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MERGING:

CONVERGIT, INC., a Florida corporation, P98000102956

INTO

CABLE TECH, INC.. a California corporation not qualified in Florida

File date: August 21, 2000 - .

Corporate Specialist: Datlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER £ A =
OF e
' CONVERGIT, INC., Fe 2 M
a Florida b?rﬂrporﬁﬁm'l N en )
INTO o 2
GABLE TECH, INC., 2o 3
a California Corporation =

Pursuant to Section £07.1405 of the Florida Businass Corporation Act, ihe undersigned
corporations adopt the following Articlas of Maergar.

FIRST: The plan of merger is as follaws:

1, Merger. CONVERGIT, INC., a Florida corporation, bearing document number
pagoco4029ss " erged with and into CABLE
corporation ("GABLE TECH"). CONVERGIT

TECH, INCG., a California

and CABLE TECH are colleciively veferred to herein
as the "Constitvent Corporations”. CABLE TECH shall be the strviving corporation (the "Surviving
Corporation”) effective upon the date when these Articles of Merger are filed with the Secretary of
State of the State of Florida (ihe "Effeclive Data").

2, Arficles of Incorporation.  The Articles of incorporafion of the Sunviving
Caorperation feliowing the Eifective Daie, unless and untl the same shait be amended or repealed
in accordance with the pravisions thereof, which power to amend or repeal is hereby expressly
reserved, and all rights or powers of whalsaever nature conferred in such Atlicles of incorporation
of the Surviving Gorperation, shall constitute the Aricles of Incorporation of the Surviving
Corporation separate and apart from thase Aticlas of Merger.

3. Succession. On the Effective Dale,

CABLE TECH shall continue its corporate
axistence under the laws of the State of Califormia,
organization of CO

and the separate existence and corporate
NVERGIT shali be ierminated and cease.

4. Transfer of Assets and Liabilifies. On the Effective Date, the rights, privileges,
powers and franchises, both of & public as well s of a private nature, of each of the Constituent
Corporations shall be vested in and possessed by the Surviving Corporation, subject to all of the
disabilitias, duties and resirictions of or upan sach of the Constituent Corparations; and all and
singular rights, privileges, powers and franchises of ea

ch of the Constiluent Corporatiens; and all
properly, redl, persanal and mixed, of each of the Canstifuent Co

rporations, and all debis due to
aach of the Gonstituent Gorp atever accourt, and all things in action or belonging to
each of the Constituent Corporations shall b wransferred to and vasted in the Surviving Corporation;

SPE1-D100° 2ETERS Y

Brian A. Peariman, €sq., FL Bar #0157023
Ailas Pearliman, P.AC

350 East Las Olas Boulevard, Suite 1700
Fort Lauderdale, FL 33301
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and all property, ghts, privileges, puwers and franchises, and all and every ather interest, shall ba
thereafter the property of the Surviving Corporation as they wers of the Canstituent Corporations,
and the fitla to any reat estate vested by daad or ofherwise in edher of the Constitusnt Corparations
shall not revert or be in any way impaired by reason of the Merger; provided, hawever, that the
hahiliias of the Constituant Coporations and af their shareholders, divectors and officers shall nat
be affected and all rights of creditors and all hens upon wny property of either of the Gonstituent

tions shall be preserved unimpaired, and any cltim exdisting or action or proceading pending
by or against either of the ConsHuent Corporations may he prosecuted to judgment as ¥ the Merger
had not taken place except as they may be modified with the consant of such credilars, and all
debts, liabfiities and duties of or upon each of the Caonstituent Corporations shall aitach fo the
Surviving Carparation, and may be enformed against it o the sama extent as if such debts, liabilites
and dufies had been ncurred or contracted byit

&. Conversion of Shares. On the Effective Dats, by virtue of the Merger and without
any further action an the part of the Censtituent Cerporations or their sharehalders, {f} each share
of CONVERGIT issued and outsianding immediately priar to the Effective Date shail be converied
into one (1) share of comman stock, par vajue $.001 per share of the Surviving Corporation and {il)
the outstanding shares of CABLE TECH issued and ouistanding immediately prier to the Effective
Data shall be convertad into an aggregate of 865,067 sharas of Series B Convertible Prafared
Stack, par value $.001 per share, of WaddCast Interaciive, nc, the parent of CONVERGIT.

6. Directors. The Directors of CABLE TECH shall resign upon the Effeciive Dale of this
merger and the Oirectors of CONVERGIT shall sarva as the only Direclors of the Suviving
Comporation untl] their successors shall have been elected or appoinied.

SECOND: The Effective Date of the merger is Avaust 1& , 2000.

THIRD: The plan of merger was adopiad by the sharshoiders and direciors of CABLE TECH on
Aves 14, 2000, and was adopted by the sharehaiders and directors of CONVERGIT on
AscasT 14 , 2000,

signed _AvevsT 14, 2000.

CONVERGIT, ING., CABLE TECH, INC,,
a Flor# exporation

SEL0I0 ZFTNELY 2
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AGREEMENT AND PLAN OF MERGER

by and among
WorldCast Interactive, inc.
ConverglT, Inc.

Cable Tech, Inc.

and

Lynes Technologies, Inc.

May 8, 2000

! ‘ AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger, dated as of May &, 2000 (“Agreement”), is made and
entered into by and among WorldCast Interactive, Inc., a Florida carporation
("WorldCast), its wholly owned subsidiary, ConvergiT, Inc., a Florida corporation
("ConvergIT"), Cable Tech, Inc., 8 California corporation {"Cabie Tech"), and its whoily
owned subsidiary and Lyncs Technologies, Inc., California corporation, ("Lyncs
Technologies"). .

RECITALS

WaorldCast Interactive, Inc., is a Florida corporation with offices located at 20283 State
Road 7, Suite 300, Boca Raton, Florida 53498. WorldCast is a pubfic carporation traded
on the NASDAQ OTC exchange under the trading symbol "WRCL." WoarldCast was
formerly known as FutureTrak international, Inc., and its stock traded on NASDAQ QTC
under the frading symbot "FTRK.”
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ConverglT, Inc., is a Florida corporation and is a wholly owned subsidiary of WorldCast
with affices located at 20283 State Road 7, Suite 300, Boca Raton, Florida 33488. The
shares of ConverglT are not tracded on any pubiic exchange.

Canle Tech, Inc., is a California corporation with offices focated at 1752 Junction Avenue,
Suite A, San Jose, California 85112. Cable Tech is a closely held, private corperation.
The shares of Cable Tech are not traded on any public exchange. .

Lyncs Technologies, inc., is a Califormia corporation and a wholly owned subsidiary of
Cable Tech with offices located at 1752 Junction Avenue, Suite A, 8an Jose, California
@5112. Lyncs Technologies is a closely held, private corporation, The shares of Lyncs
Technologies are not traded on any public exchange.

WorldCast, Convergit, Cable Tech and Lyncs Technologies agree that on the effective
date of e merger Stated in ithis Agreement, ConverglT, Cable Tech and Lynes
Technologies shall be merged imo a single corporation, ConverglT, which sunviving
corporation shall remain a wholly owned subsidiary of WorldCast. Cable Tech shall
continue to exist as a distinet corporation after the merger and shall be a whally owned
subsidiary of Converg(T. Lyncs Technologies shall cease 1o exist as a separale
corporation and its business operations shall inure to ConvergiT. ConvergtT shal
succeed to all of the rights and property of Lynes Technologies and shall be subject fo all
the debts and liabilities of Lyncs Technologies in the same manner as if ConverglT had
incurred them. The terms and conditions of the merger are as stated in this Agreement.

WorldCast, ConvergiT, Cable Tech and Lyncs Technologies adopt this Agreement as a
plan of reorganization pursuant 1o Section IRC 368(a) (1}(E) that qualifies for an election
pursuant to IRC Section 338.

The respective Boards of Directors of WoaridCast, ConverglT, Cable Tech and Lyncs
Technologies Board of Directors have adopted resolutions approving and adopting the
proposed merger {"Merger") upon the terms and conditions hereinafter set forth in this
Agresment.

In consideration of the foregoing premises, the representations, warranties and
agreements herein comained and other good and valuable gonsideration, the receipt and
sufficiency of which are hereby acknowledged, and subject 10 the conditions set forth
herein, the parties agree as foliows:

Page 2 of 35
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ARTICLE 1
THE MERGER

1.1 The Merger.

Subject to the terms and conditions of this Agreement, at the Effective Date (as hereinafter
defined), Cable Tech, and its wholly owned subsidiary Lynes Technologies, shall be
merged with and into ConvergiT. Cable Tech shall continue to exist as a California
corporation and shall be a whally owned subsidiary of ConverglT. The separate corporate
existence of Lynes Technologies shall cease and its business operations shall inure to
Convergl?. ConverglT shall acgquire all of the rights and propenty of Lyncs Technologies
and shall be subject to all the debts and liabilties of Lyncs Technologies in the same
manner as if ConvergiT had incurred them. ConverglT shail be the surviving corporation
in the Merger {(somefimes referred o in this Agreement as "Surviving Carporation"). The
Merger shall have the effects set forth in the applicable provisions of the California
Corporations Code ("Ca. Corp. Cade’), the Flarida Business Corporation Act (the "FBCA')
and the applicable provisions of state and federal tax law. Converg!T shall continue to be
a wholly owned subsidiary of WorlgCast. . . . -

1.2  Closing.

The closing of the Merger {"Closing”) shall take place at 20283 State Road 7 Suite 300,
Boca Raton, FL. 33498 on May 30, 2000, or as soon thereafter as the conditions set forth
in Article 8 have been satisfied or waived ("Closing Date").

