement and the
transactions contemplated hereby.

ARTICLE IV
CONDUCT PRICOR TO THE EFFECTIVE TIME

4.1. Conduet of Business by the Company.

() During the period from the date of this Agreement and continning until the
earlicr of the termination of this Agreement pursuant to its terms or the Effective Time,
the Company and each of its Subsidiaries shall, except to the extent fhat Parent shall
otherwise consent in writing, catry on its business in the ordinary course in substantially
the same manner a3 heretofore conducted and in substantial compliance with all
spplicable laws and regulations, pay its debts and taxes when due subject to good faith
disputes over such debis or taxes, pay or perform other material obligations when due
subiect to good faith disputes over such obligations, and vse its commercially reasonable
efforts consigtent with past practices and policies to (i} preserve infact its present busincss
organization, (i) keep available the services of its present officers and employees, and
{iif) preserve its relationships with customers, suppliers, distributors, licensors, licensecs
and others with which it has business dealings material to the Company's business. In
addition, except as permitted by the terms of this Agreement, without the prior written
consent of Parent, during the peried from the date of this Agreement and continuing until
the earlier of the termination of this Agreement pursuant to its terms or the Effective
Time, the Coempany shall not do any of the following and shall not permit its Subsidiaries
to do any of the following:

() Except as required by law or pursuant to the terms of the Company Option
Plan in effect as of the date hereof, waive any stock repurchase rights, accelerate, amend
or change the period of exercisability of options or restricted stock, or reprise options
granted under any employee, consultant, director or other stock plans or authorize cash
payments in exchange for any options granted under any of such plans;

(¢)  Except as required by applicable law, grant any severance or termination
pay to any officer or employee except pursuant to written agreements cutstanding, or
policies existing, on the date hereof and as previously disclosed in writing or made
available to Parent, or adopt any new severance plan, or amend or modify or alter in any
manner any severance plan, agreement or arrangement existing on the date hereof;

(d) Other than in the ordinary course of buginess consistent with past practices,
transfer or license to any person or entity or otherwise extend, amend or modify any
rightts to the Company Intellectual Property, or enter into grants to transfer or license to
any person future patent rights; provided that in no event shall the Company license on an
exclusive basis or sell any Company Intellectual Property {other than in connection with
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the abandonment of immaterial Company Intellectual Property afier at least five business
days' written notics to Parent);

() Declare, set aside or pay any dividends on or make any other distributions
{whether in cash, stock, equity securities or property} in respect of any capital stock or
split, combine or reclassify any capital stock or issue or authorize the issusnce of any
other securities in respect of, in Heu of or in substitution for any capital stock;

(D  Purchase, redeem or otherwise soguire, directly or indirectly, any shares of
capital stock of the Company or its Subsidiaries, except (i) repurchases of nuvested
shares at cost in sonnection with the termination of the employment relationship with any
employee pursuant to stock option or purchase agreements in effect on the date hereof (or
any such agreements entered into in the ordinary course of business consistent with past
practice by the Company with employees hired after the date herecf), {1i) for the purpose
of funding or providing benefits under any Benefit Plans, the Company Option Plan, any
other stock option and incentive compensation plans, directors plans, and stock purchase
and dividend reinvestment plans in accordance with past practice;

(2) Issue, deliver, sell, anthorize, pledge or otherwise encumber ot propose any
of the foregoing with respect to any shares of ¢apital stock or any securities convertible
into shares of capital stock, or subscriptions, rights, warrants or options to acquire any
sharcs of capital stock or any securities convertible into shares of capital stock, or enter
into other agreements or commitments of any character obfigating it to issue any such
shares or convertible securities, or any equity-based awards (whether payable in shares,
cash or otherwise) other than (i} the issuance, delivery and/or sale of shares of Company
Common Stock (a5 appropriately adjusted for stock splits and the like) pursuant to the
exercise of stock options or warrants outstanding as of the date of this Agreement, and
{i1} shares of Company Common Stock issued in connection with acquisitions completed
prior to the date hereof and with acquisitions permitted under Section 4.1(1).

(i)  Cause, permit or subniit to a vote of the Company's sharebolders any
smendmaents to the Company Charter Documents {or similar governing instruments of
any of its subsidiaries};

(i}  Acquire or agree to acquire by merging or consolidating with, or by
purchasing any equity interest in or a portion of the assets of; or by any other manner, any
business or any corporation, partership, association or other business organization or
division thereof, or otherwise acquire ar agree to enter into any joint ventures, strategic
partmerships or strategic investments; provided, that the Company shall not be prohibited
from cntering into business development deals in the ordinary course of business;

(i)  Sell, leasc, license, sncumber or otherwise dispose of any properties or
assets except in the ordinary course of business consistent with past practice, except for
the sale, Iease, licensing, encumbering or disposition {other than through licensing
permitted by clause (d)) of property or assets which are not material, individually or in
the agpregate, 1o the business of Company and its Subsidiaries;
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(k) Incur any indebtedness for borrowed money or guarantee any such
indebtedness of another person, issue or scll any debt securitics or options, warrants, calls
or other rights to acquire any debt securities of Company, enter into any “keep well” or
other agreeraent to maintain any financial statement condition or enter into any
arrangement having the economic effect of any of the foregoing other than in connection
with the financing of working capital consistent with past practice;

(D  Adopt or amend any Company Benefit Plan, Company Option Plan or any
employee stock purchase or employee stock option plan; or enter into any employment
contract or collective bargaining agreement (other than offer lstters and letter agreements
entered info in the ordinary course of business consistent with past practice with
employees who are terminable “at will™); pay any special bonus or special renmmeration
to any director or emiployee; or increase the salaries, wage rates, compensation or other
fringe benefits (including rights to severance or indemmnification) of its directors, officers,
employess or consultants except, in each case, as may be required by law and except for
(i) salary increases in the ordinary cousse of business consigtent with past practice for
non-officer employees, (ii} salary increases for officers in an amount not exceeding 5% of
such officer's salary on the date hereof and (iii) as set forth on Schedule 4.1(1);

(mm} (i) Pay, discharge, settle or satisfy any litigation (whether or not
commenced prior 0 the date of this Agreement) or any material claims, liabilities or
obligations (absolute, accrued, asserted or unasserted, contingent or otherwise), other
than the payment, discharge, settlement or satisfaction, in the ordinary course of business
consistent with past practice or in accordance with their tenins, of liabilities recognized or
disclosed in the Company Balance Sheet or incurred since the date of such financial
statements or disclosed in Section 2.8 or 2.9 of the Company Schedule, or (i) waive the
benefits of, agree 10 modify in any manner, terminate, release any person frem or
knowingly fail to enforce the confidentialify or nondisclosure provisions of any
agreement to which Company or any of its Subsidiaries is a party or of which Company
or any of its Subsidiaries is a beneficiary, in the case of both (i) and (ii) of this Section
4.2(n), which payment, discharge, satisfaction, waiver, termination, modification, release
or failure to enforce has a value to Company in excess of $100,000; provided, that the
Company shall provide prior notice to Parent of any such aotion with a value to the
Company in sxcess of $20,000; '

(n}  Bxcept in the ordinary course of business consistent with past practice,
materially modify, amend or terminate any Company Contract disclosed in Section 2.15
of the Company Schedule or waive, delay the exercise of, release or agaign any material
rights or claims thereunder without providing prior notice to Parent ;

{0} Except 2z required by GAAP, revalue any of its assets or make any change
in aceounting methods, principles or practices;

(p) Engage in any action that would reasonably be expected to cause the
Merger to fail to qualify as a “reorganization” under Section 368(g) of the Cods;
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(@) Make any Tax clection or accounting method change (except as required by
(AAP) inconsistent with past practice that, individually or in the aggregate, is reasonably
likely to adversely affect in any material respect the Tax liability or Tax atiributes of the
Company or any of its Subsidiaries, seifle or commpromise any material Tax liability or
consent to any extension or waiver of any limitation period with respect to Taxes; or

()  Agree in writing or otherwise to take any of the actions described in
Section 4.1 {) through (g) above.

42,  Condyuct of Business by Parent. During the period from the date of this
Agreement and continuing until the earlier of the termination of this Agreement pursuant
to its terms or the Effective Time, Parent and each of its Subsidiaries shall not (i} amend
the Parent Charter Documents {other than to changs its name); {if) split, combine or
reclassify its outstanding shares of capital stock; or (§ii) declare, set aside or pay any
dividend payable in cagh, stock or property in respect of any capital stock other than
dividends from its wholly-owned Subsidiaries.

