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ADVANTAGE ASSESSMENT, INC,, G
WITH AND INTO
AVERT, INC.,

as the surviving corporation

Avert, Inc., a Colorado corporation (“Avert”) and the surviving corporation, and
Advantage Assessment, Inc., a Florida corporation (“Advantage”) and the merging
corporation, pursuant to the provisions of Section 607.1105, Florida Statutes and in
accordance with the Florida Business Act, do hereby certify as follows:

L. An Agreement and Plan of Merger by and among Avert, Advantage
Assessment, Inc., Nancy E. Norris, Christopher M. Smith, Christian R. Bailey and D.
Scott Othoson ("Agreement and Plan of Merger"), providing for the merger of Advantage
with and into Avert with Avert as the surviving corporation is attached hereto as Exhibit
A

2. The Agreement and Plan of Merger was duly adopted, approved, and
acknowledged by the Board of Directors of Avert on _ /Plgrch & G , 2001.
Approval of the Agreement and Plan of Merger by the Avert shareholders was not
required .

3. Approval of the Agreement and Plan of Merger by the Advantage
shareholders was required. The Advantage shareholders, being the only voting group
entitled to vote, by written consent unanimously approved the Agreement and Plan of
Merger, such consent being sufficient for approval of the Agreement and Plan of Merger
on [Viare A 26,2001 The Agreement and Plan of Merger was approved by the
Board of Directors of Advantageon /7 Inrc A &9 2001.

4. The Merger shall become effective on the date these Articles of Merger -
are filed with the Florida Department of State.

IN WITNESS WHEREOF, the undersigned corporations have caused these
Articles of Merger to be duly executed on the Qﬂ day of March, 2001.

ADVANTAGE ASSESSMENT, INC.
a Florida corporation

By: M
Name: Chaghdle A Saufl
Title:_{esidf 7™ _







Exhibit A
To the Articles of Merger of
Advantage Assessment, Inc.
With and Into
Avert, Inc.

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), made and entered
as of this 30 day of March, 2001, is by and among AVERT, INC., a Colorado corporation
("Acquiror"), ADVANTAGE ASSESSMENT, INC.,, a Florida corporation (the “Company”),
and NANCY E. NORRIS, CHRISTOPHER M. SMITH CHRISTIAN R. BAILEY, and D.
SCOTT OTHOSON (collectively, the "Shareholders”).

RECITALS

WHEREAS, the Sharcholders collectively own and, at the Closing, will own all of the
shares of stock of the Company issued and outstanding as of the Closing (the "Shares") and each
agrees to vote in favor of the Merger (as defined below);

WHEREAS, in the conduct of its business the Company utilizes a certain assessment
technology (the "Assessment Technology™) pursuant to a License and Seftlement Agreement
dated as of October 31, 2000 (the "License™);

WHEREAS, the respective Boards of Directors of Acquiror and the Company have each
approved the merger (the "Merger") of the Company with and into the Acquiror in accordance
with the applicable statutes of the States of Florida and Colorado.

NOW, THEREFORE, in consideration of the premises, terms and conditions and the
mutual covenants herein contained herein, the receipt and adequacy of which being hereby
acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:

DEFINITIONS
As used in this Agreement, the following terms shall have the following meanings:

1.1 "Accredited Investor” shall have the meaning given to such term in Rule 501 of
the Securities Act of 1933, as amended. '

1.2 “Accrued Vacation Pay” means the obligation of the Company to its employees
for accrued vacation pay through the Closing Date.

1.3 " Jequiror” has the meaning set forth in the first paragraph of this Agreement.

14  “Affiliate” has the meaning given to such term in the Securities Act of 1933, as
amended.



1.5 "Assessment Technology" has the meaning set forth in the third paragraph of this
Agreement. '

1.6  “Assets” means collectively all of the Company’s business, assets, properties and
rights used or useful by the Company in conducting its business.

1.7  "Avert Shares” has the meaning set forth in Section 2.7.

1.8 “Closing” has the meaning set forth in Section 2.11.

1.9 "Closing Adjustment Certificate” has the meaning set forth in Section 2.7.
1.10  “Closing Date” has the meaning set forth in Section 2.11.

1.11  "Code" means the Internal Revenne Code of 1986, as amended.
1.12  "Consideration" has the meaning set forth in Section 2.7.

1.13  “Contract” means any contract, mortgage, deed of trust, bond, indenture, lease,
license, permit, note, certificate, option, warrant, right or other instrument, document, obligation
or agreement, whether written or oral.

1.14  “DeMinimis Agreements” means (1) Contracts that are not Material Agreements
because those Contracts involve payments of less than $1,000 individually over the life of such
Contracts and less than $10,000 in the aggregate for all such Contracts over the life of such
Contracts.

1.15  "Effective Time" has the meaning set forth in Section 2.2.

1.16  “Encumbrances” means, collectively, all debts, claims, liabilities, obligations,
taxes, liens, mortgages, security interests and other encumbrances of any kind, character or
description, whether accrued, absolute, contingent or otherwise (and whether or not reflected or
reserved against in the balance sheets, books of account and records of the Company).

1.17  “Environmental Law” means any applicable federal, state, or local law, statute,
standard, ordinance, rule, regulation, code, license, permit, authorization, approval, and any
consent order, administrative or judicial order, judgment, decree, injunction, or settlement
agreement between the Company and a governmental entity relating to the protection,
preservation or restoration of the environment (including, without limitation, air, water, land,
plant and animal life or any other natural resource).

118 “Environmental Permit” means any permit, license, approval, consent or other
authorization required by any applicable Environmental Law.

1.19 “G4AP” means generally accepted accounting principles in the United States of
America as in effect from time to time set forth in the opinions and pronouncements of the
Accounting Principles Board and the American Institute of Certified Public Accountants and the
statements and pronouncements of the Financial Accounting Standards Board, or in such other
statements by such other entity as may be in general use by significant segments of the
accounting profession, which are applicable to the circumstances as of the date of determination.



1.20  “Hazardous Substance” means any substance or material, whether solid, liquid
or gas, listed, defined, designated or classified as hazardous, toxic, radioactive or dangerous, or
otherwise regulated, under any Environmental Law, whether by type or by quantity; Hazardous
Substance includes, without limitation, any toxic waste, pollutant, contaminant, hazardous
substance, toxic substance, hazardous waste, special waste, industrial substance or petroleum or
any derivative or by-product thereof, radon, radioactive material, asbestos, asbestos-containing
material, urea formaldehyde foam installation, lead and polychlorinated biphenyl classified as
hazardous, toxic, radioactive or dangerous, or otherwise regulated under any Environmental
Law.

1.21 “Improvements” means all buildings, structures, and fixtures, and other
improvements now or hereafter actually or constructively attached to the Real Estate, and all
modifications, additions, restorations or replacements of the whole or any part thereof.

1.22  “Indemnifiable Damages” means any and all labilities in respect of losses, suits,
proceedings, demands, judgments, damages, expenses and costs (including, without limitation,
reasonable counsel fees and costs and expenses) incurred in the investigation, defense or
settlement of any claims covered by the indemnification set forth in this Agreement other than
special, incidental, punitive or consequential damages.

1.23  “Indemnitee” has the meaning set forth in Section 7.4.
1.24  “Indemnitor’ has the meaning set forth in Section 7.4.

1.25  "Independent Accountant” shall mean an accountant chosen by both the Acquiror
and the Shareholders, provided that if the Acquiror and the Shareholders cannot agree on an
accountant to serve as the Independent Accountant, the Acquiror shall choose an accountant and
the Shareholders shall choose an accountant, and both accountants so chosen shall choose a third
accountant to serve as the Independent Accountant .

1.26  "Intellectual Property” has the meaning set forth in Section 4.22.

1.27  “Material Adverse Effect” means any effect that is or is reasonably likely to be
materially adverse to the Assets, the business of the Company or the results of operations or
financial condition of the Company.

1.28  “Material Agreement” means any Contract of any nature to which the Company
is a party, or by which the Company or any of its properties are bound, which (i) by its terms
obligates the Company to pay more than $1,000, (ii) in the aggregate with all such Contracts
obligates the Company to pay more than $10,000, or (iii) restricts or prohibits the Company or
any Affiliate of the Company from engaging n any business anywhere in the world.

1.29  "Merger” has the meaning set forth in the fourth paragraph of this Agreement.

