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AUSLEY & MCMULLEN

ATTORNEYS AND COUNSELORS AT LAW

227 SOUTH CALHOUN STREET
F.Q. BOX 39! {(ZIP 323082)
TALLAHASSEE, FLORIDA 32301
(B850) 224-9({68 FAX {(85Q) 222-7560

Writer's Direct Line (850} 425-5478
Decembrer 9, 2005

VIA HAND DELIVERY

Secretary of State
2661 Executive Center Circle West -
Tallahassee, Florida 32301

Re: GTO, Inc.

Dear Madam/Sir: —

Enclosed are an original and four copies of the Articles of Merger for GTO, Inc.
Please file the Articles and date stamp one and certify three copies. Also enclosed
is our check in the amount of $96.25, comprised of a $70.00 filing fee for two
entities and a $26.25 certification fee for the three certified copies.

¥ canvenient, please telephone me at 425-5478 when the certified copies are
ready and 1 will arrange for someone to pick it up. Please do not hesitate to call me
if you have any questions.

Thank you for your assistance.
Sinceraly,
John E. Brenneis
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Enclosures
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TFM MERGER SUB, INC,
A FLORIDA CORPORATION
WITH AND INTO
GTO, INC,
A FLORIDA CORPORATION

Pursuant to Section 607.1105 of the
Florida Business Carporation Act

On this 9th day of December 2005, TFM Merger Sub, Inc., 2 Florida corporation, and
GTO, Inc., a Florida corporation, for the purpose of merging pursuant to Section 607.1105 of the
Florida Business Corporation Act, hereby certify that:

i,

The name and jurisdiction of the surviving corporation are as follows:

Name: GTO, Inc.
Jurisdiction: Florida

The name and jurisdiction of each merging corporation are as follows:



Name: TFM Merger Sub, Inc.
Jurisdiction: Florida

3. The attached Agreement and Plan of Merger by and among Linear LLC, TFM
Merger Sub, Inc, GTO, Inc., Dennis E. Williams, in his capacity as the Shareholders
Representative, and the shareholders of GTO, Inc. set forth on the signature pages thereto meets
the requirements of section 607.1101 of the Florida Business Corporation Act, and was approved
by each domestic corporation that is a party to the merger in accordance with Chapter 607,
Florida Statutes.

4, The merger shall become effective on the date the Acticles of Merger are filed
with the Florida Department of State.

5. The Plan of Merger was adopted by the shareholders of GTO, Inc. on December
8, 2005. - :

6. The Plan of Merger was adopted by the shareholders of TFM Merger Sub, Inc. on
December 8, 2005.

[Signature Page Follows.]



IN WITNESS WHEREOF, these Articles of Merger have been duly executed as of the
date first written above and are being filed in accordance with Section 607.1105 of the Florida

Business Corporation Act by an anthorized person for each party.

TEFM Merger Sub, Inc.

T Do

By: _Keyw M FM/AJ?’

Tite: Viee ftsaenr > Getrt?y

GTO, Inc.

ATL IMANAGE-3933077 v3



EXECUTION VERSTION

AGREEMENT AND PLAN OF MERGER
by and among
LINEAR LLC,
TFM MERGER SUB, INC,,

GTO, INC,,
DENNIS E. WILLIAMS,
in his capacity as the Shareholders’ Representative,
and

THE SHAREHOLDERS OF GTO, INC.
SET FORTH ON THE SIGNATURE PAGES HERETC

Dated as of December 9, 2005

ATL_IMANAGE-3363816
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This AGREEMENT AND PLAN OF MERGER (this “Agrecment™,
dated as of December 9, 2005, is made by and among LINEAR LLC, a California limited
liability company (the “Acguiror™), TFM MERGER SUB, INC., a Florida corporation
(“Merger Sub”), GTQ, INC,, a Florida corporation (the “Company™, DENNIS E.
WILLIAMS, solely for purposes of Section $.12 in his capacity as the Shareholders’
Representative, and the Shareholders of GTO, Inc. set forth an the signature pages hereto
(the “Executing Sharcholiders”™). The Company, the Acquiror, Merger Sub, the
Sharcholders’ Representative, and the Executing Shareholders are sometimes
individually referred to herein as a “Party” and collectively as the “Parties,”

WITNESSETH

WHEREAS, the Parties desire to enter into this Agreement pursuant to
which the Parties propose that Merger Sub, a wholly owned Subsidiary of the Acquiror,
will merge with and into the Company (the “Merger”), so that the separate corporate
existence of Merger Sub shall cease and the Company will continue as the surviving
corporation of the Merger;

WHEREAS, the Board of Directors of each of the Acguiror and Merger
Sub (a) has determined that the Merger is in the best interests of the Acquiror, Merger
Sub and their respective stockholders and (b) has approved and adopted this Agreement,
the Merger and the other transactions contemplated by this Agreement;

WHEREAS, the Acquiror, as the sole shareholder of Merger Sub, has (a)
determined that the Merger is in the best interests of Merger Sub, (b) approved, adopted
and declared advisable this Agreement, and (¢} accepted and approved the Metger and
the other transactions contemplated by this Agreement;

WHEREAS, the Board of Directors of the Company has (a) determined
that the Merger is in the best interests of the Company and its shareholders, (b) approved,
adopted and declared advisable this Agreement, (c) approved the Merger and the other
transactions contemplated by this Agreement and (d) recommended that the shareholders
of the Company approve and adopt this Agreement and the Merger; '

WHEREAS, the Executing Sharecholders own, among other things, 79% or
more of the shares of issued and outstanding Common Stock, representing 79% or more
of the issued and outstanding capital stock of the Company;

WHEREAS, concurrent with their execution of this Agreement, the
Executing Sharcholders, having had the Board of Directors of the Company approve and
adopt the Merger Agreement and recommend that the sharebolders of the Company
approve and adopt the Merger Agreement and the Merger, have waived the required
notice of a special meeting of shareholders of the Company and approved and adopted
this Agreement and the Merger by writien consent;

ATL_IMANAGE-2863816



WHEREAS, concurrent with the solicitation of the consent of the
Executing Sharehelders of the approval and adoption of this Agreement and the Merger,
the Company is delivering notice in the form attached hereto as Exhibit A summarizing
the material features of the Merger and this Agreement (including a statement of the right
of sharcholders dissenting therefrom to be paid the fair value of their shares upon
compliance with the applicable provisions of the FBCA regarding the rights of dissenting
shareholders) to those shareholders of the Company who have not consented in writing to
the approval and adoption of this Agreement and the Merger or who are not entitled to
vote on the action;

WHEREAS, each of the Non-Dissenting Shareholders has concurrently
herewith delivered to the Company a waiver of each such Shareholder’s rights to exercise
Dissenters’ Rights; and

WHEREAS, the Parties desire to make certain representations, warranties,
covenants and agreements in connection with the Merger and also 1o prescribe various
conditions to the Merger.

NOW, THEREFORE, in consideration of the premises, and the mutual
representations, watranties, covenants and agreements herein set forth and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowiedged,
the Parties hereby agree as follows:

ARTICLE I
DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.1 Definitions. Defined terms used in this Agreement have
the respective meanings ascribed to them by definition in this Agreement or in Appendix
A

Section 1.2 Construction.

(@) The Parties have collectively participated in the negotiation
and drafting of this Agreement. This Agreement shall be construed without regard to any
presumption or rule requiring construction or interpretation against the Party drafling or
causing any instrument to be drafted.

{(b) The descriptive headings herein are inserted for convenience
only and are not intended to be part of or to affect the meaning or interpretation of this
Agreement. References in this Agreement 10 any gender include references to all genders,
and references to the singular include references to the plural and vice versa. The words
“include,” “includes™ and “including”™ when used in this Agreement shall be deemed to be
followed by the phrase “without himitation.” Unless otherwise noted, references in this
Agreement to Articles, Sections, Exhibits, Schedules and Appendices shail be deemed
references to Articles and Sections of, and Exhibits, Schedules and Appendices to, this
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Agreement. Unless the context otherwise requires, all references to this Agreement shall
be deemed to include this Agreement and all Exhibits, Schedules and Appendices to this
Agreement, which are made a part hereof and incorporated herein by reference. Unless
the context otherwise requires, the words “hereof,” “hereby”™ and “herein” and words of
similar import when used in this Agreement refer to this Agreement in its entirety and not
to any particular Article, Section or provision of this Agreement. Unless otherwise
indicated, references in this Agreement to dollars are to United States doilars.

ARTICLETI
MERGER

Section 2.1 Agreement to Merge. Subject to the terms and conditions
of this Agreement, at the Effective Time, Merger Sub shall merge with and into the
Company. Merger Sub and the Company shall concurrently with the execution of this
Agreement cause articles of merger, in the form of Exhibit B (the “Articles of Merger™),
to be properly executed and filed on the Closing Date with the Florida Department of
State. The “Effective Timg” shall be the time at which the Articles of Merger are duly
filed with the Florida Department of State or such later effective time as may be specified
in the Articles of Merger.

Section22 . Effect of the Merger. At the Efiective Time, the effect of
the Merger shall be as provided in this Agreement and the applicable provisions of the
FBCA. Subject to the foregoing, from and after the Effective Time, the Surviving
Corporation shall possess all rights, privileges, immunities, powers and franchises and be
subject to all the obligations, restrictions, disabilities, liabilities, debts and duties of the
Company and Merger Sub. From and after the Effective Time, the separate corporate
existence of Merger Sub shall cease and the Company shail continue as the surviving
corporation in the Merger (the Company, as the surviving corporation in the Merger,
sometimes being referred to herein as the “Surviving Corporation™.

Seciion 2.3 Anicles of Incorporation and Bviaws. The asticles of

incorporation and bylaws of the Company in effect immediately prior to the Effective
Time shall be the articles of incorporation and bylaws of the Surviving Corporation, until
the same shall thereafter be altered, amended or repealed in accordance with applicable
Law and such articles of incorporation and bylaws, respectively, of the Company.

Section 2.4 Directors and Officers. The directors and officers of
Merger Sub serving in those positions immediately prior 1o the Effective Time shall
become, as of the Effective Thme, and shall remain the direciors and officers of the
Surviving Corporation after the Merger until their successors are duly elected and
qualified.

ATL_(MANAGE-38638164 3



ARTICLE I

MERGER CONSIDERATION; ADJUSTMENTS

Section 3.1 Closing Date. Upon the terms and subject to the
conditions set forth in this Agreement, the closing of the transactions pursuant hereto (the
“Closing”) shall take place at the offices of King & Spalding LLP, 191 Peachtree Street,
Atlanta, Georgia at 10:00 am., local time, on the date of this Agreement {the “Closipg
Date™).

Section 3.2 Merger Consideration.

(a) Upon the terms and subject to the conditions set forth in this
Agreement, the aggregate cash amount to be paid by the Aequiror at the Closing (such

amount, the “Aggregate Closing Merger Consideration™) shall be equal to (i) TWENTY
SEVEN MILLION FIVE HUNDRED THOUSAND DOLLARS ($27,500,000) (the

“Agpregate Preliminary Merger Consideration™), Iess (ii) the amount of the Closing
Transaction Expenses, less (3ii) the Closing Date Indebtedness, less (iv) the Escrow
Amount, less (v) the Special Escrow Amount, less (vi) the Representative Expenses
Escrow Amount.

{b) Contemporanecusly with the execution of this Agreement,
the Company shall deliver to the Acquiror a schedule (the “Merger Consideration
Disbursement Schedule™) which shall set forth (i) the calculation of the Company’s best
estimate of the Transaction Expenses that are unpaid as of the Closing Date (the “Closing
Transaction Expenses™), (ii) the calculation of the Closing Date Indebtedness, (iii) each
Shareholder’s ownership of Common Stock as of the Closing Date, (iv) the number and
ownership of all Options, and (v) the portion of the Apggregate Closing Merger
Consideration payable to each such Shareholder in accordance with Section 3.4
(including subject to Section 3.4(e)), together with a certificate signed by a duly
authorized officer of the Company certifying as to the accuracy of the information set
forth in the Merger Consideration Disbursement Schedule.

Section 3.3 Pavment  of the Merger Consideration.
Contemporaneously with the execution of this Agreement, the Acquiror shall pay, by
wire transfer of immediately available funds:

{a) To such account or accounts as the Company specifies, in
order to pay and discharge such expenses, an aggregate amount equal to the Closing
Transaction Expenses;

(by To such account or accounts as the Company specifies, in
order to pay and discharge such obligations, an aggregate amount equai to the Closing
Date Indebtedness; , .
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{c) To such account of the Escrow Agent as provided for in the
Escrow Agreement and in accordance with Section 3.7, an aggregate amount equal to (1)
the Escrow Amount plus (if) the Special Escrow Amount, plus (fii) the Representanve
Expenses Escrow Amount; and

(d) To the Exchange Agent, for payment to the Shareholders, an
aggregate amount equal to the Aggregate Closing Merger Consideration.

Section 3.4 Effect on Siock. As of the Effective Time, by virtue of the
Merger and without any action on the part of any Shareholder:

{a} Subject to the other provisions of this Section 3.4, each Share
shail be converted into the right to receive an amount equal to (i) the Per Share Merger
Consideration, (ii) any Per Share Escrow Amount, if any, (iii) any Per Share Special
Escrow Amount, if any, (iv) the Per Share Wcrkmg Capital Surplus, if any, and (v) the
Per Share Expenses Escrow Amount, if any.

(b) Each Option shall be cancelled and converted into the right to
receive, upon the surrender of any certificates formerly representing such Option-and any
agreements or other instruments evidencing the Option, an amount cqual to (i) the
product of (A} the excess, if any, of (1) the Per Share Merger Consideration gver (2) the
exercise price per share of each such Option, multiplied by (B) the number of shares of
Common Stock subject to each such Option, (i1) any Per Share Escrow Amount, if any,
(iii) any Per Share Special Escrow Amount, if any, (iv) the Per Share Working Capltal
Surplus, if any, and (v) the Per Share Expenses Escrow Amount, if any.

(¢} Each share of Common Stock owned by the Company as
treasury stock or owned by the Company or the Acquiror or any of its Subsidiaries shall
be cancelled and cease to exist without any cash or other consideration delivered in
exchange therefor. :

{d) Each share of caommon stock of Merger Sub issued and
outstanding immediately prior to the Effective Time of the Merger will be converted into
one share of common stock of the Surviving Corporation, and such common stock of the
Surviving Corporation issued on that conversion will constitute all of the issued and
outstanding shares of capital stock of the Surviving Corporation immediately following
the Effective Time.

(e) Notwithstanding any provision of this Agreement to the
contrary, any Sharcholder who properly exercises Dissenters’ Rights shall be entitled to
receive payment of the fair value of his Shares in the manner and pursuant to the
procedures provided in Article XIII of the FBCA from the Special Escrow Fund to the
extent available, and otherwise from the Acquiror subject to Section 7.1. Shares held by
Persons who exercise Dissenters’ Rights shall not be converted into the right to receive
cash as described in Section 3.4{a). However, if any Shareholder who exercises
Dissenters’ Rights shall fail to perfect those rights, or effectively shall waive or lose such
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rights, then each of his Shares shall be deemed to have been converted as of the Effective
Time into the right to receive cash as provided in Section 3.4(a) Notwithstanding
anything to the contrary contained herein or in any agreement entered into in connection
herewith, Shares with respect to which a Shercholder properly exercises Dissenters’
Rights (except if the Shareholder subsequently waives or loses such rights) shall not be
entitled to receive the Per Share Escrow Amount, if any, any Per Share Special Escrow
Amount, if any, any Per Share Expenses Escrow Amount, if any, or the Per Share
Working Capital Surplus, if any, and the calculations of any such amounts shail be made
without regard to such Shares for which a Shareholder has properly exercised Dissenters’
Rights. -

Section 3.5 Exchange of Certificates.

(a) Prior to receiving any consideration therefor, each holder of
record of 2 certificate or certificates that immediately prior to the Effective Time
represented issued and outstanding shares of Common Stock (the “Certificates™), shall
have delivered to the Exchange Agent {i} a properly completed and duly executed letter
of transmittal, in the form of Exhibit C (a “Letter of Transmittal™), and (ii) the
Certificates held of record by such holder. At the time of, or immediately following, the
Closing, the Exchange Agent shall mail or otherwise provide such Letter of Transmittal
to such holder along with instructions thereto and a notice to the effect that delivery of
the Certificates shall be effected, and risk of loss and title to the Certificates shall pass,
only upon delivery of the Certificates to the Exchange Agent. Upon swrender of 2
Certificate to the Exchange Agent, together with such Letter of Transmittal, duly
executed, the holder of such Certificate shall be entitled to receive in exchange therefor
the consideration into which the shares represented by such Certificate shall have besn
converted pursuant to Section 3.4(a), and the Certificate so surrendered shall be canceled,
If any portion of the Aggregate Closing Merger Consideration is to be paid to 2 Person
other than the Person in whose name the Certificate so surrendered is registered, it shall
be a condition of exchange that such Certificate shall be properly endorsed or otherwise
in proper form for transfer and that the Person requesting such exchange shall pay any
transfer or other Taxes required by reason of the exchange to a Person other than the
registered holder of such Certificate or establish to the reasonable satisfaction of the
Exchange Agent that such Tax has been paid or is not applicable. Until surrendered as
contemplated by this Section 3.5, each Certificate shall be deemed as of the Effective
Time to represent only the right to receive, upon surrender of such Certificate in
accordance with this Section 3.3(a], the consideration into which the shares represented
by such Certificate shall have been converted pursuant to Section 3.4(a).

(by If, after the Effective Time, Certificates are presented to the
Acquiror, the Surviving Corporation or the Company for any reason, they shall be
canceled and exchanged for the applicable portion of the Aggregate Closing Merger
Consideration, and shall be entitled to such other rights, as provided in this Article III.

(¢} Any ;;ortion of the Aggregate Preliminary Merger
Consideration (including any amounts in respect of a Working Capital Surplus) deposited
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with the Exchange Agent that remains unclaimed by the Shareholders six (6) months
following the termination of the Escrow Agreement shall be remitted to the Surviving
Corporation, upon demand, and the Shareholders shall thereafter look only to the
Surviving Corporation for such payment, without any interest thereon. Further, none of
the Acquiror, the Company or the Surviving Corporation shall be liable to any
Shareholder for any portion of the Aggregate Preliminary Merger Consideration or
interest thereon properly delivered to a public offictal pursuant to any applicable
abandoned property, escheat or similar applicable Law.

(d) The Exchange Agent, the Acquiror, the Company or the
Surviving Corporation (as appropriate} shall be entitled to deduct and withhold from
consideration otherwise payable pursuant to this Agreement to any Shareholder such
amounts as are required to be deducted and withheld with respect to the making of such
payment under the Code, or any provision of state, local or foreign Tax Law. To the
extent that amounts are so withheld, {i) such withheld amounts shall be treated for all
purposes of this Agreement as having been paid to the Shareholder in respect of which
such deduction and withholding was made, and (ii) the Exchange Agent, the Acquiror,
the Company or the Surviving Corporation (as appropriate) shall provide fo such
Shareholder written notice of the amounts so deducted or withheld.

(e} Inthe event that any Certificate shall have been lost, stolen or
destroyed, upon the receipt by the Exchange Agent of an affidavit and indemnification
agreement, in the form of Exhibit D, by the Person claiming such Certificate to be lost,
stolen or desfroyed attesting to such fact, such holder shall be entitled to receive in
exchange therefor the consideration into which the shares represented by such Certificate
shall have been converted pursuant to Section 3.4(2).

Section 3.6 Net Working Capital Adiustment.

(a) As promptly as practicable, but in no event later than sixty
(60) days after the Closing Date, the Acquiror shall in good faith prepare and deliver to
the Sharcholders’ Representative a balance sheet of the Company as of the close of
business on the date immediately preceding the Closing Date (the “Preliminary Closing
Balance Sheet”), which shall be prepared in accordance with GAAP consistently applied
with past practice (provided that such balance sheet need not contain footnote disclosures)
and in a manner consistent with the Working Capital Guidelines, and a certificate of a
duly anthorized officer of the Acquiror setting forth the Acquiror’s calculation of the Net
Working Capital and the Working Capital Surpius or Working Capital Deficit, if any,
based on such Preliminary Closing Balance Sheet (the “Prelimipary Net Working
Capital™), along with a reasonably detailed explanation of the caleulation thereof.

{b) The Acquiror and the Surviving Corporation shall permit the
Shareholders’ Representative and its representatives to have reasonable access fo the
books, records and other documents (including work papers) pertaining to or used in
connection with preparation of the Preliminary Closing Balance Sheet and the Acquiror’s
calculation of the Preliminary Net Working Capital and provide the Shareholders’
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Representative with copies thereof (as reasonably requested by the Shareholders’
Representative). If the Sharcholders® Representative disagrees with the Acquiror’s
calculation of the Net Working Capital as set forth on the Preliminary Closing Balance
Sheet and as represented by the Preliminary Net Working Capital, the Sharebolders’
Representative shall, within forty-five (45) days afier the Shareholders” Representative’s
receipt of the Preliminary Closing Balance Sheet, notify the Acguiroer in writing of such
disagreement by setting forth the Sharcholders’ Representative’s calculation of the Net
Working Capital and describing in reasonable detail the basis for such disagreement (an
“Objection Notice™). If no Objection Notice is delivered on or prior to the forty-fifth (435™)
day afier the Sharcholders’ Representative’s receipt of the Preliminary Closing Balance
Sheet, the Preliminary Closing Balance Sheet and the Preliminary Net Working Capital
shall become the Final Closing Balance Sheet and the Final Net Working Capital,
respectively, for purposes of this Agreement. If an Objection Notice is timely delivered to
the Acquiror, then the Acquiror and the Shareholders” Representative shall negotiate in
good faith to resolve their disagreements with respect to the balance sheet and the
computation of the Net Working Capital. In the event that the Acquiror and the
Sharcholders” Representative are unable to resolve all such disagreements within fifieen
(15) days after the Acquiror’s receipt of such Objection Notice, the Acquiror and the
Shareholders’ Representative shall submit such remaining disagreements to the Charloife,
NC office of KPMG LLP or, if such accounting firm is unwilling or unable to serve,
another independent, nationally recognized accounting firm mutually acceptable to the
Acquiror and the Shareholders’ Representative (the “Auditor”™) for resolution.

(¢) The Acquiror and the Shareholders” Representative shall use
their respective reasonable efforts to cause the Auditor to resolve all remaining
disagreements with respect to the computation of the Net Working Capital as soon as
practicable, but in any event shall direct the Auditor to render 2 determination within
forty-five (45) days after its retention. The Aunditor’s determination of the Net Working
Capital shall be based solely on written materials submiited by the Acquiror and the
Shareholders” Representative (i.e., not on independent review) and on the definition of
“Net Working Capital” included herein. The determination of the Auditor shall be
conclusive and binding upon the Parties and the Shareholders. The Preliminary Closing
Balance Sheet and the Preliminary Net Working Capital shall be revised, if necessary, to
reflect the final determination thereof pursuant to this Section 3.6 (such balance sheet, as
finally revised, the “Final Closing Balance Sheet,” and such Net Working Capital, as
finally determined, the “Final Net Working Capital”). 7

(d) The costs and expenses of the Auditor shall be borne one-half
(1/2) by the Acquiror, on the one hand, and one-half (1/2) by the Shareholders, on the
other hand. The expenses payable by the Shareholders pursuant to this Section 3.6(d)
shall be payable from the Escrow Fund,

(e) Within five (5) Business Days afier the Final Net Working
Capital is finally determined pursuant to this Section 3.6:
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(i) if the Final Net Working Capital is less than
the Target Net Working Capital Low Range, the Sharehoiders’
Representative {on behalf of the Shareholders) and the Acguiror shall
direct the Escrow Agent to pay to the Acquiror from the Escrow Fund, to
the extent available, an amount equal to the Working Capital Deficit. The
Acquiror’s sole recourse and remedy for any Working Capital Deficit shall
be the release of the correspanding amount, fo the extent available, from
the Escrow Fund. Such payment(s) to the Acquiror shall be made by wire
transfer of immediately available funds to the account(s) designated by the
Acquiror; and

(ify if the Final Net Working Capital is greater
than the Target Net Working Capital High Range, the Acquiror and the
Surviving Corporation, jointly and severally, shall pay fo the Exchange
Agent an amount equal to the Working Capital Surplus. Such payments
shall be made by wire transfer of immediately available funds to the
account(s) designated by the Exchange Agent.

All payments made pursuant to this Section 3.6(g) shall be treated by all Parties
for Tax purposes as adjustments to the Aggregate Preliminary Merger Consideration.

Section 3.7 Escrow Amount, Special Escrow Amount and
Representative Expenses Escrow Amount.