ARTICLE WV
ADDITIONAL AGREEMENTS

5.1  Joint Proxy Staternent/Prospectus; S-4; Other Filings; Bosxd
Recommendations.

(8) As promptly as practicable afier the execution of this Agreement, Parent
and the Company shall jointly prepare and Parent shall file with the SEC the 5-4, which
shall include 2 document or documents that will constitute (i} the prospecius forming part
of the registration staternent on the S-4 and (ii) the Joint Proxy Statement/Prospectus.
Each of the parties hereto shall use all commercially reasonable efforts to cause the S-4 (o
become £ffective as promptly as practicable after the date hereof, and, prior to the
effective date of the S-4, the partles hereto shall take all action required under any
applicable laws in connection with the issuance of shares of Parent Comunon Stock
pursuant to the Merger. Each of Parent and the Company shall provide promptly to the
other such information concerning its business and financial staternents and affeirs as, in
the reasonable judgment of the providing patty or its counsel, may be requived or
appropriate for inclusion in the Joint Proxy Statement/Prospectus and the S-4, or in any
amendments or supplements thereto, and canse its counsel and auditors to cooperate with
the other's counse] and auditors in the preparation of the Joint Proxy
Statement/Prospectus and the S-4. As promptly as practicable after the effective date of
the 5-4, the Joint Proxy Statement/Prospectus shail be mailed to the shareholders of the
Company and of Parent. Bach of the parties hereto shall cause the Joint Proxy
Statement/Prospectus to comply a5 to form and substance with respect to such party in all
material respects with the applicable requirements of {i} the Exchange Act, (ii) the
Securities Act, and (iif) the rules and regulations of Nasdag. As promptly as practicable
after the date of this Agresment, each of the Company and Parent will prepare and file
any other filings required to be filed by it under the Exchange Act, the Securities Act or
any other Federal, foreign or Blue Sky or related laws relating to the Merger and the
transactions contemplated by this Agreement (the “Other Filings”). Prior to the Effective
Time, Parent shall use its commercially reasonable efforts 1o obtain all regulatory
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approvals needed to ensure that the Parent Common Stock to be issued in the Merger will
be registered or qualified under the securities law of every jurisdiction in the United
States in which any registered holder of Company Cormmon Stock has an address of
record on the record date for determining the sharcholders emtitied to notice of and fo
vote at the Company Shareholders’ Mecting; provided that Parent shall not be required to
consent generally to the setvice of process in any jurisdiction in which it is not so subject
or to register or qualify in any jurisdiction in which Parent would be subject to taxation.
Each of the Company and Parent will notify the other promptly upon the receipt of any
(i) conmments from the SBC or its staff or any other government officials, (if) notice that
the S-4 has become effective, (jil) the issuance of any stop order, (iv) notice of the
suspension of the qualification of the Parent Commeon Stock issuable in comnection with
the Merger for offering or sale in any jurisdiction, or (v) request by the SEC or its staffor
any other povernment officials for amendments or supplements to the S-4, the Joint
Proxy Staternent/Prospectus or any Other Filing or for additional information and, except
as may be prohibited by any Governmental Enfity, will supply the other with copies of ail
comrespondence between such party or any of its representatives, on the one hand, and the
SEC or ifs staff or any other government officials, on the other hand, with respect to the
S.4, the Joint Proxy Statement/Prospectus, the Merger or any Other Filing. Each of the
Company and Parent will cause all documents that it is respongible for filing with the
SEC or other regulatory avthorities under this Section 5.1¢2) to comply in all ;naterial
respects with all epplicable requirements of law and the rules and regulations
promulgated thereunder. The Joint Proxy Statement/Prospectus shall (1) solicit the
approval of this Agreement and the Merger and include the recommendation of the Board
of Directors of the Company to the Company's sharcholders that they vote in favor of
approval of this Agreement and the Merger, subject to the right of the Board of Directors
of the Company to withdraw its recommmendation and recommend & Superior Offer in
compliance with Sections 5.2(c) and 5.4(a) of this Agreement, and {ii} include the
opinion of Spartan Securities Group, Lid. referred to in Section 2,19; provided, however,
that the Board of Directors of the Comapany shall subunit this Agresment to the
Company's shareholders whether or niot at any time subsequent to the date hereef such
board determines that it can no longer make such recommendation. The Joint Proxy
Statement/Prospectus shall solicit the approval of the Share Issuance and include the
recommendation of the Board of Directors of Parent o Parent's shareholders that they
vote in favar of approval of the Share Issvance. Nothing contained in this Agreement
ghall prevent the Board of Directors of the Company from complying with Rule 144-9
and Rule 14e-2 under the Exchange Act.

{c)  Each of Parent and the Company shall promptly inform the other of any
event which is required to be set forth in an amendment or supplement to the Joint Proxy
Statement/Prospectus, the 8-4 or any Other Filing and each of Parent and the Company
shall amend or supplement the Joint Proxy Statement/Prospectus to the extent required by
law to do so. No arnendment or supplement to the Joint Proxy Statement/Prospectus or
the S-4 shall be made without the approval of Parent and the Company, which approval
shall not be unreasonably withheld or delayed. Each of the parties hereto shall advise the
other parties hereto, prompily after it receives notice thereof, of the time when the §-4
has become effective or any supplement or amendment has been filed, of the izsuance of
any stop order, of the suspension of the qualification of the Parent Common Stock
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issuable in connection with the Merger for offering or sale in any jurisdiction, or of any
vequest by the SEC for an amendment of the Joint Proxy Statement/Progpectus or the 5-4
or comments thereon and regponses thereto or requests by the SEC for additional
information.

52 ider ings.

(a) The Company shall call and hold the Company Shareholders’ Meeting and
Parent shall call and hold the Parent Sharcholderst Meeting as prompily as practicable
after the date hereof for the purpose of voting upon the approval of this Agreeraent and
the Merger or the Share Izsuance, 25 the case may be, pursuant to the Joint Proxy
Statement/Prospectus, and the Company and Parent shall use commercially reasonable
efforts to hold the Company Sharcholders' Meeting and the Parent Shaveholders' Meeting
on the same day and as soom as practicable after the date o which the 54 becomes
effective. Nothing herein shall prevent the Company or Parent from adjourning or
postponing the Company Sharcholders’ Meeting or the Parent Sharsholders’ Meeting, as
the casc may be, if there are insufficient shares of Company Common Stock or Parent
Common Stock, as the case may be, necessary to conduct business ai their respective
moctings of the sharchelders. Unless the Company’'s Board of Directors has withdrawn its
recommendation of this Agreement and the Merger in compliance with Section 5.2(¢),
the Company shall use commercially reasonable efforts to solicit from its shareholders
proxies in favor of the approval of this Agreement and the Merger pursuant to the Joint
Proxy Statement/Prospectus and shall take all other action necessary or advissble to
secure the vole or consent of sharcholders required by Florida Law or applicable stock
exchange requirements to obtain such approval. Parent shall use cornmercially reasonable
efforts to solicit from its sharcholders proxies in favor of the Share Issuance pursuant to
the Joint Proxy Statement/Prospectus and shall take all other action necessary or
advisable to secure the vote or consent of shareholders required by Florida Law or
applicable stock exchange requirements to obtain such approval. Unless the Company's
Board of Directors has withdrawn its recommendation of this Agreement and the Merger
in compliance with Section 5.2(c), each of the parties hereto shall take all other action
reasonably necessary or advisable to prompily and expaditiously secure any vote or
consent of sharcholders required by applicable Law and such party's Articles of
Incorporation and Bylaws to effect the Merger. The Company's obligation to call, give
notice of, convene and hold the Company Shareholders' Meeting in accordance with this
Section 5.2(a) shall not be limited to or otherwise affected by the commencement,
disclosure, announcement or submission to the Company of any Acquisition Proposal or
any change in the Board of Directors recommendation regarding the Merger