1.30  “Permitted Encumbrances” means (a) materialmen’s, mechanic’s, carriers’, or
other like liens arising in the ordinary course of business, or deposits to obtain the release of such
liens, securing obligations aggregating less than $15,000, (b) liens for current taxes not yet due
and payable; (c) imperfections of title that do not interfere with the use or detract from the value



of such property; (d) liens to be released at or prior to Closing; and (e) in the case of the Real
Estate owned or real property leased by the Company, (i) such leases for real property, (ii)
municipal and zoning ordinances, (iii} such rights of way as do not interfere with the use or
detract from the value of the property, (iv) standard (printed) title insurance exceptions and (v)
easements for public utilities, recorded building and use restrictions and covenants which do not
materially interfere with the present use of or materially detract from the value of the property,
and other minor encumbrances.

1.31 | “Person” means an individual, corporation, limited Hability company,
partnership, sole proprietorship, association, joint venture, joint stock company, trust,
incorporated organization, or governmental agency or other entity.

1.32  "Plans” has the meaning set forth in Section 4.18.

1.33  “Real Estate” means each parcel of real property owned by the Company at the
date hereof together with any other parcels of real property acquired by the Company between
the date hereof and the Closing Date.

1.34  “Required Consents” means those approvals and consents set forth on Schedule
3.3 separately designated as consents required for Closing.

1.35  "Resolution Period" has the meaning set forth in Section 2.7.
1.36  "Shares" has the meaning set forth in the second paragraph of this Agreement.
1.37  “Shareholders” has the meaning set forth in the first paragraph of this Agreement.

1.38  “Subsidiaries” means, with respect to any Person, any Affiliate directly or
indirectly controlied by such Person.

1.39  "Surviving Corporation" has the meaning set forth in Section 2.1.

1.40 “Tax" and "Taxes” means all federal, state, local, foreign or other taxing
authority gross income, gross receipts, gains, profits, net income, franchise, sales, use, ad
valorem, property, value added, recording, business license, possessory imterest, payroll,
withholding, excise, severance, transfer, employment, alternative or add-on minimum, stamp,
occupation, premium, environmental or windfall profits taxes, and other taxes, charges, fees,
levies, imposts, customs, duties, licenses or other assessments, together with any interest and any
penalties, additions to tax or additional amounts imposed by any governmental authority.

1.41  “Tax Return” means any return, report, statement, information statement and the
like required to be filed with any governmental authority with respect to Taxes.

1.42  “Third Party” means any Person other than the Company, Acquiror, Shareholders
or any Affiliate of Acquiror. o

1.43  “Unaudited Financial Statements” has the meaning set forth in Section 4.6.



The plural of any term defined in the singular, and the singular of any term defined in the
plural, shall have a meaning correlative to such defined term. »

ARTICLE II
THE MERGER

2.1 The Merger. Subject to the terms and conditions set forth in this Agreement, and
in accordance with Florida and Colorado law at the Effective Time, the Company shall be
merged with and into the Acquiror. Immediately following the Merger, the separate corporate
existence of the Company shall cease and the Acquiror as the surviving corporation (the
"Surviving Corporation™) shall confinue to exist under and be governed by the laws of the State
of Colorado.

2.2 Effective Time. As soon as practicable after the satisfaction of all of the
conditions precedent to the obligations of all parties set forth herein, the parties shall cause the
Merger to be consummated by causing certificates or articles of merger (collectively, the
"Articles of Merger") with respect to the Merger to be executed, filed and recorded in accordance
with the relevant provisions of Florida and Colorado law. The Merger shall become effective at
the later of the time of the filing with the Secretary of State of the State of Florida or the filing
with the Secretary of State of the State of Colorado (the "Effective Time").

2.3 Effects of the Merger. The Merger shall have the effect set forth in Section
607.1106 of the Florida Business Corporation Act and Section 7-90-203 of the Colorado
Business Corporation Act. Without limiting the generality of the foregoing, and subject thereto,
at the Effective Time, all of the properties, assets, rights, privileges, and powers of the Acquiror
and the Company, shall vest in the Surviving Corporation and all debts, liabilities and duties of
the Acquiror and the Company shall become the debts, liabilities and duties of the Surviving
Corporation in the same manner as if the Surviving Corporation had itself incurred them.

2.4 Certificate of Incorporation and Bylaws of the Surviving Corporation. The
Articles of Incorporation of the Acquiror, as in effect immediately prior to the Effective Time, -
shall be the Articles of Incorporation of the Surviving Corporation, until thereafter amended in
accordance with the provisions thereof and applicable law. The Bylaws of the Acquiror in effect
at the Effective Time shall be the Bylaws of the Surviving Corporation until amended in
accordance with the provisions thereof and applicable law.

2.5  Directors. The directors of the Acquiror immediately prior to the Effective Time
shall be the directors of the Surviving Corporation and shall hold office until their respective
successors are duly elected and qualified, or their earlier death, resignation or removal.

2.6 Officers. The officers of the Acquiror immediately prior to the Effective Time
shall be the officers of the Surviving Corporation. and shall hold office until their respective
successors are duly elected and qualified, or their earlier death, resignation or removal.

2.7 Consideration for the Shares. At the Effective Time, by virtue of the Merger and
without any action on the part of the Shareholders, the Shares shall be converted into the right to
receive (i) One Million Dollars ($1,000,000), of which $150,000 has been previously advanced




to the Company pursuant to a Preliminary Term Sheet between the Company and Acquiror dated
Qctober 18, 2000, and shall be credited against the $1,000,000, and 45,000 shares of unregistered
common stock, no par value, of Acquiror (the "Avert Shares"} (the cash portion of the
consideration and the Avert Shares are hereinafier collectively referred to as the
"Consideration"). The Shares owned by the Shareholders who are Accredited Investors shall be
converted into the right to receive the Avert Shares and a portion of the cash consideration, as set
forth on Schedule 2.9. The Shares owned by the Shareholders who are not Accredited Investors
shall be converted into the right to receive a portion of the cash consideration, as set forth on
Schedule 2.9. The cash portion of the Consideration shall be adjusted downward by an amount
equal to (i) the amount, if any, by which the Company's liability to customers for prepaid
services exceeds $200,000, and (ii) any other liabilities of the Company existing on the Closing
Date other than the liabilities pursuant to the equipment leases itemized on Schedule 2.7(A)
attached hereto.

The Company shall deliver to Acquiror, not less than three (3) business days prior to the
Closing a certificate (the "Closing Adjustment Certificate") signed by an executive officer of the
Company, which shall set forth the Company's reasonable good faith estimates of the respective
amount of the adjustments set forth in this Section 2.7, as of the Effective Time. The Closing
Adjustment Certificate shall be in form and substance reasonably acceptable to Acquiror, and the
Company shall therewith deliver to Acquiror a copy of such supporting evidence as shall be
appropriate hereunder and as Acquiror may reasonably request. The Acquiror and the
Shareholders shall jointly determine the adjustments at Closing required by this Section 2.7, with
a final adjustment and reconciliation within sixty (60) days after the Closing Date or within such

other period as may be mutually agreed upon by the parties hereto. The Acquiror shall deliver to.

the Shareholders a proposed schedule of final adjustments as promptly as practicable, but in no
event later than 60 days after Closing. The Shareholders must, within 30 days after receipt of the
proposed schedule of final adjustments, give written notice to the Acquiror specifying in
reasonable detail the Shareholders' objections, if any, with respect thereto. With respect to any
disputed amounts, the parties shall meet in person and negotiate in good faith during the ten day
period (the "Resolution Period") after the date of the Acquiror's receipt of Notice to resolve such
disputes. If the parties are unable to resolve all such disputes within the Resolution Period, then
within five days after the expiration of the Resolution Period, all unresolved disputes shall be
submitted to the Independent Accountant who shall be engaged to provide a final and conclusive
resolution of all unresolved disputes within 15 business days afier such engagement. The
determination of the Independent Accountant shall be final, binding and conclusive on the parties
hereto, and the fees and expenses of the Independent Accountant shall be borne by the party that
the Independent Accountant determines to be the nonprevailing party or, in the discretion of the
Independent Accountant, may be split between the Acquiror, on the one hand, and the
Shareholders, on the other.