1.3  FEiffective Date of the Merger.

If all the conditions to the Merger set forth in Article 8 shall have been satisfied or
waived and this Agreement shall not have heen terminated, the parties hereto shall
cause Articles of Merger (‘Articles of Merger') that comply with the applicable
requirements of the Ca. Corp. Code and the FBCA, respectively, to be properly
executed and filed with the Secretary of State of the States of California and Florida,
respectively, on the Closing Date. The Merger shall be effective at the time of filing of
the Articles of Merger with the Secretary of State of the States of California and Florida
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in accordance with the Ca. Corp. Code and the FBCA, respectively, or at such later time
that the parties shall have agreed upon and designated in such filing as the Effective
Date of the Merger ("Effective Date”).

1.4 The Surviving Corporation.

(a)  Aricles of incorporation. The Adicles of Incorporation of ConverglT shall be the
Articles of Incorporation of the Surviving Corporation.

() Bylaws. The Bylaws of Converg!T as in effect immediately priar to the Effective
Date shall be the Bylaws of the Surviving Corporation.

(¢ Directors and Officers. The directors and officers of ConvergiT immediately prior to
ihe Effective Date shall be the initial directors and officers of the Surviving Corporation and
shall hold office from the Effective Date until their respective successors are duly elected
or appointed and qualify in the manner provided in the Articles of Incorporation and Bylaws
of the Surviving Corporation, ar as otherwise provided by law.

1.5 Conversion of Shares.

@) Cable Tech Inc. Common Stack. At Closing, all of the shares of capital stack of
Cable Tech issued and outstanding immediately prior o the Effective Date, being 5,000
shares of common stack, shall be automatically converted into 2,667,000 shares of Series
A Convertible Preferred Stock of WorldCast, par value $0.001 per share (‘WorldCast
Preferred Stock™). ' - -

)  Lyncs Technologies Common Stock, At Closing, all of the shares of capital stock of
Lyncs Technolegies issued and outstanding immediately prior to the Effective Date, being
40,000 shares of common stock, shall be cancelled without consideration and cease to he
outstanding. .

1.6 Stock Cerificates.

At Closing, each holder of an outstanding certificate representing Cable Tech common
stock shall surrender the same to WorldCast. in exchange, WorldCast shall issue 1o the
holders of such certificates new certificates representing shares of WorldGCast Preferred
Stock in accardance with the provisions of Article 8 of this Agreement.

Page 4 ot 35
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1.7  Fractional Shares,

No fractional shares of WorldCast Preferred Stock shall be issued in the Merger. In the
event that a holder of Cable Tech commen stock would otherwise be entitled to receive
any fractional shares of WorldCast Preferred Stock as a result of the Merger, such holder
shall be entitled to receive one full share in lieu thereof.

1.8  Dissenting Shares.

Each share of Cable Tech common stock issued and outstanding immedizately prior to
Closing not vated in favor of the Merger, the holder of which has given written natice of the
exercise of dissenter's rights and has perfected such rights as required by law, is herein
called a “Dissenting Share." Dissenting Shares shall not be converted into shares of
WorldCast Preferred Stack and shall be entitled only to such rights as are available tg
such holder pursuant to applicable law uniess the holder thereof shall have withdrawn aor
forfeited his dissenter's rights. Each holder of Dissenting Shares shall be entitled o
receive the value of such Dissenting Shares held by him in accordance with the applicable
provisions of law. WorldCast wili promptly pay to any holder of Dissenting Shares such
amount as such holder shall be entitled 10 receive in accordance with the applicable
provisians of law. If any holder of Dissenting Shares shall effectively withdraw or forfeit
his dissenter's rights, such Dissenting Shares shall be converted inta shares of WorldCast
Preferred Stock in aecordance with Section 1.5 (a) of this Agreement.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF WORLDCAST

WorldCast represents and warrants to Cable Tech and Lyncs Technologies as follows:
2.1  Organization.

- WorldCast is a carparation duly organized, validly existing and in good standing under the
laws of the state of its incorporation, and has the requisite corporate power to carry on its
business as now conducted.

22 Capitalization.

The authorized capital stock WerldCast consists of 100,000,000 shares of WaorldCast
cammon stock, the shares issued and outstanding are set forth in the NOBO Repport
attached hereto as Schedule 2.2(a), and 5,000,000 shares of WoridCast Preferred Stock,
of which no shares are issued and ouistanding. At Closing, 4,000,000 shzres of
WorldCast Preferred Stock will be issued in connection with the Merger. All issued and
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outstanding shares of WoridCast common stock are, and all shares of WorldCast
Preferred Stock will, upan issuance, be duly authorized, validly issued, fully paid, non-
assessable and free of preemptive rights. Except as set forth in Schedule 2.2(h), there are
na outstanding or authorized options, rights, warrants, calls, convertible securities, rights to
subscribe, conversion rights or ather agfeements or comritments to which WorlcGast is a
party or which are binding upon WorldCast praviding for the issuance by WarldCast or
transfer by WorldCast, of additional shares of its capital stock and WorldCast has not
reserved any shares of its capital stack for issuance, nor are there any outstanding stock
option rights, phantom equity or similar rights, contracts, arrangements or commitments.
There are no voting trusts or any other agreements or understandings with respect to the
voting of WorldCast capital stock.

23  Certain Corporate Matiers.

or in violation of any restriction, lien, encumbrance, indenture, contract, iease, sublease or
other obligation or liabifity by which & is bound or ta which any of its assets is subject.

2.4  Authority Relative to this Agreement,
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simitar laws affecting the enforcement of creditors' rights generally or by general principles
of equity.

25 Consents and Approvals; No Violations.

Except for applicable requirements of federal securities laws and state securities or blue
sky laws, no filing with, and no permit, autharization, consent or appraval of, any third
party, public body or authority is necessary for the consummation by WoridCast of the
transactions contemplated by this Agreement. Neither the execution and delivery of this
Agreement by WorldCast nor the consummation by WarldCast of the tfransactions
cantemplated hereby, nor compliance by WorldCast with any of the provisions herect, will
(2) confict with or result in any material breach of any provisions of the Articles of
Incomoration or Bylaws of WorldCast (0} result in a material viclation or breach of, or
constitute {(with or without due notice or lapse of time or both) a material default (or give
rise 1o any sight of termination, cancellation or acceleration) under, any of the terms,
conditions or provisions of any note, bond, mortgage, indenture, license, contract or
agreement or cther instrument or obligation to which WorkiGast is a party or by which it or
any of its properties or assets may be bound or {c) violale any order, writ, injunction,
decree, statute, rule or reguiation applicable to WorldCast, or any of its properties or
assets, except in the case of clauses (b) and {c) for violations, breaches or material
defauits which are not in the aggregate material to WarldCast, taken as a whole.

2.8 Subsidiaries.

ConvergIT is a wholly owned .subsidiary.of WorldCast.- WorliCast does not otherwise
own, directly or indirectly, any of the capial stock of any other corporation or any equity,
profit sharing, participation or other interest in any corporation, partnership, joint venture or
other entity, except as specified in Schedule 2.3.

ARTICLE 3
. REPRESENTATIONS AND WARRANTIES OF CONVERGIT

ConverglT represents and warrants to Cable Tech and Lynes Technologies as foliows:

3.1 Organization.

ConverglT is a carporation duly organized, validly existing and in good standing under the
laws of the state of its incorporation, and has the requisite corporate power fo carry an its
business as now conducted.
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3.2 Capitalization.

The authorized capital stock ConverglT consists of 100,000,000 shares of ConvergiT
cammon sfock, of which 100,000 shares are issued and outstanding, and 50,000,000
shares of ConverglT preferres stock, &7 which no shares are issued and outstanding. All
issued and oulstanding shares of Converg!T commoen stock are duly authorized, validly
issued, fully paid, non-assessable and free of preemptive rights. Except as set forth in
Schedule 3.2, there are no outstanding or authorized options, rights, warrants, calis,
convertible securities, rights to subscribe, conversion rights or other agreements or
commitments ¢ which ConverglT is a pary or which are binding upon ConverglT
providing for the issuance by ConverglT or transfer by ConverglT, of additional shares of
its capital stock and Converg!T has not reserved any shares of its capital stock for
issuance, nor are there any putstanding stock aption rights, phantom equity or similar
rights, contracts, arrangements or commitments. There are no voling trusis or any other
agreements or understandings with respect to the voiing of ConverglT capital stock.

3.3 Certain Corporate Matters.

ConverglT is duly licensed or qualified to da business and is in good standing as a foreign
corporation in every jurisdiction In which the character of its properties or the nature of its
business requires it 1o be 50 licensed or qualified other than such jurisdictions in which the
failure 1o be so licensed or qualified does not, or insofar as ean reasonably be foreseen,
have a material adverse effect on its financial condition, resuits of operations or business.
ConvergiT has full corporate power and authority and ali authorizations, licenses and
permits necessary to carry on the business in which it is engaged or in which it propases
presently to engage and to own and use the properties owned and used by it. ConverglT
has delivered to Cable Tech irue, accurate and complete copies of fs Articles of
Incorporation and Bylaws, which reflect all restatements of and amendments made thereto
at any fime prior 1o the date of this Agreement. ConverglT is not in default under or in
violation of any provision of its Articles of incorporation or Bylaws in any material respect.
ConvergiT is not in any material default or in violation of any restriction, fien, encumbrance,
indenture, contract, lease, sublease or other obiigation or liability by which it is bound or fo
which any of its assets Is subject.