(8} Notwithstanding anythmg contained in this Agreement to the
confrary, THREE MILLION FIVE HUNDRED THOUSAND DOLLARS ($3,500,000)
of the Aggregate Preliminary Merger Consideration (the “Escrow Amount™) shall be
delivered by the Acquiror to the Escrow Agent at Closing pursuant to this Agreement and
the Escrow Agreement. The Escrow Fund shail be held by the Escrow Agent and
distributed to the Acquiror, Merger Sub, the Exchange Agent, the Shareholders’
Representative and the Shareholders (as applicable) in accordance with the terms of the
Escrow Agreement. The Escrow Fund shall serve as the sole and exclusive remedy for
any Working Capitai Deficit in accordance with Section 3.6(¢) and the primary remedy
for any Acquiror Losses, subject to Section 7.5(d) and except as provided in Section
3.7¢(b). ' o

(b) An amount equal to the Special Escrow Amount shall be
delivered by the Acquiror to the Escrow Agent at Closing pursuant to this Agreement and
the Escrow Agreement. The Special Escrow Fund shall be held by the Escrow Agent and
distributed 1o the Exchange Agent, the Sharcholders’™ Representative and the
Shareholders (as applicable) in accordance with the terms of the Escrow Agreement.
Subject to Section 7.1(f), the Special Escrow Fund shall serve as the primary remedy for
(1) payment of the fair value of a Shareholder’s Shares to any Shareholder who properly
exercises Dissenters’ Rights in the manner and pursuant to the procedures provided in
Section 3.4(e) and Article XIH of the FBCA and (ii) any claims, liabilities, obligations,
damages, losses, costs, expenses, penalties, fines and judgments (at equity or af law,
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including statutory and common) and damages (including amounts paid in settlement,
costs of investigation and reasonable attorneys’ fees and expenses) of the Acquiror
arising out of or relating to Disseniers” Rights claims.

(¢} FIVE HUNDRED THOUSAND DOLLARS ($500,000) of
the Aggregate Preliminary Merger Consideration (the “Representative Expenses Escrow
Amount™) shall be delivered by the Acquiror to the Escrow Agent at Closing pursuant to
this Agreement and the Escrow Agreement. The Representative Expenses Escrow Fund
shall be held by the Escrow Agent and distributed to the Exchange Agent, the
Shareholders’ Representative and the Shareholders (as applicable) in accordance with the
terms of the Escrow Agreement. The Representative Expenses Escrow Fund shall serve
as the primnary remedy for payment of the Shareholders’ Representative’s expenses in
accordance with Section 8.12. Notwithstanding anything to the contrary contained herein
or in any other agreement delivered pursuant hereto or in connection herewith, the
Acquiror and Merger Sub disclaim any and all right, title and interest in and to the
Representative Expenses Escrow Fund from and after the Closing,

Section 3.8 'Cog;pan); Closing Deliveries.

(8) At the Closing, the Company shall deliver, or cause to be
delivered, to the Acquiror the following:

(i} a certificate of good standing of the Florida
Department of State, dated as of a date on or within ten (10) days prior to
the Closing Date, as to the good standing of the Company under the laws
of the State of Florida;

(ii) the organizational record books, minute
books and corporate seal of the Company;

(iit) the Articles of Merger, duly executed by the
Company;

(iv) the Escrow Agreement, duly executed by the
Shareholders® Representative and the Escrow Agent;

(v} the Exchange Agent Agreement, duly
executed by the Shareholders’ Representative;

(vi) a certificate of the secretary of the Company
(A} certifying the approval of the Merger and the transactions
contemplated hereby by at least 79% of the shares of issued and
outstanding Common Stock, representing 79% or more of the issued and
outstanding capital stock of the Company and (B) attaching the applicable
written consents and the waiver of Dissenters’ Rights by the Non-
Dissenting Shareholders; '
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(vii) all other documents required to be entered
into or delivered by the Company at or prior to the Closing pursuant
hereto, including resolutions of the Board of Directors of the Company
adopted at a meeting of the Board of Directors of the Company (X}
approving the treatment of the Options (as contemplated pursuant to
Section_3.4(BY), (Y) approving the termination of the Company’s 2001
Long-Term Incentive Plan, and (Z) approving, adopting and declaring
advisable this Agreement and the Merger and the other fransactions
contemplated by this Agreement;

{viii} payoff letters, each in the form of Exhibit E
discharging all encumbrances securing the Closing Date Indebtedness,
together with the appropriate documentation to terminate any existing debt
facilities of the Company;

(ix) a legal opinion delivered by counsel to the
Company admitted to practice law in Florida, in the form attached hereto
as Exhibit F; and

(x}) an invoice from each of
StevenGOLDSMITHGroup, Inc., Mazzone & Associates, LLC, King &
Spalding LLP and Thomas Howell Ferguson, P.A. setfing forth each such
Person’s estimate of the Transaction Expenses payable to such Person.

(b)Y At the Closing, the Company shall deliver, or cause to be
delivered, to the Acquiror the writien consent of the Executing Shareholders (i) waiving
the required notice of a special meeting of shareholders of the Company and (ii)
approving and adopting this Agreement and the Merger.

Section 3.9 Acquiror Closing Deliveries. At the‘ Closing, the Acquiror
shall deliver, or cause to be delivered, to the Company, the Escrow Agent, the Exchange
Agent or such other Person, as applicable, the following:

{a) a certificate of good standing of the Secrctary of State of
California, dated as of a date on or within ten {10) days prior to the Closing Date, as to
the good standing of the Acquiror under the laws of California;

(b) a certificate of good standing of the Florida Department of
State, dated as of a date on or within ten (10) days prior to the Closing Date, as to the
good standing of Merger Sub under the laws of the State of Florida;

: (¢} the Aggregate Closing Merger Consideration paid and
delivered in accordance with Section 3.3: "

(d) the Transaction Expenses paid and delivered in accordance
with Section 3.3;
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(e} the Closing Date Indebtedness paid and delivered in
accordance with Section 3.3;

(f) the Escrow Amount and the Special Escrow Amount paid
and delivered in accordance with Section 3.3 and Section 3.7;

(g) the Escrow Agreement, duly executed by the Acquiror;
(h) the Articles of Merger, duly executed by Merger Sub;

(iy the Exchange Agent Agreement, duly executed by the
Acquiror and the Exchange Agent;

(i} a legal opinion delivered by counsel o the Acquiror and
Merger Sub, in the form attached hereto as Exhibit G; and

(k) all other documents required to be entered into or delivered
by the Acquiror or Merger Sub at or prior to the Closing pursuant hereto.

Section 3.10  Change of Control Pavments. At the Closing, the

Acquirer shall pay, by wire transfer of immediately available funds, to such account or
accounts as the Company specifies, in order to pay and discharge such obligaticns, an
aggregate amount equal to the Change of Control Payments. For purposes of clarification,
payment of the Change of Controt Payments shall not be payable from, or deemed a
reduction in or adjustment to, the Aggregate Preliminary Merger Consideration or the
Aggregate Closing Merger Consideration.

Section 3.11  Emplovee Termination Agreements. Concurrent with the
Closing, each of the Employee Termination Agreements shall become in full foree and
effect without any amendment or modification thereto,

ARTICLE TV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Schedules (it being understood that inclusion of
any matter or item in any Schedule shall be considered to be made for purposes of all
Schedules for which the inclusion of such disclosure therein is reasonably apparent), the
Company hereby represents and warrants to the Acquiror and Merger Sub that:

Section 4.1 Organization.

(a) Qrganization and Power. The Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of Florida,
The Company has full corporate power to: (i) own, lease and operaie its assets and carry
on its business as and where such assets are now owned or leased and as such business is
presently being conducted; and (ii) execute, deliver and perform this Agreement and all
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other agreements and documents to be executed and delivered by il in connection
herewith.

(&) Qualification. The Company is duly qualified to transact
business and is in good standing as a foreign corporation in each jurisdiction in which the
character of its business requires such qualification, except where the failure to be so
qualified would not have a Materjal Adverse Effect. Schedule 4.1(b) contains a correct
and complete list of the jurisdictions in which the Company is quahﬁed to do business as
a foreign corporation.

¢y OQther Ventures. Except as set forth on Schedule 4.1(c}, the

Company has no ownership interest in any other business entity, is not a member of any
partnership or joint venture and has not operated as a subsidiary or division of any other
business entity.

Section 4.2 Authorization. The Company has the corporate power and
authority necessary to execute, deliver, and perform its obligations under this Agreement
and to conswmmate the fransactions contemplated hereby. The execution, delivery, and
performance of this Agreement and the consummation of the transactions contemplated
herein, including the Merger, have been duly and validly authorized by all necessary
corporate action in respect thereof on the part of the Company. This Apgreement
represents 2 legal, valid, and binding obligation of the Company, enforceable against the
Company in accordance with the terms, except as such enforcement may be limited by or
subject to the effects of bankruptey, insolvency, fraudulent conveyance, reorganization,
moratorium and other similar taws relating to or affecting creditors’ rights generally and
general equitable principles (whether considered in a proceeding in equity or at law),

Section 4.3 Consents: Conflicts.

{a) No consent, approval, license, permit, order or authorization
{each, a “Consent”} of, or registration, declaration or filing (each, a “Filing”) with, any
Governmental Entity which has not been obtained or made by the Company is required
for or in connection with the execution and delivery of this Agreement by the Company,
and the consummation by the Company of the transactions contemplated hereby.

(b} Except as set forth on Schedule 4.3(b}, no action taken by or
on behalf of the Company in connection herewith, including the execution, delivery and
performance of this Agreement, and each of the Company Ancillary Documents, and
consummation of the transactions contemplated hereby and thereby: (1) gives rise 10 a
right of termination or acceleration under any Material Contract; (ii) conflicts with or
violates any applicable Law, the articles of incorporation, bylaws and other governing
documents of the Company, or any Material Contract, or any order, arbitration award,
judgment, decree or other similar restriction to which the Company is subject; or (iii)
constituies an event which, after notice or lapse of time or both, could result in any of the
foregoing.
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Section 4.4 Capital Stock of the Company.

(a) The authorized capital stock of the Company consists of
2,000,000 shares of Common Stock, 516,890 shares of which are issued aud outstanding.
All of the issued and outstanding shares of Common Stock are duly authorized and
validly isgued, fully paid and nonassessable.

(by Except as set forth on Schedule 4.4: (i) the issued and
outstanding shares of Common Stock have not been issued in violation of any purchase
option, call, right of first refusal, preemptive, subscription or similar rights under any
provision of applicable Law, the organizational documents of the Company, or any
contract, agreement or instrument to which the Company is subject or by which it is
bound; and (i) there are no outstanding warrants, options, rights, agreements, convertible
or exchangeable securities or other commitments (other than this Agreement) pursuant to
which the Company is or may become obligated to issue, sell, purchase, return or redeern
any shares of capital stock or other securities of the Company. The Options are owned,
beneficially and of record, by Persons who are Shareholders.

Section 4.5 Financial Statements. Attached to Schedule 4.5 are copies
of (a) the audited balance sheet of the Company for the fiscal years ended December 31,
2004 and December 31, 2003 and the related statements of income and cash flows for the
fiscal years then ended and (b) the unaudited balance sheet of the Company as of
September 30, 2005 and the related statements of income and cash flows for the nine (%)
month period then ended (collectively, including, with respect to the andited balance
sheets and related statements of income, other comprehensive income, shareholders’
equity and cash {lows, any notes and schedules thereto, the “Company Financial
Statements™). Except as otherwise indicated in the Company Financial Statements, the
balance sheets and statements of income included in the Company Financial Statements
have been prepared in accordance with GAAP consistently applied throughout the
relevant periods and present fairly, in all material respects, the financial position and the
resutts of operations of the Company as of the dates and for the periods presented therein.
Except {i) as listed or deseribed on Schedule 4.5, (ii} as disclosed, or reserved against, in
any of the Company Financial Statements, or (iii) for liabilities and obligations that were
incurred after the date of the Balance Sheet in the ordinary course of business, the
Company does not have any material liabilities or obligations of a nature required by
GAAP to be disclosed on a GAAP-compliant balance sheet (whether known, unknown,
absolute, accrued, contingent or otherwise). Except as described on Schedule 4,5, since
December 31, 2004, the Company has paid its accounts payable in the ordinary course of
business as they became due and payable.

Section 4.6 Absence of Certain Changes. Since the date of the
Balance Sheet, except as set forth on Schedule 4.6 and except to the extent contemplated

by or in connection with this Agreement, the Company (2) has conducted iis business, in
all material respects, in the ordinary course of business and (b) has not suffered any
change in its business, operations or financial position which changes, individually or in
the aggregate, have had a Material Adverse Effect. Without limiting the foregoing, since

ATL_IMANAGE-3863816 14



the date of the Balance Sheet, there has been no material damage to, material destruction
of, or other material adverse change in the physical condition, capacity or operation of,
any of the assets of the Company, whether or not covered by insurance.

Section 4.7 Litigation. Except as set forth on Schedule 4.7, there is no
Action pending, or to the Knowledge of the Company, threatened, against the Company
before any arbitrator or Governmental Entity. The matters listed on Schedule 4.7 are not
reasonably expected, in the aggregate, to have a Material Adverse Effect. There are no
outstanding or unsatisfied judgments, decrees, injunctions, stipulations, charges or orders
of any Governmental Entity by which the Company or any of its assets or properties are
bound that, individually or in the aggregate, would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

Section 4.8 Compliance with Applicable Laws. Except as set forth on
Schedule 4.8, (a) the Company has complied (except for such non-compliance which
would not reasonably be expected to have a Material Adverse Effect), and is in
complance, in all material respects, with all applicable Laws (including laws related to
labor and employment), and (b) the Company has, and has had (except for such failures
which would not reasonably be expected to have a Material Adverse Effect), all
governmental permits, licenses and authorizations necessary fo conduct the Business as
presently conducted and to own or hold under lease the properties and assets it owns or
holds under lease {the “Perrpits”) and is, and has been (except for such non-compliance
which would not reasonably be expected to have a Material Adverse Effect), in
compliance, in all material respects, with the terms of the Permits.

Section 4.9 Material Contracts, Set forth on Schedule 4 9(a) is a list of
the following contracts and agreements (whether written or oral) in effect on the date of
this Agreement (other than the plans, arrangements and agreements set forth on
Schedules 4.11 and Schedule 4.12): (i) each contract or agreement (other than purchase
orders and similar agreements entered into in the ordinary course of business) for the
purchase of any materials, supplies or services that requires an annual expenditure by the
Company of more than $25,000 (or $100,000 in the aggregate for all such refated
agreements); (i) each personal property lease under which the Company is either a lessor
or lessee that requires annual payments or receipts of more than $25,000 (or $100,000 in
the aggregate for all such related agreements); (it} each contract or agreement (other than
purchase orders and similar agreements entered into in the ordinary course of business)
with a customer that requires annual payments to the Company of more than $25,000 {or
$100,000 in the aggregate for all such relaied agreements), (iv) material agreements,
including license agreements, granting or obtaining any right to use any Intellectual
Property Rights (other than agreements granting rights to use readily available
comumercial software having an acquisition price of less than $25,000 in the aggregate for
all such related agreements); (v)each bond, debenture, note, mortgage, indenture or
guarantee or other material agreement related to borrowed money or indebiedness to
which the Company is a party or by which the Company or its assets are bound; (vi} each
agresment imposing 2 material obligation restricting the Company from engaging in
business activities; and (vii) each other commitment, agreement angd instroment to which
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the Company is a pasty or by which it or its properties are bound that has a term of more
than one year and requires annual payments by the Company of more than $25,000.
Except as set forth on Schedule 4.9(b), (x} the Company has not received writien notice
prior to the date hereof of any material breach or default under any Material Contract, and
(y) to the Knowledge of the Company, each of the Material Contracts is valid and in full
force and effect on the date hereof, except to the extent they have previously expired in
accordance with their terms. As used in this Agreement, the term “Material Contract”
means any commitment, agreement, lease, order or instrument reguired to be set forth on
Schedule 4.9(z), Schedule 4.11, or Schedule 4.12.

Section 4.10  Intellectual Property. Schedule 4.10(3} sets forth a correct,
and complete list of all United States and foreign (i) issued patents and patent
applications, (if} trademark registrations and applications (including Infernet domain
name registrations), (i) copyright registrations and applications, in each case which is
owned by the Company, and (iv) patents, trademarks, trade names, copyrights,
technology and processes necessary for the operation of the Business as presently
conducted and used by the Company in the Business pursuant to a license or other right
granted by a third party. Except as, individually or in the aggregate, would not reasonably
be expected to have a Material Adverse Effect, er as sef forth on Schedule 4.10(b), (i) the
Company owns or has the right to use all Intellectual Property Rights, in each case
necessary to the operation of the Business as presently conducted, and (ii) to the
Knowledge of the Company, the conduct of the Business by the Company and the
products manufactured or sold by the Company do not infringe or otherwise violate any
Person’s intellectual property and no claims have been asserted in writing by any third
pacty in the last five (5) years (%) alleging such infringement or (y) challenging or
guestioning the validity or effectiveness of any Intellectual Property Rights of the
Company; and (iif) to the Knowledge of the Company, no Person is infringing or
otherwise violating any Intellectual Property Rights owned by the Company, and no such
claims are pending or threatened against any Person by the Company.

Section4.11  Affiliate Transactions. Except as set forth on Schedule
4.11 or Schedule 4.12, to the Knowledge of the Company, there is no ongoing agreement
or arrangement between any Sharcholder or Employee, or any Affiliate of any
Shareholder or Employee, on the one hand, and the Company, on the other hand.

Section 4.12  Emplovees; Emplovee Bepefits. Except as disclosed in
Schedute 4.12;

(@) There are no plans, programs, policies or arrangements
providing compensation or material berefits, including employee benefit plans (as
defined in Section 3(3) of ERISA), severance or termination pay, incentive or deferred
compensation, bonus, stock purchase or option, phantom stock or other equity-based
compensation or change-in control plan, policy, arrangement or agreement providing
health, life or other welfare or fiinge benefits (whether current or deferred, whether
written or oral and whether paid in cash or in kind) to, or on behalf of, any current or
former employee of the Company or any of their dependents under which the Company
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has any liability, duty or obligation of any kind or description to any such employee of
the Company or any of their dependents, including any such plan, program, practice,
policy or arrangement subject to ERISA (individually a “Benefit Plan” and collectively
the “Benefit Plans™). '

(b) The Company is not a party to and has no obligation
whatsoever under any contract or other arrangement {whether written or oral) under
which the Company has agreed to employ with the Company any person or to
compensate any person on & termination of employment from the Company (individually

an “Emplovment Contract” and collectively the “Employment Contracts™).

(¢) The Company has furnished or made available to the
Acquiror (i) a complete and currenmt copy of the summary plan descriptions for each
written. Benefit Plan and Employment Contract and any amendments thereto; (ii) a
writien description of each unwritten Benefit Plan; and (iif) such other documentation
with respect to any Benefit Plan as is reasonably requested by the Acquiror.

(d) The Company has provided the Acquiror with a copy of the
Company’s policy for providing leaves of absence under the Family and Medical Leave
Act (“FMLA™) and has made available to the Acquiror the name and job title of each
employee of the Company who currently is on FMLA leave and of each Employee who
has requested FMLA leave to begin after the date of this Agreement.

(e} Each of the Company’s Benefit Plans has been established,
registered, qualified, invesied, operated and administered in all material respects in
accordance with its terms and in compliance in all material respects with ERISA, the
Code and all Applicable Benefit Laws. There is no condition that exists or, to the
Knowledge of the Company, that would reasonably be expected to exist, with respect to
any of the Company’s Benefit Plans with respect to which the Company has any material
Hability, tax, penalty or fee under ERISA, the Code or any Applicable Benefit Law (other
than to pay preriums, contributions or benefits in the ordinary course of business).

(§ The Company has funded each of its Benefit Plans in
accordance with its respective terms through the date hereof, including the payment of
applicable premiums on any insurance coniract funding a Benefit Plan of the Company
for coverage provided through the date hereof.

(g) The Company is not 2 party to or bound by any collective
bargaining or similar labor agreement, and there are no existing, or to the Knowledge of
the Company, threatened material labor disputes involving the Employees.

(h) Neither the Company, nor any corporation, trust, partnership
or other entity that would be considered as a single employer with the Company under
Section 4001{b)(1} of ERISA or Sections 414(b}, (¢}, {m), or (o) of the Code (such
carporation, trusts, partnerships or other entities being referred to as “ERISA Affiliates™),
contributes or has contributed to a “multi-employer plan” as such term is defined in
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Section 3(37) of ERISA. The Company has no liability for any Plan other than a
Company Plan. The Company has not made any legally enforceable agreement to
modify the terms of any Company Plan, other than such changes or amendments as may
be required by applicable law or are made in the ordinary course of business. Al
material contributions and other payments required to be made by the Company to any
Company Plan (or to any Person pursuant to the terms thereof) have been made or the
amount of such payment has been accrued in the Financial Statements.

(i) Neither the Company nor any ERISA Affiliate or former
ERISA Affiliate maintains or contributes to, or has maintained or contributed to, any
employee benefit plan subject to Title IV of ERISA or Section 412 of the Code. Neither
the Company, nor any officer of the Company or any of the Company Plans which are
subject to ERISA, any trusts created thereunder or any frustee or administrator thereof,
has engaged in a nonexempt “prohibited transaction” (as such term is defined in
Section 406 of ERISA or Section 4975 of the Code} or any other breach of fiduciary
responsibility that could subject the Company or any officer of the Company (o any tax
or penalty on prohibited transactions imposed by such Section 4975 or to apy liability
under Section 502(1) or 502(1) of ERISA.

(i) Neither the Company nor any ERISA Affiliate has incurred,
or reasonably expects to incur, any material liability that has not been satisfied in full in
connection with a “Multiemployer Plan” on account of a “complete withdrawal” or
“partial withdrawal” as such terms are respectively defined in Sections 4203 and 4205 of
ERISA.

(kY The Company has no obligation to provide retiree medical or
other post-employment welfare benefils to any person {(other than health care
continuation coverage as reguired by the COBRA).

(1) The consummation of the transactions contemplated hereby
will not (either alone or upon the occurrence of any additional or further acts or events,
including the termination of employment of officers, direciors, employees or agents of
the Company) result in any (i) payments (whether severance pay or otherwise) becoming
due to any current or former employee, officer or director of the Company or trustee
under any “rabbi trust™ or similar arrangement or (i) benefit payable under any Benefit
Plan of the Company being established, or becoming accelerated, vested or payable.

Section4.13  Envirpnmental Matters. Except as, individually or in the
aggregate, would not reasonably be expected to have a Material Adverse Effect, or except
as disclosed on Schedule 4.13: (i) the Company complies, and has complied, with all
applicable Environmental Laws, and possesses and complies with all applicable
Environmental Permits required under such Jaws to camy on the Business; (ii) there are
no judicial, administrative or arbitral proceedings pending or, to the Knowledge of the
Company, threatened, that seek {o enforce or impose liability under any applicable
Environmental Law against the Company, or to revoke or modify any Environmental
Permit held by the Company; (iii) there are no judgments, orders, decrees, settlements, or
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arbitral awards in effect under any applicable Environmental Laws to which the
Company is a party pursnant to which the Company has any unfolfilled obligation; and
(iv) the Company has no material liability under any Environmental Law concerning the
release or threaiened release of Hazardous Substances, public or employee health and
safety or pollution or protection of the environment. WNoiwithstanding any other
representation or warranty in this Agreement, the representations and warranties in this
Section 4.13 shall be deemed the only representations and warranties in this Agreement
by the Company with respect to matters relating to Environmental Laws.

Section .14  Tax Matters. Except as set forth on Scheduie 4.14, all
material Tax Returns required 1o have been filed by the Company, or with respect to the
income or aperations of the Company and ownership of the Company’s assets on or prior
to the Closing Date, have been duly filed and each such Tax Return correctly reflects, in
all material respects, the Taxes required to be reported thereon. The Company has paid in
full all material Taxes required to be paid (whether or not shown on such Tax Returns)
before payment became delinquent. No claim has ever been made in writing by an
authority in any jurisdiction where the Company does not file 2 Tax Return that the
Company is, or may be, subject o taxation by that jurisdiction, except where a Tax
Return has been filed to resolve the claim. Except as set forth on Schedule 4.14, the
Company has paid, or, as of the date of the Balance Sheet, has made adequate provision
for and will pay when due, to the proper Governmental Entity alf withholding amounts
required to be paid to such Governmental Entity, except such as individually or in the
aggregate would not reasonably be expected to have a Material Adverse Effect. All
deficiencies asseried as a result of any examination by any Tax Authority have been paid
or finally setiled. The Company is not party to any currently pending audit, dispute,
investigation, proceeding, claim or any other administrative or court proceedings
regarding Taxes. There are no claims which have been asserted in writing relating to any
of the Company’s Tax Returns filed for any year which if determined adversely would
result in the assertion by any taxing authority of any material deficiency. Except as set
forth on Scheduje 4.14, no agreements, waivers or other arrangements exist providing for
an extension of time with respect to payment by, or assessment against, the Company in
respect of any Taxes. The Company is not a party to nor bound by any tax sharing or
allocation agreement nor has any material contractual obligation to indemnify any other
Person with respect to Taxes. The Company has no liability resulting from, arising out of,
relating to, in the nature of, or caused by Taxes of any Person other than the Company (1)
under Reg. §1.1502-6 {or any similar provision of state, local or foreign law), (ii) as a
transferee or successor, or (iif) otherwise. The Company has not been a real property
holding corporation within the meaning of Code Section 897(c)(2), during the applicable
periods specified in such section.