The Acquiror shall hold back a portion of the cash consideration due and payable to the
Shareholders who are Accredited Investors at Closing equal to $150,000 (the "Holdback™),
pending the final determination of the cash portion of the consideration. If the cash
consideration, as finally determined, is greater than the estimated cash consideration determined
at the Closing Date, the Acquiror shall pay the Holdback, plus the difference, to the Shareholders
who are Accredited Investors within five days of the final determination. To the extent that the
cash consideration, as finally determined, is less than the estimated cash consideration



determined at the Closing Date, the Acquiror shall pay the Holdback, less the difference, to the
Sharcholders who are Accredited Investors within five days of the final determination.

The cash portion of the Consideration, less the amounts previously advanced and the
Holdback, shall be payable at the Closing to the Shareholders by the wire transfer of federal
funds to the accounts set forth on Schedule 2.7 (B).

2.8 Conversion of Shares, The Shares, when converted at the Effective Time into the
right to receive the Consideration as provided in Section 2.7, shali no longer be outstanding and
shall automatically be canceled and retired and each Shareholder as holder of a certificate
representing shares of common stock of the Company shall cease to have any rights with respect
thereto, except the right to receive the Consideration.

2.9  Allocation among Shareholders. The Consideration shall be allocated among and
paid to the Shareholders as set forth on Schedule 2.9 attached hereto.

2.10  Intentionally Omitted.

2.11 Closing Date. A closing of the transactions contemplated by this Agreement (the
"Closing") shall take place at the offices of Baker & Hostetler, LLP within 5 days of the
satisfaction of all conditions precedent contained herein, or at such other time and place as the
parties may mutually agree (the "Closing Date").

2.12  Closing Date Deliveries.

(a) The Company's and the Shareholder's Obligations. On the Closing Date,
the Company and the Shareholders shall deliver to Acquiror each of the following in form and
substance reasonably satisfactory to Acquiror:

() The Articles of Merger executed by the Company.

(2) A good standing certificate for the Company from the Secretary of
State of the State of Florida.

3) A corporate opinion of counsel for the Company in the form of
Exhibit 2.12(A)(3) attached hereto.

4 Certificates of the Company and the Shareholders that all of the
representations and warranties of the Company contained herein
are true and correct in all material respects as of the Closing Date
(except to the extent that any such representation or warranty
relates by its express terms solely to a prior date, in which event
such representation or warranty was true and correct as of such
date) and that the Company and each Shareholder shall have, or
have caused to be performed all covenants, agreements and
conditions contained herein to be performed and observed by the
Company and each Shareholder on or before the Closing Date.



()

(6)

)

®

©)

(10)

A certificate of the Secretary of the Company certifying
resolutions duly adopted by the Company's Board of Directors
authorizing the execution, delivery and performance of this
Agreement on the Company's part and certifying that such
resolutions are then in full force and effect.

Each Shareholder who is an Accredited Investor, shail have
executed and delivered an Investment Representation Letter in the
form attached hereto as Exhibit 2.12(A)(6).

Each Shareholder shall deliver the certificates which immediately
prior to the Effective Time represent the Shares.

Each Sharcholder shall deliver a release to the Company of all
rights and claims of such Shareholder against the Company.

Such other documents and certificates of officers as reasonably
may be required by Acquiror to consummate this Agreement and
the transactions contemplated herein.

Each Shareholders shall deliver to the Company a written consent
approving the Merger Agreement, the merger and all related
fransactions.

()  Acquiror's Obligations. On the Closing Date, Acquiror shall deliver

to the Company and/or the Shareholders each of the following in form and substance reasonably

satisfactory to them:

)

@)

3)
)

A certificate of an officer of Acquiror that (2) all of the
representations and warranties of Acquiror contained herein are
true and correct in all material respects as of the Closing Date
(except to the extent that any such representation or warranty
relates by its express terms solely to a prior date, in which event
such representation or warranty was true and correct as of such
date), and (b) Acquiror shall have, or have caused to be performed
all covenants, agreements and conditions contained herein to be
performed and observed by Acquiror at or before the Closing Date.

A certificate of the Secretary of Acquiror certifying resolutions
duly adopted by Acquiror's part and certifying that such resolutions
are then in full force and effect, and certifying to the signature of
those persons authorized to execute this Agreement and any other
document contemplated hereby on behalf of Acquiror.

The Articles of Merger executed by the Acquiror.

A certificate of good standing issued by the Secretary of State of
the State of Colorado as to Acquiror.



(5) A corporate opinion of counsel for the Acquiror substantially in the
form of Exhibit 2.12 (B)(5) attached hereto,

(6) Such other documents as reasonably may be required by the
Company to consummate this Agreement and the transactions
contemplated herein.

(7) . Cash payments to each of the Shareholders in the amounts set forth
on Schedule 2.9 by wire transfer of federal funds to the accounts
designated for each Shareholder on Schedule 2.7(B).

(8) Share certificates representing the Avert Shares that each
Shareholder who is an Accredited Investor is enfitled to as set forth
in Schedule 2.9,

(9)  An employment agreement to Chris Smith in the form of Exhibit
2.12(B)(9) attached hereto.

ARTICLE IIT
REPRESENTATIONS AND WARRANTIES OF SHAREHOLDERS

Each Shareholder hereby, severally and not jointly, represents and warrants (as of the
date of this Agreement, except where a prior or future date is indicated) as follows, and
acknowledges that Acquiror is relying on such representations and warranties in connection with
the purchase of the Shares:

3.1 Title to the Shares.

Such Shareholder owns, beneficially and of record, all of the Shares identified opposite
such Shareholder’s name on Schedule 3.1, free and clear of all Hens and encumbrances other
than any liens or encumbrances that will be terminated or otherwise released prior to the Closing.

3.2  Enforceability of Agreement.

This Agreement has been duly and validly executed and delivered by such Shareholder
and constitutes a legal, valid and binding obligation of such Shareholder, enforceable against
such Shareholder in accordance with its terms, except as enforcement may be limited by
bankruptcy, insolvency, moratorium and other similar laws or principles affecting the rights of
creditors generally and except for limitations imposed by general principles of equity.

3.3 No Conflict; Required Filings and Consents. S ;'

Except as set forth on Schedule 3.3 hereto, the execution and delivery of this Agreement
by such Shareholder does not, and the performance by such Shareholder of its obligations under
this Agreement will not, (i) assuming receipt of consents described in Schedule 3.3 or 4.3 hereto,
conflict with or violate any law, rule, regulation, order, judgment or decree applicable to such



Shareholder or by which any property or asset of such Shareholder is bound or affected or (ii)
result in any breach or violation of, or constitute any default (or an event which with notice or
lapse of time or both would become a default) under, or give rise to any right of termination,
to which such Shareholder is a party or by which such Sharcholder or any property or asset of
such Shareholder is bound, except as would not impair such Shareholder’s ability to perform its
obligations under this Agreement.

34 Brokers’ Fees.

Neither such Shareholder nor anyone authorized to act on his or its behalf has retained
any broker, finder or agent or agreed to pay any brokerage fee, finder’s fee or commission with
respect to the transactions contemplated by this Agreement.

3.5 Compliance with Laws.

To the best of such Shareholder's knowledge, the Company has complied and is in
compliance with all laws, regulations, orders, writs, judgments, injunctions and decrees of all
applicable jurisdictions and governmental authorities, departments, commissions, boards,
bureaus, agencies and instrumentalities.

ARTICIE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

As an inducement to Acquiror to enter into this Agreement and to consummate the
transactions contemplated hereby, the Company hereby represents and warrants (as of the date of
this Agreement, except where a prior or future date is indicated) to Acquiror as follows:

4,1 Organization and Qualification; Subsidiaries.

The Company is a corporation duly organized, validly existing and/or in good standing
under the laws of the State of Florida. The Company has the requisite power and authority and
all necessary governmental approvals to own, lease and operate its properties and to carry on its
business as it is now being conducted. The Company is duly qualified or licensed as a foreign
corporation to do business, and is in good standing, in each jurisdiction where the character of
the properties owned, leased or operated by it or the nature of its business makes such
qualification or licensing necessary. The Company has no Subsidiaries.

4.2 Organizational Documents.

The Company has heretofore delivered to Acquiror a complete and correct copy of each
of the certificate of incorporation and bylaws of Company, or equivalent organizational
documents, each as amended to date. Such organizational documents are in full force and effect
and constitute all of the organizational documents relating to the Company. The Company is not
in violation of any provision of its certificate of incorporation, bylaws or equivalent
organizational documents, as applicable.