{b)  Subject to Sections 5.2(c) and 5.4¢a): (i) the Board of Directors of the
Company shall recommend that the Company's shareholders vote in favor of and adopt
and approve this Agreement and the Merger at the Company Sharcholders' Meeting; and
neither the Board of Directors of the Company nor any committee thereof shall withdraw,
amend or modify, or propose or resolve to withdraw, amend or modify in 2 manner
adverse to Parent, the recommendation of the Board of Directors of the Company that the
li;:dempanjfs sharsholders vote in favor of and adopt and approve this Agreement and the

erger.
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(c) Nothing in this Agreement shall prevent tho Board of Directors of the
Company from withholding, withdrawing, amending or modifying its recommendation in
favor of edopting and approving this Agreement and the Merger or from not including its
recommendation in favor of adopting and approving this Agreement and the Merger in
the Joint Proxy Statement/Prospectus if (i} a Supcrior Offer (as defined below) is made t
the Company and not withdrawn, (if) neither the Compagy nor any of iis representatives
shall have violated any of the restrictions set forth in Section 5.4 and the Company is not
then in breach of this Agreement, and (iii} the Board of Directors of the Company
eoncludes in good faith, sfter consultation with and receiving advice from its outside
counsel, that, in light of such Superior Offer, the withholding, withdrawal, amendment or
modification of such recommendation is necesgary in order for the Board of Directars of
the Company to comply with its fiduciary obligations to the Company's shareholders
under applicable law. Nothing contained in this Section 5.2 shall limit the Company's
obligation to hold and convene the Company Sharcholders’ Mecting (regardless of
whether the recommendation of the Board of Directors of the Company shall bave been
withdrawn, amended or modified). For purposes of this Agreement, “Superior Offer”
shall mean an unsolicited, bona fide written offer made by a third party to consummate
any of the following transactions: (i) a merger, consolidation, business combination,
recapitalization, liguidation, dissolution or similar transaction involving the Company
pursuant to which the shareholders of the Company immediately preceding such
transaction hold less than a majority of the equiiy interest in the surviving or resulting
entity of such transaction; (i} a sale or other dispesition by the Company of asscts
excluding inventory and used equipment sold in the ordinary coursc of business}
representing in excess of 51% of the fair market value of the Company's business
immediately prior to such sale, or (iii) the acguisition by any person or group {including
by way of a tender offer or an exchange offer or issuance by the Company), directly or
indirectly, of beneficial ownership or a right to acquire beneficial ownership of shares
represeniing in excess of 2 majority of the voting power of the then outstanding shares of
capital stock of the Company, in each case on tertas that the Board of Direciors of the
Company defermines, in its reasonable judgment (based on writien advice of a financial
advisor of nationally recognized reputation) to be more favorable to the Company
sharcholders from a financial point of view than the terms of the Merger; provided,
however, that any such offer shall not be deemed to be a “Superior Offer” if any
financing reguired to consummate the iransaction contemplated by such offer is not
cornmitied and is not likely in the judgmient of the Company's Board of Directors to be
obtained by such third party on a imely basis.

5.3  Acecessto Informafion. The Company will afford Parent and its
accountanty, counsel and other representatives reasonable access during normal business
hours, upon reasonable notice, to the properties, books, records and personne] of the
Company during the period prior to the Effective Time to obtain sll information
concerning the business, including the status of product develapment efforts, properties,
results of operations and personnel of the Company, as Parent may reasonably request;
provided, that Parent will conduct any such review in # manner that does not interfere
with the normal business operations of the Company. No information or knowledge
obtained by Parent in any investigation pursuant to this Section 5.3 will affect or be
deemed to modify any representation or warranty ¢ontained herein or the conditions to
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the obligations of the parties to consummate the Merger. Parent will afford the Company
and its accountants, counsel and other representatives reasonable access during normal
business hours, upon reasonable notice, to the properties, books, records and personnel of
Parent during the period pricr to the Bffective Time o obiain all information concerning
the business, including the status of product development efforts, properties, results of
operations and personnel of Parent, as the Company may reasonably request; provided,
that the Company will conduct any such review in a manner that does not interfers with
the normal business operations of Parent.

54  No Solicitation.

{a) From and after the datc of this Agreement until the Effective Time or
termination of this Agreement pursuant to Article VI, the Company and its Subsidiarics
will not, nor will they authorize or permait any of their respective officers, directors,
affiliates or employees or any investinent banker, attorney or other advisor or
representative retained by any of them to, directly or indirectly, (i) solicit, initiate,
encourage of induce the making, submission or announcement of any Acquisition
Proposal {as defined below), {ii) participate in any discussions or negotiations regarding,
or furnish to any person any non- public information with respect to, or take any other
action to facilitate any inquiries or the making of any proposal that constitutes or may
reasonably be expected to lead to, any Acquisition Proposal, (iil) engage in discussions
with any person with respect to any Acquisition Proposal, (iv) subject fo Section 5.2{c),
approve, endosse or recommend any Acquisifion Proposal or (v) epter into any coniract
relating to any Acquisition Transaction {(as defined below}; provided, however, this
Section 5.4(a} shall not prohibit the Company or its Board of Directors from (A) i
providing access io the propertics, books and records of the Company and its Subsidiaries
to, farnighing information regarding the Company and its Subsidiaries to, entering into a
confidentiality agreement with or entering into discussions with, any person or group in
response to 8 Superior Offer submitted by such person or group (and not withdrawn), (B}
teking the actions described in Section 5.2(c) as permitied thersby, (C) recommending 8
Superior Offer to Company's sharcholders or (D) terminating this Agreement pursuant to
Section 7.1{(b} in order to immediately theresfier enter into a definitive sgreement with
respect to such Superior Offer, if, in the cage of either (A), (B), (C) or (DY), (1) neither the
Company nor any representstive of Company and its Subsidizries shall have violated any
of the resirictions set forth in this Section 5.4, {2} the Board of Directors of Company
¢oncludes in good faith, after consultstion with its outside legal counsel, that such action
is necessary in order for the Board of Directors of the Company to comply with its
fiduciary obligations to the Company’s shareholders under applicable law, (3) (x) at least
two business days prior to furnishing any such nonpublic information to, or entering into
discussions or negotiations with, such person or group, the Company gives Parent writien
notice of the identity of such person or group and of the Company's intention to furmish
nonpublic information to, or enter into discussions or negotiations with, such person or
group and (y) the Company receives from such person or group an execated
confidentielity agreement containing customary limitations on the use g disclosure of
all written and oral information firnished to such person or group by or on behalf of the
Company, and (4) contemporaneously with furnishing any such information to such
person or group, the Company furnishes sach information to Parent (to the extent such
information has not been previously furnished by the Company to Parent). Nothing in
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thig Section 5.4(a) shall prevent the Company or its Board of Directors from {i)
complying with Rule 14e-2 promulgated under the Bxchange Act with regard to an
Acquisition Proposal with respect io which no viclation of this Section 5.4 shall have
occurred or (i) approving the sale and issuance of shares of Company Common Stock in
comnection with a financing of the Company it an amount not exceeding or equal to 20%
of the igsued and outstanding Compeny Common Stock as of the date hereof. The
Company and its Subsidiavies will immediately cease any and all existing activities,
discussions or negotistions with any parties conducted heretofore with respect to any
Acquisition Proposal. ‘Withaut limiting the foregoing, it is understood that any violation
of the restrigtions set forth in the preceding two sentences by any officer or director of the
Company or any of its Subsidiaries or any investment banker, attorney or other advisor or
representative of the Company or any of its Subsidiaries shall be deemed to be a breach
of this Section 5.4 by the Company. In addition to the foregoing, the Company shall (i)
provide Parent with at least twenty four (24) hours prior notice {or such lesser prior
notice as provided to the members of the Company's Board of Direetors) of any meefing
of the Company's Board of Directors at which the Company's Board of Directors is
reasonably expected fo consider a Superior Offier. For purposes of this Agreement,
“Acquisition Proposal” shall mean any offer or proposal {other than an offer or proposal
by Parent) relating to any Aeguisition Trensaction. For the purposes of this Agreement,
“Acquisition Transaction” shall mean any transaction or series of related trangactions
other than the transactions contemplated by this Agreement involving: (A) any
acquisition or purchase from the Company by any person or “group” (as defined under
Baction 13(d) of the Exchange Act and the rules and regulations thereunder) of more than
a 15% interest in the total outstanding voting securities of the Company or any of its
Subsidiaries or any tender offer or exchange offer that if consummated would result in
any person or “group” (as defined under Section 13(d) of the Bxchange Act and the rules
and regulations thereunder) beneficially owning 15% or more of the tota] cuistanding
voting securities of the Company or any of its Subsidiaries or any merger, consolidation,
business combination or similar fransaction involving the Company pursuant to which the
shareholders of the Company immediately preceding such transaction hold less than 85%
of the equity interests in the surviving or resulting entity of such transaction; (B) any sale,
iwase (other than in the ordinary course of business}, exchange, {ransfer, license (other
then i the ordinary course of business), acquisition or disposition of more than 15% of
the assets of the Company; or (C) any liguidation or dissolution of the Company.

{(t) Inaddition to the obligations of the Company set forth in paragraph (a) of
this Section §.4, the Company &s prompily as practicable shall advise Parent orally and in
writing of any request received by the Company for information which the Company
reasonably believes would lead to an Acquisition Proposal or of any Acquisition
Proposal, or any inquiry Teceived by the Company with respect 1o, or which the Company
reasonsbly believes would lead to any Acquisition Proposal, the material terms and
conditions of such request, Acquisition Propesal or inquiry, and the identity of the parson
or group making any such request, Aequisition Proposal or inguiry. The Company will
keep Parent informed in all material respects of the status and details (Including material
gmendments or proposed smendraents) of any such request, Acquisition Proposal or
inguiry,
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5.5 Publi¢ Disclo and any wi nsult wi
and to the extent practicable, agree, before issuing any press release or otherwise meking
any public statement with respect to the Merger, this Agreement or an Acquisition
Proposal and will not issue any such press releage or make any such prblic statement
prior to such consultation, except as may be required by law or any listing agreement
with » national securities exchange or Nasdaq, in which cass reasonable efforts to consult
with the other party will be made prior to such release or public statement. The parties
will agree to the text of the joint press release annowncing the signing of this Agreement.