3.4  Authority Relative 1o this Agreement.

ConverglT has the requisite corporate power and authority to enter into this Agreement
and camy out its obligations hereunder. The execution, delivery and performance of this
Agreement by ConverglT and the consummation of the transactions contemplated hereby
have been duly authorized by its Board of Directors and no other actions on the parnt of
CanverglT are necessary to authorize this Agreement or the transacions contemplated
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hereby. This Agreement has been duly and validly executad and delivered by ConverglT
and constitutes a valid and binding obligation of ConverglT enforceable in accordance with
its terms, except as such enforcement may be limited by bankruptcy, insclvency or other
similar laws affecting the enforcement of creditors' rights generally or by general pringiples

of aquity.
3.5  Cansents and Approvals; No Violations.

Except for applicable requirements of federal securities laws and state securities or blue
sky laws, no filing with, and no permit, authorization, consent or approval of, any third
party, puhlic body ar authority is necessary for the consummation by ConverglT of the
fransactions contemplated by this Agreement. Nelther the execution and delivery of this
Agreement by ConvergIT nor the consummation by ConverglT of the transactions
contemplated hereby, nor compliance by CanvergiT with any of the provisions herecf, wil]
(@) conflict with or result in any material hreach of any provisions of the Arlicles of
incorperation or Bylaws of ConverglT (b) result in a material violation or breach of, or
constitute (with or without due notice or lapse of time or bath) a material default (or give
rise 10 any right of termination, cancellation or acceleration} under, any of the terms,
conditions or provisions of any note, bond, mortgage, indenture, license, contract or
agreement or other instrument or obligation to which ConvergIT is & party or by which i or
any of its properties or assets may be bound or (c) violate ary order, writ, injunction,
decree, statute, nule or regulation applicable to ConverglT, or any of its properties ar
assets, except in the case of clauses (b) and {£) for violations, breaches or material
defaults which are not in the aggregate material to Converglt, taken as a whole.

36 Suhsidiaries.

' Except as specified in Schedule3.s, ConverglT does niot own, directly or indirectly, any of
the capital stock of any ather corporation or any equity, profit sharing, participation or other
interest in any corporation, partnership, joint venture or other entity.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES O
CABLE TECH :

Cable Tech hereby represents and warrants to WorldCast and ConverglT as follows:
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4.1  Qrganization.

Cable Tech is a corporation duly organized, validly existing and in good standing under the
laws of the state of its incorperation, and has the requisite corparate power to carry on its
business as now conducted.

4.2  Capralization.

The authorized capital stock Cable Tech consists of 1,000,000 shares of Cable Tech
common stock, of which 5,000 shares are issued and outstanding. Al issued and
autstanding shares of Cable Tech common stock are duly authorized, validiy issued, fully
pald, non-assessable and free of preemptive rights. Except as set forth in Schedule 4.2,
there are no outstanding or authorized options, rights, warrants, calls, convertible
securities, rights to subscribg, conversion righis or other agreements or commitments to
which Cable Tech is a party or which are binding upon Cabie Tech praviding for the
issuance by Cable Tech or transfer by Cable Tech, of additional shares of its capital stock
and Cable Tech has not reserved any shares of its capital stock for issuance, nor are there
any outstanding stock option rights, phantom equity or similar rights, contracts,
arangements or commitmenis, There are no vofing trusts or any other agreements or
understandings with respect 10 the voting of Cable Tech capital stock.

4.3  Certain Corporate Matters,

Cable Tech is duly licensed or qualified to do business and is in good standing as a foreign
corporation in every jurisdictian in-which the character of its properies or the.nature of its
business requires it 1o be so licensed or qualified other than such jurisdictions i which the
failure fo be so ficensed or qualified does not, or insofar as can reasonably ba foreseen,
have a material adverse effect on its financial condition, results of operations or business.
Cable Tech has full corporate power and authority and all authorizations, licenses and
permits necessary 1o carry on the business in which it is engaged or in which it proposes
presenily to engage and to own and use the properties owned and used by it. Cable Tech
has delivered to Cabie Tech true, accurate and complete copies of ite Aricles of
Incorporation and Bylaws which reflect all restatements of and amendments made thereto

" at any fime prior to the date of this Agreement. Cable Tech is not in, default under or in

violation of any provision of its Articles of Incorporation or Bylaws in any maierial respect.
Cable Tech is not in any material default or in violation of any restriction, lien,
encumbrance, indenture, contract, lease, sublease or other ohligation or liability by which it
is bound or to which any of its assets is subject.
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4.4  Authority Relative to this Agreement.

Cable Tech has the requisite corporate power and authority to enter into this Agreement
andg carry out its cbligations hereunder. The execution, delivery and performance of this
Agreement by Cable Tech and the consummation of the transactions contzmpiated
hereby have been duly authorized by its Board of Directors and no other actions on the
part of Cable Tech are necessary 10 authorize this Agreement or the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by Cable Tech and constitutes a valid and binding obligation of Cable Tech enforceable in
accordance with its lerms, except as such endorcement may be limited by bankruptey,
insalvency or other similar laws affecting the enforcement of creditors’ rights generally or
by general principles of equity. .

4.5 Consents and Approvals; No Violations,

Except for applicable requirements of federal securities laws and state securities or blue
sky laws, no filing with, and no permit, authorizafion, consent or approval of, any third
party, public hody or authority is necessary for the consummetion by Cable Tech of the
fransactions contemnplated by this Agreement. Neither the execution and delivery of this
Agreement by Cabie Tech nor the consummaiion by Cable Tech of the transactions
contemplated hereby, nor compliance by Cable Tech with any of the provisions hereof, will
(=) conflict with or result in any material breach of any provisions of the Ardicles of
Incorporation or Bylaws of Cable Tech (b) result in a8 material violation or breach of, or
constitute (with or without due notice or lapse of time or both} a materiat default (or give
rise 1o any right of termination, cancellation or acceleration) under, any of the temms,
conditions or provisions of any note, bond, mortgage, indenture, license, contract or
agreement or other instrumert or obligation to which Cable Tech is a pariy or by which i or -
any of its properlies or assets may be bound or (c) violate any arder, writ, injunction,
decree, statule, rule or regulation applicable to Cable Tech, or any of is properties or
assets, except in the case of clauses (b) and (c) for viclationg, breaches or material
defaults which are not in the aggregate material to Cahle Tech, taken as a whole.

46  Subsidiaries.

Lynes Technologies is a whelly owned subsidiary of Cable Tech. Cable Tech does not
otherwise own, directly ar indirectly, any of the capital stock of any other cerporation or any
equity, profit sharing, paricipation or other interest in any corporation, partnership, joint
venture or ather entity, except as specified in Scheduie 4.6.
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4.7 Financial Swaternants.

Cable Tech has delivered 1o WorldCast management prepared financial reports for fiscal
years 1998-99, 1997-98, 1997-96 and 1996-95, reviewed financial statements for fiscal
years 1998-99 and 1997-98 and audited financial statements for fiscal year 1998-99
{collectively, the “Financial Statements”). Except for the management prepared financial
reports, the Financial Statemnents have been prepared in accordance with generally
accepted accounting principles consistently applied throughout the periods covered
thereby and accurately present the financial condition of Cable Tech as of such dates.

4.8 Events Subsequent fo Financial Statements.
Since February 29, 2000, there has not been;

(@  Any material adverse change in the financial condition, results of operations or
business of Cable Tech;

(0}  Any sale, lease, transfer, license or assignment of any assets, tangible or
imangible, of Cable Tech;

(c) Any damage, deswuction or property loss, whether or rnot covered by insurance,
affecting adversely the properties or business of Cable Tech;

(d}  Any declaration or setting asice or payment of any dividend or distribution with
respect 1o the shares of capital stock of Cable Tech or any redemption, purchiase or ather
acquisition-of any such shares;

(e)  Any subjection to any lien on any of the assets, tangible or intangible, of Cable
Tech;

H Any incidence of indebtedness or liability or assumption of obligations.by Cable
Tech;

(@)  Anywaiver or release by Cable Tech of any right of any material value;

(h)  Any compensation or benefits paid to officers or directors of Cable Tech;

) Any change made or authorized in the Aricles of Incorporation or Bylaws of Cable
Tech; or
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(i} Any loan to or other transaction with any officer, director or shareholder of Cable
Tech giving rise 1o any claim or right of Cable Tech against any such person or of such
persan against Cable Tech.

4.8  Undisclosed Liabilities.

Cther than as stated in the Financial Statements, Cahle Tech has no material iiabifity or
obligation whatsoever, direct or indirect, matured or immature, accrued, absoiute,
contingent or otherwise.

4.10 Tax Matiers.

(@  Exceptas set forth on Schedule 4.10, Cable Tech has {and as of the Ciosing Date
will have) duly filed afl federal, state, local and foreign tax returns required to be filed by or
with respect to it with the Intemal Revenue Service or other applicable taxing authority,
and no extensions with respect to such tax retums have (or as of the Closing Date will
have) been requested or granted;

{®)  Cakle Tech has (and as of the Closing Date will have) péid. or adequately reserved
against in the Financial Statements, all material taxes due, or claimed by any taxing
authority to be due, from or with respect to it;

{c}  Tothe best knowledge of Cable Tech there has been no issue raised or adiustment
proposed {and none is pending) by the Internai Revenue Service or any other taxding
authorily in connection with any of the tax returns;

() No waiver or extension of any statute of imitations as to any federal, state, local or
foreign tax matter has been given by or requested from Cable Tech; and

(e}  Cable Tech has not filed a consent under Section 341(f} of the Internal Revenue
Code of 1988, as amendad. }

For the purposes of this Section 4.10, a tax is due {and must therefore either be paid or
adequately reserved against in the Financial Statements) only on the last date payment
of such tax can be made without interest or penaities, whether such payment is due in
respect of estimated taxes, withhelding texes, required tax credits or any other tax.