Notwithstanding any other representation or warmanty in this Agreement, the
representations and warranties in this Section 4.34 and Section 6.4 shall be deemed the
only representations and warranties in this Agreement by the Corapany with respect to
maiters relating to Tax Laws.

Section 4.15  Real Property.
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(a) Schedule 4.15 lists and describes briefly all real property
owned by the Company (the “Real Property™). Except as set forth on Schedule 4.15, the
Company does not own any real property. The Company does not presently lease or
sublease any real property.

(b) As of the date of this Agreement, the Company has good title
1o (subject to the effects of bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and other similar laws relating to or affecting creditors’ rights
generally and general equitable principles (whether considered in a proceeding in equity
or at law)) the Real Property, free and clear of all Liens, except (i) as set forth on
Schedule 4.15. (it) as disclosed in the Company Financial Statements, and (iii) Permitied
Liens.

(¢} To the Knowledge of the Company, the Real Property and all
buildings located thereon are in good and usable condition, ordinary wear and tear
excepted, adequate and suitable for the operation of the Business. No material
improvements constituting a part of the Real Property encroaches on real property not
owned or leased by the Company.

{d) To the Knowledge of the Company and except as set forth on
Schedule 4.15, all improvement on the Real Property conform in all material respect to
all applicable Laws, use restrictions, building ordinances, and health and safety
ordinances and the Real Property is zoned for the various purposes for which the Real
Property and improvement thereon are presently being used. The Company has not
received written notice of any pending or threatened condemmations, planned public
improvements, annexation, special assessments, zoning or subdivision changes, or other
adverse claims affecting the Real Property. All licenses, permits and approvals required
for the occupancy and operation of the Real Property (with appurtenant parking uses) as
presently being used have been obtained and are in full force and effect and the Company
has not received notice of any material violations in connection with such items.

Section4.16  Brokers. Other than StevenGOLDSMITHGroup, Inc. and
Mazzone & Associates, LLC (whose fees will be paid on behalf of the Company
concurrent with the Closing pursuant to Section 3.3(a)), neither the Company, nor any
officer, membesz, director or employee of the Company nor any Affiliate of the Company,
has employed any investment banker, broker or finder or incurred any liability for any
investment banking fees, brokerage fees, commissions or finders’ fees or any other fees
or commissions to investment bankers, brokers or finders in comnection with the
transactions contemplated by this Agreement for which the Company has or could have
any liability.

Section 4.17  Title to Assets: Related Matters. Except as set forth on
Schedule 4.17 or as would not have a Material Adverse Effect, the Company has goad
and marketable title to all of its property and assets (other than Real Property), free and
clear of all Liens, except Permitted Liens. All material equipment and other material
items of tangible personal property and material assets of the Company (a) are in

ATL_IMANAGE-3863816 ) 20



operating condition and capable of being used for their intended purposes, ordinary wear
and tear excepied, (b) are usable in the ordinary course of business and (¢) conform to all
applicable Laws in all material respects. Except as set forth on Schedule 4.17 or as would
not have a Material Adverse Effect, since December 31, 2004, the Company has not sold,
transferred or disposed of any assets, other than sales of inventory in the ordinary course
of business. The Company owns, or has the right to use pursuvant to a valid and
enforceable lease, license or similar contractual arrangement, all of the assets (whether
tangible or intangible} necessary for the operation of the Business as presently conducted
or used by the Company.

Section 4.18  Inventory. The Company’s inventory (a) consists of ttems
that are good and merchantable within normal trade tolerances, and (b) is of a quality and
quantity presently usable or saleable in the ordinary course of business (subject to
applicable reserves), except as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

Section 4.19  Insurance Policies. Schedule 4.19 contains a correct and
complete list of all material insurance policies carried by or for the benefit of the
Company, specifying the insurer, the amount of and nature of coverage, the risk insured
against, the deductible amount (if any) and the date through which coverage shall
continue by virtue of premiums already paid. All such insurance policies and bonds with
respect to the business and assets of the Company are, to the Knowledge of the Company,
in full force and effect. '

Section 420  Product Liability. Except as set forth on Schedule 4.20,
the Company has not received any written notice of any claims and has no Knowledge of
any facts reasonably likely to constitute the basis of 2 future claim arising out of any
injury to Persons or property as a result of the ownership, possession, or use of any
product manufactured, sold, leased, or delivered by the Company. No product designed,
manufactured or sold by the Company in the last five (5) years: (a) to the Knowledge of
the Company contains or contained any material design or manufacturing defect; (b) is,
or has been, subject to any product recall required by any Governmental Entity; or (c) to
the Knowledge of the Company, is, or has been, subject to any investigation by any
Governmental Entity, including the U.S. Consumer Product Safety Commission. To the
Knowledge of the Company, all of the products manufactured, sold, leased or delivered
by the Company, marked as certified by Underwriter’s Laboratories or the equivalent
thereof, are so certified.

Section4.21  Asbestes. To the Knowledge of the Company, the
Company does not manufacture, distribute or sell, and has not manufactured, distributed
or sold, any products containing asbestos or products containing asbestos containing
components. To the Knowledge of the Company, except as set forth on Schedule 4,21
none of the facilities of the Company contains or has contained any asbestos and the
Company, in the operation of the Business, has not exposed any of its current or former
employees to asbestos.
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Section 422  Product Warranties. Except for written product warranties
made by the Company on its sales order forms and product catalogues, existing copies of
the forms of which have been provided to the Acquiror, the Company does not {except as
required by applicable Law) make any express product warrantics in connection with the
sale of its products. To the Knowledge of the Company, warranty claims for any product
designed, manufactured or sold by the Company prior to the Closing will not be
substantially higher after the Closing than the warranty claim history prior to the Closing
Date. '

Section 4.23  Customers and Suppliers. Schedule 4.23 sets forth (a) the
name of each customer of the Company which was among the ten customers which
generated the greatest amount of revenue for the Company during the nine month period
ending September 30, 2005, showing the approximate total revenue received from each
such customer during such period, and {b) the name of each supplier of the Company
which was among the ten suppliers which generated the greatest amount of expense for
the Company during the nine month period ending September 30, 2005, showing the
approximate total expense for purchases by the Company from each supplier during such
period. As of the date hereof, since December 31, 2004, to the Knowledge of the
Companty, there has not been any material adverse change in the business relationship of
the Company with any such customer or supplier listed on Schedule 4.23. The Company
has no Knowledge, directly or indirectly, that any of the customers listed on Schedule
4,23 plans to cease doing business with the Company.

Section 424  Predecessor Eptities. Except as set forth on Schedule 424"

or assumed as a matter of Law or equity, the Company has not assumed any obligations
or liabilities of any predecessor entity, nor has the Company agreed to indemnify any
such predecessor entity for any matters.

Notwithstanding anything contained in this Asticle IV or any other provision of this
Agreement, it is the explicit intens of each Party that the Company is not making any

representation or warranty whatsoever, express or implied, except those representations
and warranties set forth in this Article TV.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF THE ACQUIROR

Except as set forth in the Schedules (it being understood that inclusion of
any tmatier or item in any Schedule shall be considered to be made for purposes of all
Schedules), the Acquiror hereby represents and warrants to the Company and the
Shareholders that:

Section 5.1 QOrganization and Existence. )

{a) The Acquiror is a lbmited liability company duly organized,
validly existing and in good standing under the laws of California and has all limited
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liability company power and authority required fo enter into this Agrecment and
consumumate the transactions contemplated hereby. Since December 31, 2004, the
Acquiror and its consolidated Subsidiaries have generated revenue from sales in an
aggregate amount not less than $250,000,000. ~

{b) Merger Sub is a corporation duly organized, validly existing
and in good standing under the laws of the State of Florida and has all corporate power
and authority required to enter into this Agreement and consummate the transactiang
comtemplated bereby.

Section 5.2 Authorization.

(2) The Acquiror has the limited liability company power and
authority necessary to execute, deliver and perform its obligations under this Agreement
and to consummate the transactions contemplated hereby. The execution, delivery, and
performance of this Agreement and the consummation of the transactions contemplated
herein, including the Merger, have been duly and validly authorized by all necessary
limited liability company action in respect thereof on the part of the Acquiror. This
Agreernent represents a legal, valid, and binding obligation of the Acquiror, enforceable
against the Acquiror in accordance with its terms, except as such enforcement may be
limited by or subject to the effects of bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and other similar laws relating to or affecting creditors’ rights
generally and general equitable principles (whether considered in a proceeding in equity
or at law).

(b) Merger Sub has the corporate power and authority necessary
1o execute, deliver and perform its obligations under this Agreement and 1o consummate
the transactions contemplated hereby. The execution, delivery, and performance of this
Agreement and the consummation of the transactions contemplated herein, including the
Merger, have been duly and validly authorized by all necessary corporate action in
respect thereof on the part of Merger Sub. This Agreement represents a legal, valid, and
binding obligation of Merger Sub, enforceable against Merger Sub in accordance with its
terms, except as such enforcement may be limited by or subject to the effects of
bankruptcy, insolvency, frandulent conveyance, reorganization, moratorium and other
similar laws relating to or affecting creditors’ rights penerally and general equitable
principles (whether considered in a proceeding in equity or at law).

Section 5.3 Consents. No Consent of, or Filing with, any
Governmental Entity which has not been obtained or made is required for or in
connection with the execution and delivery of this Agreement by the Acquiror and
Merger Sub, and the consummation by the Acquiror or Merger Sub of the transactions
contemplated hereby and thereby.

Section 5.4 Capital Stack of Merger Sub. The authorized and issued
and outstanding capital stock of Merger Sub consists of 3,000 authorized and 100 issued

and outstanding shares of common stock, $0.01 par value per share. All of the
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outstanding shares of common stock of Merger Sub are owned, beneficially and of record,
by the Acquiror, and all such shares are duly authorized and validly issued, fully paid and
nonassessable.

Section 5.5 Litipation. There are no Actions apainst the Acquiror
pending, or to the Knowledge of the Acquiror, threatened against the Acquiror which
seek to, and neither the Acquiror nor Merger Sub is subject to any judgments, decrees,
injunctions or orders of any Governmental Entity which, individually or in the aggregate,
would, enjoin, rescind or materally delay the transactions contemplated by this
Agreement or otherwise prevent the Acquiror or the Merger Sub from complying in all
material respects with the terms and provisions of this Agreement.

Sectien 5.6 Brokers. Netther the Acquiror nor any of its directors,
officers, employees or Affiliates has employed any investment banker, broker or finder or
incurred any liability for any investment banking fees, brokerage fees, commissions or
finders” fees or any other fees or commissions to investment bankers, brokers or finders
in connection with the transactions contemplated by this Agreement for which any
Shareholder or any Affiliate thereof has or could have any liability.

Section 5.7 Activities of Merger Sub. Merger Sub was formed solely
for the purpose of engaging in the transactions contemplated by this Agreement. Merger
Sub has no ownership interests in any other business entity and is not a member of any
partnership or joint venture. Merger Sub has not engaged in any activities, owned any
assets or been subject to any liabilities, except as is necessary to effect the Merger.

Notwithstanding anything contained in this Article V or any other provision of this
Agreement, it is the explicit intent of each Party that the Acquiror and Merger are not
making any representation or warranty whatsoever, express or implied, except those
representations and warranties set forth in this Article V.

ARTICLE VI

COVENANTS o

Section 6.1 Books and Records. After the Closing, upon reasonable
request, the Acquiror shall furnish or cause to be furnished to the Shareholders and their
respective counsel, auditors and representatives access, during normal business hours, to
such information and assistance relating to the Company or the Surviving Corporation as
is reasonably requested for financial reporting and accounting matters, the preparation
and filing of any Tax Return or the defense of any Tax claim or assessment.

Section 6.2 Expenses. All costs and expenses incuired in connection
with this Agreement and the transactions contemplated hereby shall be paid by the Party
incurring such costs and expenses.

Section 6.3 i er Liability and In ification.
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(a) Subject to Sections 6.3¢b}, 6.3(c), 6.3(d) and 6.3(g), in the
event of any threatened or actual claim, action, suit, proceeding or investigation, whether
civil, criminal or administrative, including any such claim, action, suit, proceeding or
investigation in which any person who is now, or has been at any time prior to the date of
this Agreement, or who becomes prior to the Effective Tire, a director or officer of the
Company or who is or was serving at the request of the Company as a director, officer,
employee or agent of another person, is, or is threatened to be, made a party, based in
whole or in part on, or arising in whole or in part out of, or pertaining to the fact that he
or she is or was a director or officer of the Company, whether, in any case, asserted or
arising before or after the Effective Time, the Parties agree fo cooperate and use
reasonable efforts to defend against and respond thereto. It is understood and agreed that
after the Effective Time, the Acquiror shall indemnify and hold harmless each such
person against any losses, claims, damages, liabilities, costs, expenses (including
reasonahle attormney’s fees and expenses in advance of the final disposition 'of any claim,
suit, proceeding or investigation to each such person upon receipt of any undertaking
required by applicable Law), judgments, fines and amounts paid i settlement in
connection with any such threatened or actual claim, action, suit, proceeding or
investigation to the fullest extent permitted by applicable Law.

(b) The Acquiror and the Surviving Corporation covepant and
agree that the Surviving Corporation shall be a Florida corporation for a period of two (2)
years from and after the Closing Date and that until two (2) years from the Closing Date,
the Certificate of Incorporation and By-laws of the Surviving Corporation shall not be
amended to reduce or limit the rights of indemnity afforded to the present and former
officers and directors of the Company set forth in the Certificate of Incorporation and the
By-laws of the Company immediately prior to the Effective Time, or the ability of the
Surviving Corporation to indemnify them, nor hinder, delay or make more difficult the
exercise of such rights of indemmnity or the ability to indemnify. The Surviving
Corporation and the Acquiror agree that the Surviving Corporation will at all times
exercise the powers granted to it by its Certificate of Incorporation and By-laws and by
applicable law to indernnify to the fullest extent possible director and officers of the
Company prior to the Closing Date against any claims made against them arising from
their service in such capacity. Subject to the following two sentences, in addition, the
- Acquiror will pay at the Closing an amount sufficient to maintain in effect for the
duration of a period of not less than three (3) years commencing on the Closing Date
“tall” coverage under the directors’ and officers’ lability insurance policy of the
Company, as in effect immediately prior to the Effective Time (covering those persons
who are currently covered by the Company’s directors’ and officers’ liabilily insurance
policy with coverage limits not lower in any respect than, and otherwise on terms no less
favorable to the insured parties than, the Company’s insurance coverage as in effect
immediately prior to the Effective Time). The éxpenses of acquiring such “tail” coverage
shall be bome one-half (1/2) by the Acquiror, on the one hand, and one-half (1/2) by the
Shareholders, on the other hand. The expenses bomne by the Shareholders pursuant io this
Section 6.3(b] shall be pavable from the Escrow Fund.
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{c}) Each of the Executing Shareholders hereby agrees, and by
execution and delivery of a Letter of Transmiital, each of the Shareholders shall agree,
that it will not make any claim for indemnification against the Acquiror (and each
Shareholder shall agree that it shall not be entitled to indemnification from the Acgquiror)
by reason of the fact that such Shareholder was a controlling person, director, employee
or agent of the Company (whether such claim is for losses of any kind or otherwise and
whether such claim is pursuani fo any statute, organizational document, contractual
obligation or otherwise} with respect to any claim brought by an Acquiror Indemnified
Party against any Shareholder or the Company relating to any breach of a representation
or warranty contained in this Agreement by the Company. With respect to any claim
brought by an Acquiror Indemnified Party against any Shareholder or the Company
relating to this Agreement and any of the transactions contemplated hereunder, each
Shareholder shall expressly waive any right of subrogation, contribution, advancement,
indemnification or other claim against the Company or the Surviving Corporation with
respect to any amounts owed by such Sharcholder pursuant to Section §.2.

(d) In the event the Acquiror or any of its successors or assigns (i)
consolidates with or merges into any other Person and shall not be the continuing or
surviving corporation or entity of such consolidation or merger, or (ii) transfers or
conveys all or substantially all of its properties and assets to any Person, then, and in each
such case, (x) the Acquiror or its successor or assign shall notify the Sharcholders’
Representative of such consclidation, merger, transfer or conveyance, as the case may be,
and 1o the extent necessary, proper provision shail be made so that the successors and
assigns of the Acquirer assume the obligations set forth in this Section 6.3.

(¢) The Parties agree that the Acquiror’s and the Surviving
Corporation’s obligations contained in this Section 6.3 (to the extent relating to the
expenditure of funds by the Acquiror and the Surviving Corporatxon) shall be limited to
the amount of $2,756,000.

(f) The provisions of this Sectipn 6.3 are intended to be for the
benefit of, and shall be enforceable by, each director or officer of the Company or who is
or was serving at the request of the Company as a director, officer, employee or agent of
another person and his or her heirs and representatives.

Section 6.4 Tax Matters.

(a) Transfer Taxes. The Acquiror shail prepare or cause to be
prepared and file or cause to be filed, and the Parties shall cooperate in the preparation,
execution and filing of, all Tax Returns, questionnaires, applications or other documents
regarding any sales, use, transfer, recording, registration and other fees, and any similar
Taxes, together with interest, penalty or other addition thereof which become payable in
connection with the transactions contemplated hereby (the “Transfer Taxes™). All of the
Transfer Taxes shall be paid by the Surviving Corporation (as a wholly-owned Subsidiary
of the Acquiror following the Effective Time), and the Surviving Corporation (as a
wholly-owneg Subsidiary of the Acquiror following the Effective Time) and the Acquiror,
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jointly and severally, agree to indemmnify the Shareholders for any lability that any
Shareholder may incur with respect to Transfer Taxes.

(b) Income Tax Returns. The Shareholders’ Representative shall
prepare or cause to be prepared and file or cause to be filed, and the Parties shall
cooperate in the preparation, execution and filing of, all income Tax Returns for the
Company for all periods ending on or prior to the Closing Date that are filed after the
Closing Date. Such income Tax Returns shall be prepared and filed in a manner
consistent with prior practice, except as required by a change in applicable law. The
Shareholders” Representative shall permit the Acquiroer to review and comment on each
such income Tax Return described in the preceding sentence within a reasonable time
prior to filing.

{c) Other Covenants. Except as expressly contemplated herein,
neither the Acquiror nor any Affiliate thereof shall take, or cause or permit the Company
to take, any action which could increase the liability of the Sharcholders for any Taxes,
including any Tax that could be deemed to be a transferce Tax. Neither the Acquirer nor
any Affiliate thereof shall amend, refile or otherwise modify, or cause or permit the
Company or the Surviving Corporation to amend, refile or otherwise modify, any Tax
election or Tax Return with respect to any periods ending on or prior to the Closing Date
without the prior writlen consent of the Shareholders’ Representative, which consent
shall not be unreasonably withheld, conditioned or delayed. Notwithstanding anything
contained herein to the contrary, neither the Acquirar, the Surviving Corporation nor the
Company shall be required to make any distributions to the Shareholders for purposes of
paying any Taxes for any periods.

Section 6.5 Non-Competition. Each Executive Shareholder shail not,
for a period equal to three (3) years from and after the Closing Date, engage directly or
indirectly in any business that shall be competitive with the Business as of the Closing
Date (including any contemplated expansion of the Business by the Company and any
products or services under consideration or in development by the Company as of the
Closing Date) in any geographic area in which the Company conducts business as of the
Closing Date; provided, however, that ownership of less than 5% of the outstanding stock
of any publicly traded corporation shall not be deemed a breach of this Section 6.5 solely
by reason thereof.

Section 6.6 No Solicitation. Each Executive Sharcholder shall not, for
a period equal to three (3) years from and afier the Closing Date, directly or indirectly,
hire or attempt to hire any employee of the Company or of the Acquiror or induce or
encourage any employee of the Company or the Acquiror to terminate his employment
with the Company or the Acquiror, as the case may be.

If the final judgment of a court of competent jurisdiction declares that any term or
provision of Section 6.5 or Section 6.6 is invalid or unenforceable, the Parties agree that
the court making the determination of invalidity or unenforceability shall have the power
to reduce the scope, duration, ot area of the term or provision, to delete specific words or
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phrases, or to replace any invalid or unenforceable term or provisien with & termm or
provision that is valid and enforceable and that comes closest to expressing the intention
of the invalid or unenforceable term or provigion, and this Agreement shall be
enforceable 2s so modified after the expiration of the time within which the judgment
may be appealed. The Company and the Acquiror shali be eniitled to specific
performance andfor injunctive relief for breaches of Sections 6.5 and 6.6 by the
Executive Shareholders.

ARTICLE VII

INDEMNIFICATION

Section 7.1 Indemnification Obligations of the Shareholders. Subject
to the other provisions of this Article ViI, the Shareholders shall indemnify, defend and
hold harmless the Acquiror Indemnified Parties from, against, and in respect of, any and
all claims, liabilities, obligations, damages, losses, costs, expenses, penalties, fines and
judgments (at equity or at Jaw, including statutory and common) and damages whenever
arising or incurred (including amounts paid in settlement, costs of investigation and
reasonable attorneys’ fees and expenses) arising out of or relating to:

{a) any breach or inaccuracy of any representation or warranty
made by the Company in this Agreement (determined solely for purposes of this Section
7.1, without regard to any qualification as to (i} materiality, Material Adverse Effect or
words of similar import, except for purposes of the definition of “Material Contract”
contained in Section 4.9, or (ii) knowledge, to_the Knowledge of the Company or words
of similar import contained in Sections 4.9, 410, 4.11, 4.12(e), 414, 4,15, 4.19, 4.21 and

4.223;

(b) any breach of any covenant, agreement or undertaking made
by or on behalf of the Shareholders in this Agreement;

{c) the Transaction Expenses and the Closing Date Indebtedness
to the extent not paid prior to the Closing Date or pursuant to Section 3.3;

(d) exposure to, or contact with, (i) asbestos used in the Business
prior to the Closing Date, (i) asbestos-containing components used in the Business prior
to the Closing Date or (jii} asbestos or asbestos-confaining components as a resuit of
actions by, or conditions applicable to, the Company or any predecessor entity prior to
the Closing Date, including asbestos contained in any products manufactured, marketed
or soid by the Company prior to the Closing Date or located prior to the Closing Date
within any of the Company’s present or former facilities;

(e) any Taxes of the Company relating to periods ending prior to

the Closing Date, except as included as a curent liability in the Final Net Working
Capital;
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(fy without duplication of any amounts paid from the Special
Escrow Fund, claims with respect to Dissenters” Rights; and

{g) claims of former shareholders of the Company arising out of
any redemption or repurchase of capital stock or other securities by the Company prior to
the Closing Date.

The claims, liabilities, obligations, losses, damages, costs, expenses, penalties,
fines and judgments of the Acquiror Indemnified Parties described in this Section 7.1 as
to which the Acquiror Indemmnified Parties are entitled to indemnification are collectively

referred to as “Acquiror Losses.”

Section 7.2 Indemnification Obligations of the Acquiror. The
Acquiror shall indemnify, defend and hold harmless the Shareholder Indemaified Parties
from, against, and in respect of, any and all claims, liabilities, obligations, losses,
damages, costs, expenses, penalties, fines and judgments (at equity or at law, including
statutory and common) and damages whenever arising or incurred (including amounts
paid in settlement, costs of investigation and reasonable attorneys’ fees and expenses)
arising out of or relating to:

(a) any breach or inacenracy of any representation or warranty
made by the Acquiror in this Agreement; and

(b) any breach of any covenant, agreement or undertaking made
by the Acquiror or Merger Sub in this Agreement.

The claims, labilities, obligations, losses, damages, costs, expenses, penalties,
fines and judgments of the Shareholder Indemnified Parties described in this Section 7.2
as to which the Shareholder Indemnified Parties are entitled to indemnification are
collectively referred to as “Shareholder I.osses.”

Section 7.3 Indemmification Procedure.