5.6 jally Rea le Efforts; ificati

{a) Upon the terms and subject to the conditions set forth in this Agreement,
each of the parties agrees to use commercially reasonable efforts to take, or cause to be
talcen, all actions, and to do, or cause to be done, and to assist and cooperate with the
other parties in doing, all things neressary, proper or advisable to consummate and make
effective, in the most expeditious manner practicable, the Merger and the other
trangactions contemplated by this Agreernent, including to accomplish the following: (i)
causing the conditions precedent set forth in Article VI to be satisfied; (ii) obtaining all
necessary actions or non-actions, waivers, consents, approvals, orders end anthorizations
from Governmental Entities; (iil) meking all necessary registrations, declarations and
filings (including registrations, declarations and filings with Governmental Entitics, if
any); (iv) aveiding any suit, claim, action, investigation or proceeding by any
Giovernmental Entity challenging the Merger or any other transaction conternplated by
this Agreement; (v) obtaining all consents, approvals or waivers from third parties
reguired as & result of the iransactions conternplated in this Agreemnent; (vi) defending
any suits, claims, getions, invesrigations or proceedings, whether judicial or
administrative, challenging this Agreement or the consurmmation of the transactions
contemplated hereby, including seelking to have any stay or temporary restraining order
entered by any court or other Governmental Entify vacated or reversed; and (vif)
cxecuting or delivering any additional instruments reasonably necessary to consummate

. the frapsactions contemplated by, and to fully carry out the purposes of, this Agreement.
In connection with and without limiting the foregoing, subject to the other terms and
conditions hereof, the Company and its Board of Directors shall, if any state takeover
statute or similar statute or regulation is or becomes applicable to the Merger, this
Agreement or any of the transactions contemplated by this Agreement, use commerciatly
reasonable efforts and take all acts neceseary to ensure that the Merger and the other
transactions contemplated by this Agreement may be consumrnated as promptly as
practicgble on the terms contemplated by this Agreement and otherwise fo minimize the
effect of such statute or regulation on the Merger, this Agreement and the transactions
contemplated hereby. Notwithstanding anything herein to the contrary, nothing in this
Agreement shall be deemed to require Parent or the Company or any subsidiary or
affiliate thereof to agree fo any divestitore by itself or any of its affiliates of shares of
capital sfock or of any business, assets or property, or the imposition of any material
limitation on the ability of any of them to conduct their business or to own or exercise
control of such assets, propertics and stock.

{t) The Company shall give prompt notice to Parent upon becoming aware thay
any representation or warranty made by it contained in this Agreement has become
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patrue or inaccurate, or of any failure of the Company to comply with or satisfy in any
material respect sny covenant, condition or agreement to be complied with or satisfied by
it under this Agreement, in esach case, where the conditions set forth in Section 6.3(2) or
Section 6.3{b) would not he satisfiod as a result thergof: provided, however, that no sach
notification shall affect the representations, wamranties, covenants or agreements of the
parties or the conditions to the obligations of the parties under this Agreement,

{c)  Parent shall give prompt notice to the Company upen becoming aware that
any reépresentation or warranty made by it or Merger Sub contained in this Agreement has
become vntrae or innccurate, or of any failure of Parent or Merger Sub t0 comply with or
satisfy in any material respect any covenant, condition or agreement to be complied with
or satisfied by it under this Agreement, in each case, where the conditions set forth in
Bection 6.2(a) or Section 6.2(b) would not be satisfied as a result theveof: provided,
however, that no such notification shall affect the representations, warrantiss, covenants
or agreements of the parties or the conditions to the obligations of the parties under this

Agreement.

5.7  Third Party Consents. On or before the Closing Date, Parent and the
Company will each use its commercially reasonable efforts to obtain any consents,
waivers and approvals under any of its or its Subsidiaries’ respective agreements,
contracts, licenses or leases required to be obtained in connection with the consummation
of the transactions contemplated hereby.

58 jong: W, : BEoaplo 3.

(a)  Warrants. Atthe Effective Time, cach outstanding Company Warrant,
whether or not then exercisable, shall, by virtue of the Mergsr, be assumed by Parent.
Bach Company Warrant so assumed by Parent under this Agreement will continue to
have, and be subject to, the same terms and conditions of such options or warrants
immediately prior to the Effective Time (including, without limitation, any repurchase
rights or vesting provisions and provisions regarding the acceleration of vesting and
exercisability on certain transactions), except thet (i) each Company Warrant will be
exercisable (or will become exercisable in accordance with its terms) for that mamber of
whole shares of Parent Common Stock equal to the product of the munber of shares of
Company Common Stock that were issuable upon exercise of such Company Warrant
{assuming full vesting}, as applicable, immediately prior to the Effective Time multiplied
by the Exchange Ratio, rounded down to the nearest whole number of shares of Parent
Commeon Stock, (i} the per share exercise price for the shares of Parent Commeon Stock
issuable upon exercige of such assumed Company Warrant will be equal to the quotient
determined by dividing the exercise price per share of Company Common Stock at which
such Company Warrant, as applicable, was exercisable immediately prior to the Effective
Time by the Exchange Ratio, rounded up to the nearest whole cent and (iii) ali vesting
period with respect thereto shall, to the extent provided by the terms thereof, accelerate,
and be subject to any other rights which arise under the warrant agreements evidencing
awards thereunder as 3 result of the transactions contemplated by this Agreement. At the
Effective Time, (x) all references in the relaled warrant agreements to the Company shall
be deemed to refer to Parent and (if) Parent shall assume all of the Company’s obligations
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with respect to the Company Warrants as so amended. As promptly as reasonably
practicsble afier the Effective Time, Parent shall issue to each holder of an outstanding
Company Warrant 2 document evidencing the foregoing assumption by Parent.

(b)  [Reserved]

{c)  Bengfits; Prior Service. From and after the Effective Time, Corapany
employees shall be provided with emploves benefits that are substantially similar to these
provided to employees of Parent who are similarly situated. Parent shall cause
employees of the Company and its Subsidiaries to be credited with service with the
Company and each of its Subsidiaries for purposes of eligibility and vesting under each
employee benefit plan maintained by Parent or its Subsidiaries prior to the Effective
Time. Parent shall have the absolute discretion to (i) cash-cut Company employees
accrued and unused vacation, personal and sick leave days or to (if) carry over Company
employees' accrued but unused vacation, personal and sick leave days; provided, that,
such service shall not be recognized to the extent that such recognition would result in
duplication of benefits.

5.9  [Reserved]
5.1¢  Indemuificgtion.

(a} From and after the Effective Time, Parent will cause the Surviving
Corporation to fulfill aud honor in all respects the obligations of the Company {or any
predecessor corporation) pursuant to (i) each indemnification agreement between the
Company and its directors or officers in effect immediately prior to the Effective Time
{the “Indemmified Parties™} and (i} any indemmnification provision under the Company
Charter Documents ax in effect on the date hereof. The Articles of Incorporation and
Bylaws of the Surviving Corporation will contain provisions with respect to exculpation
and indemnification that are at least as favorable to the Indemmnifiad Parties as those
contained in the Company Charter Documents as in effect on the date hereof, which
provisioms will not be ametided, repealed or otherwise modifiad for a period of'six (6)
vears from the Effective Time in any manner that would adversely sffect the rights
thereunder of eny Indemnified Party or of individuals who, immediately prior to the
Effective Time, were emiployeas or agenis of the Company, unless such medification is
required by law.

(b} - For a period of six (6) years after the Effective Time, the Surviving
Corporation shall, and Parent shall cause Surviving Corporation to maintain in cffcct
policies of directors’ and officers' liability insurance with coverage in amount and scope
at least as favorable as the Company's existing policies with respect to claims arising
from facts or events that occurred prior to the Bffective Time; provided, however, that
during such period, Surviving Corporation shall in no event be required to expend
pursuant to this Section 5.10(b) more than an amount per year equal to 150% of carrent
premiums paid by the Company for such insurance, which cwrrent premivm amount is set
forth in Section 5.10(b) of the Company Disclosure Schedule.
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¢y Inthe event the Company or the Surviving Corporation or any of their
respective sucoessors or agsigns (i) consolidates with or merges into any other person angd
ghall not/be the contdnuing or surviving corparation or entity of such consolidation or
merger by (ii} transfers a material amount of its properties and asseis to any personin a
single tf nsaction Or & series of transactions, then, and in cach such case, Parent will
make of cause to be made proper provision so that the successors and assigns of the
Compapy or the Surviving Corporation, as the cese may be, assume the indenmification

ase= by contract or otherwise.