4.11 Real Property.

Cable Tech does not own any real properny,
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: 4.12 Books and Records.

The hooks and records of Cable Tech accurately reflect the transactions o which Cable
Tech is a party or by which its properties are bound.

413 Questionable Paymenis.

Neither Cable Tech nor any employee, agemnt or representative has, direcily or indirectly,
made any bribes, kickbacks, illegal payments or illegal political contributions using Cable
Tech funds or made any payments from Cable Tech funds to governmental officials for
improper purposes or made any illegal payments from Cable Tech funds to obtain or retain

business.
4.14 Environmeantal Matiers,

(8) Definitions. For the purpose of this Agreement, the following terms shall have the
meaning herein specified:

() "Gavernmental Authority" shall mean the United States, each state, each county, each
city and each other political subdivision in which Cable Tech's business is located, and any
cowrt, political subdivision, agency br instrumeniality with jurisdiction over Cable Tech's
business.

(i) "Environmenial Laws” shall mean {A) the Comprehensive Environmental Response
Compensation and Liabifity Act of 1980, as amended by the Superiund Amendments and

- Reauthorization Act of 1986, 42 U.S5.C.A. 98D1 et seq. ("CERCLAY), (B) the Resource
Conservation and Recovery Act, as amended by the Hazardous and Solid Waste
Amendment of 1984, 42 U.S.C.A. 6901 et seq. ("RCRA"), (C) the Clean Air Adf, 42
U.S.CA. 7401 ef seq., (D) the Federal Water Pollution Control Act, as amended, 33
U.5.C.A. 1251 el seq., (F} the Toxie Substances Control Act, 15 U.S.C.A, 2601 et seq., (F)
all applicable state laws, and (G) all other laws and ardinances relating to municipal waste,
solid waste, air pollution, water pollution and/or the handling, discharge, disposal or
recavery of on-site or off-site hazardous substances or materials, as each of the foregoing
has been or may hereafter be amended from time to time,

(i) "Hazardous Materials" shall mean, among others, (A} any “hazardous wasie" as
defined by RCRA, and regulations promulgated thereunder; (B) any "hazardous
substance" as defined by CERCLA, and regulations promuigated thereunder; {C} any
"toxic poliutant® as defined in the Federal Water Poilution Prevention and Control Act, as
amended, 33 U.S.C. 1251 et seq., (commonly known as "CWA" far "Clean Water Act’),
and any regulations thereunder; (D) any “hazardous air pollutant” as defined in the Air
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Pollution Frevention and Contral Act, as amended, 42 U.S.C. 7401 et seq. (commonly
known as "CAA" for “Clean Air Act’) and any regulafions thereunder; (E) asbestos; ()]
polychlorinated biphenyls; (G} any substance the presence of which on the Business
t geation (as hereinafter defined) prohibited by any Environmental Laws; and {H) any
other substance which is reguiated by any Environmental Laws.

v) "Hazardous Materials Contamination® shall mean the presence of Hazardous Materials
in the soil, groundwater, air or any ather media regulated by the Environmental Laws on,
under or around Cable Tech facilities at levels or concentration which trigger any
requirement under the Environmental Laws to remove, remedy, mitigate, abate or
otherwise reduce the ievel or concentration of the Hazardous Materials. The term
wHazardous Materials Contamination® does not include the presence of Hazardous
Materials in process tanks, lines, storage or reactor vessels, delivery trucks or any other
equipment of containers, which Hazardous Materials are used in the manufacture,
processing. distribution, use, storage, sale, handling, franspaortation, recycling, reuse of
disposal of the products that were manufactured and/or distributed by Cable Tech.

{t) Representations and Warranties. Based on the foregoing, Cable Tech represents
and warrants that:

{ij To the best knowledge of Cable Tech, there has been no materiai failure by Cable Tech
to camply with all applicable requirements of Environmental Laws relating to EPA, Cable
Tech operations, and its manufacture, procassing. distribution, use, reatment, generation,
recycling, reuses, sale, siorage, handling, transportation or disposal of any Hazardous
Material and Cable Tech is not aware of any facts or circumstances which could materially
impair such compliance with all applicabie Environmental Laws.

(i) Cable Tech thraugh the Closing Date, has not received notice from any Governmental
Authority or any other person of any actual or alleged violation of any Environmental Laws,
nor is any such natice anticipated.

(i) Prior to the Closing Date, Cable Tech will not do or permit anything that will cause
Cable Tech to be in material violation of any requirements of Environmental Laws, ordoor
permit a violation of Environmental Laws that would materially and adversely affect the
financial condition of Cable Tech or subject Cable Tech to any enforcement actions under
any Environmental Laws.

(iv) Environmental Laws do not require that any permits, licenses or similar authorizations

fo constfuct, ocoupy or operate any equipment or facilities used in the conduct of Cabile
tech's business.
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(v) No Hazardous Materials are now located at the business iccation, Cable Tech has not
ever caused or permitted any Hazardous Materials 1o be generated, placed, stored, heid,
nandled, located or used at the business location, except those which may lawfully be
used, transported, stored, held, handled, generated or placed at the business locailon in
the conduct of Cable Tech business.

(vi} Cable Tech has not received any notices, whether from a Governmental Authority or
some other third party, that Hazardous Material Contamination exists at the Business
Location or at any other location utiiized by Cable Tech in the conduct of its business nor
is Cable Tech aware of any circumetances that would give rise to an allegation of such
contamination.

(vii) No investigation, administrative order, consemnt arder or agreement, litigation or
setilement with respect fo Hazardous Materials or Hazardous Materials Contamination is
proposed, threatened, anticipated, pending or otherwise in exdstence with respect to the
Business Location or with respect 1o any other site controlled or utilized by Cable Tech in
the operation of its business. To the best knowledge of Cable Tech, the Business
Location is nat currently on, and has never been on, any federal or state "Superfund” or
"Superlien” list.

4.15 Inteliectual Property.

{ Except as set forth on Schedule 4.18, Cable Tech does nat own or use any trademarks,
wrade-names, service marks, patents, copyrights or any applications with respect thereto.
Cable Tech has no knowiedge of any claim that, or inquiry as fo whether, any product,
activity or operation of Cable Tech infringes upon or involves, or has resufted in the
infringement of, any trademarks, trade-names, service marks, patents, copyrights or ofher
proprietary rights of any cther person, corporation or other entity; and no proceedings have
been instituted, are pending or are threatened.

416 Insurance.

Cable Tech has delivered to WaorldCast management a copy of each insurance policy in
effect. .

4.17 Contracts,

Cable Tech has delivered to WorldCast management copies of all material contracts,
leases, arrangements and commitments (whether oral or written) all of which are brietly
described in Schedule 4.17 hereof. Except as set forth in the Financial Statements or on
Schedule 4.17, Cable Tech is not a party 1o or bound by or affecied by any contract, lease,
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arrangement or commitment (whether oral or written) relating to: (g} the employment of
any person; (b) collective bargaining with, or any representation of any employees by, any
labor union or association; (o) the acquisition of services, supplies, equipment or other
personal property, {d) the purchase or saje of real properly; (e} distribution, agency or
construction; (i) lease of real or perscnal property as lessor or lessee or sub'essor or
sublessee; {g) lending or advancing of funds; (1) borrowing of funds or receipt of credt; (i)
incurring any obligation or liabifity; or (j) the sale of personal property.

418 Lifigation.

Cable Tech is not subject 1o any judgment or order of any court or quasi-judicial or
administrative agency of any jurisdiction, domestic or foreign, nor is there any charge,
complaint, lawsuit or governmental investigation pending against Cable Tech. Cable Tech
is not a plaintiff in any action, domestic or foreign, judicial or administrative. There are no
existing actions, suits, proceedings or investigations of Cable Tech, and Cable Tech does
not know of any basis for such actions, suits, proceedings or investigations. There are no
unsatisfied judgments, orders, decrees or stipulations affecting Cable Tech or to which
Cable Tech is a pany.

4.19 Employees.

Cabhle Tech has provided to WorkiCast management a list of all employees of Cable Tech.
Except as specified in Schedule 4.19, Cable Tech does not owe any compenisation of any
kind, deferred or otherwise, to any current or previous empioyees. Cabie Tech has no
written or oral employment agreements with any officer or direcior of Cable Tech. Cable
Tech is a party 10 and is bound by a collective bargaining agresment with the
Communications Workers of America a copy of which Cable Tech has provided to
WorldCast management. Except as specified in Schedule 4.19, there are no loans or other
obligations payable or owing by Cable Tech o any shareholder, officer, director or
employee of Cable Tech, nor are there any loans or dehts payahle or owing by any of
such persans to Tech Cable or any quarantees hy Cable Tech of any loan or obligation of
any nature to which any such person is a parly.

420 Employee Benefit Plans.

Cable Tech has provided to WorldCast management copies of all (a) non-qualified
deferred or incentive compensation or refirement plans or arrangements, (b) qualified
refirement plans or arrangements, {¢) other employee compensation, Severance or
termination pay or weffare benefit plans, programs or arangements or (d) any related
trusts, insurance contracts or other funding arrangements maintained, established or
contributed to by Cable Tech.
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421 Legal Compliance,

No claim has been filed against Cable Tech alleging a violation of any applicable laws and
regulations of foreign, federal, state and local governments and all agencies {hereof.
Cable Tech holds al of the material permits, licenses, cerificates or other authorizations of
foreign, federal, stale or local governmental agencies required for the conduct of is
business as presently congucted. .