(a) Promptly following receipt by an Indemnified Party of notice
by a third party (including any Governmental Entity) of any complaint or the
commencement of any audit, investigation, action or proceeding with respect to which
such Indemnified Party may be entitled to receive payment for any Acquiror Loss or any
Sharcholder Loss (as the case may be) in accordance with this Article VII, such
Indemnified Party shall notify the Acquiror or the Shareholders’ Representative, as the
case may be (the “Indemnifying Party™), thereof; provided, however, that the failure to so
notify, or the delay in delivering notification to, the Indemnifying Party shall relieve the
Indemnifying Party from liability hereunder with respect to such claim only if, and only
to the extent thai, such failure fo so notify, or such delay in delivering notification to, the
Indemnifying Party results in the forfeiture by the Indemnifying Party of rights and
defenses otherwise gvailable to the Indemnifying Party with respect 1o such claim. The
Indemnifying Party shall have the right, upon written notice delivered to the Indemnified
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Party within twenty (20} days thereafler, to assume the defense of such audit,
investigation, action or proceeding, including the employment of counsel reasonably
satisfactory to the Indemmnified Party and the payment of the fees and disbursements of
such counsel; provided, however, that an Indemnifying Party will not be entitled to
assume the defense of any audit, investigation, action or proceeding if (i) such claim,
based on the remedy being soughi, could result in criminal liability of, or equitable
remedies against, the Indemnified Party; or (if) the Indemnified Party reasonably believes
that the interests of the Indemnifying Party and the Indemnified Party with respect to
such claim are in irreconcilable conflict with one another, and as a result, the
Indemmifying Party could not adequately represent the interests of the Indemnified Party
in such claim. In the event, however, that the Indemnifying Party declines or fails to
assume the defense of the audit, investigation, action or proceeding on the terms provided
above or to employ counsel reasonably satisfactory to the Indemnified Party, in either
case within such twenty (20} day period, or if the Indemnifying Party is not entitled to
assume the defense of the audit, investigation, action or proceeding in accordance with
the preceding sentence, then the Inderonifying Party shall pay the reasonable fees and
disbursements of counsel for the Indemnified Party as incurred; provided, however, that
the Indemnifying Party shall not be required to pay the fees and disbursements of more
than one counsel for all Indemnified Parties in any jurisdiction in any single audit,
investigation, action or proceeding. In any audit, investigation, action or praceeding for
which indemnification is being sought hereunder, the Indemnified Party or the
Indemnifying Party, whichever is not assuming the defense of such action, shall have the
right to participate in such matter and to retain its own counsel at such Party’s own
expense. The Indemnifying Party or the Indemnified Party {as the case may be} shall at
all times use reasonable best efforts to keep the Indemnifying Party or Indemnified Party
(as the case may be) reasonably apprised of the status of the defense of any matter the
defense of which it is maintaining and to cooperate in good faith with each other with
respect {0 the defense of any such matter,

(6) No Indemnified Party may seitle or compromise any claim or
consent to the entry of any judgment with respect to which indemnification is being
sought hereunder without the prior written consent of the Indemnifying Party (which
consent shall not be unreasonably withheld, conditioned or delayed), unless (i) the
Indemnifying Party fails to assume and maintain the defense of such claim pursuant to
Section 7.3(a) or (ii) such settlement, compromise or consent includes an unconditional
release of the Indemnifying Party and its officers, directors, employees and Affiliates
from all liability arising out of such claim. An Indemnifying Party may not, without the
prior written consent of the Indemnified Party, which consent shall not be unreasonably
withheld, conditioned or delayed, settle or compromise any claim or consent {o the entry
of any judgment with respect to which indemnification is being sought hereunder unless
{x) such settlement, compromise or consent includes an unconditional release of the
Indemnified Party and its officers, directors, employees and Affiliates from all liability
arising out of such claim, (y) does not contain any admission of wrongdoing or Hability
on behalf of the Indemnified Party and (z) does not contain any equitable order, judgment
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or term that in any manner affects, restrains or interferes with the business of the
Indemnified Party or any of the Indemnified Party’s Affiliates.

{c) Inthe event an Indemnified Party claims a right to payment
pursuant hereto, such Indemnified Party shall send written notice of such claim to the
appropriate Indemnifying Party. Such notice shall specify in reasonable detail the basis
for such claim. The failure by any Indemnified Party so to notify the Indemnifying Party
shall not relieve the Indemnifying Party from any liability that it may have io such
Indemnified Party with respect to any claim made pursuant to this Section 7.3(c), it being
understood that notices for claims must be delivered prior to the expiration of the Claims
Period under Section 7.4. In the event the Indemnifying Party disputes its liability with
respect to such claim, as promptly as possible, such Indemmnified Party and the
appropriate Indemnifying Party shall establish the merits and amount of such claim (by
mutual agreement, litigation, arbitration or otherwise) and, within five (5) Business Days
following the final determination of the merits and amount, if any, of such claim, the
Indemnifying Party shall pay to the Indemnified Party in immediately available funds an
amount equal to such claim as determined hereunder,

Section 7.4 Claims Period. Except for Section 4.2 (Authorization),
Section 4.4 (Capital Stock of the Company), Section 4.13 (Environmental Matters),
Section 4.14 (Tax Matters), and Sectign 4.21 (Asbestos), the respective representations
and warranties of each of the Parties shall survive the Closing and the consummation of
the transactions contemplated hereby until the date that is eighteen (18) months from the
Closing Date. The representations and warranties contained in Sections 4.2, 4.4 and 42]
shall not expire, and the representations and warranties contained in Sections 4.13 and
4.14 shall expire sixty {60) days after the time period specified by the applicable statutes
of limitation (aking into account any tolling periods and other exiensions).
Notwithstanding the foregoing, if, prior to the close of business on the last day of the
Claims Period, an Indemnifying Party shall have been properly notified of a claim for
indemmnity hereunder and such claim shall not have been finally resolved or disposed of at
such date, such claim shall contimue to survive and shall remain a basis for indemnity
hereunder until such claim is finally resolved or disposed of in accordance with the terms
hereof.

Section 7.5 Liability Limits.

(a) Notwithstanding anything to the contrary set forth herein, the
Acquiror Indemnified Parties shall not make a claim for indemnification under this
Article Vil for any Acquiror Losses pursuant to Section 7.1(a) unless and until the
aggregate amount of all such Acquiror Losses exceeds $325,000 (the “Basket™), in which
event the Acquiror Indemnified Parties may only claim indemnification for such
Acquiror Losses pursuant to Section 7,1(a) exceeding the Basket.

(b} Subject to Section 7.5(c), the aggregate amount of Acquiror
Losses for claims made under Section 7.1(2) shall not exceed $2,750,000 (the “Low

Cap™). .
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(¢) The aggregate amount of Acquiror Losses for claims made
under Sections 7.1(b}, (d), (e}, and {g} shall not exceed an amount equal to the Aggregate
Preliminary Merger Consideration less Closing Date Indebtedness, plus the Working
Capital Surplus, if any, less the Working Capital Deficit, if any (the “High Cap™). For the
avoidance of doubt, the Shareholders’ indemnity obligations contained in Sections 7.1{c}
(to the extent relating to the Closing Date Indebtedness) and 7.1(f) shall not be subject to
the High Cap or the Low Cap. Notwithstanding anything to the contrary contained herein,
in no event shall the aggregate liability of any Executing Shareholder pursuant to
Sections 7.1(2), 7.1(b), 7.1{c} (1o the extient relating to Closing Transaction Expenses),
7.1(dy, 7.1(e) and 7.1(g) exceed an amount equal fo the product of (i) the High Cap
multiplied by (31)(A) the number of Shares held by such Executing Shareholder divided
by (B) the total number of Shares held by the Executing Shareholders. '

{(d) The amount of indemnification otherwise payable to an
Indemnified Party pursuant to this Article VI shall be (i} reduced by any indemnity or
other recovery actually received (at any time, including following the receipt of such
indemnification) under any contract between such Indemnified Party or any of its
Affiliates with respect to such Acquiror Losses or Shareholder Losses, as the case may be,
(ii) reduced by any insurance proceeds actually received (at any time, including following
the receipt of such indemmnification) by such Indemnified Party or any of its Affiliates
with respect to such Acquiror Losses or Sharcholder Losses, as the case may be, (iii)
reduced by any Tax Benefits realized (at any time, including following the receipt of such
indemnification) by such Indemnified Party or any of iis Affiliates as a result of such
Acquiror Losses or Shareholder Losses, as the case may be, (iv) reduced to the extent
appropriate to reflect the relative contribution to such Acquiror Losses or Shareholder
L osses, as the case may be, of such Indemnified Party if any, caused by actions taken by
the Indemnifying Party and its Affiliates, and (v) to the extent relating to Acquiror Losses,
reduced to the extent such Acquiror Loss is included in the Net Working Capital.
Notwithstanding the reductions to the amount of indemnification otherwise payable
contained in this Section 7.5(d), such reductions shall not apply with respect io the Basket,
If an Indemnifying Party makes any payment under this Article VII with respect o any
Acquiror Losses or Sharcholder Losses, as the case may be, the Indemnifying Party shall
be subrogated, to the extent of such payment, to the rights of the Indemnified Party
against any insurer or other party with respect to such losses, and the Indemnified Party
shall assign to the Indemnifying Party any and all rights with respect to which and 1o the
extent to which indemnification shall have been sought or made under this Agreement,
and the Indemnified Party shall not take any action which, directly or indirectly, would
affect such claims that the Indemnifying Party may have with respect thereto and shail
cooperate fully with the Indemmnified Party in pursuing such claims. In any claim for
indemmnification under this Agreement, no Person shall be indemnified for any special,
exemplary or consequential damages, including loss of profit or revenue, except in the
case of fraud by the Company or the Shareholders or to the extent such special,
exemplary or consequential damages are the subject of a third-party claim asserted by
that third party against an Indemnified Party. In any case in which an Indemnified Party
recovers from third Persons any amount in respect of a matter with respect to which such
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Indemnified Party has been indemnified pursuant to this Agreement, such Indemnified
Party shall promptly pay over to the Indemnifying Party the amount so recovered, but not
in excess of the sum of (X} any amount previously so paid to or on behalf of the
Indemnified Party in respect of such matter plus (y) any amount expended by the
Indemnifying Party in pursuing or defending any claim arising out of such matter.
Without in any way limiting Section 7.5(b), the sole and exclusive source of funds for
satisfaction of all Acquiror Losses pursuant to Section 7.1(a) shall be the Escrow Fund.
Any indemnnification obligation of the Shareholders (or the Shareholders” Representative
on behalf of the Shareholders) shall be joint and several to the extent of the Escrow Fund
and the Special Escrow Fund and shall be first satisfied from the Escrow Fund and the
Special Escrow Fund, as the case may be, and if the Escrow Fund and the Special Escrow
Fund are insufficient, and subject to Sections 7.5(b) and 7.5(c), by each of the Executing
Shareholders on a several. basis in accordance with such Executing Sharcholder’s
percentage interest of the Shares owned by the Executing Sharcholders in the aggregate.
- Faor avoidance of doubt, the Sharcholders (other than the Executmg Shareholders) shalt
have no liabilities or obligations pursuant to this Article VII except with respect to
amounts in the Escrow Fund and the Special Escrow Fund.

Section 7.6 Exclusive Remedy, Without in any way limiting the last
sentence of Section 7.5, and except as set forth in Sections 6.5, 8.8 and 3,7 and the last
sentence of this Section 7.6, the Parties agree that the indemnification provisions of this
Article VII are intended to provide the sole and exclusive remedy as to all liability either
the Company and the Shareholders, on the one hand, and the Acquiror, on the other hand,
may incur arising from or relating to this Agreement and the Acquiror Ancillary
Documents and the Company Ancillary Documenis and the transactions contempiated
hereby and thereby; provided, however, that nothing herein shall be deemed to limit or
restrict in any manner any rights or remedies that any party has, or might have, at law, in
equity or otherwise, against any other party heretao, (&) based on any fraud and (b) with
respect to claims based on breaches of Article VII. Notwithstanding anything to the
contrary contained herein, the Parties agree and acknowledge that no Shareholder shall
have any obligation pursuant to this Article VII (including with respect to amounts in the
Escrow Fund and the Special Escrow Fund to the extent relating to any such
Shareholder’s percentage interest in the Escrow Fund and the Special Escrow Fund, as
the case may be) with respect to any breach, or alleged breach, of Section 6.5 or £.6 by
any other Shareholder.

Section 7.7 Remedies Cummulative. The rights of the Acquiror
Indemnified Parties and the Sharcholder Indemnified Parties vnder Agticle VI are
cumulative, and the Acquiror Indemnified Parties and the Shareholder Indemnified
Parties, as the case may be, will have the right in any particular circumstance, in their
sole discretion, to enforce any provision of Artigle VII without regard to the availability
of a remedy under any other provision of Axticle VII.
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ARTICLE VIlI

MISCELLANEQUS

Section 8.1 Notices. All notices, requests and other communications
hereunder shall be in writing and shall be sent, delivered, mailed or addressed:

(a) ifto the Acquiror or to the Surviving Corporation to:

Uinear LLC N
2055 Corte Del Nogal

Carlsbad, CA 92011

Fax: (7601 438-7101

Attention: President

with a copy {which shall not constitute notice) to:

Nortek, Inc.

50 Kennedy Plaza
Providence, RI 02903
Fax: (401) 751-9844
Attention: General Counsel

(b} if to the Shareholders or to the Shareholders”
Representative to:

Dennis E. Williams

2191 Miller Landing Road
Tallahassee, Florida 32312-9000
Fax: (850) 383-3495

with a copy (which shall not constitute notice) to:

King & Spalding LLP
191 Peachtree Street
Atlanta, Georgia 30303
Fax: (404) 5372-5146
Attention: Rahul Patel

Each such notice, request or other communication shall be given (i) by mail (postage
prepaid, regisiered or certified mail, refurn receipt requested), (ii) by hand delivery, or
(iii} by nationally recognized courier service). Each such nofice, request or
communication shall be effective (i) if mailed, three days after mailing at the address
specified in this Section 8.1 (or in accordance with the latest unreveked written direction
from the receiving Party), and (ii) if delivered by hand or by nationally recognized
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courier service, when delivered at the address specified in this Sectiop 8.1 (or in
accordance with the latest unrevoked written direction from the receiving Party).

Section 8.2 Schedules. Inclusion of any matter or item in any
schedule to this Agreement (a “Schedule™) shall be considered to be made for purposes of
all Schedules for which the inclusion of such disclosure therein is reasonably apparent.
Inciuston of any matier or item in any Schedule does not imply that such matter or item
would, under the provisions of this Agreement, have to be included in any Scheduie or
that such matter or ferm is otherwise material. In addition, matters disclosed in any
Schedule are not necessarily limited to matiers required by this Agreement to be
disclosed in the Schedules, and any such additional matters are set forth for informational
purposes only and do not necessarily include other matters of a similar nature.

Section 8.3 Severabilitv. The provisions of this Agreement shall be
deemcd severable and the invalidity or unenforceabﬂlty of any provision shall not affect
the validity or enforceability of the other provisions hereof. If any provision of this
Agreement, or the application thereof to any Person or any circumstance, is found to be
invalid or unenforceable in any jurisdiction, (a} a suitable and equitable provision shall be
substituted therefor in order to carry out, so far as may be valid or enforceable, such
provision and (b) the remainder of this Agreement and the application of such provision
to other Persons or circumstances shall not be affected by such invalidity or
unenforceability, nor shall such invalidity or unenforceability affect the wvalidity or
enforceability of such provision, or the application thereof, in any other jurisdiction.

Section 8.4 Counterparts. This Agreement may be executed in two (2)
or more counterparts {including by means of facsimile), each of which shall be deemed
an original and all of which shall, taken together, be considered cne and the same
agreement. Delivery of an executed counterpart of a signature page to this Agreement by
facsimile shall be effective as delivery of a manually executed counterpart of this
Agreement.

Section 8.5 Entire Agreement: No Third Partv Beneficiaries. This
Agreement (a) constitutes the entire agreement and supersedes all prior agreements and
understandings, both written and oral, among the parties hereto with respect to the subject
matter hereof and (b) other than with respect to Section 6.3, is not intended to confer
upon any Person other than the parties hereto, any rights or remedies hereunder.

Section 8.6 Governing Law. This Agreement shall be governed by
and construed in accordance with the internal laws, and not the laws governing conflicts
of laws, of the State of Florida.

Section 8.7 Specific Performance. The parties hereto hereby agree
that irreparable damage would occur in the event that the provisions of this Agreement
were not performed in accordance with their specific terms. Accordingly, it is hereby
agreed that the Parties shall be entitled to an injunction or injunctions to enforce
specifically the terms and provisions hereof in any court of the United States or any state
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having jurisdiction, this being in addition to any other remedy to which they are entitled
at law or in equity.

Section 8.3 Consent to Jurisdiction. Each of the Parties hereby

irrevocably and unconditionally submits, for itself and ils property, to the nonexclusive
jurisdiction of any Federal court of the United States of America sitting in Florida, and
any appellate court from any thereof, in any action or proceeding arising out of or relating
to this Agreement or the agreements delivered in connection herewith or the transactions
conternplated hereby or thereby or for recognition or enforcement of any judgment
relating thereto, and each of the Parties hereby irrevocably and unconditionally (2) agrees
not to commence any such action or proceeding except in such courts, (b) agrees that any
claim in respect of any such action or proceeding may be heard and deiermined in such
Federal court, {c) waives, to the fullest extent it may legally and effectively do so, any
objection which it may now or hereafter have to the laying of venue of any such action or
proceeding in any such Florida state or Federal coust, and (d) waives, to the fullest extent
permitted by Law, the defense of an inconvenient forum to the maintenance of such
action or proceeding in any such Florida Federal court. Each of the Parties agrees that a
final judgment in any such action or proceeding shall be conclusive and may be enforced
in other jurisdictions by suit on the judgment or in any other manner provided by Law.

Section 8.9 Publicity. None of the Parties nor their tespective
Affiliates shall issue or cause the publication of any press release or other public
announcement or cornrnunication with respect to the transactions contemplated by this
Agreernent without the consent of the Shareholders’ Representative and Edward J.
Cooney, the Vice President and Treasurer of the Acquiror, which consent shall not be
unreasonably withheld or withdrawn, except to the extent necessary to comply with the
requirements of Law or the regulations or policies of any securities exchange or other
similar regulatory body.

Section 8.10  Assignment. Neither this Agreement nor any of the rights
or obligations hereunder shall be assigned by any of the Parties without the prior written
consent of each of the other Parties. Subject to the preceding sentence, this Agreement
will be binding upon, inure to the benefit of and be enforceable by the Parties and their
respective successors and permitted assigns. Any attempted assignment in violation of
this Section 8.10 shall be null and void, ab initio.

Section 8.11  Amendments and Waivers. This Agreement may not be
amended except by an instrument in writing signed on behalf of the Acquiror, on the one
hand, and the Shareholders’® Representative, on the other. Any of the Parties may, by an
instrument in writing signed on behalf of such Party, waive compliance by the other
Parties with any term or provision of this Agreement for the benefit of such waiving
Party that such other Party hereto was or is obligated to camply with or perform.

Section 8.12 Shareholders’ Representative.
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{a) By execution hereof, each of the Executing Shareholders
authorizes and appoints Dennis E. Williams, and by execution and delivery of a Letter of
Transmittal, each of the Shareholders executing and delivering the same, shall authorize
and appoint Dennis E. Williams, as its agent, proxy, attorney-in-fact and representative
under this Agreement (the “Sharehplders’ Representative™) to take such action as it
determines in its judgment appropriate, on behalf of such Shareholder, to exercise such
rights, power and authority as are authorized, delegated and granted to the Shareholders’
Representative on behalf of the Shareholders (including, to give and receive notices and
comnunications, to receive on behalf of and deliver to any Sharcholder any amounts due
to such Shareholder under this Agreement or the Escrow Agreement, to deliver an
Objection Notice and take such other actions in accordance with Section 3.6, to authorize
delivery to the Acquiror of cash from the Escrow Amount, to amend this Agreement
pursuant to Section 8.11, to consent to or comiment on public communications pursuant to
Section 8.9 and to take all actions necessary or appropriate in the judgment of the
Sharcholders’ Representative for the accomplishment of the foregoing). By its execution
and delivery of this Agreement, each Executing Shareholder authorizes, delegates and
grants, and by execution and delivery of a Letter of Transmittal, each of the Shareholders
executing and delivering the same, shall authorize, delegate and grant, to the
Shareholders’ Representative authority to take all actions that this Agreement provides
are to be taken by the Shareholders’ Representative. Each of the Parties agrees, and by
execution and delivery of a Letter of Transmittal, each of the Shareholders executing and
delivering the same shall agree, that the Sharcholders shall reimburse the Shareholders’
Representative for all of its reasonable out-of-pocket expenses, including attorneys’ fees,
travel expenses and the like incurred in connection with the Shareholders’
Representative’s performance of its duties hereunder ar pursuant o any other agreement
entered into in connection herewith (i) from the Representative Expenses Escrow Fund,
to the extent any such funds are available, and (ii) solely to the extent that funds are not
available from the Representative Expenses Escrow Fund, from the Shareholders, on a
several basis.

{b) By execution hereof, each Executing Shareholder agrees, and
by execution and delivery of a Letter of Transmittal, each of the Shareholders executing
and delivering the same shall agree, that the Shareholders’ Representative shall not (i) be
liable for any actions taken or omitted to be taken by it or ary agent employed by it under
or in connection with this Agreement or the transactions contemplated hereby, or (ii) owe
any fiduciary duty or have any fiduciary responsibility to any of the Shareholders or the
Company as a result of its actions taken as the Sharcholders’ Representative pursuant to
this Agreement, except for such actions taken or omitted to be taken resulting from the
Shareholders’ Representative’s willful misconduct. Without limiting the foregoing, by
execution hereof, each Executing Sharcholder, jointly and severally, agrees, and by
execution and delivery of a Letter of Transmittal, each of the Shareholders executing and
delivering the same, jointly and severally, shall agree, to defend, indemnify and hold
harmless the Shareholders’ Representative and its Affiliates and each of their respective
officers, directors, employees and agents from and against all expenses (including fees
and expenses of counsel), losses, claims, fines, liabilities, damages, judgments or
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amounts paid in settlement in respect of any threatened, pending or completed claim,
action, suit or proceeding, whether criminal, civil, administrative or investigative, based
on, arising out of or relating to the fact that such Person is or was a Shareholders’
Representative hereunder. The Shareholders’ Representative shall not be liable to any
Shareholder for any apportionment or distribution of payments made by it in good faith,
and, if any such apportionment or distribution is subsequently determined to have been
made in etror, the sole recourse of any Sharcholder 10 whom payment was due, but not
made, shail be to recover from other Sharcholders, as applicable, any payment in excess
of the amount to which they are determined to have been entitled pursuant to this
Agreement.

[Signature Pages Follow.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement (o be duly
executed as of the day and year first above writien.

LINEARLLC
By: M
Name: K& 10 on y

Title: VPr Sacvelpcy

TFM MERGER SUB, INC.

By:
ame: fievin W nelly
Title: yp. ﬁ&t@fﬂ-‘y

GTO, INC.

By:

Name: Joe Kelley
Title: Prestdent/CED

Signature Page to the Agreement and Plan of Merger



IN WITNESS WHERFEOF, the Parties have caused this Agresment to be duly
executed as of the day and veer first above written.

LINEAR LLC

By:

Name:
Title:

TFM MERGER SUB, INC.

By:

Name:
Title:

GTO, INC.

Signature Page to the Agreement and Plan of Merper




Dennis E, Wiiliams, solely for purposes of
Section 8.12 in his capacity as the
Sharcholders’ Representative

Dennis E. and
Bath

r/'
Chuck and’Patty Mitchell,
as Tenants by the Entirety
82ty .

744

Laurie Dozier,Jr. '

3

i

ﬂ?‘ 7 g e
. Coloney, Trustee C/A,

(=] Q1Y
¥ Dated/3/12/1996 by Wayne H. U "
Colghe
Turie L. Dozie#, 111 and ‘
Carmel Kelly Dozier
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O elstadsy.

Charles B{ Mitchell, Jr. and
Kathryn P. Mitchell, Joint Tenants
with Rights of Survivorship

Richard A. Weidner

Benson Skelton, Jr. and
Betty Ann Skelton

e i

Tim T. Schimidt, as custodian
for Parker Charles Schmidt,
under the Virginia Uniform Gift
to Minors Act {21)

+

Tim Schmidt, as custodian

for Taylor Webb Schimidt,
under the Virginia Umform Gift
to Minors Act (21)

e

Brian and Elizabeth Desotell

Signature Page to the Agreement and Plan of Merger



Charles Bf Mitchell, Jr. and
Kathryn P, Mitchell, Joint Tenants
with Rights of Survivorship

Yokttt LA

Richard A Wejdner

Benson Skelton, Jr. and
Betty Ann Skelton

APt

Titi T. Schmidt, as custodian
for Parker Charles Schmidt,
under the Virginia Uniform Gift
10 Minors Act {21}

—t 4

Tim Schimidt, as custodian

for Taylor Webb Schmidt,
under the Virginia Uniform Gift
to Minors Act {21}

Brian and Blizabeth Desotell :
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Benson Skelton, Jr. and
Betty Arn Skelton
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Tim T. Schmidt, as custodian
Tor Parker Charles Schmidt,
under the Virginia Uniform Gift
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Tum Schmidt, as custodian
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Appendix A

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

“Acquiror” shall have the meaning set forth in the preambie of the
Agreement. — -

“Acquiror Ancillary Documents” shall mean any certificate, agreement,
document or ather instrument, other than this Agreement, to be executed and delivered by
the Acquiror after the date hereof in connection with the iransactions contemplated
hereby.