; 11 jon by Bo £ D ior to tive Ti ect

of the SEC so that the receipt by Company Insiders {as defined below) of Parent
Stock in exchange for Company Common Siock pursuant o the Merger ghall

Nasdag Listing Parent shall promptly prepare and submit to Nasdag a
lication to authorize for listing on Nasdaq the shares of Parent Common Stock

15.13  Tax-Fres Reorpanization. Parent and Merger Sub covenant and agree not
e any action {or to canse the Surviving Corporation or any Affiliate of Parent or
ub to take any action), and (i} to fail to take any action (or to canse the

g Company or any Affiliates of Parent or Merger Sub to fail to take any action),
which ff takeen or not taken, as the case may be, would reasonably be expected to prevent,
the Merger from qualifying as a reorganization within the meaning of Section 368(a) of
the Code.

5.14 Convgvance Taxes. The Compeny, its Subsidiaries and Parent and Merg
Sub shall cooperate in the preparation, execution and filing of all returns, questionnaires,
applications, or other docurnents regarding (1) any real property transfer gains, sales, us
transfer, value-added, stock transfer and stamp Taxes, (i) any recording, registration
other fees, and (iif) any similar Taxes or fees that become pavable in conmection with the
transactions contemplated hereby. The Taxes described in clause (i) shall be paid equally
by Parent and Company.
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ARTICEE VI
CONDITIONS TO THE MERGER

raspecﬂve obhga.uons of" each partym this Agreemmt to effect the Mergc-: shall be
subject to the satisfaction at or priot to the Closing Date of the following conditions, any
of which may be waived if waived in writing by both Parent and Company:

(8}  Stockholder Approval. This Agreement shall have been adopted and the
Merger shall have been duly approved by the requisite vote under appiicable law and the
Company Charter Documents by the shareholders of the Company. To the exient
required under applicable law, the Company Charter Documents and the rules of Nasdeg,
this Agreement and the transactions completed herein, including the issuance of the
Parent Comnrmon Stock and the Merger, shall have been adopted and duly approved by the
shareholders of the Parent,

() S« Effeciive; Joimt Proxy Statement. The SEC shall have declared the S-4
effective. No stop order suspending the effectiveness of the 3-4 or any part thereof shall
have been issued and no proceeding for that purpose, and no similar proceeding in
respect of the Joint Proxy Statement/Prospectus, shall have been initiated or threatened in
writing by the SEC,

{c} No Order. No Governmental Entity shall have enacted, issued,
promulgated, enforced or entered any statute, rule, regulation, executive order, decree,
injumction or other order {whether temporary, preliminary or permanent} which is in
effect and which has the effect of making the Merger illegal or otherwise prohibiting
consummation of the Merger.

(d) Nasdagq Listing. The shares of Parent Common Siock to be issusd or
roserved for issuance in the Merger shall have been authorized for listing on Nasdag,
subject to notice of ssuance. .

(&) Conversion of Eaurus Notez The convertible niotes, having an aggregate
original principal amount of $9,000,000, which were issued on September 30, 2004 and
March 29, 2005 to Lanrus Master Fund, Lid. (“Laurus™), shall have been thily satisfied
and/or converted, the original notes shafl have been surrendered to the Company, the
Company and/or Lavrus shall have filed all appropriate UCC and/or other documents to
terminate any liens on the assets of the Company relating to such notes, and the Company
shall have provided proof of such termination of lens to the Parent,

6.2 MEMMM@X The obligation of
the Company to effect the Merger shall be subject to the satisfaction at or prior to the
Cloging Date of each of the following conditions, any of which may be waived, in
writing, exclusively by the Company:

(8) Represeniations and Warranties. The representations and warrantles of
Parent and Merger Sub set forth in this Agreement shall be true and correct as of the date
of this Agreement and as of the Closing Date as if made on and as of the Closing Date
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{except to the extent any such represeptation and warTanty expressly speaks as of an
varlier date) and the Company shall have received a certificate signed on behalf of Parent
by the Chief Executive Officer of Pareut to such effect; provided, however, that
notwithstanding anything herein to the contrary, this Section 6.2(a) shall be deemed io
have been satisfied even if such representations or warranties sre not so true and correct
urless the failure of such representations or watranties {0 be 50 true and correct,
individnally or in the aggregate, has had, or is reasonably likely to have, a Parent Material
Adverse Effect.

(b)Y Agreements and Covenants. Parent and Merger Sub shall have performed
or compHed with, in all material respects, all agreements and covenants required by this
Agreement t¢ be performed or complied with by them on or prior to the Closing Date,
and the Company shall have received g certificate to such effect signed on behalf of
Parent by an suthorized officer of Parent.

(¢} No Closing Material Adverse Effect. Since the date hereof, there has not
occurred & Parent Material Adverse Effect. For purposes of the preceding sentence and
Section 6.2(a}, the cecurrence of any of the following events or circomstances, in and of
themselves and in combination with any of the others, shall not constifute 4 Parent
Material Adverse Effoct:

{1}  any litigation or threat of litigation filed or made afler the datc hereof
challenging any of the transactions contemplated herein or any
ghareholder litigation or threat of shareholder litigation filed or made after
the date hereof resulfing from this Agreentent or the transactions
contemplated herein;

{2) any adverse change, event or effect that is demonstrated to be caused
primarily by conditions generally affecting the United States economy;

3) any adverse change, event or effect that is demonstrated to be caused
' primarily by conditions generally affecting the healiheare, technology,
Imternet or services industries; and

{4}  any adverse change atiributable primarily (o the announcement or
discovery of this Agreement and the transaction contemplaied hereby
{including employee attrition or any loss of business resulting fom
termination or modification of any vendor, customer or other busginess
relationships), unless such change resulted from 2 breach by Pavent of its
obligations under this Agreement.

obhgatzons of Parmt ami Merger Sub to eﬁ'ect the Merger shall bc subje»::t to the
satisfaction at or prior to the Closing Date of each of the following conditions, any of
which may be waived, in writing, exclusively by Parent:

(8)  Representations and Warranties. The representations and warranties of the
Company set forth in this Agreement shall be true and correct as of the date of this
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Agreement and as of the Closing Date as if made on and as of the Closing Date (except to
the extent any such representation and warranty expressly speaks as of an earlier date)
and Parent shall have received a certificate signed on behalf of the Company by the Chief
Executive Officer of the Company 10 such effect; provided, however, that
notwithstanding anything herein to the contrary, this Section 6.3(2) shall be deemed to
have been satisfied even if such representations or wearranties are not 50 true and correct
unless the faihure of such representations or waranties to be so true and comrect,
individually or in the aggregate, has had, or is reasonably hkely to have, 2 Company
Material Adverse Effect.

(b)Y  Agreements and Covenants. The Company ghall have performed or
complied with, in all material respects, all agreements and covenanis required by this
Agreement to be performed or complied with by it at or prior to the Closing Date, and
Parent shall have received a certificate to such effect signed on behalf of the Company by
an authorized officer of the Corapany.

(c) Ne Closing Materigl Adverse Effect. Since the date hereof, theve has not
occurred a Company Material Adverse Effect. For purposes of the preceding sertence
and Section 6.3(a), the occurrence of any of the following events or circumstonces, in and
of themselves and in combination with any of the others, shall not constitute s Company
Material Adverse Effect:

(1}  circumstance, changes in, or effects on the Company or its business
caused by (i) changes in its business plan or methods of operations made
at the request of the Parent or {ii} actions teken or decisions made by the
Parent;

(2)  any litigation or threat of litigation filed or made afier the date hereof
challenging any of the transactions contemplated herein or any
shareholder Hiipation or threat of shareholder litigation filed or made after
the date hereof resulting frown this Agreement or the transsctions
conternplated hereing

3 any adverse change, cvent or effect that is demonstrated to be caused
primarily by conditions generally affecting the United States economy;

(4}  any adverse change, event or sffect that is demonstrated to be caused
primarily by conditivns generally affecting the healthcare, technology,
Internet or scrvicey industries; and

{5) any adverse change atiributable primarily to the announcement or
discovery of this Agresment and the {ransaction contemplated hereby
{(including employee attrition or any loss of business resulting from
termination or modification of any vendor, customer or other business
relationships), unless such change resulted from a breach by the Company
of its obligations under this Agreement,
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ARTICIE VI
TERMINATION, AMENDMENT AND WAIVER

7.1. Termipation. This Agreement may be terminated at any time prior ta the
Effective Time, whether before or after the requisite approval of the shareholders of the
Company and Parcnt:

{a) by mutual written consent duly autherized by the Boards of Directors of
Parent and the Company;