422 Broker's Fees.

Neither Cahle Tech, nor anyone on their behalf has any liability to any broker, finder,
investment banker or agent, or has agreed to pay any brokerage fees, finder's fees or
commissions, or to reimburse any expenses of any broker, finder, investment banker or
agent in connection with this Agreement.

4.23 Disclosure.

The representations and warranties and statements of fact made by Cable Tech in this
Agreemert are, as applicable, accurate, correct and compigie and do not contain any
untrue statement of a material fact or omit 1o state any material fact necessary in order to
make the statements and information contained herein not misleading.

ARTICLE S
REPRESENTATIONS AND WARRBANTIES OF
- LYNCS TECHNOLOGIES

Lyﬁcs Technologies hereby represents and warrants to WorldCast and ConverglT as
follows:

5.1  Qrganization.

Lyncs Technologies is 2 corporation duly organized, validly existing and in goocd standing
under the laws of the state of its incorporation, and has the requisite corporale power to
carry on its business as now conducted.

5.2  Capitalization.

The authorized capital stock Lyncs Technologies consists of 1,000,000 shares of Lynes
Technologies common stock, of which 40,000 shares are issued and outstanding. All
isstred and outstanding shares of Lyncs Technologies common stock are duly autherized,
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validly issued, fully paid, non-assessable and free of preemptive rights. Except as set forth
in Schedule 5.2, there are no outstanding or authorized options, rights, warrants, calls,
convertible securities, rights to subscribe, conversion rights or other agreements or
commitments to which Lyncs Technologies is & party or which are hinding upon Lyncs
Technologies providing for the issuance by Lyncs Technologies or transfer by lyncs
Technologies, of additional shares of its capital stock and Lyncs Technologies has not
reserved any shares of its capitai stock for issuance, nor are there any outstanding stock
aption rights, phantom equity or similar rights, contracts, arrangements or commitments.
There are no vating trusts or any other agreements or understandings with respect to the
voting of Lyncs Technologies capital stock.

53 Certain Comporate Matters.

Lyncs Technologies is duly ficensed or qualified to do business and is in good standing as
a foreign corporation in every jurisdiction in which the character of its properties or the
nature of its business requires i to be so licensed or qualified other than such jurisdictions
in which the failure to be so licensed or qualified does noat, or insofar as can reasonably be
foreseen, have a material adverse effect on its financial condition, results of operations or
business. Lyncs Technologies has full comporate power and authority and all
authorizaticns, ficenses and permits necessary te canry on the business in which it is
engaged or in which it proposes presently to engage and to own and use the properties
cwned and used by it. Lynes Technologies has delivered to WoridCast frue, accurate and
complele copies of fis Articles of Incorporation and Bylaws as filed under 10SB on
December 30, 1998, which reflect all restatements of and amendments made thereto at
any time prior to the date of this Agreement. Lyncs Technologies is not in default undar or
in violation of any provision of its Adicles of Incorporation or Bylaws in any rmaterial
respect. Lyncs Technalogies is not In any material defautt or in violation of any restriction,
lien, encumbrance, indenture, contract, lease, sublease or other obligation or liability by
which it is bound or fo which any of its assets is subject.

5.4  Authority Relative to this Agreement.

Lyncs Technologies has the requisite corporate power and authority to enter into this
Agreement and cany out its obligations hereunder. The execytion, delivery and
performance of this Agreement by Lyncs Technologies and the consummation of the
transactions contemplated hereby have heen duly authorized by its Board of Directors and
no other actions on the part of Lyncs Technologies are necessary to awthorze this
Agreesment or the fransactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by Lynes Technologies and constifites a valid and binding
obligation of Lyncs Technologies enforceahle in accordance with its ferms, except as such
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enforcement may be limited by bankrupicy, insolvency or other similar laws affecting the
enforcement of creditars’ rights generally or by general principles of equity.

55 Consents and Approvals; No Violations.

Except for applicable requirements of federal securities laws and state securities or blue
sky laws, no filing with, and no permit, authorization, consent or approval of, any third
party, public body or authority is necessary for the consummation by Lyncs Technologles
of the fransactions contemplated by this Agreement. Neither the execution and delivery of
this Agreement by Lyncs Technologies nor the consummation by Lyncs Technologies of
the transactions contemplated hereby, nor compliance by Lyncs Technologies with any of
the provisions herect, will (@) confiict with or result in any material breach of any provisions
of the Articles of Incorporation or Bylaws of Lynes Technologies (b} result in a material
violation or breach of, or constitute {with or without due notice or lapse of time or both) a
material default {or give rise to any right of termination, cancellation or acceleration) under,
any of the terms, conditions or provisions of any note, bond, mortgage, indenture, license,
coniract or agreement or other instrument or abligation 1o which Lyncs Technologies is a
party or by which it or any of its properties or assets may be bound or (c) violate any order,
writ, injunction, decree, statute, rule or reguiation applicable to Lyncs Technologies, or any
of its properties or assets, except in the case of clauses (b} and (c) for violations, breaches
or matﬁrilal defaults which are not in"the aggregate material to Lynes Technologies, taken
as a wnoje.

56 Subsidiaries.

Lyncs Technologies does not own, direct_fy or indirectly, any of the capital stock of any
other corporation or any equity, profit sharing, participation or other interest in any
corporation, parinership, joint venture or ather entity, except as specified in Schedule 5.6.

. ARTICLE 6
CONDUCT OF BUSINESS PENDING THE CLOSING

6.1 Conduct of Business by Cable Tech Pending the Close

Pending Closing, Cable Tech shall not pay any dividend or other disribution payable in
cash, stock, property or otherwise with respect to shares of its capital stock; (iv)
redeem, purchase or acquire or offer to acquire any shares of its capital stock or other
securities; (v) create any subsidiaries: (vi) enter into or modify any contract, agreement,
eommitment or arrangement with respect to any of the foregaing; (c) Cable Tech shall
not, {i) issue, sefl, pledge or dispose of, or agree to issue, sell, pledge or dispose of, any
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additional shares of, or any options, warranis, conversion privileges or rights of any kind
te acquire any shares of, its capital stack; (i} acquire (by merger, consalidation,
acquisition of stock or assets or otherwise) any corporation, partnership or other
business organization or division or the material assets thereof; (i) incur any
indebtedness for borrowed money, issue any debt securities or guarantee any
indebtedness to others; or (iv) enter into or modify any contract, agreement,
cammitment or arrangement with respect 1o any of the foregoing;

{d) Cable Tech shall not enter into any employment, severance or similar agresments
or arrangements with, or grant any bonus, salary increase, severance or termination pay
to, any officers or directors;

{e)}  Cable Tech shall not adopt any bonus, profit sharing, compensation, stock option,
pension, retirement, deferred compensation, employment or other employee benefit plan,
agreement, trust, fund or arrangement for the benefit or welfare of any emplayee unless
appraved by the Board of Directors;

(3] Except as otherwise required by its Articles of Incomporation or Bylaws, by this
Agreement or by applicable law, Cable Tech shall not caji any meeting of sharcholders;

(@) Cable Tech shall () use its best efforts not to take any action which wourd render,
or which reasonably may be expected to render, any representation or warranty made by
them in this Agreement untrue at any time prior to the Closing Date as if then made; and
(il notify WorldCast of any emergency or other change in the normal course of its
business or in the operation of its properties and of any tax audits, tax claims,
governmerital or third party complaints, investigations .or hearings {or communications
Indicating that the same may be conternplated) if such emergency, change, audit, claim,
complaint, investigation or hearing would be material, individually or in the aggregate, to
the financial condion, results of operations or business of Cable Tech, or to the ability of
any of the parties hereto o consummate the transactions contemplated by this
Agreement;

()  Cable Tech shali notify WorldCast promptly of any material adverse event or
circumstance affecting Cabie Tech (including the fifing of any material litigation against
Cable Tech or the existence of any dispute with any person or entity which invalves a
reasonable likelihood of such litigation being commenced); and

6] Cable Tech shall comply with all legal requirements and contractual obligations
applicable to its operations and business and pay all applicable taxes.
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6.2  (ther Actions.

Uniess approved in writing by WorldCast, Gable Tech shall ot 10 take any action or permit
any action to occur that might reasonably be expected to resulf in. any of the
representations and wamanties of Cabie Tech contained in this Agreement becoming
untrue after the date hereof or any of the conditions to the Closing set forth in Articie 8 of
this Agreement not being satisfied.

ARTICLE 7
ADDITIONAL AGREEMENTS

7.1 Access and Information.

Except for information refating to any claims any party may have against the other, Cable
Tech and WorldCast shall each afford i the other and to the other's financial advisors,
legal counsel, accountants, consultants and ather representatives necessary access
throughout the period prior to the Closing to all of its books, records, properties and
personnel and, during such period in order to allow each party to complete its due
diligence review, each shall furnish promptly to the other alt information as such cther
party may reasonably request. Each party shall hold in confidence ajf non-public
Information until such time as such information is otherwise publicly available and, if this
Agreement is terrinated, each party will upon written request deliver to the other all
documents, work papers and other material obtained by such party or on its behalf flom
the ather party as a result of this Agreement or in connection herewith, whether so
obtained before or after the execution hereof. .

7.2 Préss Releases,

WorldCast and Cable Tech shall consult with each cther as to the form and substance of
any press release or other public disclosure of maiters related to this Agreement or any of
the transactions contemplaied hereby; provided, however, that nothing in this Section 7.2
shall be deemed to prohibit any party hereto from making any disclosure that is required to
Uil such pany's disciosure obligations imposed by law, including, without limitation,
federal securities laws. .
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ARTICLE 8
CONDRITIONS TO CLOSING

8.1 Conditions to Obligations of Each Party to Effect the Closing.

The respective abligations of each party hereito to effect the Closing shall be subject 10
fulfiliment, on or prior to the Closing Date, of the following conditions:

{fa) The Merger shall have been approved by the shargholders of WorldCast,
ConvergiT, Cable Tech and Lyncs Technoiogies In accordance with applicable law; and

()] No order or injunction shali have been entered and remained in effect in any action
or proseeding before any foreign, federal or state court or govemmental agency or other
foreign, federal or state regulatory or administrative agency or commission that would
prevent or make illegal the consummation of the transactions contemplated hersby.