4.3 Effect of Agreement,

All approvals and consents required under (i) any of the contracts or agreements which
the Company is subject to, and (ii) any applicable government regulations, in any such case, in
order for the consummation of the sale of the Shares to Acquiror pursuant to this Agreement are
listed in Schedule 4.3 hereto. Other than as set forth on Schedule 4.3, the execution and delivery
of this Agreement by Shareholders and the Company does not, and the performance of this
Agreement by Shareholders and the Company will not, require the Company to obtain or make
any consent, approval, authorization or permit of, or filing with or notification to, any
governmental authority, except for applicable requirements, if any, of federal or state securities
or "blue sky" laws.

Subject to obtaining the requisite approvals and consents listed in Schedule 3.3 hereto,
neither the execution, delivery and performance by Shareholders and the Company of this
Agreement nor the consummation of the transactions contemplated hereby, alone or in
conjunction 'with any other event (such as a voluntary or involuntary termination of
employment), will (i) conflict with, or result in a breach of the terms of, or constitute a defaunlt
under, or a violation of, or give rise to any termination right under, amendment or extension of,
or a loss of any benefit under, any contract or agreement which the Company is a party, (ii) result
in the viclation of any law, rule, regulation, order, writ, judgment, decree, determination or
award presently in effect or having applicability to the Company, (iii} conflict with or violate the
certificate of incorporation or by-laws of the Company, or (iv) result in any payment becoming
due to any employee, former employee, officer, director, or copsultant, or any of their
dependents; (v) increase any benefits otherwise payable under any employee benefit plan; or (vi)
result in the acceleration of the time of payment or vesting of any benefits under any employee
benefit plan.

4.4 Capitalization.

The Shares, as identified on Schedule 3.1 hereto, constitute all the issued and outstanding
shares of the Company. The Company does not own all or part of any other companies. There
are no (i) options, warrants or other rights or contracts obligating the Company to issue or sell
any shares of capital stock of, or other equity interests in the Company or to pay cash in lien
thereof, (ii) equity equivalents, stock appreciation rights, performance shares, interests in the
ownership or earnings of the Company or other similar rights issued by the Company or (iii)
outstanding obligations of the Company to purchase, redeem or otherwise acquire any equity
interest therein.

4.5 Authority Relative to this Agreement.

The Company has all necessary power and authority to execute and deliver this
Agreement, to perform its obligations hereunder and to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement by the Company and the
consunumation by the Company of the transactions contemplated hereby have been duly and
validly authorized by all necessary corporate action and no other corporate proceedings on the
part of the Company are necessary to authorize this Agreement or to consummate the



transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by the Company and, assuming the due authorization, execution and delivery by the
other parties hereto, constitutes a legal, valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms, except as enforcement may be
limited by bankruptcy, insolvency, moratorium and similar laws or principles affecting the rights
of creditors generally and except for limitations imposed by general principles of equity.

4.6 Financial Statements. B

Attached hereto as Schedule 4.6 are copies of (i) the Company’s unaudited Balance Sheet
at December 31, 2000 and related Statement of Operations and Statement of Changes in
Financial Position of the Company for its fiscal year then ended, which have been prepared by
the Company’s independent certified public accountant (the “Unaudited Financial Statements’)
and (ii) monthly compiled statements of operations, together with month-end balance sheets, for
the months of January and February, 2001 (the "Monthly Financial Statements"). The Unaudited
Financial Statements and Monthly Financial Statements (i) were prepared in conformity with
GAAP consistently applied, and (ii) present fairly the financial position of the Company at the
dates indicated and the results of operations of the Company and changes in financial position
for the periods indicated.

4.7 Undisclosed Liabilities.

The Company does not have any material liabilities or obligations, whether accrued,
absolute, contingent or otherwise, and whether due or to become due, and the Company does not
know of any basis for any claim against the Company for any such liabilities or obligations,
except (i) to the extent set forth in this Agreement or in the Schedules hereto, including the
Audited Financial Statements attached hereto, (i) labilities to its customers in the ordinary
course of business in connection with prepaid services as set forth by customer on Schedule 4.7
attached hereto.

4.8 Tax Returns and Audits,

(2) The Company has timely filed all material federal, state, local and foreign tax
returns required to be filed by it through the date hereof and shall timely file all tax returns
required to be filed at or before the Closing. Such reports and returns are and will be true,
correct and complete in all material respects. The Company has paid and discharged all taxes
due from it, other than such taxes that are being contested in good faith by appropriate
proceedings and are adequately reserved as shown in the audited balance sheet of such entity
dated December 31, 2000. Neither the Internal Revenue Service (the "IRS") nor any other taxing
authority or agency, domestic or foreign, is now asserting or, to the knowledge of the Company,
threatening to assert against the Company any material deficiency or material claim for
additional taxes. Moreover, the Company does not have knowledge of any facts on the basis of
which taxing authorities could assert material deficiencies or material claims described in the
preceding sentence. The Company has withheld or collected and paid over to the appropriate
governmental authorities or is properly holding for such payment all taxes required by law to be
withheld or collected. The Company does not have any liability for the taxes pursuant to Section
1.1502-6 of the Treasury Regulations promulgated under the Code or comparable provisions of
any taxing authority in respect of a consolidated or combined Tax Return. There are no liens for




Taxes upon the assets of the Company other than (i) liens for current taxes not yet due and
payable, (i1) liens for taxes that are being contested in good faith by appropriate proceedings and
(iii) other liens, which, in the aggregate, are not material.

(b) The Company filed with the Internal Revenue Service a valid S corporation
election on May 18 1998 and such $ corporation election remained valid through December 31,
1999. The Corporation incurred no tax liability from May 182 1998 through December 31,
1999.

49 Material Agreements and Obligations.

{(a) Schedule 4.9 hereto lists the Material Agreements. Except for those Contracts
listed on the Schedules hereto, and the DeMinimis Agreements, the Company is not a party to
any written or oral contract that is not cancelable without penalty upon thirty (30) days’ notice or
less, including any:

(D bonus, incentive, pension, profit sharing, retirement, hospitalization,
insurance, or other plan providing for deferred or other compensation to employees, or
any other employee benefit or “fringe benefit” plan, including, without limitation,
vacation, sick leave, medical or other insurance plans or any union collective bargaining
or any other contract with any labor union.

(ii) employment contract for any Person on a full-time, part-time, consulting
or other basis. -

(i) agreement or indenture relating to the borrowing of momey or to
mortgaging, pledging or otherwise placing a lien on any asset or group of assets of the
Company.

(iv)  guarantee of any obligation.

(v} lease or agreement under which it is lessee or lessor, or holds or operates
any property, real or personal, owned by any other party, except for any lease under
which the aggregate annual rental payments do not exceed $1,000.

(vi)  Contract or group of related Contracts with the same party or any group of
affiliated parties which requires or may in the future require aggregate consideration by
or to the Company in excess of $1,000 individually over the life of such Contracts and
less than $10,000 in the aggregate for all such Contracts over the life of such Contracts.

(vii) Contract in effect between the Company and any Shareholder (or an
Affiliate thereof) or any of the officers, directors or Affiliates of the Company.

(viti) obligations of the Company to make payments to any Shareholder (or an
Affiliate thereof) or any Affiliate of the Company.

(ix)  loans by the Company to any Shareholder (or any Affiliate thereof) or any
of the officers, directors or Affiliates of the Company.



(b)  The Company has performed all obligations required to be performed by it and is
not in material default under, or in material breach of, or in receipt of any claim of material
default under, any Material Agreement; and the Company does not have any knowledge of any
material breach by the other parties to any Material Agreement.

(c) There is no term or provision of any Confract not included on the Schedules
hereto to which the Company is a party or by which it or any of its properties is bound that
would have a Material Adverse Effect. There is no term or provision of any federal or state
judgment, decree or order applicable to or binding upon any member of the Company, the
enforcement of which would have a Material Adverse Effect.

410 Employees.

(a) The Company is not aware that any officer, executive employee or any group of
employees of the Company has or have any plans to terminate his, her or their employment with
the Company. the Company has complied in all material respects with all applicable laws
relating to the employment of labor, including provisions thereof relating to wages, hours, equal
opportunity, collective bargaining and the payment of social security and other taxes, and except
as set forth in Schedule 4.10 hereto, the Company has not received any notice of any claim at the
date of this Agreement and during the preceding three years that it has not complied in any
material respect with any laws relating to the employment of employees or that it is liable for any
arrearages of wages or any taxes or penalties for failure to comply with any laws. The Company
does not have written policies and/or employee handbooks or manuals except those set forth in
Schedule 4.10. The Accrued Vacation Pay for the Company's employees is set forth by
employee on Schedule 4.10.