(b} by either the Company or Parent if the Merger shall not have been
consummated by September 30, 2007 (such date, or such other date that may be agreed
by mutual written consent, being the “Outside Date”y for any reason; provided, however,
that the right {o terminate this Agreement under this Section 7.1(b) shall not be available
to any party whose action or failure to act has been a principal canse of or resulted in the
failure of the Merger to occur on or before such date if such action or fhilure to act
constitutes a breach of this Apreement;

{¢) by either the Company or Parent if a Governmental Eniity shall have issued
an order, decree or ruling or taken any other action, in any case having the effoct of
permanently restraining, enjoining or otherwise prohibiting the Merger, which order,
deoree, ruling or other action shall have become final and nonappealable or any law,
order, rule or regulation is in effect or is adopted or issued, which has the effect of
prohibiting the merger;

(d) by cither the Company or Parent if either: ()(A} the Company
Shareholders’ Meeting (including any adjournments thereof} shall have been held and
completed and the shareholders of Company shall have taken a final vote on a proposal to
adopt this Agreement and (B) the required spproval of the shareholders of Company
contemplated by this Agreement shall not have been obtained; provided, however, that
the right to terminate this Agreement under this Section 7.1(d) shall not be available to
the Company where the failure to obtain Company stockholder approval shall have been
caused by the action or failure to act of Company, respectively, and such action or failure
to act constitutes a breach by the Company of this Agreement;

(e} by Company, upon g breach of any covenant or agreement on the part of
the Parent set forth in this Agreement, or if any representation ¢r watranty of Parent shall
have been untrue when made or shall have become unirue, in either case such that the
conditions set forth in Section 6.2(z) or Secfion 6.2(b) would nof be satisfied as of the
time of such breach or as of fhe time such representation or warranty shall have become
untrue, provided, that if such Inaceurscy in Parent's representations and warranties of
breach by Parent is curable by Parent through exercise of its commercially reasonable
efforts, then the Company may not terminate this Agreement pursuant to this Section
7.1(e) for thirty (30) days after delivery of written notice from the Company to Parent of
such breach, provided, that Parent continues to exercise commercially raasonable efforts
to cure such breach {it being understood that Company mey not terminate this Agreement
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pursuant fo this Section 7.1{e) if such breach by Parent is cured during such thirty-day
period);

{f) by Parent, upon a breach of any covenant or agrocment on the part of the
Company set forth in this Agreement, or if any representation or warranty of the
Compeny shall have been untrue when made or shall have become untrue, in either case
such that the conditions set forth in Section 6.3{a) o1 Sectien 6.3(b) would not be zatisfied
as of the time of such bresch or as of the time such representation or warranty shall have
become untrue, provided, that if such inaccuracy in Company's representations and
warrantics or breach by Company is curable by Company through exercise of its
commercially reasonable efforts, then Parent may oot texminate this Agreement pursuant
1o this Section 7.1(f) for thirty (30) days after delivery of written notice from Parent to
the Company of such breach, provided, that the Company continues to exercise
cormmercially reasonable efforts to cure such breach (it being understood that Parent may
not terminate this Agreement pursuant to this Section 7.1{{} if such breach by the
Company is cured during such thirty-day period);

{g) by Paentif a Triggering Event (as defined below) shall have ocourred.;
and for the purposes of this Agreement, a “Triggering Event™ shall be decmed to have
occwrred ift (i) the Board of Directors of the Company or any committee thereof shall for
any reasom have withheld, withdrawn or refrained from making or shall have modified,
amendad or changed in 4 manner adverse to Parent its recommendation in favor of the
adoption of this Apresement or the approval of the Merger; (i) the Company shall have
failed to include in the Joint Proxy Statement/Prospectus the recormnmendation of the
Board of Directors of Company in favor of the adoption of this Agreement and the
approval of the Merger; (iif) the Board of Directors of the Company fails to reaffirm its
recommendation in favor of the adoption of this Agreement within ten (10) business days
after Parent requests in writing that such recommendation be reaffirmed at any time
following the public announcement and during the pendency of an Acquisition Proposal;
(iv) the Board of Directors of the Compeny or any conmnittee thereof shall have
recornmended to the shareholders of the Company or approved any Acqguisition Proposal;
(v) the Company shall have entered info any agreemient or contract accepting any
Acquisition Proposal; (vi) the Company shall have breached any of the provisions of
Section 5.4 of this Agreement or (vii) a tender or exchange offer relating to not less than
15% of the then outstanding shares of capital stock of the Company shall have been
commenced by a person unaffiliated with Parent and the Company shall not have sent to
its securityholders pursuant to Rule 14¢-2 promulgated under the Securities Act, within
ten (10) business days after such tender or exchange offer is first published senf or given,
& statement disclosing that the Company recommengs rejection of such tender or
exchange offer.

(b} by the Company prior to the vote af the shareholders of the Company on
the Agreement, if, after receiving a Superior Offer and in the absence of any prior breach
of the provisions of Section 5.4 of this Agreement, the Board of Directors of the
Company determines in good faith, after consuiting with outside legal coungel, that such
action is necessary to comply with the fiduciary duties of the Board of Directors of the
Company under applicable law; provided, however, that the Company may not terminate
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{his Agreement purstant to this subsection () until two (2) business days have clapsed
following delivery to Parent of written notice of such determination of the Company
{which writien notice will inform Parent of the material terms and conditions of the
Superior Offer); provided, further, that such termination under this Section 7.1(h) shall
not be effective until the Company has made payment to Parent of the amounts required
te be paid pursuant to Section 7.3(b)(i).

(i) by the Company if the condition in Section 6.2(3) shall not have heen
satisfied at or prior to closing.

{J) by either the Company or Parent if either: ()(A) the Parent Sharsholders'
Meecting (including any adjourtunents thereof) shall heve been held and completed and
the sharehelders of Parent shall have taken a final vote on 2 proposal te adopt this
Agreement, to the extent required by the applicable rules and regulations of Nasdag and
(B} the required approval of the shareholders of Parent contemplated by this Agresment
shall not have been obtained; provided, however, that the right to terminste this
Agreement under thiz Section 7.1{]) shall not be available to the Parent where the failure
to obtain Parent stockholder approval, to the extent such stockholder approvel is requiced
by rules and repulations of Nasdag shall have been caused by fhe action or failure to act
of Parent, respectively, and such action ot failure to act constitutes a breach by the Parent

of this Agreement;

7.2.  Noticg of Termingtion; Effect of Termination. Any termination of this
Agreement nnder Section 7.1 will be effective immediately upon {or if the termination is
pursuant to Section 7. 1{c) or 7.1(f) and the proviso therein is and remains applicable,
thirty (30) days after) the delivery of written notice thereof by the terminating party to the
other parties hereto. In the event of the termination of this Agreement as provided in
Section 7.1, this Agreement shail be of no further force or effect, with no liability of
either party 1o the other, except (i) as set forth in this Section 7.2, Section 7.3 and Article
8 {General Provisions), each of which shall survive the termination of this Agreement,
and (ii) pothing herein shall relieve any party from lisbility for any intentional or willful
breach of this Agreement occurring prior to such termination. No termination of this
Agreement shall affect the obligations of the parties contained jn the Confidentiality
Agrocment, all of which obligations shall survive termination of this Agreement in
accordance with their terma,

7.3.  Fees and Fxpenses. Except as set forth in this Section 7.3, all Expenses
incurted in connection with this Agreement and the transactions contemplated hereby
shall be paid by the party incurting such Expenses whether or not the Merger is
consummated; provided, however, that Parent shall pay all fees and expenses incurred in
connection with the preparation, printing, filing (with the SEC) and mailing of the Joint
Proxy Statemext/Progpectus (including any prelinvinary materials related thereto) and the
8-4 (including financial staternents and exhibits) and any amendments or supplements
thereto and the solicitation of stockholder approvals; provided, further that in the event
the Agreement is terminated under Section 7.1, the Company and Parent shall share
equally in such Expenses. As used in this Apreement, “Fxpenses” shall include all
reasonable out-of-pocket expenses (including, without limitation, al! fees and expenses of
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counsel, accountants, investment bankers, experts and consultants to a party hereto and
its affiliates) incurred by a party or on its behalf'in connection with or related io the
authorization, preparation, negotiation, exccution and performance of this Agreement and
&ll other matlers relating to the closing of the Merger and the other iransactions
contemplated hereby, except for the fees and expenses referred to in the first proviso of
the first sentence of this Section 7.3.

74. Amepdment. This Agroement may be amended by the partics hereio by
action tsken by or on behalf of their respective Boards of Directors at any time prior to
the Effective Time; provided, however, thai, afier the approval and adoption ¢f this
Agreement by the shareholders of Parent or the Company, there shall not be any
amendment that by law requires further approval by the shareholdera of Parent or the
Company without the further approval of such shareholders, this Agreement may not be
amended by the parties hereto except by exection of an Instrument in writing signed on
behalf of each of Parent, Merger Sub and the Company.