82  Additional Conditions to WorldCast's Obligations.

The obligations of WorldCast to effect the Closing are subject to the satisfaction of the
following additional conditions on or hefore the Closing Date:

(@  The representations and warranties set forth in Articles 4 and 5 of this Agreement
will be true and correct in all material respects as of the date hereof and at and as of the
Closing Date as though then made;

{py  Cable Tech shail have performed, in all material respects, each chiigation and
agreement and complied with each covenant t¢ be performed by it under Arlicles 7 and 8
of this Agreement;

©) All consents by third party or governmental or reguiatory agencies or otherwise that
are required ta be obtained by Cable Tech for the consummation of the transactions
contemplated hereby will have been obtained;

" {@) No action or proceeding before any court or governmental body will be pending or
threatensd wherein a judgment, decree, injunction or order would prevent any of the
transactions coniemplated hereby or cause such transactions to be declared unlawful or

rescinded;

{&) WaorldCast and its financial and legal representatives shall have completed a due
ditigence review of the business, operations and financial statements of Cable Tech, the
results of which shzll be satisfactory to WorldCast in its sole discretion;
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®  WorkdCast will have received from Cable Tech Atlorney's, an opinion addressed to
WorldCast, dated the Closing Date, in 2 form mutually satisfactory 1o the parties;

(@) Cabie Tech shall have received the consent of a majority of its shareholders to
consummate the Merger and shareholders holding an aggregate of greater than 10% of
the issued and outstanding shares of Cable Tech shall not have exercised dissenters’
rights with regard to the Merger as set forth in Section 1.8 hereof; and

h) At the Closing, Cable Tech shall have delivered to WorldCast the foliowing:

) A certificate executed on behalf of Cable Tech stating that the conditions set forth in
Sections 8.2{a) through {d} of this Agreement have been satisfied;

(i} Resclutions duly adopted by the Cable Tech Board of Directors authorizing and
approving the Merger and the execution, delivery and performance of this Agreement,

Gin Certificates of Good Standing for Gable Tech from the Secretary of State of the State
of California dated not earlier than five days prior 1o the Clasing Date;

(v) A copy of the Cable Tech 's Articles of Incorporation (including all amendments
thereof} certified as of a recent date by the Secretary of State of the State of California;

{vj An incumbency ceriificate of the officers of Cable Tech; and

{vi) Such other documents as WorldCast may reasonably request in connection with the
transactions contempiated hersby,

8.3 Additionat Conditions fo the Obligations of.

The obligations of Cable Tech to effect the Closing are subject to the satisfaction of the
following conditions on or pefore the Clasing Date:

(8) The representations and warranties set forth in Articles 2 and 3 of this Agreement
will he true and correct in all material respects as of the date hereof and at and as of the
Closing Date as though then made;

) WoridCast shall have perfarmed, in all material respects, each obiigation and
agreement and complied with each covenant required to be performed and complied with
by them under Aricles 7 and 8 of this Agreement prior 1o the Closing Date;
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{©) All consents by any third party or gavernimental or regulatary.agencies or othen{visa
that are required t0 be cbtained by WoridCast for the consummation of the transaclions
conternpiated hereby will have been obtained. |

(@)  No action ar proceeding before any court or governmenial body will be pending or
threatened wherein a judgment, decree, injunction or order would prevent any of the
transactions contemplated hereby or cause such transactions to be declared unlawul or
rescinded; :

{e) Cable Tech and its financial and legal representatives shall have completed a due
diligence review of the business, operations and financial statements of WorldCast, the
results of which shall be satisfactory o Cable Tech in their solg discretion;

M Cabig Tech shall have received from Allas, Pearlman, Trop & Borkson, counsel to
woarldCast, an opinion addressad to Cable Tech, dated the Closing Date, in a form
mutually satisfactory to the pardies;

{gy WorldCast shall have designated 2,667,000 shares of its authorized 5,060,000
shares of preferred stock as Series A Convertible Preferred Stock. The Series A
Convertible Praferred Stock shall have the Tollowing rights, preferences, privileges and
restrictions (*RPP&R") in addition to such standard RPP&R as are typically
characteristic of convertible preferred shares: {a) The Series A Converlible Preterred
Stock shall be convertible into WorldCast commeon stock at a ratio of one Series A
Convertible Preferred Stock share for one and one-half WorldCast common stock
shares (1:1.5 ratio of preferred to common). Conversion rights may be exercised on a
semi-annual, calendar year basis, commencing no earlier than the S0th day after
Closing, at the discretion of each Serles A Convertible Preferred Stock sharehoider. ()
Commencing no earfier than the third anniversary of the Closing Date, the holders of
Series A Convertible Preferred Stock shall have a put option to subject any unconverted
shares to redempiion by WorldCast at a price of $3.00 per share, adjusied to reflecta
price increase of 10% per annum, compounded daily. (¢) The unconverted shares of
Series A Convertible Preferred Stock shall be non-voting shares.

(hy WorldCast shall have issued 2,506,980 shares of Series A Caonvertible Preferred
Siock to Robert H. Perrins, Jr. and Donna G. Perrins, Trustees, Perring Revocable Trust
("Perrins"), in exchange for 4,700 shares of the issued and outstanding shares of the
common stock of Cable Tech (84% of the total capital stock).

® WoaorldCast shall have issued 160,020 shares of Series A Convertible Preferred
Stock to Henry W. Roux {"Roux") in exchange far 300 shares of the issued and
outstanding shares of the common stock of Cable Tech (6% of the 1otal capital stock).
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{i) Any and ali shares of Series A Convertible Preferred Stock converted to common
stock by Perrins andfor Roux shall be registered in accordance with Securities
Exchange Commission (SEC) Rule 144 promuligated under the Securities Exchange Act
of 19383, as amended.

(k) At each exercise period, WorldCast shall have first “Rights of Acceptance or
Refusal” for a 60-day period to acquire any shares offered jor sale by Perrins or Roux or
to facilitate the placement of such shares with a third party. However, WorldCast shall
not be party to gain any financial gain because of the exercise of such rights of
acceptance or refusal.

] WarldCast shall enable Perrins to file and perfect a UCC1 Financing Statement
creating a security interest in assets of WorldCast, ConverglT, Cable Tech and Lyncs
Tachnologies as protection against payment default. Upen satisfaction of its payment,
the UCC1 shall be released and revoked.

{(m) WorldCast shall refinance and relieve Perrins from any and all “Personal
Guarantees” (PG) signed on behalf of Cabie Tech or Lynes Technologies, which are
estimated at $1,300,000, of which $§438,000 is a loan repayment to Perrins.

(n}y At Closing, Roben H. Perrins, Jr., will resign as an Officer and Director of Cable
Tech and Lyncs Technologies. Concurrently, WorldCast will snter into a consulting
agreement with Perrins Management Corporation for a minimum term of 2 years, upon
mutually acceptabie terms and conditions.

(o) WarldCast shall elect new heard of directors comprised of the following
individuals:

Ahmad Moradi, Ph. D.
Henry W. Roux, J.D.
Boh Kelner

{(p)  WorldCast shall elect the following individual as an advisor to the Board of
Directors: : : :

Bill Tessaro

(@) WorldCast will enter into an employment agreement with Henry Roux, upon
mutually acceptable terms and condltions, providing for his services as President of
ConverglT and Cable Tech.
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{n  WorldCast will estabiish an Employee Stock Option Plan to provide incentive stock
options for employees of ConverglT and Cable Tech to acquire WorldCast common stock.

(8}  Onthe Closing Date, WoridCast shall have deiivered to Gable Tech the fol'owing:

)} a certificate executed on bahalf of WorldCast stating that the conditions sat forth in
Sections 8.3(a) through (d) of this Agreement have been satisfied;

(i)  resolutions duly adopted by WarldCast's Board of Directors authorizing and
approving the Merger and the execution, delivery and performance of this Agreement;

@)  ageod standing certificate for WorldCast from the Secretary of State of the State of
Florida, dated not earlier than five days prior to the Closing Date;

V) & copy of WorldCast's Articles of incorparation (including amendments thereto)
certified by the Secretary of State of the State of Florida:

(M}  anincumbency certificate of the officers of WorldCast; and

(V)  such other documents as Cable Tech may reasonably request in connection with
the transactions contemplated herehy.

ARTICLE 9
TERMINATION

9,1 Termination by Mutual Consent.

This Agreement may be terminated at any time pror o the Cloging by the mutual consent
of the parties hereto.

8.2 Termination by Any Party,

This Agreement may be terminated by any party hereto if a United States federaf or state
court of competent jurisdiction or United States federa! or state gavernmental, regulatory
or administrative agency or commission shall have issued an order, decree or ruling or
taken any other action permanently restraining, enjoining or otherwise prohibiting the
transactions contemplated by this Agreement and such order, decree, ruling or other
action shall have become final and non-appealable; provided, however, that the party
seeking to terminate this Agreement pursuant to ihis clause shall have used all reasonable
efforts fo remove such injunction, order or decree. This Agreement may be terminated by
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any party hereto i the condition set forth in Section 8.2 (g) is not met as of the date of the
shareholders' meeting coniemplated by Section 8.1 (a).