® Except as set forth in Schedule 4.10 hereto, the Company is not, and during the 12
months prior to the date of this Agreement the Company has not been, involved in any labor
discussion with any umit or group seeking to become the bargaining unit for any of its
employees. Except as set forth in Schedule 4.10 hereto, the Company is not a party to any
collective bargaining agreement and there are no unfair labor practice or arbitration proceedings
pending with respect to the Company or, to the knowledge that the Company, threatened and
there are no facts or circumstances known to the Company that could reasonably be expected to
give rise to such a claim. To the knowledge of the Company, there are no organizational efforts
presently underway or threatened involving any employees of the Company or any of the
employees performing work for the Company but provided by an outside employment agency, if
any. Within the last 12 months, there has been no work stoppage, strike or other consorted
activity by any employees of the Company.

(c) Except as set forth in the Schedule 4.10 and as fo those employees (if any)
represented by a labor organization, all employees of the Company are employed at-will. Except
as set forth in Schedule 4.10, completion of the transactions conteraplated by this Agreement will
not result in any payment or increased payment beconing due from the Company to any officer,
director, or employee of, or consultant to, the Company.

(dy  The Company is not a party to any agreement for the provision of labor from any
outside agency except as set forth in Schedule 4.10. To the knowledge of the Company, at the



date of this Agreement and during the preceding three years, there have been no claims by
employees of such outside agencies, if any, with regard to employees assigned to work for the
Company, and no claims by any govermmental agency with regard to such employees except as
set forth in Schedule 4.10.

4,11  Absence of Certain Developments.

Except as set forth on Schedule 4.11 hereto, and except for the transactions contemplated
by this Agreement, the Company has not, insofar as the Assets are concerned since December
31, 2000: ' ,

@) borrowed any amount or incurred or become subject to any liabilities
(absolute or contingent) except labilities incurred in the ordinary course of business;

(i)  mortgaged or pledged any of its assets, tangible or intangible, or subjected
them to any lien, charge or other encumbrance, except Permitted Encumbrances and liens
securing indebtedness to be retired on or prior to the Closing Date;

(iii) sold, assigned or transferred any of its tangible assets, except in the
ordinary course of business, or canceled any debts or claims;

(iv)  suffered any substantial losses other than consistent with recent operating
history;

(v} except in the ordinary course of business, waived or released any material
right or claim;

(vi) made any changes in employee compensation or personmnel policies,
including the establishment of any bonus, insurance, severance, deferred compensation,
pension, retirement, profit sharing, option, stock purchase or other Plan (as hereinafter
defined), declared, paid or committed to pay a bonus or additional salary or compensation
to any Person, or made any other increase in the compensation payable to or to become
payable to any executive officers of the Company, except in the ordinary course of
business and consistent with past practices;

(vii) entered into any other transaction other than in the ordinary course of
business;

(viii) amended or terminated any Contract listed in any Schedule hereto, except
in the ordinary course of business and except for Contracis that have expired by their own
terms;

(ix)  suffered any material damage, destruction or casualty loss, whether or not
covered by insurance;

(x)  has suffered a Material Adverse Effect, or has had any event or events
occur that, individually or in the aggregate, are reasonably likely to result in a Material
Adverse Effect;



(xii) materially changed any of its accounting principles or practices, or
revalued any Assets for financial reporting, property tax or other purposes; or

(xiii) entered into any Contract or understanding to do any of the foregoing.

4,12 Real Property.

Schedule 4.12 hereto contains a legal description of each parcel of Real Estate owned by
the Company together with a description of the type of use of each such parcel. The Company
has furnished to Acquiror a copy of any title insurance policy or other evidence of title issued
with respect to each owned parcel of Real Estate owned by the Company. Except for any
Permitted Encumbrances, the Company is the sole owner (both legal and equitable) of, and has
good and marketable title in fee simple absolute to, each parcel of Real Estate listed on Schedule
4.12 and all buildings, structures and Improvements thereon, and the unfettered right to occupy
the leased property free and clear of any options to lease or purchase. The location and use of
each parcel of real property leased by the Company is identified on Schedule 4.9. The Real
Estate and all of the real property leased by the Company complies and is operated in material
compliance with all applicable laws. There are no defects in the physical condition of the Real
Estate or the Improvements located on the Real Estate, which could impair or prevent the current
or proposed use thereof by the Company. The Company has not received any notice from any
governmental body (a) requiring it to make any material repairs or changes to the Real Estate or
the Improvements located on the Real Estate or (b) giving notice of any material governmental
actions pending. There is no action, proceeding or litigation pending (or, to the best knowledge
of the Company, contemplated or threatened): (i) to take all or any portion of the Real Estate, or
any interest therein, by eminent domain; or (i) to modify the zoning of, or other governmental
rules or restrictions applicable to, the Real Estate or the use or development thereof in any
manner which could impair or prevent the current or proposed use thereof by the Company.
There are no contracts or other obligations outstanding for the sale, exchange or transfer of any
of the Real Estate.

413 Title to Assets: Personal Property.

The Company is the sole owner (both legal and equitable) of and has good and marketable title to
the Assets constituting personal property, tangible and intangible, free and clear of all mortgages, liens,
security interests, charges, claims, restrictions and other encumbrances of every kind other than with
respect to the liens securing the Company’s indebtedness and the Permitied Encumbrances. The'material
items of machinery, equipment and other tangible assets included in the Assets are in satisfactory
operating condition, reasonable wear and tear excepted, and conform, in all material respects, fo all
applicable ordinances, rules, regulations and technical standards, and all applicable building, zoning and
other laws.

414 Compliance with Laws.

The operations of the Company’s business has been, and is being, conducted in material
compliance with all applicable laws, rules, regulauons and other requirements of all federal,
state, county or local governmental authorities or agencies.



4.15 ‘Transactions.

Except as disclosed on Schedule 4.15 hereto, since December 31, 2000, the Company has
not entered into any transaction outside the ordinary course of its business, and there has not
been any material change in the manner in which the Company conducts its business. Since
December 31, 2000 there has not been any Material Adverse Effect.

4.16  Litigation and Legal Proceedings.

Set forth on Schedule 4.16 hereto is a complete and accurate list and description of all
suits, claims, actions and administrative, arbitration or other similar proceedings relating to the
Company (including proceedings concerning labor disputes or grievances, civil rights
discrimination cases and affirmative action proceedings) and all governmental investigations
pending oz, to the knowledge of the Company, threatened, to which the Company is a party, or
against its properties or business, and each judgment, order, injunction, decree or award relating
to the Company or the Assets (whether rendered by a court or administrative agency, or by
arbitration pursuant to a grievance or other procedure) to which the Company is a party that is
unsatisfied or requires continuing compliance therewith. To the Company’s knowledge, there
are no facts or circumstances that would give rise to any material claims against the Company or
the Assets.

4.17 Brokers’ Fees.

The Company has not employed any broker or finder or incurred any lability for any
brokerage fees, commissions or finders’ fees in connection with the transactions contemplated by
this Agreement.