7.5, Exignsion: Waiver. At any time prior to the Effective Time, any party
hereto may, to the extent legally allowed, (i} extend the time for the performance of any
of the obligations or other acts of the other partics hereto, (il} waive any inaccuracies in
the repregentations and warranties made to such party contained herein or in any
document delivered pursuant hereto and (iii) waive compliance with any of the
agreements or conditions for the benefit of such party contained herein. Any agreement
on the part of 3 party hereto fo any such extension or waiver shall be valid only if set
forth in an instrument in writing signed on behalf of such party. Delay in exercising any
right under this Apreement shall not constitute a waiver of such right.

ARTICLE VIII
GENERAL PROVISIONS
8.1. Non-Survival of Representations and Wartepties. The representations and

warranties of the Company, Parent and Merger Sub coniained in ihis Agreement or in any
certificate or instrument delivered pumyuant to Article VI shall terminate at the Effective
Time or upon termination pursuant to Section 7.1, as the case may be, and only the
covenants that by thedr terms survive the Effective Time or which contcmplate
performance after the Effective Time or such termination shall survive the Effective
Tiwe. Nothing in this Section 8.1 shall relieve any party for any liability for any willful
breach of any represeptation, warranty, covenant or other agreement in this Agreament
oecurring prior to such termination.

8.2. Npticgs. All notices and other communications hereunder shall be in
writing and shall be deemed given on the day of delivery if delivered personally or sent
via telecopy (receipt confirmed) or on the second business day after being sent if
deliverad by commercial delivery service, to the parties at the following addresses or
telecopy numbers {or at such other address or telscopy numbers for a party as shall be
specified by like notice):

{a) if to Parent or Merger Sub, to:
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GeoPharma, Inc.
695¢ Bryan Dairy Road
- Largo, Florida 33777
Attention: Carol Dore-Falcone, CFO
Telecopy No.: (727) 546-5298

with & copy to:

Sichenzia Ross Friedmen Ference LLP
&1 Broadway

New York, New York 10006

Attn: Thomas A. Rose, Esq.

Telecopy No.: (212) 930-9725

{b) if to the Company, to

Dyvoamic Health Products, Inc.

12399 Beicher Road South, Suite 140
Largo, Florida 33773

Atteption: Card 1. Shoman, CFQO
Telecopy No.: {727} 683-0671

with a copy to:

Williams Schifino Mangione & Steady, P.A.
One Tampa City Center, Suite 3200

Tampa, Florida 33602

Attention: Lina Angelici, Esqg.

Telecopy No.: {813)221.2626

8.3. Igicrpretation.

(a) When areference is made in this Agrecment to a Section, such reference
shall be to a Section of this Agreement. Unless otherwise indicated the words “include,”
“includes™ and “including” when used herein shall be deemed in each case to be followed
by the words “wifhout limitation” The table of contents and headings contained in this
Agreement are for reference purposes ondy and shall not affect in any way the meaning or
interpretstion of this Agreement. When reference is made herein to “the business of” an
entity, such reference shall be deemed {0 include the business of all direct end indirect
yubsidiaries of such entity. Reference to the subsidiaries of an entity shall be decmned to
inelude all direct and indirect subsidiaries of such entity.

(b)  For purposes of this Agreement, the term *“knowledge” means with respect
to & party hereto, with respect tc any matter in question, that any of the officers of such
party has actaal knowledge of such matter.

{¢)  For purposes of this Agreement, the termn “persorn™ shall mean any

individual, corporation {including any non-profit cotporation), general partnership,
limited partnership, limited liebility partnership, joint venture, estate, trust, company
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(including any limited liability company or joint stock compary}, firm or other enterprise,
association, organization, entity or Governmental Entity.

() For purposes of this Agreement, an “‘agreement,” “arrangement,”
“contract,” “comunitment” or “plan”™ shall mean 3 legally binding, writfen agreament,
arrangement, contract, commitment or plan, as the cass may be,

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

85.  Entire Agreement; Third Party Beneficiaries. This Agreement and the
documents and instruments and other agreements among the parties hersto as
contemplated by or referred to herein, including the Company Schedule and the Parent
Schedule (z) constitute the entire agreement among the parties with respect to the subject
maiter hereof and supersede all prior agreements and understandings, both written and
oral, among the parties with respect io the subject matier hereof;, and (b) except with
respect to the Indemunified Parties under Section 5.10, are not intended to confer upon any
other person any rights or remedies hereunder.

8.6. Severabjlity. In the event that any provision of this Agreement, or the
application therecf, becomes or is declared by a court of competent jurisdiction to be
illegal, void or mmenforceable, the remainder of this Agreement will continue in full force
and effect and the application of such provision o other persons or ¢ircymstances will be
interpreted so as reasonably to effect the intent of the parties hereto. The parties further
agree to replace such void or unenforceable provision of this Agreement with a valid and
enforceable provision that will achieve, to the extent possible, the econarmic, business and
other purposes of such void or unenforceable provision.

8.7.  Qther Remedies: Specific Perfyrmance. Except as otherwise provided
herein, any and all remedics herein expressly conferred upon a party will be deemed
cumulative with and not axclusive of any other remedy conferred hereby, or by law ot
equity upon such party, and the exercise by a party of any cne remedy will not preclude
the exercige of any other remedy. The parties hereto agree that imreparable damage would
oceur in the cvent that any of the provisions of this Agreement wers not performed in
secordance with their specific terms or were otherwise breached. It is accordingly agread
that the partics shall be entitled to seek an injonction or injunctions to prevent breaches of
this Agreement and to enforee specifically the terms and provisions hereof in any court of
the United States or any state having jurisdiction, this being in addition to any other
remedy to which t they are entitled at law or in equity. In any action at law or suit in
equity to enforee this Agreernent or the rights of any of the parties hereunder, the
prevailing party in such action or suit shall be entitled 10 receive a reasonable sum for its
attomeys’ fees and all other reasonable costs and expenses incurred in such action or suit.
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8.8. Covaming Law. This Agreement shall be govemed by and construed in
accordance with the laws of the State of Florida, regardiess of the laws that might
otherwise govern under applicable principles of conflicts of law thereof,

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

8.10. Asgjonment No party may assign either this Agreement or any of its
rights, interests, or obligations hereunder without the prior written approval of the other
parties. Bubject to the preceding sentence, this Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and permitted
assignms.

8.11. Waiverof Jurv Trjal. EACH OF PARENT, COMPANY AND MERGER
SUB HEREBY IRREVOCABLY WAIVES ALL RIGHT TG TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM {WHETHER BASED ON CONTRACT,
TORYT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR

THE ACTIONS OF PARENT, COMPANY OR MERGER SUB IN THE NEGOTIATION,
ADMMNISTRATION, PERFORMANCE AND ENFORCEMENT HEREOF,

Signature Page Follows.]
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IN WITNESS WHEREQF, the partics hereto have caused this Agreement to be executed
by their duly authorized respective officers as of the date first written above.

GEOPHARMA, INC.

By: /o/Carof Dore-Falcone
Carol Dore-Falcons
Vice President and Chisf Financial Officer

FLORIDA MERGER SUBSIDIARY CORP.

By:  AiCarol Dore-Falcone
Carol Dore-Falconie
Vice President and Chief Financial Officer

DYNAMIC HEALTH FRODUCTS, INC.

By: /A&/Cani L Shuman
Cani L Shuman
Chief Financial Officer, Secretary and Treasurer
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IN WITNESS WHEREOP, the priiies hemio have cauged this Agreement 0 be execiiad
by their doly authorized respective officors es of the dute fiest wiltten abave,

GCROPHARMA, INC.

Carol Bore-Faloons
Vice President snd Chief Finaucigl Offiver

By

FLOKDA MERGER SUBSIDIARY CORP.

By: Vh‘—% 2

Carol Dere-Bxleone
Vios President sad Chisf Flnenoint Officw

DYNAMIC HEALTH PRODUCTS, INC.

i,

Croi T, Bhumsn
Chief Pinancial Dffionr, Seorvtary und Treasuser

Ey:’
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COMPANY SCHEDULE
TO

AGREEMENT AND PLAN OF REORGANIZATION

BY AND AMONG

GEOPHARMA, INC.
FLORIDA MERGER SUBSIDIARY CORP,

AND
DYNAMIC HEALTH PRODUCTS, INC.
DATED MAY 11, 2007
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THIS DISCLOSURE LETTER (the “Parent Schedule™) dated May 11, 2007, is being
delivered to Dynamic Health Products, Inc. {the “Corapany™) by GeoPhanna, Inc. ("Parent”),
purstant to that certain Agreement and Plan of Reorganization dated 25 of cven date
herewith, by and among Parent, Florida Merger Subsidiary Corp. (“Merger Sub™) and the
Company (the “Merger Agreement™). Capitalized termos used hevein without definition shall
have the respective meanings assigned thereto iy the Merger Agreement. Az used hersin, NA
shall mean it is either not applicable or it is included in a Parent SEC Report.