5.3 Material Breach.

Thiz Agreement may be terminated if there has been a material breach of this Agreement
and such breach has not been cured by the alleged breaching party within 30 days of
receipt of written notice from a non-breaching party detailing such breach.

o4 Effect of Termination.

In the event of termination of this Agreement pursuant to this Article 8, all obligations of the
parties hereto shall terminate, except the obiigations of the parties pursuant to Section 8.1.

ARTICLE 10
GENERAL PROVISIONS

10.7  Nolices.

All notices and other communications hereunder shall be in writing and shall be deemed to
have been duly given i delivered personally, sent by overnight courier or mailed by
registered or certified mail (postage prepaid and retumn receipt requested) 1o the party 1o
whom the same is so defivered, sent or mailed at the following addresses (ar at such other
address for a party as shail be specified hy like notice):

If to WorldCast or ConverglT:

WordCast Interactive
20283 State Reoad 7, Suite 300
Bocea Raton, FL. 33498

If to Cable Tech or Lyncs Technologies:

Cable Tech, Inc.
1752-A Junction Avenue
San Jose, CA 85112
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10.2 Interpretation.

The headings contained in this Agreement are for reference purposes only and shatl_ not
affect in any way the meaning of interpretation of this Agreement. References {0 Sections
and Articles refer to secticns and articles of this Agreement unless otherwise siated,

10.3 Severability.

if any term, provision, covenant or restriction of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms,
provisions, covenants and restrictions of this Agreement shall remain in full force and
offect and shall in no way be affected, impaired or invalidated and the parties shall
negotiate in goad faith to modify this Agreement o preserve each party's anticipated
benefits under this Agreement.

10.4 Miscellansous.

This Agreement {together with all other documents and instruments referred to herein): (a)
constitutes the entire agreement and supersedes alf other prior agreements and
undertakings, both written and oral, among the parties with respect to the subject matter
hereof: (b) except as expressly set farth herein, is not intended to confer upon any other
person any rights or remedies hereunder and {c) shall not be assigned by aperation of law
or otherwise, except as may be mutually agreed upon by the parties hereto.

10.5 Separate Counsel.

Each party hereby expressly acknowiedges that it has been advised and urged o seek ite
own separate legal counsel for advice with réspect to this Agreement.

10.6 Governing Law.

This Agreement shall be govemed by, and construed and enforced in accordance with, the
laws of the State of California, without regard to conflicts ar chaice of law provisions of the
State of California.

10,7 Counterpaits. o

This Agreement may be executed in two or more counterparts, which together shall
congtituite a single agreement.
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108 Amendment

This Agreement may be amended, madified or supplemented only by an instrument in
writing executed by all parties hereto.

10.2 Partiesin !nteg‘ st No Third Party Beneficiaries.

Except as otherwise provided herein, the terms and conditions of this Agreement shall
inure to the benefit of and be binding upon the respective heirs, legal representatives,
successors and assigns of the parlies hereto.  This Agreement shall not be deemed to
confer upan any person not a party hereto any rights or remedies hereunder.

10.10 Expenses.

Except as may be ctherwise provided in the Consulting Agreement described abave, the
parties hereto shall pay all of their own expenses relating io the transactions contemplated
by this Agresment, including, without limitation, the fees and expenses of their respective
counsel and financial advisers.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first

written above.

HO0000043847 3

WORLDCAST INTERACTIVE, INC,
By: M o

Ahmad Moradi, Ph.D. C.D.P.
Interim Chairman, CEQ

ConverglT, Inc.

By: M
Ahmad Moradi, Ph.D.
Prasidant

Cahle Tech, inc.

By: @W
Robert H. Perring, Jr,,

’ Chai @ , CEO
b

Lynes Technologies, Inc.

By:
Rob_ert H. Perrins, Jr.,

Chai CEQ

Fage 31 of 35
WRCH itial__Aq

ConvergtT mital;
Cable Tech lnﬂmﬁ
Lynes Tedmlagrs fogl =1



AUG~21-2000 10:48
OUVUUUJUSI0*] 3

ARTICLE/SECTION PAGE
HECITALS AsnEnivBIENEORpaLS YT T A L L aLASERNPYEEYEYEREE pu A SR RIRSSAIRNNRIPIAABARRLLS reRT NIRRT --‘--- 1
ARTICLE 1 3
THE MERGER 3
1.3 Tha Merger.
1.2 Clasing. 3
13 EfNective Dats of the Mergar. 3
15 Conversion of Shams 4
1.6 Stock Qerlificatas, 4
1.7 Fractional Shares g
18 Dissanting Shares. g
ARTIGLE 2 . 5
FREPRESENTATIONS AND WARRANTIES OF WORLDCAST 5
21 Orgapization. 5
a2 Capltalization g
23 Cartaln Corporate Matters, &
24 Autharity Relative 1o this Agresment. 6
b8 Consants and Approvals; Na Violations 7
26 Subsidinries. 7
ARATICLE 3 . 7
REPRESENTATIONS AND WARRANTIES OF CONVERGIT 7
31 Organization. 7
32 Capitalization.
33 Genain Corporate Matters g
Page 22of 35
WRECH Inital; st
. CornverglT Inmmiar;
\ Cabler Tech Imtialy

FROW- T-888

P.035/045 F-883

3

Lynts Technalogies Inialy



AUG-21-2000 10:48

OUURARKTIOT ! 2

FROM-

T-833 P.036/045 F-083

34 Autherity Aelative to this Agreemant. 8
a5 Congants and Approvals; Ne Violations. 9
3.6 Subsidiaries. 9
ARTICLE 4 8
REFPRESENTATIONS AND WARRANTIES OF -
GABLE TECH 9
4.1 Grganization. 10
4.2 Capltalization 10
43 Cartnin Corporats Matlers. 10
4.4 Authority Relative 1o this Agresmant, 1
4.5 Consants ang Approvals; No Violatigns 51
4.5 Subsidiaries. 11
4.7 Financial Siatements. 12
4.8 Events Subsequent to Financial Staements. 12
43 Undisclozed Liabiiltes 13
4.10 Tax Maners . 13
412 Books and Becords 14
443 Guestionabla Payments. 14
4.14 Environmentai Matters. 14
4.15 Intellectual Property. 16
416 Insurance 16
4,17 Caontracts, 15
4.18 Litigation 17
4.19 Employ 17
4.20 Empioyea Bensfit Plans. 17
4.21 Legal Compliance. 13
Page 33 of 35

WRCK Initiz!:_An

ST

"HO0000043847 3

Lynecs Tegnnalqgw.IE Iniie




o~y

AlG-21-2000 10:48  FROM- T-§33  P.037/045 F-083
TI00000043847 3

4,22 Braker's Fees 18
423 Pistlosure. 13
ARTICLE & 18
REFRESENTATIONS AND WARBANTIES OF -
LYNGS TECHNOLOGIES 18
54 Cerganization. 18
5.2 Capitalization 18
5.5 Certain Corporate Matters 1%
&4 Authority Relativa to this Agreement. 19
55 Consants and Approvals; Ne Vialations. 20
5.6 Subsidiaries. 20
ARTICLESG 20
CONDUCT OF BUSINESS PENDPING THE CLOSING 2n
&1 Conduct of Business by Gable Tech Pending the Close 20
g2 Gther Actions 22
ARTICLE 7 oo
ADDITIONAL AGREEMENTS 22
71 Access and Information. 22
72 Press Raleases. >3
ARTICLE S 23
CONDITIONS TO CLOSING . 23
&1 Caonditions 1o Chligations of Each Party to Effect the Closing 23
B2 Additionat Canditions 1o WerldCast's Obfigations. 2
8.3 Adghicnal Conditions 1o the Obligations ol 24

. Page 34 3f35

© WRCH tnilial:,
e Conveggt‘l‘ ilr_‘:gi[:r%r-
hA— . - ""—'.----- . v RS m Boh | 1y
HO0000043847 3 Lynes Technologies Initial



AUG-21-2000 10:48 FROM= T-833 P.038/045 F-ped
‘HO00000438473 ) '

ARTICLE 9 ‘ 27
TERMINATION &
8.1 Termination by Mutual Consent 24
9.2 Termination by Any Party 27
8.3 Msterial Breach. ag
24 Effect of Tarmination, 28
ARTICLE 10 25
GENERAL FROVISIONS 28
10.7 Notices. 28
103 Savarability. - 2y
10.4 Miscellansals 19
105 Saparate Counsal. 29
106 Governing L.aw. a9
10.7 Caunterparts, 29
10.8 Amandmant - an
1059 Partiea In !!1!&. rast: No Third Party Beneficlarias, 30
1090 Expanses. 30

Page 35 of 38

WHC! Intial_Mm
GonvergtT Inni:
Cable Tech Intial;

HOOOO0OA38473 T — — — -

Lyfies Technoiogies Initialy:




AUG-21-2000 10:48 FROM- o L o ) T-833 P.038/045  F-883
H000000438473

AMENDMENT TO
AGREEMENT AND PLAN OF MERGER

This Amendment to the Agreement and Plan of Merger, dated as of May 8, 2000
{"Amendment”}, is made and entered into by and among WorldCast Interactive,
Inc., a Florida corporation ("WorldCast"), its wholly owned subsidiary, ConvergIT,
Inc., a Florida carpcrahon {("ConvergIT"), Cable Tech, Inc., a California corporation
(“Cab[e Tech"), and s wholly owned subsidiary and Lyncs Technologies, lnc:
California corporation, ("Lynes Technologies™).

In consideration of the representations, warranties and agreements herein
contained and other geod and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and subject to the conditiens set forth herein, the
parties agree as follows:

L This Amendment is effective as of June 30, 2000.