4.18 Plans: ERISA.

(a) Existence of Plans. For purposes of this Agreement, the term "Plans" shall mean
(i) all "employee benefit plans” (as such term is defined in Section3(3) of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA™), of which the Company, or any
member of the same controlled . group as the Company within the meaning of
Section 4001(a)(14) of ERISA (an "ERISA Affiliate") is or ever was a sponsor or participating
employer or as to which the Company or any of their ERISA Affiliates makes contributions or is
required to make contributions, and (ii) any similar employment, severance or other arrangement
or policy of the Company or any of its ERISA Affiliates (whether written or oral) providing for
health, life, vision or dental insurance coverage (including self-insured arrangements), workers'
compensation, disability benefits, supplemental unemployment benefits, vacation benefits or
retirement benefits, fringe benefits, or for profit sharing, deferred compensation, bonuses, stock
options, stock appreciation or other forms of incentive compensation or post-retirement
insurance, compensation or benefits. Except as disclosed on Schedule 4.18, neither the
Company nor any of its respective ERISA. Affiliates maintains or sponsors (or ever maintained
or sponsored), or makes or is required to make contributions to, any Plans. None of the Plans is
or was a "multi-employer plan," as defined in Section 3(37) of ERISA. None of the Plans is or
was a "defined benefit pension plan" within the meaning of Section 3(35) of ERISA. None of
the Plans provides or provided post-retirement medical or health benefits. None of the Plans is




or was a "welfare benefit fund," as defined in Section 419(e) of the Code, or an organization
described in Sections 501(c)(9) or 501(c)(20) of the Code. Neither the Company nor any ERISA
Affiliate is or was a party to any collective bargaining agreement. Except as disclosed on
Schedule 4.18, neither the Company nor any ERISA Affiliate has announced or otherwise made
any commitment to create or amend any Plan. Notwithstanding any statement or indication in
this Agreement to the contrary, except as disclosed on Schedule 4.18, there are no Plans which
the Company will not be able to terminate immediately after the Closing in accordance with their
terms and ERISA. The Company has made available to Acquiror true and complete copies of:
(i) each of the Plans and any related funding agreements thereto (including insurance contracts)
including all amendments, all of which are legally valid and binding and in full force and effect
and there are no defaults thereunder, (ii) the currently effective Summary Plan Description
pertaining to each of the Plans, as applicable, (iii) the three (3) most recent annual reports for
each of the Plans (including all related schedules), (iv) the most recent Internal Revenue Service
determination or opinion letter, as applicable, for each Plan which is intended to constituie a
qualified plan under Section 401 of the Code and each amendment to each of the foregoing
documents, and (v) for each unfunded Plan, financial statements which shall fairly present the
financial condition and the results of operations of such Plan in accordance with GAAP,
consistently applied, as of such dates.

(b) Penalties. To the Company's knowledge, neither the Company nor any of its
respective ERISA Affiliates is subject to any material liability, tax or penalty whatsoever to any
Person or agency whomsoever as a result of engaging in a prohibited transaction under ERISA or
the Code, and neither the Company nor any of its respective ERISA Affiliates has any
knowledge of any circumstances which reasonably might result in any material liability, tax or
penalty, including but not limited to, a penalty under Section 502 of ERISA, as a result of a
breach of any duty under ERISA or under other applicable laws., Each Plan which is required to
comply with the provisions of Sections 4980B and 4980C of the Code, or with the requirements
referred to in Section 4980D of the Code, has complied in all material respects. No event has
occurred which could subject any Plan to tax under Section 511 of the Code.

(c) Qualification. Each of the Plans which is intended to be a qualified plan under
Section 401(a) of the Code has received a favorable determination or opinion letter from the
Internzl Revenue Service, and has been operated in all material respects in accordance with its
terms and with the provisions of the Code. All of the Plans have been administered and
maintained in substantial compliance with ERISA, the Code and all other applicable laws. All
contributions required to be made to each of the Plans under the terms of that Plan, ERISA, the
Code or any other applicable laws have been timely made. Each Plan intended to meet the
requirements for tax-favored treatment under Subchapter B of Chapter 1 of the Code meet such
requirements. Except as set forth in Schedule 4.18, the Company has not made any payments,
are not obligated to make any payments, and are not parties to any Confract or Plan that under
certain circumstances, considered either individually or in the aggregate, could require it to make
any payments, that are not deductible as a result of the provisions set forth in Section 280G of
the Code or the treasury regulations thereunder or would result in an excise tax to the recipient of
any such payment under Section 4999 of the Code. The Audited Financial Statements and the
Unaudited Financial Statements properly reflect all amounts required fo be accrued as liabilities
to date under each of the Plans. Except as disclosed on Schedule 4.18, or as a result of the
employment agreement required by Section 2.12(B)(a), the execution and performance of this



Agreement will not (i) result in any obligation or liability (with respect to accrued benefits or
otherwise) of the Company or Acquiror to any Plan, or any present or former employee of the
Company, {ii) be a trigger event under any Plan that will result in any payment (whether of
severance pay or otherwise) becoming due to any present or former employee, officer, director,
shareholder, contractor, or consultant, or any of their dependents, or (iii) accelerate the time of
payment or vesting, or increase the amount, of compensation due to any employee, officer,
director, shareholder, contractor, or consultant of the Company. With respect to any insurance
policy which provides, or has provided, funding for benefits under any Plan, (I) there is and will
be no liability of the Company or Acquiror in the nature of a retroactive or retrospective rate
adjustment, loss sharing arrangement, or actual or contingent liability as of the Closing Date, nor
would there be any such liability if such insurance policy were terminated as of the Closing Date,
and (II) no insurance company issuing any such policy is in receivership, conservatorship,
bankruptey, liquidation, or similar proceeding, and, to the knowledge of the Company, no such
proceedings with respect to any insurer are imminent.

(d) Litigation. Other than routine claims for benefits under the Plans, there are no
pending, or, to the best knowledge of the Company, threatened, investigations, proceedings,
claims, lawsuits, disputes, actions, audits or controversies involving the Plans, or the fiduciaries,
administrators, or trustees of any of the Plans or the Company, any Subsidiary or any of their
respective ERISA. Affiliates as the employer or sponsor under any Plan, with any of the IRS, the
Department of Labor, the PBGC, any participant in or beneficiary of any Pian or any other
Person whomsoever. The Company knows of no reasonable basis for any such claim, lawsuit,
dispute, action or controversy.

4.19 Insurance, Suretv Bonds, Damages.

Set forth on Schedule 4.19 hereto is a correct list of all insurance policies and surety
bonds of the Company now in effect, including the names of the insureds and their addresses.
The premiums on such insurance policies and bonds have been currently paid, and such policies
and bonds are valid, outstanding and enforceable, in full force and effect and insure against risks
and liabilities and provide for coverage to the extent and in a manner required of or deemed
reasonably appropriate and sufficient by the Company. The Company will maintain coverage of
similar kinds and amounts and will pay the premium for such coverage through the Closing Date.

420 Environmental Laws.

Except as set forth in Schedule 4.20: (i) the Company is in material compliance with all
Environmental Laws; (i) the Company has not received any order, directions or notices relating
to any release or threatened release of any Hazardous Substance, or alleging a violation of any
Envirommental Law and no government agency has submitted to the Company any request for
information pursuant to any Environmental Law; (iii) to the best of the Company’s knowledge,
there are no material Environmental Permits required under any Environmental Law in
connection with the conduct of the Company's business; and (iv) there has been no generation,
use, treatment, disposal, or actual or threatened release of any Hazardous Substance by the
Company or, to the Company’s knowledge (without any obligation of further investigation), by
any other party at, in, under, or about any of the real property currently or formerly owned,
leased, occupied or used by Company. Except as set forth on Schedule 4.20, the Company has
not received any notification pursuant to any Environmental Laws that: (i) any work, repairs,



construction or capital expenditures are required to be made in respect of any of the Assets as a
condition of continued compliance with any Environmental Laws; or (ii) any currently held
material Environmental Permit is about to be made subject to materially different limifations or
conditions, or is about to be revoked, withdrawn or terminated. The Company has provided
Acquiror with complete and correct copies of all studies, reports or surveys in the possession of
the Company relating to the presence or alleged presence of Hazardous Substances at, on or
affecting the Real Estate or leased or occupied real property.

421 No Other Commitment to Sell.

Neither the Company nor any of the Assets is directly or indirectly subject in any manner
to any written or oral commitment or any arrangement for the sale, transfer, assignment, or
disposition thereof, in whole or in part, except (i) as provided in the general security provisions
of any of the Company’s debt insiruments, (ii) the sele of any Asset in the ordinary course of
business which has been or will be replaced by the Company on or before the Closing Date with
a replacement Asset of equal or greater value, or (iii) as otherwise set forth in Schedule 4.21
hereto.

422 Trademarks. Patents and Copvrights.

The Company owns or possesses adequate licenses or other valid rights, title and interest
to use all patents, patent rights, trademarks, trademark rights, trade names, trade name rights,
copyrights, service marks, trade secrets, applications for trademarks and for service marks,
know-how, inventions, software, mannals, logos and other proprietary rights and information,
including, without limitation, the Assessment Technology (collectively, "Intellectual Property™)
used or held for use in connection with the business of the Company as currently conducted or as
contemplated to be conducted. Except as set forth on Schedule 4.22, the Company is the sole
and exclusive owner of all right, title and interest in and to all Intellectual Property free and clear
of all liens, claims, charges, equities, rights of use, encumbrances and restrictions whatsoever.
None of Intellectual Property is registered with any governmental or regulatory authority except
as set forth on Schedule 4.22.