Schedule 3.1 (b} List of Parent’s Subsidiaries

la) Americen Antibiotics, LLC ({51% owned by GecPharma)),
The following are wholly-cwned subsidiaries of GeoPharma:

Ib} Belcher Capital Corporation, Belcher Pharmaceuticals, Inc.,, Breskthrough
Engineered Nuirition, Inc.,d/b/a Delmar Labs, Breakthrough Marketing, Inc. dibfa
Bentley labs, GOZPBM Services, Inc., IHP Marketing, Inc. d/b/a Archer Stevans
Pharmaccuticels, and Libi Labs, Inc.

ed 2{p) Ouistanding Payent § i is f 11, 2007

CDF: Please put this in.

Schedule 3.2 tg i mrHssory notes, debem capital | iett it
other debt abliggtigns of P t and Mer, ub*

Indebtedness other than normal core trade business of
Manufacturing/Distribution/Research & Development:

a8} Bank of America: Credit Line of $5,000,000; $2.25 million outstanding

b) Bank of America Leasing Corp: Amount up to $2,000,000; $300,000 outstanding as
related to specific identifiable equipment

¢} $2.5 million payable, in addition to accrued interest, originaiing August 2005 as relatad
to the 51% investment in American Antibiotics

4) On April 5, 2007, the Parent entered into 8 Note Purchase Agreement, Securitics
{Common Stock) Purchase A preement, Convertible Promissory Note, Warrant, and two
related Registration Rights Apreements with Whitebox Pharraaceutical Growth Fund,
Led. (“Whitehox™). The transactions contemplated by soch agreements were
consummated on April 5, 2007, at which time the Parent issued 573,395 shares of common
stock, 3.01 par value (the “Common Stock’™), #t a sales price of $4.36 per share {the “Common
Stock Purchase Price™), for a total of $2,500,000 together with a ‘Warrant to purchase up to
400,000 shares of Common Stock at an exercise of $5.23 per share (the “Exercise Price™) witha
termination date of April 5, 2014; ¢ Convertible Promissory Note (the “Note™), with maturity date
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of April 5, 2013, in the in the original principal amount of $10,000,000, which amount is
converdble into up to 2,293,578 shares of Commnon Stock at @ price of $4.36 per share (the
“Conversion Price™). The Note socrues inferest at the rate of 8% per annvm, pavable ona
quarterly basis on January 1, April 1, Fuly 1 and October 1 of each year, beginning on July 1,
2007. Until April 5, 2009, interest is payable by adding the accrued interast o the principal
amoun of the Note,

e) For dirsct trade purpose, certain Accounts Payable and certain Accounts Receivable
transactions conducted within the normal course of mannfacturing, distribution and
research and development may exceed the $100,000 expenditure/transaction limit
referenced.
f) Tenant/Landlord Rental Operating Leases with Yale Mosk Development for the
manufacturing facilities Iocated at: (i) 12399 Belcher Road, Largo FL 33773 Sies. 7420
& #430

{(ii} 6901 Bryan Dairy Road, Largo, FL 33777

{iii) 6911 Bryan Dairy Road, Large, FL 33777
2) TenantLandlord Rental Operating Leases with CVS Corp. for warehouse facilifies
located at 8145 Bryan Dairy Road, Largo, FL 33777
) Tenant/Landlord Rental Operating Leage with 3-yr Purchase Option with CPG, Inc. for
manufacturing facility Jocated at 6110 Robinwood Rd., Baltimore, M2 21225

Benefit, Savings, Stock Plans, Warrants:

a) 1999 Employee, Nonemployee, and Officer Stock Option Plans SEE EXHIBIT ONE
b} 2005 Officer and other key individuals Restricted Stock Award Plan

¢) 2003 401¢k) Plan

d) Midsummer $5,000,000 6% Series B preferred stock with Warrants SEE EXHIBIT
TWO

¢} Laurus Warrants  SEE EXHIBIT TWO

Ses exhibits One and Two to this disclosure schednle.

chedule 3.3 izations with Respect itat
See Section 3.2 and the SEC Reports
Schedule 3.7 Taxes
NA
Schedule 3.8 Patents and Trademarks * )
Breakihrough Enginecred Nutrition: Trademark: DexL-0
Belcher Pharmaceauticals:
510(k): Mucorrol
ANDA: Cephelexin
ANDA: Sclegine
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ANDA: Acyclovir
Filings outstanding with the FDA:

ANADA: Corprofen
ANDA: Desloratadine

Patent: Novel Peptide - Pulmonary hypertension
American Aniibiotics:

ANDA, 62-0358:
ANDA $2-)358:
ANDA, 62-059:
ANDIA 62058
ANDA 61-601:
ANDA 61-601:
ANDM 61-602:
ANDA 61-502:
ANDA 61-528:
ANDA 61-528:
ANDA 51-3289:

Amoxicillin 250 mg Omal Capsule

Amoxicillin 500 mg Oral Capsule

Amexiciliin 125 mg/Soi for Suapenyion

Amoxiciflin 250 mg/Sml for Suspension

Ampicillin/Ammpicillin Trikydrate Eq, 125 mg/Smi for Suspension
Ampicillin/Awpicillia Tethydrate Bg. 250 mp/Sm} for Suspension
Ampicillin/ Ampicillin Trihydrate £q. 250 mg Base Omal Capsule
Ampicillin/Ampicillin Trihwdrats Eq. 00 myg Base Oral Capsnle
Penicillin V. Potassirm Tablets, Eg. 250 mp base

Penigillin V, Potaseium Tablets, Eq. $00 mg base

Penicillin V. Potasslum Suspension, Bq. 125 base/S mil

TL/8L  3Fawd

ANDA §1-529: Penicillin V. Potassien Suspension, Eq, 250 mg base/5 ml

There are liens on the IP above, Please see the Parent SEC Reporta for a more complefe
discussion of such Hens.

See alzo the SEC Reports

1} On September 29, 2006, Scthering Corporation (“Schering™) filed an action in the
United Siates District Cowrt for the Distriet of New Jersey, sagainst Belcher
Pharmaceuaticals, Inc, and GeoPharma, Ine. (slong with nineteen other defendants)
alleging that the filing of Belcher Pharmaceuticalg” Abbreviated new Drug Application
(“ANDA™) for 5 mg Desloratadine Tablets, AB-rated to Clarinex®, infringed U.8. Patent
No. 6,100,274 (“the *274 patent™) Case No. 3:06-cv-04715-MLC-TIB. On November &,
2006, Belcher filed a motion to dismiss in the New Jersey case for lack of jurisdiction.
On October §, 2006 Schering filed an action in the United States District Court for the
Middle District of Florida, Tampa Division, Cese No. 8:06-cv-01843-SCB-EAJ, against
Belcher Pharmaceuticals, Inc. and Geopharma, Inc. alleging that the filing of Belcher
Pharmaceuticals’ ANDA for 5 mg Desloratadine Tablets, AB-ated to Clarinex®,
infringed the ‘274 patent, Parent management and Belcher disputes Schering’s claims in
the two actions and believes its proposed desloratadine product does not infringe the ‘274
patent, The pogsible outcome cannct be determined at this time.

o883 10 8794222058
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2} During fanuary 2007, the Parent filed a dispute in the State of Maryland, against CPG
and Capanos® Farnily, all of which were previous owners to the now American
Antibiocis, LLC - dispufing among other things, misrepresentation of transfer of certain
assets of CPG/American Axtiibiotics

3} The Parent employs outside counsel from time to time in the normal course of core
trade business as related to accounts receivable ¢ollection matters.

See also the Parent SEC Reports

Schedule 3. 12(b}

The following is a list of Parent’s pension, profit sharing, other retirement bonus,
deferred compensation, employment agresment, severance or termination pay, smployee
benefit plan, eto:

2) Officer Employment Coniracts: Dr. Kotha Sekharam, President
Mihir K. Taneja, CEO
Carol Dare-Falcone, VR/CFO

3} Chairman of the Board Bmployment Contract: Jugal K. Taneja

4) Employee Bmployment Contract: Nate Bernstein, VP Sales
Breslghrough Engineercd Nutrition

5} Consultant Dr. Rafick Henein, R&D/Generic
Drug advisory consuliant

See algo the Parent SEC Reports.

In addition to the above the Parent has health insyrance through Aetna HMO Health

Insurance and Guardien Dental Plan.

chedule 3.12 ist of Bmmployment A en

Sce the SEC Reports and 3.12(b) above,

Snts
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