.  This Amendment amends, modifies and supersades the Agreement and
Plan of Merger, dated as of May 8, 2000 ("Agreement”), made and entered into by
and among WorldCast Interactive, Inc., a Florida corporation ("WorldCast?, ifs
wholly owned subsidiary, ConverglT, Inc., a Florida corporation ("ConverglT™),
Cable Tech, Inc, a Califamia corporation ("Cable Tech™, and its wholly owned
subsidiary and Lyncs Technologies, Inc., Califomia corporation, ("Lyncs
Technologies™) in the manner specified herein. In the event of any conflict beiween
the provisions of this Amendment and the Agreement, the provisions of this
Amendment shall control. in alf other respects, the Agreement remains in full force
and effect

.  Ariicle 8, Section 8.3, Subsections (g),"(h), (), (i), and (k} of the Agreement
entitied "Additional Conditions {o the Obligations of Cable Tech,” are amended as
follows:

{9) WorldCast shall have designated 1,000,000 shares of its authorized
5,000,000 shares of preferred stock as Series B Converiible Preferred Stock.
The Series B Convertible Preferred Stock shall have the rights, preferences,
privileges and restrictions set forth in that certain document entitied “ARTICLES
OF AMENDMENT TO THE ARTICLES OF INCORPORATION OF WORLDCAST
INTERACTIVE, INC." containing the CERTIFICATE OF RETERMINATION QF
PREFERENCE of Series B Convertible Preferred Shares, a capy of which is
attached hereto.

(h) WarldCast shall have issued B13,163 shares of Series B Convertible
Preferred Stock to Robeit H. Pernns Jr and Dnnna G. Pemns, Trustees, Pemns
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Revocable Trust {"Perrins™), in exchange for 4,700 shares of the issued and
outstanding shares of the common stack of Cable Tech.

(i}  WoridCast shall have issued §1,904 shares of Series B Convertible
Preferred Stock to Henry W. Roux ("Roux”) in exchange for 300 shares of the
issued and outstanding shares of the common stock of Cable Tech,

(» Any and all shares of Series B Convertible Preferred Stock converted to
common stock by Perrins and/or Roux shall be issued under an exemption from
registration by Section 4(2) of the Securities Act of 1933 and may only be soid or
transferred under an exemption as provided by the Securities Act or pursuant fo
Rule 144 or other appiicable exermption.

(k) WorldCast will enter into a Financiaj Accommodation Agreement with
Perrins, upon mutually acceptable terms, providing for (1) the satisfaction of all
ligbilities of Cable Tach and Lyncs Technelogies secured by personal guarantees
of Perrins and (2) satisfaction of liabilities of Cable Tech owed to Perrins in the
principal amount of 454,008.39.

IN WITNESS WHEREOF, the parties have executed this Agreement as aof June 30,
2000.

WORLDCAST INTERACTIVE, INC.

By
]
Ahmad Moradi, Ph.D. C.B.P.
Interim Chairmian, CEC
ConvarglT, Inc.
By:
Ahmad Moradi, Ph.D.
President
Cable Tech, Inc.
Robert M. Perrins, Jr.;
Chaimman, C
By:
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President

Lynes Technologies, Inc.

By.
A %g&%
Robert H. Perrins, Jr-,

Chairman, CEQ

By:
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SECOND AMENDMENT TO
AGREEMENT AND PLAN OF MERGER

This Second Amendment to the Agreement and Pian of Merger, dated as of May 8,
2000 ("Amendment), is made and entered into by and among WoarldCast
Interactive, Inc., & Florida corporation ("WorldCast'), #s wholly owned subsidiary,
ConverglT, Inc., a Florida comporation ("ConverglT™) and Cable Tech, Inc, a
California corporation {("Cable Tech”), and is wholly owned subsidiary, fynes
Technologies, Inc., Caiifornia corporation, {"Lyncs Technologies").

in consideration of the representations, wamanties and agreemenis herein
contained and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledded, and subject ta the conditions set forth herein, the
parties agree as follows:

|5 This Amendment is effective as of July 24, 2000.

Ik This Amendment amends, modifies and supersedes the Agreement and
Plan of Merger, dated as of May 8, 2000 {"Agreement”} and Amendment to
Agreement and Plan of Merger, dated as of June 30, 2000 ("Amendment One"),
made and enteved into by and among WaridCast, ConverglT, Cable Tech, and
Lyncs Technolagies in the manner specified herein. In e event of any conflict
hetween the provisions of this Amendment, Amendment One and the Agreement,
the provisions of this Amendment shail control.  In all other respects, the
Agreement and Amendment One remain in full force aryd effect

RECITALS

WarldCast, ConverglT, Cable Tech and Lyncs Technologies agree that on the
effective date of the merger stated in this Agreement, ConverglT shall be merged
inta Cable Tech. Cable Tech, as the surviving corporation shall become a wholly
ownetl subsidiary of WorldCast. Lyncs Technologies shall remain & wholly owned
subsidiary of Cable Tech. ,

THE MERGER
11 The Merger.
Subject i the terms and condifions of this Agreement, at the Effective Date (as
hareinafter defined), ConvergiT shall be merged with and into Cable Tech. Cable
Tech shall continue o exist as a California comporation and shall be a whally owned

subsidiary of WoridCast. Lyncs shall remain a wholly owned subsidiary of Cable
Tech. Cable Tech shali‘be sometimes referred to in this Agreement as "Surviving
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Corporation”. The Merger shali have the effects set forth in the applicable
pravisions of e Califernia Corporafions Code (Ca. Comp. f.‘;_nde"}. the Flonda
Business Carporation Act (the *CHCAY and the applicable provisions of state and
federal tax iaw.

14 The Surviving Corporation.

(a) Articles of incosporation. The Adficles of Incorporation of Cable Tech shall
ba the Articles of Incorporation of the Surviving Corporation.

{p) Bylaws. The Bylaws of Cable Tech as in effect immediately prior o the
Effective Date shall be the Bylaws of the Surviving Corperation.

(¢ Direttors and Officers. The directors and officers of Cable Tech shall resign
nmediately prior fo the Effective Dale. The directars and officess of ConverglT,
immediately prior fo the Effeclive Date, shall be appointed as the directors and
officers of the Surviving Carparation and shall hold office from the Efective Date
uniil their respegiive successors are duly elected or appainted and quaiify in the
manner provided in the Adicles of Incorporation and Bylaws of the Surviving
Corpaorafion, or as otherwise provided by law.

15 Conversion of Sharas.

(@) Cable Tech Common Sinck. Af Closing, all of the shares of capital stock of
Cable Tech issued and outstanding immediately prior to the Effective Date,
being 5,000 shares of cormmon siock, shall be exchanged for 885,067
shares of Series B Canvertible Preferred Stock of WorldCast, par value
$0.001 per share ("'WorldCast Preferred Stock™.
() Convergll Common Siock. At Closing, all of the shares of capital stock of
ConverglT issued and outstanding inmediately prior to the Effective Date
shal:ebe converted infs an equal number of shares of common stock of
Cable Tech.

(&) Lynes Technologies Comman Siock. The shares of capital stock of Lyncs
Technologies issued and outstanding immediately prior o the Effective Date, being
40,600 shares of common stock, are not effectad by the Agreement.

ARTICLE TWO
REPRESENTATIONS AND WARRANTIES OF WORLDCAST

WorkiCast represents and wasranis io Cable Tech and Lyncs Technologies as
folivws: -

24 Organization.
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WorldCast is a corporation duly organized, validly existing and in good standing
under the laws of the stale of its incorporation, and has the requisite comporate
power to camy on its business as now conducted.

22 Capitalization.

The authorized capiial stock WorldCast consists of 100,000,000 shares of
WorldCast consmon stack, the shares issued and outsianding are set forth in the
NOBO Report attached heretn as Schedule 2.2(a), and 5,000,000 shares of
WorldCast Prefered Stock, of which 4,000,000 shares have been designated. but
none are issued and outstanding. At Closing, 900,000 shares of WorldCast
Preferrsd Stock will be designated as Series B Convertible Preferted Stock.
Shareholders of Cable Tech will be issued and receive an aggregate of 865,067
shares of Series B Convertible Preferred Siock conmection with the Marger. Al
issued and outstanding shares of WorldCast common slock are, and all shares of
WorldCast Preferred Stock will, upon issuance, be duly authorized, validly issued,
fully paid, non-asseasable and free of preemptive rights. Except as sel farth in
Schedule 2.2(b). there are no outstanding or authorized apfions, rights, warrants,
calls, convertible securiies, rights fo subseribe, conversion fights or cother
agreements or commitments fo which WorkiCast is a party or which are binding
upon WorldCast providing for the issuance by WordCast or transier by WorldCast,
of additional shares of jis capital stock and WerkiCast has nat resefved any shares
of its capital stock for issuance, nor are there any outstanding stock opfion rights,
phantom equity or similar rights, contracts, arangements or comimitments. There
are no vofing trusts or any other agreemenis or understandings with respect to the
voling of WorldCast capitat stock.

ARTICLE 8
CONDITIONS TO CLOSING

8.3{0) WoridCast shall elect a new board of directors comprising of the following
individuals:

Henry W. Roux, J.D.
Robhert 8, Kelner
William E. Tessaro
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IN WITNESS WHEREQF, the parties have executed this Agreement as o July 24,

2000.

CABLE TECH, INC.

oy A, MM
Robert H. Perting, Jr.,
Chagman, CE

By:

W. Roux,

President

LYNCS TECHNOLOGIES, INC.

By: .
Robert H. Perrins, Jr.,
Chairmnan, CEQ

By:
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