Other than the Intellectual Property listed on Schedule 4.22, no patent, invention, trade
secret, process, proprietary right, proprietary knowledge, know how, computer software,
trademark, name, service mark, trade name, copyright, mark, symbol, logos, franchise, permit
license, sublicense or other such right is necessary for the operation of the business of the
Company as the same is currently conducted. The business of the Company as conducted prior
to the Time of Closing, the sale by Sellers, and ownership by Buyer of any of the Assets, was
not, is not and wiil not be in contravention of any trade name, service mark, patent, trademark,
copyright or other proprietary right, including, without limitation, the License, of any third party.

Except as set forth in Schedule 4.22, none of the Intellectual Property: has been
hypothecated, sold, assigned or licensed by the Company or to the best knowledge of each Seller
and the Company, any other person, corporation, firm or other legal entity; infringe upon or
violate the rights of any person, firm, corporation, or other legal entity; are subject to challenge,
claims of infringement, unfair competition or other claims; or are being infringed upon or
violated by any person, firm, corporation or other legal entity. Except as set forth in Schedule



4.22: neither any Seller nor the Company has given any indemnification against patent,
trademark or copyright infringement as to any equipment, materials, products, services or
supplies which any Seller or the Company produces, uses, licenses or sells; no product, process,
method or operation presently sold, licensed, offered, engaged in or employed by the Company
infringes upon any rights of any other person, firm, corporation or other legal entity; there is not
pending or threatened any claim or litigation against any Seller or the Company contesting the
right of any Seller or the Company to sell, license, offer, engage in or employ any such product,
process, method, or operation; and there is not, to the best knowledge of each Seller and the
Company, pending, proposed or threatened, any patent, copyright, trade name, irademark,
service mark, invention, device, application or principle which would adversely affect in a
material fashion the future operation by Buyer of the Company's business after the Closing on
substantially the same basis as said business was theretofore operated.

The Assessment Technology contains, includes and performs to the technical and
functional specifications set forth on Schedule 4.22.

423 Bank Accounts.

A complete list of each bank account maintained by Company, including safe deposit boxes
maintained by Company, the account balances and the names of the persons authorized to draw
down upon or have access thersto is set forth on Schedule 4.23.

ARTICIE YV
REPRESENTATIONS AND WARRANTIES OF ACQUIROR

As an inducement to Shareholders to enter into this Agreement and to consummate the
transactions contemplated hereby, Acquiror hereby represents (as of the date of this Agreement)
and warrants as follows: '

5.1  Organization. o

Acquiror is a corporation duly organized, validly existing, and in good standing under the
laws of the State of Colorado and has the power and authority to own and use its properties and
to transact the business in which it is engaged.

5.2  Authority Relative to this Agreement. o

Acquiror has all necessary corporate power and authority to execute and deliver this
Agreement, to perform its obligations hereunder and to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement by Acquiror and the
consummation by Acquiror of the transactions contemplated hereby have been duly and validly
authorized by all necessary corporate action and no other corporate proceedings on the part of
Acquiror are necessary to authorize this Agreement or to consummate the fransactions
contemplated hereby. This Agreement has been duly and validly executed and delivered by
Acquiror and, assuming the due authorization, execution and delivery by the other parties hereto,
constitutes a legal, valid and binding obligation of Acguiror, enforceable against Acquiror in
accordance with its terms.



5.3  No Conflict: Reguired Filings and Consents.

The execution and delivery of this Agreement and all other instruments or doctunents
executed by Acquiror in connection herewith and the consummation of the transactions
contemplated hereby will not (i) conflict with or violate the certificate of incorporation, or
bylaws of Acquiror, (i) conflict with or violate any law, rule, regulation, order, judgment or
decree applicable to Acquiror or by which any property or asset of Acquiror is bound or affected
or (iii) result in any breach of or constitute a default (or an event which with notice or lapse of
time or both would become a default) under, any Contract to which Acquiror is a party or by
which Acquiror or any property or asset of Acquiror is bound except, in the case of clauses (ii)
and (ii), for any such conflicts, violations, breaches, defauits or other occutrences that would not
prevent or delay consummation of the Closing, or otherwise prevent Acquiror from performing
its obligations under this Agreement.

The execution and delivery of this Agreement by Acquiror does not, and the performance
of this Agreement by Acquiror will not, require Acquiror to obtain or make any consent,
approval, authorization or permit of, or filing with or notification to, any Governmental
authority, except (i) for applicable requirements, if any, of (A) federal or state securities or “blue
sky” laws, and (B) state and local governmental authorities, (ii) where failure to obtain such
consents, approvals, authorizations or permits, or to make such filings or notifications, would not
prevent or delay consummation of the Closing or otherwise prevent Acquiror from performing
its obligations under this Agreement.

5.4 Litigation.

There is no claim, action or proceeding pending or threatened against Acquiror of which
Acquiror has received notice, which if determined adversely would prevent or delay the
consummation of the transactions contemplated by this Agreement, and no judgment, order or
decree has been entered nor any such liability incurred having such effect.

5.5 Finders’ and Brokers’ Fees.

No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee
or commission in connection with the transaction provided for in this Agreement based upon
arrangements made by or on behalf of Acquiror.

ARTICLE VI
CONDITIONS TC CLOSING
6.1 Conditions to Acquiror’s Obligations. The obligations of the Acquiror under this

Agreement are subject, at the option of the Acquiror, to the fulfillment of each of the following
conditions as of the Closing:

(a) Accuracy of Representations and Compliance with Agreement. All
representations and warranties of Shareholders and the Company contained in this Agreement
shall be true and accurate, in all material respects, as of the Closing, and Shareholders and the




Company shall have performed and complied with, in all material respects, all of their respective
obligations under this Agreement.

(b)  Threatened or Pending Proceedings. No proceedings shall have been

initiated or threatened by any person or govermmental agency or instrumentality seeking to
enjoin or otherwise restrain the consummation of the transactions contemplated hereby.

(c¢) . No Law Prohibiting Consummation. At the Closing Date, there shall exist
no applicable law, rule, regulation, order, judgment or injunction the effect of which is to
prohibit consummation of the transactions contemplated by this Agreement.

(d)  Delivery of Documents. Shareholders shall have delivered to the Acquiror
the documents set forth in Section 2.12 hereof. B

6.2  Conditions to Obligations of Shareholders and the Company. The obligations of

Shareholders and the Company under this Agreement are subject, at the option of Shareholders -

and the Company, to the fulfillment of each of the following conditions as of the Closing:

4

(a) Accuracy of Representations and Compliance with Agreement. All
representations and warranties of Acquiror contained in this Agreement shall be true and

accurate, in all material respects, as of the Closing, and Acquiror shall have performed and
complied with, in all material respects, all of its obligations under this Agreement and there shall
be no uncured default of Acquiror under any term of this Agreement.

()  Receipt of Purchase Price. Shareholders shall have received the
Consideration as provided in Section 2.7 hereof.

(c) Threatened or Pending Proceedings. No proceedings shall have been
initiated or threatened by any person or governmental agency or instrumentality seeking to
enjoin or otherwise restrain the consummation of the transactions contemplated hereby.

(d)  Delivery of Documents. Acquiror shall have delivered the documents set
“forth in Section 2.12(b) to Shareholders.




ARTICLE VII

INDEMNIFICATION

7.1 Indemnification by Shareholders with Respect to the Company.

From and after the Closing, Shareholders shall jointly and severally indemnify Acquiror
against and hold it harmless from any and all Indemnifiable Damages which Acquiror may suffer
or incur by reason of the Company's breach of any of the Company's representations and
warranties contained in this Agreement or any document, certificate or agreement delivered
pursuant hereto; or (ii) the company's breach of any of the Company's covenants or agreements
contained in this Agreement or any document, certificate or agreement delivered by the
Company pursuant hereto. However, notwithstanding anything contained in this Agreement to
the contrary, if Acquiror makes any claim for damages, Acquiror will use reasonable efforts to
mitigate the amount and nature thereof in accordance with customary industry maintenance
procedures.