“Acquiror Indemnified Parties™ shalt mean the Acquiror and its Affiliates
(including the Surviving Corporation), each of their respective officers, directors,
employees, agents and representatives and each of the heirs, executors, successors and
assigns of any of the foregoing. '

“Acquiror Losses™ shall have the meaning set forth in Section 7.1.

“Action” shall mean any action, claim, suit, arbitration, proceeding or
investigation by or before any Governmenta] Enfity or arbitration fribunal.

“Affiliate” of any Person shall mean any other Person that directly or
indirectly, through one or more intermediaries, controls, is controlled by, or is under
cornon control with, such first Person.

“Aggregate Closing Merger Consideration” shall have the meaning set

forth in Section 3,20}

“Aggregate Preliminary Merger Congideration” shall have the meaning set

forth in Section 3.2{a).
“Agreement” shall have the meaning set forth in the preamblé of the

Agreement.,

“Applicable Bepefit Laws” shall mean all laws or other legisiative,
administrative or judicial promulgations, other than ERISA and the Code applicable to
any of the Company’s Benefit Plans.

“Articles of Merger” shall have the meaning set forth in Section 2.1.
“Auditor” shall have the meaning set forth in Section 3.6(b).

“Balance Sheet” shall mean the unaudited balance sheet of the Compan)}
as of September 30, 2005.



“Basket” shall have the meaning set forth in Section 7.5(a).

“Benefit Plan™ or “Benefit Plans” shalt have the meaning set forth in
Section 4.12(z).

“Business™ shall mean the business of the Company as currently
conducted.

“Business Day” shall mean any day other than a Saturday or Sunday or
any day banks in the State of Florida are authorized or required o be closed.

“Certificates” shall have the meaning set forth in Section 3.5(=).

“Change of Control Pavments” shall mean the aggregate amount payable
by the Company to the individuals set forth on Scheduie D, in the amounts set forth on
such schedule, as a result of the transactions contemplated hereby in accordance with the
applicable agreement or other governing document or policy.

“Claims Period” shali mean the period during which a claim for
indemmnification may be asserted hereunder by an Indemnified Pasty.

“Closing” shall have the meaning set forth in Section 3.1,
“Closing Date™ shall have the meaning set forth in Section 3.1.

“Closing Date Indebtedness”™ shall mean the monetary obligations of the
Company as of the Closing Date, (a) for borrowed money (including overdrafi facilities),
(b} evidenced by notes, bonds, debentures or similar contractual arrangements, (c) for
deferred purchase price of property, goods or services {other than trade payables or
accruals in the ordinary course of business), (d) under capital leases (under GAAP), (e) in
respect of letters of credit and bankers’ acceptances, (f) for conftractual obligations
relating to interest rate protection, swap and collar arrangements and (g) in the nature of
guarantees of the obligations described in clauses (a) through (f) above of any Person,
topether with any accrued and unpaid interest, fees, pre-payment fees, fees related io
terminating interest swap arrangements, costs and fees to obtain pay-off letters and fo
record lien releases, and other amounts owing thereunder.

“Closing Transaction Expenses” shall have the meaning set forth in
Section 3.2(b).

“Code” shall mean the Internal Revenue Code of 1986, as amended, in
effect from time to time. ]

“Common Stock” shall mean the common stock, par value 30.001 per
share, of the Company.
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“Company” shall have the meaning set forth in the preamble of the
Agreement.

“Company Ancillary Documents” shall mean any certificate, agreement,
document or other instrument, other than this Agreement, to be executed and delivered by
the Company after the date hereof in connection with the transactions contemplated
hereby.

“Company Financial Statements™ shall have the meaning set forth in

“Consent” shall have the meaning sct forth in Sgetiop 4.3(a).

Section 4.5.

The term “control™ (including its correlative meanings “controlied by and
“under commeon control with™) shall mean possession, direetly or indirectly, of the power
to direct or cause the direction of management or policies (whether through ownership of
securities or partmership or other ownership interesis, by contract or otherwise).

“Dissenters’ Rights” shall mean the right to dissent from the Merger and
receive appraisal rights and cash under and in the manner described in Article XIII of the
FBCA. '

“Effective Time” shall have the meaning set forth in Section 2.1.

“Employee Tepmination Agreements” shall mean the termination
agreements, each in the Form of Exhibit J, by and between the Company and each of Joe

Kelley and Chuck Mitchell, with respect to the termination of such individuals’
respective contracts of employment with the Company, cach to become effective upon
the Effective Time

“Emplovees” shall mean all of the employees of the Company as of the
Effective Time. ~ ' : SN A

“Emplovment Contract” shall have ihe meaning set forth in Section

4.12(h).

“Environmental [.aws™ shall mean all foreign, federal, state, or local laws,
rules, statutes, regulations, ordinances, codes, standards or decrees, orders, licenses,
permits or similar rights granted by a Governmental Entity that have the force or effect of
law, in each case relating to (a) protecting the quality of the ambient air, soil, surface
water or groundwater or worker safety or health, and (b) the manufacture, handling,
transport, use, ftreatment, storage, disposal, release or threatened release, of any
Hazardous Substances, in effect as of the date of this Agreement.

“Environmental Permits” shall mean all permits, licenses, registrations,
and other authorizations required under applicable Environmental Laws.
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“ERISA” shall mean the Employee Retivement lncome Security Act of
1974, as amended from time to time, and any regulations or published rulings
promulgated or issued thereunder,

“Escrow Agent” shall mean SunTrust Bank acting in its capacity as
escrow agent for the purpose of holding the Escrow Amount and distributing the Escrow
Fund to the Acquiror and/or the Shareholders in accordance with this Agreement and the
Escrow Agreement.

“Escrow Agreement” shall mean the escrow agreement by and among the
Acquiror, the Shareholders” Representative and the Escrow Agent in the form attached
hereto as Exhibit H,

“Escrow Amount” shall have the meaning set forth in Sgction 3,7(a).

“Escrow Fund” shall mean the Escrow Amount, as adjusted from time to
time pursuant to the terms of the Escrow Agreement, together with any interest earncd
thereon. :

“Exchange Agent” shall mean SunTrust Bank acting in its capacity as
exchange agent for the purpose of making the exchanges of the Common Stock and
Options for the Aggregate Closing Merger Consideration and any Working Capital
Surplus and portion of the Escrow Fund payable to the Shareholders in accordance with
this Agreement.

“Exchange Agent Agreement” shall mean the exchange agent agreement
by and among the Acquiror, the Shareholders® Representative and the Exchange Agent in”
the form attached hereto 2s Exhibit L

“Executing Shareholders” shall have the meaning set forth in the preamble
of the Agreement. '

“Executive Shareholders™ shalt mean Charles B, Mitchell and Joe Kelley.
“FBCA” shall mean the Florida Business Corporation Act,
“Filing™ shall have the meaning set forth in Section 4.3(a).

“Final Closing Balance Sheet” shall have the meanming set foz_'th in Section

“Tinal Net Working Capital” shall have the meaning set forth in Section

6{c

“EMLA” shall have the meaning set forth in Section 4.12(d).
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“GAAP” shall mean United States generally accepted accounting
principles applied in a manner consistent with those used in preparing the Balance Sheet.

cd

overnmental Entity” shall mean any federal, state, provincial, foreign or
local governmental authority, court, government or Self-regulatory organization,
commission, tribunal or organization or any regulatory, administrative or other agency, or
any political or other subdivision, department or branch of any of the foregoing.

“Hazardous_Substances™ means any pollutant, petroleum ot any fraction
thereof, contaminant or toxic or hazardous material (including toxic mold), substance or
waste.

“Indemnified Party” shall mean an Acquiror Indemnified Party or a
Shareholder Indemnified Party. ' -

“Indemmifying Party” shalf have the meaning set forth in Section 7.3.

“Intellectnal Property Rights™ shall mean all patents, trademarks, service
marks, trade names, Internet domain names, copyrights, processes, formutae, know-how
(including trade secrets) and ail other proprietary technology, and any applications and
registrations relating to the foregoing.

“Knowledge of the Acquiror™ or words of similer import shall mean the
knowledge of the executive officers of the Acquirer set forth on Schedule A after
reasonable investigation.

“Knowledge of the Company” or words of similar import shall mean the
knowledge of the executive officers of the Company set forth on Schedule B afier
reasonable investigation.

“Law” shall mean any federal, state, provincial or local statute, law,
ordinance, rule, administrative interpretation, regulation, order, wri, ipjunction, directive,
judgment, decree or other requirement of any Governmental Entity.

“Letter of Transmittal” shall have the meaning set forth in Section 3.5(a).

“Liens” shall mean ali liens, claims, encumbrances, security interests,
options, charges or restrictions of any kind.

“Material Adverse Effect™ shall mean a material adverse effect on the
business, assets, results of operations or financial condition of the Company, except any
such effect resulting from or arising in connection with (i) conditions affecting the
industries in which the Company operaies the Business, or any segment thereof
applicable to the Company, generally, (ii) events affecting the United States or global
economy or capital or financial markets generally, (iif) changes in Law or applicable
regulations or the official interpretations thereof or in GAAP, (iv) the effect of any war,
act of terrorism, civil unrest or similar event, (v) any existing event or occurrence or
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circumstance with respect to which the Acquiror has knowledge, (vi) any action taken, or
any omission to act, by the Acquiror or any of its Affiliates, or (vi) the compliance by
the Company with the terms of, or taking of any action contemplated or permitted by, this
Agreement.

“Material Contracts™ shall have the meaning set forth in Section 4.9.

“Merger” shall have the meaning set forth in the recitals to this Agreement.

“Merger_Consideration Disbursement Schedule” shall have the meaning

set forth in Section 3.2(b).
“Merger Sub” shall have the meaning set forth in the preamble to this

Agreement.

“Net Working Capital” shail mean, without duplication, the excess of (i}
all current assets of the Company over (ii) the current liabilities of the Company
(excluding short-term indebtedness and accruals for distributions to Shareholders), in
each case determined in accordance with the Working Capital Guidelines, as of the close
of business on the date immediately preceding the Closing Date,

“Non-Dissenting Shareholders™ shall mean the Shareholders of the
Company {other than Executing Shareholders) delivering a waiver of Dissenters’ Rights
with respect to such Shareholders’ Shares at or prior to the Closing.

“QObjection Notice” shall have the meaning set forth in Section 3.6(b).

“Options” shall mean all cutstanding Ioptions immedjately prior to the
Effective Time to acquire shares of Common Stock held by any Shareholder granted
pursuant to the Company’s 2001 Long-Term Incentive Plan.

[}

Party,” or “Parties,” shall have the meaning set forth in the preamble to

this Agreement.
“Permits” shall have the meaning set forth in Section 4.8.

“Permitted Liens” shall mean (a) Liens for Taxes not yet due and payable,
(b} Liens of carriers, warehousemen, mechanics, materialmen and repairmen incurred in
the ordinary course of business and not yet delinquent or being contested in good faith, (c)
with respect to real property, (i) easements, licenses, covenants, rights-of-way and other
similar restrictions, (ii} any conditions that may be shown by survey, title report or
physical inspection (whether or not made) and (iii) zoning, building and other similar
restrictions, so long as none of (i) or (ii) or (ii7) has, and would reasonably be expected to
have, a material adverse effect on the Company’s use of such real property as currently
used by the Company in its business as currently conducted, (d) Liens pursuant to any
capital leases listed on Schedule 4.9(a), and (e} Liens suffered o be incurred by the
Acquiror or Merger Sub.
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“Person™ shall mean any Individual, corporation, partnership, limited
liability company, joint venture, trust, association, organization, Governmental Entity or
other entity.

“Per_Share Fscrow Amount” shall mean, with respect to any amount
pavable to Shareholders {or the Shareholders” Representative on behalf of the
Shareholders) from the Escrow Fund, if any, an amount equal to (i} the amount so
payable from the Escrow Fund divided by (if} the sum of the number of Shares and
. Optlons.

“Per_Share Expenses Escrow Amount” shall mean, with respect to any
amount payable to Shareholders collectively (or the Shareholders’ Representative on
behalf of the Shareholders) from the Representative Expenses Escrow Fund, if any, an
amount equal to (i} the amount so payable from the Representatives Expenses Escrow
Fund divided by (ii) the sum of the number of Shares and Options.

“Per_Share Merger Consideration” shall mean an amount equal to {i)(A)
the Aggregate Preliminary Merger Consideration, less (B) the amount of the Closing

Transaction Expenses, Jess (C} the Closing Date Indebtedness, less (D) the Escrow
Amount, less (E) the Special Escrow Amount, less (F) the Representative Expenses
Escrow Amount, plus (G) the aggregate exercise price for all Options, divided by (ii) the
surn of the number of Shares and Options. ' ;

“Per_Share Preliminary Merger Consideration” shall mean an amount
equal to (1}(A) the Aggregate Preliminary Merger Consideration, less (B) the amount of
the Closing Transaction Expenses, less (C) the Closing Date Indebtedness, lgss (D) the
Escrow Amount, less (E) the Representative Expenses Escrow Amount, plus (F) the
aggregate exercise price for all Options, divided by (ii) the sum of the number of Shares
and Options.

“Per_Share Special Escrow Amount” shall mean, with respect to any
amount payable to Shareholders collectively (or the Sharcholders” Representative on
behalf of the Shareholders collectively) from the Special Escrow Fund, if any, an amount
equal to (i) the amount so payable from the Special Escrow Fund divided by (ii) the sum
of the number of Shares and Options.

“Per Shave Working Capital Surplus™ shall mean an amount equal to (i)
the Working Capital Surplus, if any, divided by (ii} the sum of the number of Shares and

Options.

“Preliminary Closing Balance Sheet” shall have the meaning set forth in

Section 3.6(a).

“Preliminary Net Working Capital” shall have the meaning set forth in
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“Real Property” shall have the meaning set forth in Section 4.15(a).

“Representative Expenses Fscrpw Amoynt™ shall have the meaning set
forth in Section 3.7(ch.

“Representative Expenses Escrow Fund” shall mean the Representative
Expenses Escrow Amount, as adjusted from time o time pursuant to the terms of the

Escrow Agreement, together with any interest earned thereon.
“Schedule™ shall have the meaning set forth in Section 8.2.

“Share” shall mean each share of Common Stock issued and outstanding
immediately prior to the Effective Time (other than shares of Common Stock owned by
the Company a$ treasury stock or owned by the Company or the Acquiror or any of its
Subsidiaries).

“Sharehoider Indemnified Parties” shall mean the Company, the

Shareholders and their respective heirs, executors, successors and assigns and each of the
heirs, executors, successors and assigns of any of the foregoing.

“Shareholder 1.osses” shall have the meaning set forth in Sgction 7.2.

“Shareholders™ shall mean, collectively, all the holders of Shares and/or
Options. : )

“Sharehoiders” Representative™ shail have the meaning set forth in Section
8.12(a).

“Special Escrow Amount” shall mean an amount equal 1o two times the
product of (a) the Per Share Preliminary Merger Consideration multiplied by (b) the
number of Shares held by Shareholders other than Executing Shareholders and Non-
Dissenting Shareholders. -

“Special Escrow Fund” shall mean the Special Escrow Amount, as
adjusted from time to time pursuant to the terms of the Escrow Agreement, together with
any interest earned thercon, »

“Subsidiary™ shall mean, with respect to any specified Person, (a) a
corporation fifty percent {50%) or more of the voting or capital siock of which is, as of
the time in question, directly or indirectly owned by such Person, and (b) any partnership,
joint venture, association, or other entity in which such Person, directly or indirectly,
owns fifty percent (50%) or more of the equity economic interest thereof or has the
pawer to elect or direct the election of more than fifty percent (30%) of the members of
the governing body of such entity.

“Surviving Corporation” shall have the meaning set forth in Sectjion 2.2,
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“Target Net Working Capital High Range” shall mean SIX MILLION
SEVEN HUNDRED THOUSAND DOLLARS (§6,700,000).

“Target Net Working Capital Low Range” shall mean SIX MILLION
THREE HUNDRED THOUSAND DOLLARS (36,300,000). '

“Tax” or “Taxes” shall mean all federal, state, local and foreign income,
profits, franchise, gross receipts, payroll, sales, employment, use, property, real estate,
excise, value added, estimated, stamp, alternative or add-on minimuom, environmental,
withholding and any other taxes, duties or other governmental charges or assessments,
together with all interest, penalties and additions imposed with respect to such amounts.,

“Tax Authority” shall mean any domestie, foreign, federal, national, state,
county or municipal or other local government, any subdivision, agency, commission or
authority thereof, any quasi-governmental body or any other authority responsible for the
administration of Taxes.

“Tax Bepefit™ shall mean any Tax refund, Tax credit or reduction in Tax.

“Tax Return” or “Tax Returns” shall mean all retums, estimated ceturns,
forms, declarations, reports, claims for refund or information refurns or statements
relating to Taxes, including any schedule or attachment thereto, and including any
amendment thereof filed or to be filed with any Tax Authority in connection with the
determination, assessment or collection of Taxes. :

“Trapsaction Expenses” shall mean all fees, costs and expenses incurred
or owing by the Company as of the Closing Date in connection with the negotiation and
preparation of this Agreement and such other agreements and arrangements prepared in
connection herewith and the transactions contemplated hereby, including such fees, costs
and expenses of StevenGOLDSMITHGroup, Inc., Mazzone & Associates, LLC, King &
Spalding LLP and Thomas Howell Ferguson, P.A.

“Iransfer Taxes” shall have the meaning sct forth in Section 6.4.

“Working Capital Deficit” shall mean the amount, if any, by which thc-
Target Net Working Capital Low Range exceeds the Final Net Working Capital.

“Working Capital Guidelines” shall mean the guidelines set forth on
Schedule C. - :

“Working Capital Surplus™ shall mean the a:moﬁnt, if an:‘,r, by which the
Final Net Weorking Capital exceeds the Target Net Working Capital High Range.
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EXHIBIT A



NOTICE OF SOLICITATION OF CONSENT
AND

! APPRAiSAL NOTICE AND FORM FOR SHAREHOLDERS OF GTO, INC.
Concurrent with the provision of this Appraisal Notice and Form, GTO, Inc. (the
“Corporation”) is soficiting approval from a majority of the Shareholders with respect fo
the proposed Agresment and Plan of Merger by and among the Corporation, Linsar,
LLC, TFM Merger Sub, Inc. ("Merger Sub”) and the Shareholder's Representative. If
approved, the Agreement and Plan of Merger will effect a merger by and between the -
Corporation and Merger Sub. As a result of the Merger, the Corporation and Merger
Sub will be merged together, with the Carporation being the surviving entity. n addition,
all existing stock (and options) in the Corporation will be converted into a right to receive
& sum certain, as set forth in the Agreement and Plan of Merger, and the existing stock
of Merger Sub will be converted into stack of the Carporation, with the end result being
ownership of the Corporation by the stockholder(s) of Merger Sub.

The Corporation anticipates that the Agreement and Plan of Merger will be approved by
a maijority of the shareholders. The Corporation has concluded that if the Agreement
and Plan of Merger is adopted by a majority of the shareholders, those shareholders
who did no’, exscute the written Consent approving the Agreement and Plan of Merger
will be entitled to assert appraisal rights under Chapter 807 of the Florida Statutes.
Therefore, pursuant to Section 807.1320(3), Florida Statutes, you, as a shareholder of
the Corporation, are being provided with this notice of your appraisal rights, in order that
you might, if you choose, exercise your appraisal rights in regard to the proposed aciion
to adopt the Agreement and Plan of Merger. 1 is anticipated that the Agreement and
Plan of Merger, a copy of which is attached hereto, if adopted by written consent(s) will
become effective December 9, 2005,

If you do not choose to exercise your appraisal rights as provided by the Florida
Statutes, you will be bound by the terms of the Agreement and Plan of Merger. If,
hawever, you do choose to exercise your appraisal rights, you have the right, as
prescribed by Sections 607.1301 through 607.1333, F.S., a2 copy of which is enclosed,
to receive the fair market vatue of your shares in the Corporation.

In order {o exercise your appraisal rights, you must complete this Appraisal Notice and
Form and deliver it, along with your stock certificate(s) (or affidavit of lost certificates) to
the Corporation at the address indicated below, as required by Section 607.1322(2),
F.S. H the completed Appraisal and Notice Form is not received by the
Corporation on or before January 22, 2006, you will be deemed to have waived
your right to demand appraisal with respect to your shares of stock of the
Corporation.

GTO, Inc.
NOTICE OF SOLICITATION OF CONSENT
AND
APPRAISAL NOTICE AND FORM FOR SHAREHOLDERS

Page 1of 3
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4. Sharzeholder’s Name: -

2. Shareholder's Address:

3. Shares: Number:
Class:
Serigs:

4. The shareholder named in paragraph 1 above (the “Shareholder”) did not execute
the written consent approving the Plan of Merger.

5. Corporation's The Carparation estimates the fair value of each share of its
Offer: stock to be $42.08, which amount the Corporation hereby offers
to pay.

8. fehoose ons}

The Shareholder accepis the “Corporation's Offer” as stated
above.

-OR-

— The Shareholder doas not accept the “Corporation’s Offer” as
stated above. The Shareholder estimates the fair value of his
shares at § _ . and the Shareholder hereby
demands payment of the estimated fair value plus interest.

Date:

Signéz‘ure of Shareholder

Your stock certificate(s) {(or affidavit of lost ceriificates) and this completed Appraisal
Notice and Form must be delivered to the address set forth below on or before January
22, 2006: -

Dennis E. Williams, M.D.
2191 Miller Landing Road
Tallahassee, Florida 32312-8000

You are requested to contact Dennis Williams at the above address or by telephone at
(850) 566-1133 if you have any questions.

GTO, Inc.
NOTICE OF SOUICITATION OF CONSENT
AND
APPRAISAL NOTICE AND FCORM FOR SHAREHOLDERS
Page 2 of 3
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——

!

- if reguested in writing at the above address, the Corporation will provide you with the
Jtotal number of shareholders who retumn this completed form on or before January 22,
2006 and the total number of shares owned by them. The Corporation will provide such
a list within ten (10) days after January 22, 2006.

A shareholder who has completed and delivered this Appraisal Notice and Form and
his/her stock certificates as indicated herein may nevertheless decline to exercise
histher appraisal rights and withdraw from the appraisal process by so notifying the
Corporation in writing within twenty {20) days after January 22, 20086.

Aftachments: . ]

Exhibit "A"™  Plan of Merger (without Exhibits or Schedules}*

Exhibit "B™ Copies of Sections 807.7307 through 607.1333, Florida Stafufes

Exhipit “C™  Corporation’s Financial Stafements:
Balance Sheet as of the end of fiscal year ending December 31, 2004
Income Statement for fiscal year ending December 31, 2004
Cash Flow Statement for fiscaf year ending December 371, 2004 .
Interim Financial Statements dated September 30, 2005

DATED: December , 2005.

"Copies of the Exhibits and Schedules will be provided upon request.

GTO, Inc. .
NOTICE CF SCLICITATION CF CONSENT
AND
APPRAISAL NOTICE AND FORM FOR SHAREHOLDERS
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hiarnbusiness\gto\appralsal notice - 2ng-without timeframes.doc




EXHIBITB



FORM OF ARTICLES OF MERGER

OF

TFM MERGER SUB, INC,,
A FLORIDA CORPORATION

WITH AND INTO

GTO, INC.,
A FLORIDA CORPORATION

Pursuant to Section 607.1 1G5 of the
Florida Business Corporation Act

On this 0th day of December 2005, TFM Merger Sub, Inc., a Florida corporation, and
GTO, Inc., a Florida corporation, for the purpose of merging pursuant to Section 607.1105 of the
Florida Business Corporation Act, hereby certify that:

1. The name and jurisdiction of the surviving corporation are as follows:
Name: GTO, Inc.
Jurisdiction: Florida

2. The name and jurisdiction of each mcrging corporation are as follows:
Name: GTO, Inc.

Jurisdiction: Florida



Name: TFM Merger Sub, Inc.
Jurisdiction:  Florida

3. The attached Agreement and Plan of Merger by and among Linear LLC, TFM
Merger Sub, Inc., GTO, Inc, Dennis E. Williams, in his capacity as the Sharcholders’
Representative, and the shareholders of GTO, Inc. set forth on the signature pages thereto meets
the requirements of section 607.1101 of the Florida Business Corporation Act, and was approved
by each domestic corporation that is a party to the merger in accordance with Chapter 607,
Florida Statutes.

4, The merger shall become effective on the date the Articles of Mcrger are filed
with the Florida Department of State.

5.  The Plan of Merger was adopted by the shareholders of GTO, Inc. on December
&, 2005.

6. The Plan of Merger was adopted by the shareholders of TFM Merger Sub, Inc. on
December &, 2005.

[Signarure Page Follows.]



IN WITNESS WHEREOF, these Articles of Merger have been duly executed as of the
date first written above and are being filed in accordance with Section 637.1105 of the Florida
Business Corporation Act by an authorized person for each party.

TFM Merger Sub, Inc.

Title:

GTO, Inc.