7.2 Indemnification by Shareholders for Shareholder Breaches.

From and after the Closing each Shareholder shall indemnify Acquiror against and hold it
harmless from any and all Indemnifiable Damages which Acquiror may suffer or incur by reason
of (i) inaccuracy of any of the representations or warranties of such Shareholder contained in
Article III of this Agreement; or (ii) such Shareholder's breach of any of its covenants or
agreements contained in this Agreement or any document, certificate or agreement delivered by
such Shareholder pursuant hereto. Notwithstanding anything contained in this Section 7.2 to the
contrary, if there is a claim for damages, Acquiror will use commercially reasonable efforts to
mitigate the amount and nature of such damages in accordance with customary industry
maintenance procedures.

7.3 Indemnification by Acguiror.

From and after the Closing, Acquiror will indemnify Shareholders against and hold them
harmless from any and all Indemmifiable Damages which any of the Shareholders may suffer or
incur by reason of (i) Acquiror's breach of any of Acquiror's representations and warranties
contained in this Agreement or any document, certificate or agreement delivered pursuant hereto;
or (ii) Acquiror's breach of any of Acquiror's covenants, or agreements contained in this
Agreement or any document, certificate or agreement delivered pursuant hereto; or (iii) any
lability for claims made by Third Parties against any of the Shareholders arising out of the
operation of the Company's business by Acquiror after the Closing Date, Without limiting the
generality of the foregoing, with respect to the measurement of Indemnifiable Damages,
Shareholders shall have the right to be put in the same financial position as they would have been
in had Acquiror not breached the respective representation, warranty, covenant or agreement.

7.4  Notice and Right to Defend Third Party Claims.

Promptly updn receipt of notice of any claim, demand or assessment made by any Third
Party or the commencement of any suit, action or proceeding brought by any Third Party in



respect of which indemnity may be sought under any provision of Article VII hereof, the party -
seeking indemnification (the “Indemnitee) will give written notice thereof to the party from
whom indemnification is sought (the “Indemnitor’) promptly and in any event within sufficient
time to enable the Indemnitor to respond to such claim, demand, or assessment or answer or
otherwise plead in such suit, action or proceeding. The failure or omission of such Indemnitee to
so notify promptly the Indemmitor of any such Third Party claim, demand, assessment, suit,
action or proceeding shall not relieve such Indemnitor from any liability which it may have to
such Indemnitee in connection therewith, on account of any indemnity agreement contained in
Article VII hereof, except to the extent that the Indemnitor shall have been actually prejudiced
thereby. In case any Third Party claim, demand or assessment shall be asserted or Third Party
suit, action or proceeding commenced against an Indemnitee, and such Indemnitee shall notify
the Indemnitor of the commencement thereof, the Indemnitor shall be entitled to participate
therein, and, to the extent that it may wish, to assume the defense, conduct or settlement thereof,
with counsel reasonably satisfactory to the Indemnitee by providing the Indemnitee with written
notice within 10 business days after the Indemnitor's receipt of the Indemnitee’s notice of the
claim, demand, assessment, suit, action or proceeding. After notice from the Indemnitor to the
Indemnitee of its election so to assume the defense, conduct or settlement thereof within such 10-
business day period, the Indemnitor will not be liable to the Indemnitee for any legal or other
expenses subsequently incurred by the Indemnitee in connection with the defense, conduct or
settlement thereof. The Indemnitee, at Indemnitor's cost and expense, will cooperate with the
Indemnitor in connection with any such claim, and make personnel, books and records relevant
to the claim available to the Indemnitor. Neither party shall settle such claim, demand,
assessment, suit, action or proceeding without the consent of the other party, which shall not be
unreasonably withheld provided that in no event shall either party be obligated to consent to any
settlement which (i) arises from or is part of any criminal action, suit or proceeding, (ii) contains
a stipulation to, confession of judgment with respect to, or admission or acknowledgment of, any
liability or wrongdoing on the part of such party, (iii) provides for injunctive relief, or other relief
or finding other than money damages, which is binding on such party, or (iv) does not contain an
unconditional release of such party. ‘

ARTICLE VIII

SECURITIES LAW MATTERS

The parties agree as follows with respect to the sale or other disposition after the Closing
Date of the Avert Shares: '

8.1 Disposition of Shares. Each Shareholder who will receive Avert Shares pursuant
to Section 2.7 hereof, represents and warrants that the Avert Shares being acquired by him
hereunder are being acquired and will be acquired for his own account and will not be sold or
otherwise disposed of, except (a) pursuant to an exemption from. the registration requirements
under the Securities Act, or (b) pursuant to an effective registration statement filed by Acqulror
with the SEC under the Securities Act.

8.2  Legends. The certificates representing the Avert Shares shall bear the
following legend (or such similar legend used by Acquiror at the Closing):



THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
"ACT"), AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED
OF BY THE HOLDER EXCEPT (A) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT FILED UNDER THE ACT AND IN COMPLIANCE
WITH APPLICABLE SECURITIES LAWS OF ANY STATE WITH RESPECT
THERETO, OR (b) IN ACCORDANCE WITH AN OPINION OF COUNSEL IN FORM
AND SUBSTANCE SATISFACTORY TO THE ISSUER THAT AN EXEMPTION
FROM SUCH REGISTRATION IS AVAILABLE.

Acquiror may place stop transfer orders with its transfer agent with respect to such certificates in
accordance with federal securities laws.

ARTICLE IX

MISCELLANEOUS PROVISIONS

9.1 Nature and_Survival of Representations and Warranties. All representations and
warranties made by the parties hereto shall survive the Closing, except to the extent waived in
writing by the party to whom such representation and warranty was made, and notwithstanding
any investigation heretofore or hereafier made by or on behalf of such party.

9.2  Entire Agreement. This Agreement constitutes the entire agreement and
understanding between the parties hereto with respect to the subject matter hereof and supersedes
any and all prior discussions, agreements and understandings of every and any nature among the
parties hereto, other than as set forth in this Agreement or any agreement or writing supplied in
conjunction herewith, or as may be, on or after the date hereof, set forth in writing and signed by
the party to be bound thereby.

9.3 ' Assignment. No party may assign any of its rights or delegate any of its dufies
under this Agreement without the consent of the other parties.

9.4  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws and judicial decisions of the State of Colorado.

9.5 Headings. The headings of the sections of this Agreement have been inserted
solely for the convenience of reference only for the parties hereto and shall not be deemed tobe a
part of this Agreement nor shall such be used to construe any of the terms or provisions hereof.

9.6  Notices. All notices, requests, demands and other communications which are
required or may be given under this Agreement shall be in writing and shall be deemed to have
been duly given if delivered personally or sent by registered or certified U.S. Mail with postage
prepaid, retumn receipt requested, on the first atternpted delivery date to the following addresses:



If to the Company:

Advantage Assessment, Inc.

With a copy to:

If to Shareholders:

Christopher M. Smith
1195 Guif Breeze Parkway
Gulf Breeze, Florida 32561

Christian R. Bailey
2905 Davenport Drive
Owens Cross Roads, Alabama 35763

D. Scott Othoson
108 W, Cross Street
Galena, Maryland 21635

Naney E. Norris
343 Deerpoint Drive
Gulf Breeze, Florida 43561

If to Acquiror:

Avert, Inc.

301 Remington Street

Fort Collins, Colorado 80524
Attention: Dean Suposs
Telecopy: 970-221-1526

With a copy to:

Thomas H. Maxfield, Esq.

Baker & Hostetler LLP

303 East 17th Avenue, Suite 1100
Denver, Colorado 80203
Telecopy: 303-861-2307

or to such other addresses as any respective party shall specify by written notice to the
other parties hereto. -



9.7  Expenses. Whether or not the transactions contemplated by this Agreement are
consummated, ecach party hereto shall bear his or its own fees and ezpenses incurred in the
negotiation, preparation and execution of and Closing pursuant to this Agreement.

9.8  Severability. I one or more of the provisions contained in this Agreement shall
be declared to be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions contained herein shall not in any way be affected or impaired thereby.

9.9  Counterparts. This Agreement may be executed in one or more counterparts and
each executed copy shall constitute an original.

IN WITNESS WHEREQOF, the parties have executed and delivered this Agreement as of
the date first above written.

ACQUIROR:

AVERT, INC.

By:
Name:

Title:

COMPANY:

ADVANTAGE ASSESSMENT, INC.

By:
Name:

Title:

SHAREHOLDERS:

Christopher M. Smith

Nancy E. Norris

Christian R. Bailey

D. Scott Othoson