By: Joe Kelley
Title: President/CEQ
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LETTER OF TRANSMITTAL
To actompany cerfificates or other docoments
representing skares of Comumnon Stock or
Options to Purchase Commen Stock

of
GTO, INC.
Pursuant o the Merger of
TFM MERGER SUB, INC.,
a wholly owned subsidiary of
LINEAR LLC,
with and into
GTO, Inc.,
By Overnight Courier: By Muail:
SunTrust Bank SunTrust Bank
Stock Transfer Department Stock Transfer Department
58 Edgewood Avenue P.O. Box 4625
Room 225 ' . Atlanta, GA 30302
Atlanta, GA 30303 Atin: Reorg

Adttn: Reorg

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SEY
FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY.

The instructions accompanying this Letter of Transmitial should be read carefully before this Letler of
Transmizial is completed, If ceriificates are registered in di ﬁ'eren? names, a separaté Letter of Transmittal must be
submitted for eack different registered owner. See Instruction 3.

This Lewter of Transmittal is io be completed by stockholders surrendering cerlificates (“Certificatgs’)
evidencing Common Stock (as defined below) and kolders of Options {as defined below) surrendering certificates
representing such Options and ony ogreements or aother instruments evidencing suck Options ("Qption
Documents ). Questions and requesis for as.s‘zsmnce or for addarmnaf capies af this Letrer af Transmittc]l may be
directed to 800-568-3476.

NO PAYMENT SHALL BE MADE BY THE EXCHANGE AGENT WITH RESPECT TO ANY COMMON
STOCK OR OPTION REPRESENTED BY A CERTIFICATE OR OPTION DOCUMENTS UNTIL THE
SURRENDER OF SUCH CERTIFICATE OR OFTIGN DOCUMENTS, AS THE CASE MAY BE, FOR
EXCHANGE. DELIVERY OF THE ENCLOSED CERTIFICATE OR OPTION DOCUMENTS SHALL BE
EFFECTED AND RISK OF LOSS AND TITLE TO THE SHARES OF COMMON STOCK OR OPTIONS,
AS THE CASE MAY BE, SHALL PASS ONLY UPON PROPER DELIVERY OF THE CERTIFICATE
REPRESENTING SUCH SHARES OR OPTION DOCUMENTS REPRESENTING SUCH OPTIONS TO
THE EXCHANGE AGENT AT THE ADDRESS ABOVE.
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Ladies and Gentlemen:

Pursuant to the Agreement and Plan of Merger (the "Merzer Agrecmaent™), dated as of December 9, 2005,
by and among Linear LLC, a California limited lability company (the “Acquiror’), TFM Merger Sub, Inc., 2
Florida corporation and wholly owned subsidiary of 1he Acquiror ("Merger Sub™), GTO, Inc., a Florida corporation
{the “Company”}, Dennis E. Williams, in his capacity as the Shareholders’ Representative, and the sharcholders of
the Company set forth on the signature pages thereto, Merger Sub has been merged (the “Merger™) with and into the
Company. The Merger became cffective on December 9, 2005. In counection with, and effective as of the
consummation of, the Merger, the undersigned, who is/are (a} the registered holder(s} of Certificates representing
shares of common stock, par value $G.001 per share, of the Company {the “Common Stock™, or the tansferee or
assignee of such registered holder(s), hereby surrender(s) such Centificate(s) in exchange for (i) the Per Share
Merger Consideration, {i5} the Per Share Working Capiial Surplus, if any, (iii) any Per Share Escrow Amount, if any,
{iv) any Per Share Special Escrow Amoun, if any, and (¥} the Per Share Expenses Escrow Amount, if any (each ag
defined in the Merger Agreement) (coltectively, the “Share Qonsideration™), with respect to such Common Stock,
and/or {b) the holder of options tw acquire Common Stock issued under the Company’s 2001 Long-Term Incentive
Plan (“Optiops’™, or the transferee or assignee of such holder, hereby surrender(s) such Option Documents in
exchange for (1) the excess, if any, of (x) the Per Share Merger Consideration over (y) the exercise price per share of
each such Option, (if} the Per Share Working Capital Surplus, if any, {iii) any Per Share Escrow Amount, if’ any, {iv)
any Per Share Special Escrow Amoust, if any, and {v) the Per Share Expenses Escrow Amount, if any (collectively,
the “Qption Cousideration™), with respect to the Common Stock underlying such Options, in each case as
determined by, and in accordance with, the Merger Agraement,
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DESCRIPTION OF CERTIFICATES AND OPTION DOCUMENTYS SURRENDERED

Name(s) and Address(es) of Registered
Holder{s}
(Pieasc fill in, if blank)

Certificates Surrendered
{Attach additional signed Hst if necessary. See Instruction 6)

Certificate Numbers

_l Number of Shares of

Cominon Stock

Total Shayes

oA

|

Onption Docements Serrendered
{Attach 2dditional signed iist if necessary, See Instruction 6]

Option Decument

Nuomber of Options

; |

Total Options

"SPECTAL PAYMENT INSTRUCTIONS

COMPLETE ONLY if the check(s) representiug the Share
Cagsideratian and/or Option Consideration o be ecefved by the
undersigned is‘are 10 be issued in a name other than the name
appearing under "DESCRIPTION OF CERTIFICATES AND
OPTION DOCUMENTS SURRENDERED.”

1y

SPECIAL DELIVERY (NSTRUCTIGNS

COMPLETE QNLY if the checkis) representing the Shere
Consideration andfor Option Consideration to be received by
the undersigned is/are t¢ be sent to an address other than the
address appearing under “DESCRIPTION OF CERTIFICATES
AND QPTION DOCUMENTS SURRENDERED "

Rame: MName:,
= (Ficase Pringy TPlease Brivsy
Adidress. Address: _
ﬁignuunr_ _ {Signaturc}
WIRE TRANSFER INSTRUCTIONS ] *

Instruction 9,

ABA No. of Receiving Bank:

COMPLETE ONLY if the undersigned Is requesting receipt of the Share Consideration
and/or Option Consideratior by wire transfer 1o 2 bank account idewcified below {a
check(s) will not be issued with respect o amounts defivered by wire transfer). Sce

Name of Receiving Bank:

Account No.:

Account Natne:

Attention Name and Phone No.:
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By executing and returning this Lewer of Transmiital, the undersigned is instructing SunTrust Bank (the
“Exchange Agenl™) to issue and deliver a check(s) in the proper amount for each share of Common Stock and/or
Option swrendered pursuant 10 this Letter of Transmittal to it, her or him at the address specified under
“DESCRIPTION OF DOCUNMENTS AND OPTION DOCUMENTS SURRENDERED™ unless atherwise agreed in
writing among the Exchange Agent, the Acquiror, the Shareholders’ Representative and you or otherwise indicated
snder “SPECIAL PAYMENT INSTRUCTIONS,” “SPECIAL DELIVERY INSTRUCTIONS” or “WIRE
TRANSFER INSTRUCTIONS.” The payment of any amounts in respect of Options will be sent by the Exchange
Agent to the Company and paid through the Company’s payroll sysiem. To the extent that any such payments made
to curvent or former employees of the Company are treated as “wages™ for iax purposes, such payments will be
subject to applicable payroll tax withholding. :

By executing and delivering this Letter of Transmittal, the undersigned represents, warrants, covenants and
agrees as follows:

(2} The undersigned has the right, power, avthority and capacity to execuie, deliver and
perform this Letter of Transmittal 10 be execuied by the undersigned and o consummaie the transaciions
contemplated hereby. If applicable, this Letter of Transmiutal has been duly authorized by all necessary action
on the part of the undersigned.

{3)} The undersigned holds good and valid title to the Certificates and/or Option Documents
surrendered hereby and, with respect o Ceritificates, either (1) has record ownership of the Certificate(s) set
forth under the “DESCRIPFTION OF DOCUMENTS AND OPTION DOCUMENTS SURRENDERED,” or
(i1} if the undersigned does not have record ownership of the Certificate(s) set forth under the “DESCRIPTION
OF DOCUMENTS AND OPTION DOQCUMENTS SURRENDERED,” the Certificate(s) surrendered hereby
by the undersigned either (A) have been properly endorsed by the registered holder(s) of the Certificate(s)
surrendered, or (B} are accompanied by appropriate siock powers executed by the registered holder(s} of the
Certificate(s) surrendered, in either case with such signatures on the Certificate(s) and stock powers ta be
medallion signature guaranteed by an Eligible Institution (as defined below).

{&) The shares of Common Stock and/or Options owned by the undersigned are free and
clear of any liens, restrictions, claims, equities, charges, pledges, securily interests, options, rights of frst
refusal ar other encumbrances of any nature whatsoever, with no defects of title whatsoever. The undersigned

fhas the exclusive right, power and authority to wransfer or surrender the Common Siock andior Options owned
by the undersigned,

() The undersigned agrees that it will not make any claim for indemnification against the
Acquiror, and that it shall not be entitled to indemnification from the Acquiror, by reasan of the fact that the
undersigned was a controlling person, director, employee or agent of the Company (whether such claim is for
losses of anv kind or otherwise and whether such claim is pursuant to any statute, organizational document,
contractual obiigation or otherwisg) with respect to any claim broughl by an Acguiror Indemnified Party (as
defiped in the Merger Agreement) against eay Sharcholder (as defined in the Merger Agreement) or the
Company relating 10 any breach of a represemtation or warranty contained in the Merger Agrecment by the
Company
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() The undersigned authorizes and appoints Dennis £. Williams as its agent, proxy,
attorney-in-fact and representative under the Merger Agreement fo take such action as it deteqmines in its
judgment appropriate, on bebalf of the undersigned, to exercise such cights, power and authority as are
sutharized, delegated and granted to the Shareholders’ Representative (as defined in the Merger Agresment) on
behalf of the Shareholders (including, to pive and receive notices and communications, to recgive on behalf of
and deliver 1o any Shareholder any amounts due to such Sharcholder under this Agreement or the Escrow
Agreement {as defined in the Merger Agreement), to deliver an Objection Notice (as defined in the Merger
Agreement) and to iake such other actions in accordance with Section 3.6 of the Merger Agreement, to
autharize delivery to the Acquiror of cash from the Eserow Amount (as defined in the Merger Agreement), to
amend the Merger Agreement pursuant to Section 3.11 thereof, to counseBt to or comment on public
communications pursuant to Section 8.9 of the Merger Agreement and o take all actions necessary or
appropriate in the judgment of the Shareholders’ Representative for the accomplishment of the foregoing). The
undersigned authorizes, delegates and grants to the Shareholders’ Representative autharity to take ali actions
that the Merger Agreement provides are io be taken by the Shareholders” Representative. The undersigned
agrees that the Shareholders shall reimburse the Shareqolders” Represemative for all of its reasonable out-of-
packet expenses, including attorneys’ fees, travel expeuses and the like incurred in comnection with the
Shareholders’ Representative’s performance of its duties under the Merger Agreement or pursnant to any other
agreement entered into in connection therewith (i} from the Represeptative Expenses Escrow Fund, to the
extent any such funds are avaflable, and (i) solely to the extent that funds are not available from the
Representative Expenses Escrow Fund, from the Shareholders, on a several basis.

6 The undersigned agrees that the Sharcholders’” Representative shall not (i) be lizble for
any actions taken or omitted to be taken by it or any agent employed by it under or in connection with the
Merger Agreement or the iransactions comtemplated thereby, or (i) owe any fiduciary duty or have any
fiduciary respoasibility to any of the Shareholders ar the Company as a result of it actions taken 2s the
Shareholders’ Representative pursuant to the Merper Agreement, except for such actions taken or omitted to be
taken resulting from the Shareholders’ Representative’s willful misconduct. Without limiting the foregoing, the
undersigned, jointly and severalty, with all of the Shareholders agrees to defend, indemnily and hold harmless
the Sharcholders” Representative and its Affiliates (as defined in the Merger Agrecment) and each of their
respective officers, directors, employees and agents flom and against all expenses (including fees and expenses
of counsel), losses, claims, fines, liabilities, damages, judgments or amounts paid in seitfement in respect of
any threatened, pending or compieted claim, action, suit or proceeding, whether criminal, civil, administrative
ot investigative, based on, arising out of or relating te the fact that such Person {as defined in the Merger
Agreement} is or was a Sharcholders” Representative thereunder. The undersigned ackaowledges that the
Shareholders’ Representative shall not be liabie to auy Shareholder for any apportionment or disturibution of
payments made by the Shareholders’ Representative in good fuith, and, if any such apportionment or
distribution is subsequently determined to have beent made in erroz, the sole recourse of the undersigned to
whom payment was due, but not made, shall be to recover from other Shareholders, as applicable, any payment
in excess of the amount to which they are determined to have been entitled pursuant to the Merger Agreement.

The undersigned will, upen request, execute and deliver any additional documents reasonably requested by the
Acquiror, the Shareholders’ Representative and the Exchange Agent in connection with the sumrender of the
Certificates and/or Option Documents.

IF APPLICABLE, THE UNDERSIGNED HEREBY RESCINDS AND REVOKES THE HOLDER'S
ACCEPTANCE OF THE OFFER CONTAINED IN THE NOTICE OF SOLICATION AND CONSENT AND
APPRAISAL NOTICE AND FORM FOR SHAREIIQOLDERS OF GTO, INC., AND FURTHER WITHDRAWS
FROM THE APPRAISAL PROCESS. :

ATL_DMANAGE-3334950



The undersigned hereby acknowledges that delivery of the Cestificate(s) and/or Option Documents identified above
shall be effected, and risk of loss and title to such Certificatef(s} and/or Option Documents, shall pass, only upon
proper delivery thereof to the Exchange Agent The undersigned understands that surrender is not made in
acceptable form umiil receipt by the Exchange Agent of this Letter of Transmittal, or a facsimile hereof, duly
completed and signed, together with alf accompanying evidences of authority, including, but not timited ¢, any
necessary proper endorsements or appropriate stock powers, in form reasonably satisfactory to the Acguiror, the
Shareholders’ Representative and the Exchange Agent. All questions as to validity, form and eligibility of any
surretider of the Certificates and/or Option Documents hereunder, including, but not limited fo, any Certificate(s}
susrendered by z holder who is not the record holder of such Certificate(s), will be reasonably determined by the
Acquiror and the Shareholders’ Representative, and such determination shall be final and binding.

&

SIGN HERE
{See Instructions | and 2}

R . [Signatura(s) of Owmer®))
Date; ) —s 2005
Mane(s); . )
{Please Print)
Capacity {Full Title), if applicable _ 3 _
Address: -
{Hiiclude Zig Lodc)

Area Cade and Telephone Number,

- GUARANTEE OF SICNATURE(S) ) -
(If Required ~— See Instruetion 2)

Authorized Signature:

Tdame: .
(Flense Print —
Name of Firm* )
Address:
T -
{include Tip Codd) N

Area Code and Telsphane Number:

Date: . , 2005
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INSTRUCTIONS

Forming Part of the Terms and Conditions
of this Letter of Transmit¢a(

1. Delivery of this Letter of Transmittal and the Certificates andfor Option Documents. Please do not
send your Certificates and/or Oplion Documents directly to the Company. This Letter of Transmittal or 2 facsimile
hereof, filled in and signed, must be used in connection with the delivery and swrender of the Cettificates andfor
Option Documents. A Letter of Transmittal and retevant documents must be received by the Exchange Agent in
satisfactory form to make an effective surrender. The Certificates evidencing all sumrendered Conmunoa Stock andfor
Option Documents evidencing all surrendered Options, as well as a properly corpleted and duly executed Letter of
Transmitsal {or facsimile thereof) and any other documents required by this Letter of Transmittal, must be received
by the Exchange Agent 8¢ its address set forth on the first page hereof in orger to receive payment for Common
Stock andfor Options, If the Certificates are forwarded to the Exchange Agent in multiple deliveries, a propsely
compieted and duly executed Letter of Transmittal must accompany each such delivery.

The method of delivery of this Letter of Transmittal, the Certificates and/or Option Documents and
all other required doeuments is at the election and risk of the surreadering holder and the delivery will be
deemied made only when actually received by the Exchange Agent. If delivery is by mail, registered mai{ with
the return receipt requested is recommended.

Surrender may be made by mail to the Exchange Agent at the adciress shown on the first page of this Letter
of Transmitial.

2. Guarantee of Signatutes. Excepi as otherwise provided below, no signature guarantee is required
on this Letter of Transmittal Signatures on this Lettér of Transmittal must be guarantecd by a financial institwtion
(including most banks, savings and loan associazwns and brokerage houses) that is a participant in a current
medallion signature guaraniee program (each an “Eligible Ingtitution™) if (a} the Ceriificates and/or Option
Documents surrendered herewith are regisiered in a name other than that of the person surfendering the Certificates
and/or Option Documents, as applicable, or (b} the registered holder of the Certificates andlor Option Documents
surrendered herewith has completed the box{es) emtitled “SPECIAL PAYMENT INSTRUCTIONS,” “SPECIAL
DELIVERY INSTRUCTIONS,” and/or “WIRE TRANSFER INSTRUCTIONS” ahove. See Instruction 3.

3. ature on this Ietter of Trapsmitlal; Stock Ppowers and Tndorsements. If this Letter of
Transmittal is mgned by the registered halder(s) of the Certificates and/or Option Documents surrenderad hereby,
the sipnature(s} must correspond with the name(s} as written on the face of such document withons alteration,
enlargement or any change whatgoever.

IF any Certificate and/or Option Document surrendered hersby is owned of record by two or more persons,
afl such persons must sign this Letter of Transmiital.

If this Letter of Transmittal is signed by the registercd holder(s} of the Certificates surrendered hereby, no
endorsements of the Certificates or separate stock powers are tequired, unless payment is to be made to a person
oflter than the registered holder(s), in which case the Certificates surrendered hereby must be endorsed or
accompanied by appropriate siock powers, in either case signed exactly as the name(s) of the registered hoider(s)
appoar(s) on such Certilicates. Signatures on such Cerificates and stock powers must be medallion signature
guaranteed by an Eligible Institution.

If this Letter of Transmittal is signed by a person other than the registered holder(s? of the Certificates
surendered hereby, the Certificates surrendered hereby musst be endorsed or accompanied by appropriate stock
powers, in either case signed exactly as the name(s) of the registered holder(s) appear(s) on such Cenificates.
Signatures on such Certificates and stock powers must be medallion sighature guaranteed by an Eligible nstitution.

If you are a holder of Options and desire for payment to be made to another person or entity with respect o
such Options, you must contact the BExchange Agent for further information. See Instruction 4.

if this Letter of Transmittal or any Certificale or stock power or Option Document is signed by 2 trustee,
executor, administrator, guardian, attorney-in-fact, officer f a corporation, or other person acting in 2 fiduciary or
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representative capacity, such person should so indicate when signing, and proper evidence reasonably satisfactory to
the Acquiror, the Shareholders’ Representative and the Exchange Agent of such person’s authority so to act must be
submitted.

If the Certificates are registered in different names (&.g. “Jolm Doe” and “J. Doe™) or different forms of
cwnership (e.g., as a joint holder and as a wustee), it will be necessary to complete, sigr and submit as many
seperate copies of this Letter of Trangmittal as there are different registrations of the Certificates surrendered.

4. Requests for Assistance or Additional Conigs. Questions relating to the procedure for tendering, as

well as requests for additional copies of this Letter of Transmiital, may be directed to SunTrust Bank by calling 800-
568-3476.

5. Validity of Surrender; 1 ritfes. All questions as to_the validity, form and eligibility of any
Certificates and/or Option Documents surrendered pursuant o this Letter of Transmitial, including, but not limited
to, any Certificate(s) surrendered by a holder who is not the record helder of such Certificate(s), will be reasonably
determined by the Acquiror and the Sharchoiders’ Representative, and such determination will be final and bmdmg
The Acquiror and the Sharcholders® Representative reserve the right to waive any irregularities or defects in the
surrender of any Certificates and/or Option Documents and their reasonable interpretations of the terms and
conditions of the Merger Agreement and this Letier of Transmittal {including these instructions) with respect io such
irregularities or defects shall be final and binding. A surrender will not be deemed to have been made until ail such
irreguiarities have been cured or waived.

6. Inagdequate Space. IF the space pravided on this Letter of Transmittal is inadequate, the relevant
information should be listed on a separately signed schedule affixed hereto.

7. Lost Ceriificates. If any Certificate has been loss, destroyed or stolen, such should be indicated on
the face of this Letter of Transmittal. In such event, the Exchange Agent will forward additional documentation
necessary to be completed in order to effectively surrender such lost, destroyed, or stolen Certtficate. No interest in
respect of amounts held by the Exchange Agent will be paid on amounts due for such documents.

8. Transfer Taxes. In the event that any wans{er or other taxes become payable by reason of the
surrender of the Certificates by an undersigned who is not the registered holder of the surrendered Certificates,
sziisfactory evidence that such tax has been paid or of exemption therefrom must be affixed to or accompany the
surrendered Certificates. _

. Wire Transfers, The Exchange Agent will not injtiale payment of any amounts in respect of the
Share Censideration and/or the Option Consideration tess than $250,000 by wire transfer; all such payments will be
made to the registered holder(s) of Certificates and/or Option Documents ai the address specified under
“DESCRIPTION OF DOCUMENTS AND OPTION DOCUMENTS SURRENDERED™ or to suck person or at
such address as otherwise indicated under “SPECIAL PAYMENT INSTRUCTIONS" or “SPECIAL DELIVERY
INSTRUCTIONS."

10, fayment of Opiions. The payment of any amounts {n respect of Options will be sent by the
Exchange Apent to the Company and paid through the Company’s payroll system. To the extent that any such
paymenis made to current or former employees of the Company are teeated as “wages” for tax purposes, such
payments will be subject to applicable payroll tax withholding,
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EMPORTANT TAX INFORMATION
Purpose of Substitute Form W-9

To prevent backup withholding on any payments that may be made to you hereby, you are required to
notify the Exchange Agent of your correct taxpayer identification number. To do this you should complete the
substitute Form W-9 provided below by filling in your taxpayer identification number in the space provided therefor
on the Form (or writing “Applied For” in the box if you are awaiting a texpayer identification number and
completing the box entitled “CERTIFICATE QF AWAITING TAXPAYER IDENTIFICATION NUMBER™),
crossing out Item 2 where and if applicable, and signing and dating the Form at the bottom. By doing so you will be
centifying that the taxpayer identification aumber provided on Substitute Form W-9 is correct and that {1} you have
not been notified by the Internal Revenue Serviee that you are subject o backup withholding as a result of failure to
report all interest or dividends or {2) you have been notified by the Internal Revenue Service that you are no {onger
subject to backup withholding.

Certain persons {including, among others, all corporations and certamn foreign individuals) are not subject
to these backyp withholding and reporting requirements. [n order for & foreign mdividual to qualify as an exempt
recipient, that securityholder must submit to the Exchange Agent a statement, signed under penalties of perjury,
attesting 1o that individual’s exempt status, Such statements can be obtained from the Exchange Agent. See the
enclosed “Guidelines for Certification of Taxpaver Identification Number (TIN) on Substitute Form W-9” for
additional instructions. :

What Number to Set Farth

You should provide the social security number (if an individual) or employer identification number of the
record owner(s) of Common Stock and/or Options in the space provided on the Form. If Common Stock znd/or
Optious are in more than one name or are not in the name of the actwal owner, consult the enclosed “Guidelines for
Certification of Taxpayer Identification Number {TIN) on Substitute Forma W-9" for additional guidelines on which
number to report.
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Enfer your faxpayer identification mumber on the approptiate

line. For most individuals, this is your Social Security number, 1
you do not have a number, see “How to Obtain a TINT in the
enciosed Gudelines,

Note: If the account is in more than one name, see the chact oa
page | of the eaclosed Guidelines as ta which number ta give the

payar.

Social Security Number
ar Employer identification Number

If vou do nat have a TIN, but ave awaiting oas,
write “Anpplied For™ in the space above for the TIN
and sigy and date below,

SUBSTITUTE

Form W-g

Departmect of the Treasury
Iiternal Revenue Seryice

Certification — Under penalties of perjury, [ cortify that:

1. The number shown cp this form is my cormrect taxpayer identification number (or [ am waiting for a number to be issued

1D me),

2. [ am not subject to backup withholding because: {a} 1 am exempt from backup withholding, or (b} | have not been
notified by the Internal Revenue Service (IRS) that 1 am subject ta backup withholding as a resull of a Failure to repart all
interest ar dividends, ac {¢) the 1RS has notifted me that 1 am no longer subject 0 backup withholding, and

3. Tama U.S. persorn {inchuding a U.B. resident alien).

Payor's Reguest for
Taxpayer Identification
Mumber (“TIN™)
For All Accounty

Certification Instructions — You must cross out ftem (2)
above if you have been aotified by the IRS that you are subject to
backup withholding because of underreporting interest or
dividends on your ax retumn. However, if after being novified by
the IRS thai you were subject to backup withholding vou
received another notification from the (RS that you are na longer
subject (0 backup withholding, do not cross out item (2). (Also
see the enclosed Guidelines.)

SIGNATURE

DATE: , 2005

CERTIFICATE OF AWAITING
TAXPAYER IDENTIFICATION RUMBER

I eertify under penzliies of perjury that a taxpayer
identification number has not been issued to me, and
either (a) { have mailed or delivered an appficaton to
receive a faxpayer identification tumbest to the
apprapriate Intemal Revenue Service Center ar Social
Security Administration Office or (L) ! intend to mait
or deliver an epplication in the pear Giture, 1
understand  that  wntil | provide 2  waxpayer
tdentification number, 28% of any payraerts made to
me rray be withheld until | provide 2 number.

SIGNATURE DATE

NOTE: FAILURE TG COMPLETE AND RETURN THIS FORM MAY IN CERTAIN CIRCUMSTANCES
RESULT IN BACKUP WITHHOLDING OF 28% OF ANY PAYMENTS MADE TO YOU WITH
RESPECT TO THE SHARES AND/OR OFPFIONS SURRENDERED. IF YOU WROTE “APPLIED FOR”
IN THE SPACE FOR THE TiN ABOVE, YOU MUST PROVIDE THE EXCHANGE AGENT YOUR
TAXPAYER IDENTIFICATION NUMBER PRIOR TO RECEIVING PAYMENT IN ORDER TO AVOID
BACKUP WITHHOLDING.
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GUIDELINES FOR CERTIFICATION GF TAXPAYER IDENTIFICATION NUMBER

(TIN) ON SUBSTITUTE FORM W-9
Page 1

Guidetines For Determining The Proper Name Ard Identification Number to Give The Payer. Social security
nurmbers (SSNs) have nine digits separated by two hyphens: ie, 000-00-0000. Employer idemification numbers
{EMNs) have nine digits separated by only one hyphen: e, 00-0000000. The table below will help determine the
name apd number 1o give the requestor. Al “section” references are to the Internal Revemue Code of 1986, as
amended.

For this type of account: Give name and SSN of: For this type of account: Give name and EIN of:
1. lpdividugl The individual 6. A valid trust, estzte or pension The legal entity (4}
trust
2, Two of more ingdividuals ~ The actual owner of the account 7. Corparation or LLC electing  The corporation
(nint account) or, if combined funds, the fimst cotporate status on Form 8832

individual oo the account (1}

3. Custadian account of a2 miner The minor {3} 8. Association, club, religious, The organization
(Uatform Gifts 1o Minors Aci) charitable, educationat or ather
tax-exempt organization

4. a. The usnal revocable savings The grantor-trusiee (1) 9. Parmership or multi-member The parinership
Lrust account (grantor is aiso 11
trustee) . _ .
B. So-catied trust account that The actual wner (1) 1Q. A broker or registered The broker or nomines
is not & legal or valid trust under nominee
Suate law
5. Sole proprictorship or single-  The ewner (3) 11. Account with the ‘The public entity
owner LLC Department of Agriculture in the

name of a pubtic entity (such as
a srate or Jocal govermment,
school district ¢r prison} that
raceives agricultural program
payments

(13 List first and circle the name of the person whose number vou furnish. 1f oaly one person oa a joint account
has an SSN, that person’s number must be furnished.

(2}  Circle the minor’s name and furnish the minor's SSN.

{3)  You must show your individual name, but yvou may also enter your business or “doing business as” name.
You may use either your S8N or your EIN (if you have one). _

{4y  List first and circle the name of the legal trust, estate or pension trust. Do not [umish the identifying number
of the personal representative or trustee unless the legal entity itself is not designated in the account titie.

Note: If no name is circled when more than one name is listed, the number will be considered to be that of the first
name listed,
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON
SUBSTITUTE FORM W-g

How To Obtain A TIN

I you do not have a TIN, apply for one immediately. To
apply for an SSN, get Form 55-5, Application for a Social’
Security Card, from your locat Sacial Security
Administration office or get this form on-line at
www.ssa.gov. You may also get this form by calling {-§00-
772-1213. Use Form W-7, Application for IRS Individual
Taxpayer Idcntification Number, to apply for an ITIN or
Fortn $S-4, Application for Employer ldentification
Number, to appty for an EIN. You can get Forms W-7 and
§S-4 from the IRS by calling 1-800-TAX-FORM (1-800-
829-3676) or from the [RS Web Site at www.irs gov.

Payees Exempt From Backup Withholding

The following is a list of payees specifically exempted

fram backup withholding:

(1} An organization exempt from tax under section
5014{a), any IRA, or a custodial account under section
403(b)(7} if the account satishes the requirements of
section 401(H(2).

(2)  The United States or any of its agencies or
instrumentatities.

{3) A state, the District of Columbia, a possession of the
United Siates, or any of their political subdivisions or
instrumentalities.

{4} A foreign government or any of its political
subrdivisions, agencies or instrumentatities,

(5) Aninternational organization or any of its agencies
or instrurnentalities.

Other payees that may be exempt from backup withholding

include:

(6) A corporation.

(7) A foreign central bank of issue.

{8) A dealer in securities or commodities required to
register in the United States, the Disirict of Columbia
or 2 possession of the United States.

{9 A futures commission merchant registered with the
Caommodity Futures Trading Caommission.

{10} A real estate invastment trust.

{11} An entity registered at aif tlmes during the tax year
under the Investment Company Act of 1940.

{12} A common trust fund operated by a bank under
section 584{a).

{13) A financial institution,

(14) A middleman known in the investment community as
a nominee or custodian,

{15) A must exemnpt from tax under section 664 or
desecribed in section 4947,

ATL_IMANAGE-3934950

Exempt payees described at left should file Substitute Form

“W-9 to avoid possible emroneous backup withholding.

FURNISH YOUR TAXPAYER IDENTIFICATION
NUMBER, SiGN AND DATE THE FORM AND
RETURNIT TO THE PAYER. If you are a nonresident
alien or 2 foreign entity not subject 1o backup withholding,
give the payer a completed Form W-8, Certificate of
Foreign Status.

Privacy Act Notice

Section 5509 requires you to provide your correct TIN 1o
persons who must file information with the IRS to report
interest, dividends and certain other income paid to you,
mortgage interest you paid, the acquisition or abandonment
of secured property, cancellation of debt or contributions
you made to an [RA or Archer MSA. The IRS uses the
numbers for jdentification purposes and 1o help verify the
accuracy of your return, The IRS may also provide this
information g the Department of Justice for criminal and
civil litigation and to cities, states and the District of
Columbia o carry out their tax Jaws, The IRS may also
disclose this infonnation 10 other countries under a tax
treaty, or to Federal and state agencies to enforce Federal
nontax criminal laws and Lo combat terrorism.

You must provide your TIN whether or not you are
required to file a tax refurn, Payers must generalfy withhold
28 percent of taxable interest, dividend and certain other
payments to a payee who does not furnish a TIN to a payer.
Certain penalties may alsa apply.

Penalties

{1} Failure to Turnish TIN. {f you fail to furnish your
correct TIN to a reguester, you are subject to a penalty of
350 for each such Tatiure unless your failure is due to
reasonable cause and not 1o witiful neglect.

(2) Civil penalty for false information with respect to
withholding. I you make a false statement with no
reasonable basis which results in no backup withholding,
you are subject t¢ 2 $500 penafty.

{3} Criminal penalty for falsifying information. Willfully
falsifying certifications or affirmations may subject vou to
criminal penalties including fines and/or imprisonment

(4) Misuse of TINs. If the requester discloses o5 uses TINs
in violation of Federal faw, the requester may be subject to
civil and criminal penzltics,

FOR ADDITIONAL INFORMATION CONTACT
YOUR TAX CONSULTANT OR THE INTERNAL
REVENUE SERVICE.
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EXHIBIT D
FORM OF LOST CERTIFICATE AFFIDAVIY

SunTrust Bank Value: §
Prem: $

AFFIDAVIT OF LOSS AND INDEMNITY AGREEMENT

STATE OF Yoo

COUNTY OF )

DEPONENT (Please Print or Type Name): e

Is of legal age and resides at —— .

Home Tetephone: - fW;rk Telephone:
Driver's License #: Occupation:
Employer: R e

Deponent is the owner of or is acting in & representative or fiduciary capacity with respect to certain
securities (describe the type of security, identification number and number or face value):

(hereinafter collectively called the “ORIGINAL™),
ISSUED BY: «Company»

{hereinafier called the “ISSUING CORPORATION™),

IN THE NAME OF:

The original was acquired by the Deponent on or about 19 andd was lost, stolen or
destroyed on or about 19 under the following circumstances {(STATE THE
CIRCUMSTANCES INDETAIL)

The ariginal (WAS / WAS NQT), circle one, endorsed. ([f ENDORSED, describe the form of endorsement
and state whether signature was guaranieed.

Degonent has made or cansed o be made 2 diligent search for the Original and has been unable to find or
recover sarme, and that deponent was the unconditicnat owner of the original at the time of loss, and is
entitled to the full and exclusive passession thereaf; that neither the original nor the rights of deponent
herein have, in whole or part, been assigned, transferred, hypothecated, pledged or otherwise disposed of,
in any manner whatsoever and that no person, firm or corporation ather than the deponent has any right,
title, claim, equity or interest in, to, or respecting original or the proceeds thereof,

Degonent makes the affidavit and agreement of indemnity for the purpose of inducing the issuing
corporation and its agents to issue new securities in substitution for the original and SAFECC’
INSURANCE COMPANY OF AMERICA to assume labitity in respect thereof under it Lost Security
Blanket Bond Na. 5737600 ’ T

Deponent agrees that if said original should ever come into deponent’s hands, cusiody or power, deponent
will immediately and without consideration susrender original 10 issuing corporation, its transfer agents,
subscription agents, trustees or SAFECO INSURANCE COMPANY OF AMERIC A for cancellation.



MUST BE COMPLETED WHEN MARKET VALUE EXCEEDS $50,000

Deponent represents that he owns reat estate Valued at: $
Mortgage: $

CASH/SECURITIES: $ .
SALARY: § _
OTHER INYESTMENTS: 3
EST.NET WORTH: §
BANK #1 (NAME):
CITY:
ACCT #. .

BAL: S _ }
BANK #2 (NAME): )
CITY: .
ACCT #: e ' ' ’
BAL: § . L

{Deponent certifies that the above is true and authorizes confirmation of bank balances and other
information in the affidavit}

Deponent agrees, in consideration of SAFECO INSURANCE COMPANY OF AMERICA assuming
Hability or liability attaching under its Indemnity bond in favor of the Issuing Corporation and its agents,
the undersigned (fointly and severally, if more than one) hereby agree at all times to indemnify and save
harmless SAFECO INSURANCE COMPANY OF AMERICA from and against any and all liabilities,
losses damages, judgments, casts, charges, counsel fees and expenses of every nature and character which
they may sustain or incur by reason or on account of assuming Hability or liability attaching under its
indemnity Bond.

(IN ORDER TO PROCESS THESE AFFIDAVITS, NOTARIZED SIGNATURES ARE REQUIRED)

signed, sealed and delivered by deponent this day of . 19
SIGNATURE OF DEPONENT SIGNATURE OF DEPONENT
SQUIAL SECURITY# OR TAX LD, # ' SOCIAL SECURITY# OR TAX LD.#
NOTARY PUBLIC NQOTARY PUBLIC
STATE OF 3 STATE COF )

I8% o 188
COUNTYOF N " COUNTY OF )
Subscribed and sworn to before me Subseribed and sworn to before me
Notary Public Pate Appeared Notary i’ublic ' Date Appeared
Notary seal or stamp along with date of Notary seal or stamap along with date of
Commission must be affixed hereto. Corumission must be affixed hereto.
Expiration Expiration

Date: - Date:
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DEC, 8. 2005 5:44°M 450 425 6023 WACHOVIA BANK NA NC. 8033 P ¢

ke

Wathtvia Bank, NA,
AoLT2

12071 North onrae Straet
Tallahagsee, FL 32303

WACHOVIA

Decemmber 8, 2005

GTO, Inc.

3121 Bartsfield Road
Tallahassee, FL 32303
RE: 01/3669349782
Gentlemen:

Per your request, { am providing you with payoff information for the commercial loan your
company has with Wachovia. The following information is effective as of 12/08/05.

Bank/Obligor #01/3669349781, Obligation 42, Per Diem $449.28

Principal amount due- £2,857,924.18
Interest amount due §7.637.76
Late fee $0.00
Prepayment Penalty Amt $0.00

Tatal Amount Dae $2,856,561.94

The loan acerves interest at the pexr diem rate, 2ach day after 12/08/05 and untl the date we
receive payoff. Please note that the quoted payoff amounts are subject to change pending
any unprocessed monetary transactions on the loan, change in the inferest rate, defaultin
payment, outstanding legal expenses, or any prepayment penalties listed on the loan
documentation.

The total amount due above includes all costs and expenses incumred, or to be incurred, in
connection with preparing, executing and racording all of the necessary releases and
discharges of all liens and encumbrances on GTO's assets, including without limitation,
the mortgage on the real property and the UCC financing statements covering the assets of
GTO. : : ) : '

If you are an auto-debit customer and Wachovia does not receive your payment by your
scheduled auto-debit payment date, then the payoff amount in this letter could be affected.
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The muost recent payment posted fo this account was on 11/21/05 in the amount of
$22,079.16. ,

The funds must be receive by us before 2:00 p.m. EST, and must be in the form of 2 bank
check, certified funds or wire ransfer. An attorney’s trust check is also acceptable.

‘Wachovia’s address for payment is:

Wachovia Bank, N.A.
Aftn: Payment Processing
NC-6883 Linden Center
100 North Main Street
Winston-Salem, NC 27101

Upon Wachovia’s receipt of the total amount due sbove, and confirmation from the
Wachovia Derivatives Group that GTO’s derivative transaction has heen terminated,
‘Wachovia agrees to prepare, execute and record any end all releases and discharges
necessary to remove, release and discharge all of its encumbrances and liens on GTO’s
assets, including, without limitation to mortgage discharge in the form amtached hereto as
Exhibit A and the UCC-3 termination releasing 2 UCC-1 original filing #200304131642.

If you have questions regarding this information or require addition asmstancc, please
coptact me at 850/425-6005.

incErely, '
T
F E. Jameson

Aresa President
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wachovia Bank, M.A.
Flodirz

1202 Ngrth Manrae Street
Tallahassee, FL 32303

WACHOVILA

December 8, 2005

GTO, Inc.

3121 Hartsfield Road
Tallahassee, FL 52303
RE: 0173669345782
Gentlemen:

Per your request, { am providing you with payoff information for the commercial loan vour
compary has with Wachovia. The following information is effective as of 12/08/05.

Banl/Obligor #01/3669349781, Obligation 83, Pey Diem $350.03

Principal amount dus $2.423.223.86
Interest amount due $5046.95

Late fee $0.00
Prepayment Penalty Amt 506.00

Total Amount Due $2,428,270.81

The loan accruies interest at the per diem rate, each day after 12/08/05 and until the dats we
receive payoff. Please pote that the quoted payoff amounts are subject ta change pending
any unprocessed monetary {ransactions on the joan, change in the interest rate, defau]t in
payment, outstanding legal expenses, or any prepayment penaliies listed on the loan
documentation.

The total amount due above includes all costs and expenses incurred, or o be incurred, in
connection with preparing, executing and recarding all of the necessary releases and
discharges of all liens and encumbranges on GTO s assets, including without Limitation,
the mortgage on the real property and the UCC financing statements covering the assets of
GTO. ) '

If you are an auto-debit customer and Wachovia does not receive your payment by your
scheduled auto-debit payment date, then the payoff amount in this letter could be affected.
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The most recent payment posted to this account wes on 12/02/05 in the amount of
$23,000.00.

The funds must be receive by us before 2:00 pan. EST, and must be in the form of 2 bank
checlk, cerfified funds or wire transfer. An attorney’s trust check is also acceptable.

Wachoviz’s address for payment is:

Wachovia Bank N.A.
Attn: Payment Processing
WNC-6885 Linden Center
100 North Main Street
Winston-Salem, NC 27101

Upon Wachovia's receipt of the total amount due sbove, and confirmation from the
Wachovia Derivatives Group that GTO’s derivative transaction has been terminated,
Wachovia agrees 1o prepare, execute and record any and el relsases and discharges
necessary 10 remove, release and discharge all of its encumbrances and liens on GTCO's
assets, including, without lritation to mortgage discharge in the form attached hereto as
Exhibit A end the UCC-3 termination releasing a UCC-1 original fling #200304131642.

If you have questions regarding this information or require addition assistance, please
contact me at 850/4235-6005.
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AUSLEY & MCMULLEN

ATTORNEYS AND COUNSELORS AT LAW

227 SOUTH CALHGCUN STREET
P.O. BOX 381 (Z)P 32302)
TALLAHASSEE, FLORIOA 32301
(85Q) 224-9115 FAX (850) 222-7560

December 9, 2005

Linear LLC

TFM Merger Sub, Inc.
2055 Corte Del Nogal
Carlsbad, California 9201}

RE: GTO, Inc.
Ladies and Gentlemen:

We have acted as counsel to GTO, Inc. a Florida corporation (“GTO”), in connection
with the preparation, execution and delivery of the Agreement and Plan of Merger, by and
among GTO, Linear LLC (“Linear”), TFM Merger Sub, Inc. (*Merger Sub™), certain
shareholders of GTO, and Dennis E, Williams as Sharcholders’ Representative, dated
December 9, 2005 (the “Merger Agreement”). This opinion is rendered to you pursuant to
Section 3.8(a)(ix) of the Merger Agreement and is given with the consent of GTO. Capitalized
terms not otherwise defined in this opinion have the definitions set forth in the Merger
Agreement.

We have examined copies of: (a) the executed Merger Agreement, but we have not
examined or investigated any of the documents or matters identified in the Schedules to the
Merger Agreement, except we have examined (but not investigated) Schedules 4.1(b}, 4.1(c),
4.3(b), 4.4, 4.6, 48, 4.9(b), and 4.24 of the Merger Agreement, (b) the executed Escrow
Agreement, and (c) the executed Articles of Merger (collectively the “Transaction
Documents”). We advise you that we were not present when any of the Transaction Documents
were signed and we are relying entirely on the email representations from King & Spalding,
together with the Corporate Certificate of GTO, about the genuineness of the signatures on each
document. We render no opinion on any of the exhibits to the Merger Agreement except for the
Escrow Agreement and the Articles of Merger.

We have examined the following books, records, and contracts of GTO as accessed on
December 1, 2005 from the King & Spalding Secure Client Extranet for GTO, Inc. (the
“Extranet™), all of which have been certified to us by the Secretary of GTO as having been
executed:

1. Articles of Incorporation of GTO dated July 19, 1999 and filed with the Florida
Secretary of State on July 19, 1999, as amended by the Articles of Amendment
dated October 1, 1999 and filed with the Florida Secretary of State on October 4,
1999, (collectively “Articles of Incorporation™).



Linear L1LC

TFM Merger Sub, Inc.
December 9, 2005
Page 2

2. Articles of Merger of GTO, Inc. with and into GTONewco, Inc. dated August 18,
1999, and filed with the Florida Secretary of State on September 20, 1999,
effective October 1, 1999,

3. Bylaws of GTONewco, Inc. (undated), which are attached to the Certificate of

GTO which, in twrn, is attached to this opinion letter as Exhibit “1” (the
“Bylaws™).
4. Shareholder Agreement by and between GTONewco, Inc. and the shareholders

dated July 20, 1999 (“Shareholder Agreement™).
5. The minutes for the Board of Directors meeting held on November 22, 2005.

6. Resolutions Adopted by the GTO Board of Directors at a Meeting held on
December 7, 2005,

7. Action of the Shareholders of GTO, Inc. Taken by Written Consent in licu of a
Meeting, dated December 9, 2005,

8. GTOQ, Inc. Secretary’s Certificate dated December 9, 2005.

In addition, we have examined the following books, records, and contracts of GTO which
have been furnished to us by GTO:

1. A copy of GTO s book labeled “GTO Board Minutes [/1999.”

2. The original stock ledger book labeled “GTQO, Inc. Stock Certificates Starting
3/15/2001 When Resissued Under Name of GTO, Inc.” of GTO.

In rendering the following opinions, we have relied, with your approval, as to factual
matters that affect our opinions, solely on our examination of documents located on the Extranet
to the extent listed above, on the documents furnished to us by GTO to the extent listed above,
and on the following documents, and we have made no independent verification of the facts

asserted to be true in those documents:
1. The certificate of GTO which is attached as Exhibit “1.”

2. The facts asserted to be irue in the Transaction Documents.

3. The certificate of the Florida Secretary of State dated December 1, 2005 regarding
the “good standing ™ status of GTO. Co

4, GTO’s Articles of Incorporation as certified by the Florida Secretary of State on
December 1, 2005.
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We have not examined or investigated any documents or matters except as set forth in the
preceding paragraphs.

This opinion has been prepared and is to be construed in accordance with Part I of the
Reports on Standards for Opinions of Florida Counsel of the Special Committee on Opinion
Standards of the Florida Bar Business Law Section updated September 4, 1998 (the “Report”™).
The Report is incorporated by reference in this opinion.

We render the opinions set forth herein as members of the Bar of the State of Florida.
We express no opinton as to: (i) the laws of any jurisdiction other than the laws of the State of
Florida, (i) the federal law of the United States, (iii) the excluded areas of law set forth in the
Report, or (iv) state tax laws, state labor and employment laws, zoning laws, and state laws
concerning patents, trademarks, and copyrights. Our opinions are limited to those matters
expressly set forth in this letter. No opinion is implied or may be inferred beyond the matters
expressly stated in this letter.

In addition to the assumptions set forth in the Report, with your permission, we have
made the following assumptions:

1. We have relied on the “presumption of regularity and continuity” with respect to
GTO’s baoks and records, and have therefore assumed:

(a) The shares of GTO were issued for value and were issued pursuant to
proper authority.

(b) All corporate proceedings through December 31, 1999 (including without
limitation GTOs exchange of stock and merger in 1999) were properly
taken and performed in accordance with applicable law.

2. The Articles of Merger will be filed within one (1} business day after the Merger
Agreement is executed.

3. The Notice of Actions Taken by Shareholders” Written Consent, Appraisal Notice
and Form for Sharcholders, in the form attached as Exhibit “2™ (without
attachments), and all attachments listed therein, will be completed and sent to
those shareholders who have not consented in writing to the Merger Agreement:
(a) within ten (10) days after obtaining the Executing Sharcholders” written
consent and (b) not earlier than the date the Merger becomes effective and not
later than ten (10) days after such date.

4, Each non-dissenting shareholder will sign a Letter of Transmitial which contains
a valid and enforceable appointment of the Shareholder’s Representative as the
attorney-in-fact for each such shareholder.
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5. The failure to file the schedules to the Merger Agreement, with the Florida
Secretary of State as part of the Articles of Merger and Plan of Merger being filed
in that office, will not affect its status as a proper plan of merger under Section
6.07.1101, Florida Statutes. The foregoing assumption applies oaly to our
opinions in Paragraphs 6 and 8 on pages 5-6 of this letter.

Based on the foregoing, and subject to the qualifications, limitations, and assumptions set
forth in this letter and in the Report, we are of the opinion that:

1. GTO bhas been incorporated under the Florida Business Corporation Act and its
status is active. GTO has the corporate power: {a) to conduct its business, (b) to execute and
deliver each of the Transaction Documents to which it is a party, and {c) to perform its
obligations under each of the Transaction Documents to which it is a party.

2. Immediately prior to the Closing, GTO"s authorized capitalization consists of
2,000,000 shares of common shares, $0.001 par value, of which 516,890 common shares are
issued and outstanding. The 516,890 common shares which are issued and outstanding are
referred to as the “Shares.” The Shares are fully paid and non-assessable. The Shares are not
subject to any preemptive rights created by statute, or by GTQO’s Articles of Incorporation or
Bylaws, each as in effect immediately prior to the Effective Time, or by an agreement known to
us to which GTO is a party or may be bound immediately prior to the Effective Time. To our
knowledge, there are no options, warrants, calls, rights, commitments, convetsion rights or
agreements of any character to which GTO is a party or by which GTO is bound obligating GTO
to issue, deliver or seli, or cause to be issued, delivered or sold, any shares of its capital stock or
securities convertible into or exchangeable for shares of its capital stock, or obligating GTO to
grant, extend or enter into any such option, warrant, call, right, commitment, conversion right or
agreement, except as disclosed in the Merger Agreement and the Disclosure Schedules attached
thereto.

3. The Merger Agreement has been approved by all necessary action on the part of
GTO’s shareholders. With your permission, we have made no independent investigation of the
foregoing sentence, but we have relied solely on the Certificate of GTO stating the Merger
Agreement has been approved by GTO’s shareholders who own a majority of the Shares.

4. GTO has authorized the execution, delivery and performance of the Transaction
Documents by all necessary corporate action. The Transaction Documents have been executed
and delivered by GTO. Subject to the {imitations contained in the next paragraph, the Merger
Agreement is a valid and binding obligation of GTO enforceable against GTO under the law of
Florida.

Our opinion conceming the validity, binding effect and enforceability of the Merger
Agreement means that: (i) the Merger Agreement constitutes an effective contract under
applicable law, (i) the Merger Agreement is not invalid in its entirety because of a specific
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statutory prohibition or public policy and is not subject in its entirety to a contractual defense,
and (iii) subject to the last sentence of this paragraph, some remedy is available if GTO is in
material default under the Merger Agreement. This opinion does not mean that: (i) any
particular remedy is available upon a matertal default, or (ii) every provision of the Merger
Agreement will be upheld or enforced in any or each circumstance by a court. Furthermore, the
validity, binding effect and enforceability of the Merger Agreement may be limited or otherwise
affected by: (i) bankruptey, insolvency, reorganization, moratorium, frandulent conveyance or
other similar statutes, rules, regulations or other laws affecting the enforcement of creditors’
rights and remedies generally, and (ii) the unavailability of, or limitation on the availability of, a
particular right or remedy (whether in a proceeding in equity or at law) because of an cquitable
principle or a requirement as to commercial reasonableness, conscionability or good faith.

5. The execution and delivery of the Merger Agreement by GTO, the performance by
GTO of its obligations under the Merger Agreement and the exercise by GTO of the rights
created by the Merger Agreement: (1) do not violate GTO’s Articles of Incorporation or Bylaws,
except for Article IX of the Articles of Incorporation and Article X of the Bylaws; (ii) to our
knowledge, do not violate a judgment, degree or order of any court or administrative tribunal,
which judgment, degree or order is binding on GTO or its ‘assets; or {iii) do not violate any
Florida law, rule, or regulation, provided that all amendments in Sections 8.11 and 8.12 of the
Merger Agreement are made in accordance with Section 607.1103, Florida Statutes. With
respect to clause (ii) of this paragraph and with your permission, we have made no independent
investigation of any court or administrative tribunal records with respect to any action,
proceeding, or investigation and we have relied solely on the certificate of GTO.

6. Except for filing the Articles of Merger with the Department of State as contemplated
by the Merger Agreement and as required by the provisions of Florida statutes (which filing will
include the Merger Agreement with exhibits but without the schedules), no notice, report or other
filing or registration with, and no consent, approval or authorization of, any Florida
governmental authority is required t¢ be submitied, made or obtained in connection with the
execution, delivery and performance of the Merger Agreement on behalf of GTO which, if not
obtained, could have a materially adverse impact on the iransaction contemplated by the Merger
Agreement.

7. To our knowledge, there is no action, proceeding or investipation pending against
GTO before any court or administrative agency that questions the validity of the Merger
Agreement. With your permission, we have made no independent investigation of any court or
administrative agency records with respect to any action, proceedmg, or mvestlganon and we
have relied solely on the certificate of GTO.

8. The Merger will become effective upon filing of the Articles of Merger with the
Florida Secretary of State (which filing will include the Merger Agreement with exhibits but
without the schedules) and assuming Linear and Merger Sub have complied with all
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requirements of applicable law in the Merger Agreement and related agreements necessary to
effect the Merger.

This letter represents our opinion concerning how each legal issue addressed herein
would be resolved were it to be considered by the highest court of Florida. The manner in which
any particular issue would be treated in any actual court case would depend in part on facts and
circumstances particular o the case, and our opinions are not a guarantee of an outcome of any
legal dispute that may arise with regard to the Transaction Documents.

This opinion is furnished {o you by us as counsel for GTO and is solely for your benefit,
and is rendered solely in connection with the transaction to which this opinion relates. This
opinion may be relied upon only in connection with this fransaction and may not be relied upon
by any ather person without our written consent.

The opinions expressed shall be effective only as of the date of this letter. We do not
assume any responsibility for updating this opinion as of any date subsequent to the date of this
letter, and we assume no responsibility for advising you of any changes with respect to any
matters described in this letter that may occur subsequent to the date of this leiter, whether such
changes result from events occurring subsequent to the date of this letier or from the discovery
subsequent to the date of this letier of factual information not previously known to us pertaining
to events occurring prior to the date of this letter.

Sincerely,

AUSLEY & McMULLEN, P.A.

By:

Emily S. Waugh
For the Firm
ESW/ig

hieswhgto\2005 project gate\opn Jtrd-fv.doc
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Direct: +1.561.650.7232
BWeiss@ssd.com

December 9, 2005 .

GTQ, Inc. and

Those GTO Shareholders who are
Parties to the Merger Agreement
¢/o Dennis E. Williams

2191 Miller Landing Road
Tallahassee, FL 32312-9000

Ladies and Gentlemen:

We have acted as counsel to Linear LLC, a California limited liability company (“Lineas™), and
TFM Merger Sub, Inc., a Florida corporation (the “Company™), in connection with the preparation,
execution, and delivery by Linear and the Company of the Agreement and Plan of Merger dated as of
December 9, 2005 by and among Linear, Company, GTO, Inc., a Florida corporation (“GTC™), certain
Shareholders of GTO and Dennis E. Williams, as Shareholder Representative (the “Agreement™).

Capitalized terms not otherwise defined herein shall have the same meaning ascribed to them in
the Agreement. This opinion is being furnished to you pursuant to Section 3.9(3) of the Agreement.

I Basis of Opinions

In rendering the opinions set forth herein, we have examined and relied solely on the following
documents {the “Reviewed Documents™), and except for our examination of the Reviewed Documents we
have made no independent inquiry as to the facts asserted fo be true and correct in the Reviewed
Documents and our opinions are qualified in all respects by the scope of such document examination:

{(a) An executed copy of the Agreement (attached hereto as Exhibit 1);

(b) The Articles of Incorporation of the Company certified by the Florida Department of State
as of December 7, 2005 (attached hereto as Exhibit 23;

() The Bylaws of the Company, certified as true and complete by the Secretary of the
Company (atiached hereto as Exhibit 3);

WESTPALMBEACRH/478767.3
7904300004
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(d) A Certificate of Good Standing of the Company, dated December 9, 2005 and issued by
the Florida Department of State (at{ached hereto as Exhibit 4);

(e}  The Articles of Conversion of Linear certified by the Secretary of State of California as of
July 13, 2005 (attached hereto as Exhibit 5);

{(H The Operating Agreement of Linear dated December 22, 2003 (attached hereto as Exhibit
6},

(g) A confimmatton of the active status of Linear, issued by the Secretary of State of California
on December 2, 2005;

(h) A Certificae of the Secretary of the Company (attached hercto as Exhibit 7) with respect
to (i) the incumbency and specimen signatures of the officers of the Company executing
the Agreement on behalf of the Company; (ii}) the Articles of Incorporation of the
Company; (iii) the Bylaws of the Company; and (iv) the resolutions of the Board of
Directors of the Company approving the fransactions contemplated pursuam to the
Agreement; and

(i) A Certificate of the Secretary of Linear (attached hereto as Exhibit 8) with respect to (1) the
resolutions of the sole member of Linear approving the transactions contempiated pursuant
te the Agreement; (ii} the Operating Agreement of Linear.

In rendering the opintons set forth herein we have assumed, without any independent
investigation: (i) the accuracy and completeness of 2]l documents that we have reviewed, (if) the
genuineness of all signatures contained in, and the authenticity of, the documents submitted to us as
originals; (ili) the conformity to authentic original documents of all documents submitted to us as
certified, conformmed or reproduced copies; (iv) that all individuals executing documents individually or on
behalf of any of the parties thereto are in fact the individuals they purport ta be; ard (v) the legal capacity
of all natural persons.

Except to {he extent we specifically and expressly opine on any such matters in this opinion, in our
examination of the Reviewed Documents and in rendering the following opinions we have assumed
without any investigation, except as specifically indicated herein, and with your consent (and in addition
to the assumptions contained elsewhere in this opinion) and we express no opinion regarding, each of the
following: (a) that all parties to the Agreement {other than Linear and the Company) are duly organized,
validly existing and in good standing in the jurisdictions in which they were organized and all parties to
the Agreement are duly qualified to transact business as foreign corporations and that each is in good
standing in the jurisdictions in which the ownership of its properties or the conduct of its business requires
such qualification; (b) the due authorization, execution and delivery of the Agreement by the parties
thereto (other than Linear and the Company); (c} the full legal power and authority to execute and deliver
and to perform their respective obligations under the Agreement of the parties thereto (other than Linear

and the Company); (d) that the Agreement constitutes the legal, valid and binding obligation of the parties
WESTPALMBEACHM78767.3
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thereto (other than Linear and the Company) enforceable in accordance with their respective terms against
each of them; (e) that the Agreement has not been modified, supplemented or subject to any waiver unless
we heretofore have received actual knowledge thereof, (f) that the conduet of each of the parties {o the
Agreement (other than Linear and the Company) has complied with, and the transactions to be effected
pursuant to the Agreement will comply with, all standards of good faith, faimess, public policy and
conscionability required by law; (g) that sufficient consideration has been received by each of the parties
to the Agreement in respect of their respective obligations thereunder; (h) the constifulionality and
validity of all relevant laws, regulations and agency actions unless a reported case has otherwise held; (i)
that there are no agreements or understandings among the parties, written or oral, and there is no usage of
trade or course of prior dealing among the parties that would, m either case, define, supplement or qualify
the terms of the Agreement; (j) that there has been no mutual mistake of fact or misunderstanding, fraud,
duress or undue influence relating to the matters which are the subject of such opinions; (k) the fulfitiment
of and timely compliance by the parties thereto with all the terms and conditions of the Agreement; (1) the
truthfulness of each statement as to all factual matiers contained in the Agreement which is not otherwise
known by us to be untrue; (m) the accuracy on the date of this opinion, as well as on the date stated on all
governmental certifications, of each statement as to each factual matter contained in such governmental
certifications; (n) that ali statutes, judicial and administrative decisions, and rules and regulations of
govemmental agencies constituiing the law for which we are assuming responsibility are published and
accurately accessible through the legal publishers, databases and other research services on which we
customarily rely; (o) that in choosing to have the Agreement governed by the laws of the State of Florida,
the parties were acting in good fajth and did not make the choice for the purpose of avoiding or evading
the laws of any other jurisdiction; and (p) that there was no misrepresentation, omission or deceit by any
person in connection with the execution, delivery or performance of any of the documents referred to
herein or any of the transactions contemplated by such documents.

We have assumed that each of the addressees of this opinion have received all documents which
was entitled fo receive under the Agreement.

. Opinions -

Based solely on and in refiance upon the foregomg and subject to the other limitations, exceptions,
assumptions and qualifications set forth herein, we are of the opinion that:

t. (a) The Company is a Florida corporation duly incorporated, validly existing and in
good standing under the laws of the State of Florida, with the requisite corporate power and authority
under such laws to execute, deliver and perform the Agresment.

({a)] Linear is a California limited lability company, duly formed, validly existing and
in good standing under the laws of the State of California, with the requisite limited liability power and
authority under such laws to execute, deliver and perform the Agreement.

WESTPALMBEACH/478767.3
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2. The execution, delivery and performance of the Agreement and the consummation of the
transactions contemnplated thereby have been duly and validly authorized by all necessary limited liability
company action of Linear and all necessary corporate action of the Company and the Agreement has been
duly executed and delivered by each of Linear and the Company,

5

3. The Agreement constitutes a legal, valid, and binding agreement of each of Linear and the
Company, enforceable against each of Linear and the Company in accordance with its terms.

4. The execution and delivery of the Apreement and the consummation by Linear of the
transactions contemplated in the Agreement will not conflict with or constitute a breach or violation of
any of the terms or provisions of, or constifute a default under, the Articles of Organization of Linear, the
Operating Agreement of Linear or the California Limited Liability Company Act, or any rule or
regulation which, to our knowledge, has been promulgated thereunder by any California governmentat
agency or bedy havmg jurisdiction over Linear.

5. The execution and delivery of the Agreement and the consummation by the Company of
the transactions contemplated in the Agreement will not conflict with or constitute a breach or violation of
any of the terms or provisions of, or constitute a defanlt under, the Articles of Incorporation or Bylaws of
the Company, the Florida Business Corporation Act, or any rule or regulation which, to our knowledge,
has been promulgated thereunder by any Florida governmental agency or body having jusisdiction over
the Company.

III.  Limitations, Exceptions and Qualifications

The opinions set forth above are subject to the following limitations, gqualifications, and
exceptions:

A, We have assumed the correctness of and relied upon, and we do not express any opinion
with respect to, any factual information contained in the Agreement or atherwise dtsclosed to or by the
Company or Linear.

B. We express no opinion with respect to any law, nde, or regulation of the United States of
Armerica or any state or other jurisdiction regarding bankruptcy or insolvency.

C. Our opinion concerning the legality, validity, binding effeci and enforceability of the
Agreement means that (i) the Agreement constitules an effective contract under that law, (ii) the
Agreement is not invalid in its entirety because of a specific statutory prohibition or public policy and is
not subject in its entirety 1o a contractual defense, and (iii) subject to the last sentence of this paragraph,
some remedy is available if the Company or Linedr, as applicable, is in material default under the
Agreement, which remedy we believe would be adeguate for the practical realization of the benefits
provided by the Agreement. This opinion does not mean that any particular remedy is available upon 2
material default, or that every provision of the Agreement will be upheld or enforced in any or each
circumstance. Fusthermore, the legality, validity, binding effect and enforceability of the Agreement may

WESTPALMBEACH/M78T747.3
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be limited or otherwise affected by, and we express no opinion as to the enforceability of any provision of
the Agreement to the extent such provision may be subject to, or affected by applicable bankruptcy,
insolvency or moratorium laws or state or federal laws affecting the rights and remedies of creditors
generally (including without limitation, fraudulent transfer laws) or equitable principles, whether applied
by a court of law or equity or in arbitration, including, without limitation, the duty to act in good faith, or
the appticability of concepts of materiality, reasonableness, good faith and fair dealing.

D. We express no opinion on the enforceability of rights and remedies set forth in the
Agreement to the extent such rights or remedies may be limited or determined by a court of competent
jurisdiction or other tribunal as unconscionable as a matter of law or contrary to public policy, or limiting
the availability of a remedy under certain circumstances where another remedy has been clected.

E. The availability of the remedies of specific performance and injunctive relief, as well as
other equitable remedies, whether sought in a proceeding in equity or at law, is subject to the discretion of
the court or other tribunal, including an arbitral tribunal before whom the proceeding shall have been
brought and to public policy restrictions.

F. The enforceability of any indemnification, contribution, hold harmless or exculpation
clauses may be limited by applicable federal and state securities laws and general principles of public
policy.

G. We express no opinion with respect to the enforceability of provisions that purport to
prevent oral modification or waivers. '

H. We express no opinion as to the enforceability of any provision in the Agreement which
may (i) purport to preclude the modification thereof through conduct, custom or course of performance,
action or dealing, {ii} purport to require the payment or reimbursement of fees, costs, expenses or other
amounts that are unrcasonable in nature or amount or may be deemed to be a penalty, (iif) purport to bind
third parties whao are not parties thereto, (iv) purport to assign or convey any agreement, contract or right
which by its terms may not be assigned without the consent of a third party if such consent is not
obtained, (v) provide that a failure to exercise any right, remedy or option shall not operate as a waiver or
that selection of a remedy will not limit another remedy, (vi} purport {o establish methods for the service
of process which are not permiited pursuant to applicable law, (vii) waive any right to trial by jury, (viii)
waive or affect any rights to notices or vaguely or broadly stated rights or future rights, (ix) establish
severability provisions, {x) restrict access to legal or equitable redress or otherwise require submission to
the jurisdiction of the courts or tribunals, including arbitral tribunals, of a particular state where
enforcement thereof is deemed to be unreasonable in tight of the circumstances or waive any rights to
object to venue or inconvenient forum, (xi) provide for specific performance or the appointment of a
receiver, (xii) purport to establish evidentiary standards for suits or proceedings to enforce the Agreement,
(xiii) provide for the reimbursement by the non-prevailing party of the prevailing party’s legal fees and
expenses, (xiv) provide that forum selection clauses are binding on the courts or tribunals, including
arbitral fribunals in the forum selected, (xv) release, exculpate or exempt a party from, or require

WESTPALMBEACH/478767.3 -
79043.00001



GTO, Inc.

and certain GTO Shareholders
December 8, 2005

Page

indemnification of a party for, liability for its own actions or inactions, to the extent the action or inaction
involves gross negligence, recklessness, willful misconduct or unlawful conduct, (xvi) Hmit judicial
discretion regarding the determination of damages and entitlement to atiomeys’ fees and other costs, or
limit or waive the requirement of posting 2 bond in any judicial proceeding, {xvii) deny a party which has
materially failed to render or offer performance required by a contract the opportunity to cure that failure
unless permitting a cure would unreasonably hinder the non-defaulting party from making substitute
arrangements for performance, (xviii) purport fo grant rights of setoff to parties which are not in privity of
contract with the party against whom such setoff is sought or with whom such parties do not share an
identity of obligations, (xix) purport to waive the rights of any party to seek a stay or other relief in any
bankriptcy, insclvency or other action affecting the rights of creditors generally, (xx) purport to modify
the terms of, or otherwise waive any party’s right to assert any, applicable statute of limitations, or (xxi)
purport to watve the rights of any party with respect to rules of construction.

L We note that the provisions of Sections 8.11 and 8.12 of the Agreement are inconsistent
with the provisions of Section 607.1103, Florida Statutes, insofar as they relate to actions of the
Shareholders’ Representative.

1. We have made no examinaiion and therefore express no opinion whether the connections
of the parties to the Agreement with the State of Florida are sufficient to support such parties” chuice of
Florida law as set forth in the Agreement.

1. All opinions expressed herein are subject to paragraph LB, above, and are based on and
limited to Florida law, the California Limited Liability Company Act, and, to the extent applicable, US
Federal law, as of the date hereof, and the facts presented o us. We express no opinion herein as to any
other laws, statutes, ordinances, rules or regulations. As used herein, “Florida law™ means the statutes and
constitution of the State of Florida and reported judicial decisions interpreting those laws and “Federal
law” means the statutes and constitution of the United States of America and reported judicial decisions
interpreting those laws (except in each case as otherwise excluded or qualified herein).

K. Nothing contained herein shall be consirued as expressing any opinion regarding local
statutes, ordinances, administrative decisions, or regarding the rules and regulations of counties, towns,
municipalities or special political subdivisions {(whether created or enabled through legislative action at
the state or regional level), or regarding judicial decisions to the extent that they deal with any of the
foregoing.

L. The opinions expressed herein are as of the date of this opinion, and we expressly disclaim
any obligation to update or supplement our opinions to reflect any facts or circumstances which may
come to our atfention or any changes in law which may occur, even if they may affect or modify the
opinions expressed herein.

M. The opinions in this letter are (i) limited to the matters stated herein and no opinions may
be implied or inferred beyond the matters expressly stated herein and (i) subject to applicable laws
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respecting limitations of actions. We have not reviewed and express no opinion with respect to any
document or instrument referred {o in any of the Reviewed Documents with respect to which we opine.
We have not assumed and expressly disclaim any obligation to advise the addressee beyond the opinions
specifically expressed herein,

This opinion is rendered solely to you and is solely for your benefit in connection with the
transactions described in the introductory paragraph to this letter and is not to be used, circulated, quoteg,
relied upon or otherwise referred to for any other purpose, nor relied upon by any other person, without
our prior writlen consent.

Sincerely,

SQUIRE, SANDERS & DEMPSEY L.L.P.

WESTPALMBEACHMATRTET.S
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Agreement™), is made and entered into as of this
9" day of December, 2005, by and among LINEAR LLC, a California limited liability company
(the “Acquiror’™); DENNIS E. WILLIAMS, in his capacity as the Shareholders’ Representative
(the “Shareholders’ Representative™); and SUNTRUST BANK, a Georgia banking corporation,
as escrow agent (the “Escrow Agent”). The Acquiror, the Shareholders” Representative and the
Escrow Agent are cach referred to herein as a “Party” and collectively as the “Parties.”

BACKGROUND

A The Acquiror, TFM Merger Sub, Inc., a Florida corporation and wholly owned
subsidiary of the Acquirer ("Merger Sub™), GTO, Inc., a Florida corporation (the “Company™),
the Shareholders” Representative and the shareholders of the Company set forth on the signature
pages thereto have entered into an Agreement and Plan of Merger (the “Merger Agrecment™,
dated as of the date hereof, pursuant to which Merger Sub will merge with and into the Company
{the “Merger’™) so that the separate corporate existence of Merger Sub shall cease and the
Company will continue as the surviving corporation of the Merger.

B. The Acquiror and the Company have agreed to (i) establish an escrow fund
pursuant to Section 3.7(a) of the Merger Agreement providing for the delivery of the aggregate
sum of THREE MILLION FIVE HUNDRED THOUSAND DOLLARS ($3,500,000) (the
“Escrow Amount”) of the Aggregate Preliminary Merger Consideration to the Escrow Agent on
the daie hereof (11} establish a special escrow fund pursuant to Section 3.7(b) of the Merger
Agreement providing for the delivery of the aggregate sum of FOUR MILLION SIX
HUNDRED TWENTY-FOUR THOUSAND NINE HUNDRED SEVENTY-TWO DOLLARS
($4,624,972) (the “Special Escrow Amount”) of the Aggregate Preliminary Merger
Consideration to the Escrow Agent on the date hereof, and (iii) establish a representative
expenses escrow fund pursuant to Section 3.7(c) of the Merger Agreement providing for the
delivery of the aggregate sum of FIVE HUNDRED THOUSAND DOLLARS (§500,000) (the
“Representative Expenses Escrow Amount™) of the Aggregate Preliminary Merger Consideration
to the Escrow Agent on the date hereof.

C. The Sharcholders® Representalive is authorized to act as such under this
Agreement pursuant to Section 8.12 of the Merger Agreement and alt of his actions under this
Agreement shall be on behalf of the Sharehoiders.

D. The Escrow Agent is willing 1o act as escrow agent under this Agreement.
AGREEMENT

In consideration of the premises and the mutual promises and agreements contained
herein, the parties hereto, intending to be legally bound, hereby agree as follows:

oz

1. Definitions; Construction.
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Capitalized terms used but not otherwise defined in this Agreement shall have the
respective meanings ascribed to such terms in the Merger Agreement. Unless otherwise noted,
references in this Agreement to Sections and Schedules shall be deemed references to Sections
of, and Schedules io, this Agreement.

2. The Escrow Agent Appointment. The Acquiror and the Shareholders’
Representative hereby appoint and designate SunTrust Bank as the Escrow Agent, {o receive,
hold, administer, invest and distribute the Escrow Fund (as hercinafter defined), the Special
Escrow Fund (as hereinafier defined) and the Representative Expenses Escrow Fund (as
hereinafter defined}, together with all interest and other income eamed thereon, in accordance
with the terms of this Agreement. The Escrow Agent hereby accepts its appointment as the
Escrow Agent and agrees to hold, administer, invest and disburse the Escrow Fund, the Special
Escrow Fund and the Representative Expenses Escrow Fund, together with all interest and other
income earned thereon, in accordance with the terms hereof.

3. Escrow Fund, Special Escrow Fund and Representative Expenses Escrow Fund.

3.1  Escrow Fund., Special Escrow Fund and the Representative Expenses

Escrow Fund. Simultaneousty with the execution of this Agreement, the Acquiror has delivered
to the Escrow Agent by wire transfer of immediately available funds the Escrow Amount (such
sum, as adjusted from time to time pursuant to the terms hereof, together with any interest or
other income earned thereon being referred to herein as the “Escrow Fund™), the Special Escrow
Amount {such sum, as adjusted from time to time pursuant to the terms hereof, together with any
interest or other income earned thereon being referred to herein as the “Special Escrow Fund™,
and the Represcntative Expenses Escrow Fund (such sum, as adjusted from time to time pursuant
to the terms hereof, together with any interest or other income eamed thereon being referred to
herein as the “Representative Expenses Bscrow Fund™). The Escrow Agent shall invest the
Escrow Fund, the Special Escrow Fund and the Representative Expenses Escrow Fund in the
name of the Shareholders’ Representative and as instructed by the Shareholders’™ Representative
in writing from time to time in (i) savings accounts with, repurchase agreements of, or
certificates of deposit issued by, federally chartered banks or trust companies, the assets of which
are at least $100,000,000 in excess of their Habilities, (i1} United States Treasury Bills {or an
investment portfolio or fund investing only in United States Treasury Bills), (1ii) commercial
paper rated in the highest grade by a nationally recognized credit rating agency or (iv) the STI
Classic U.S. Treasury Securities Money Market Fund (as long as such money market fund is
rated AAA by a nationally recognized credit rating agency), with the income from such invested
cash being held and disbursed by the Escrow Agent in accordance with the terms of this
Agreement. The Parties agree that the income from such invested cash shall be recognized as
income by the Acquiror for federal, state and local tax purposes. The Escrow Agent shall have no
duty or responsibility with respect to the preparation or filing of any Federal or state fax return or
report with respect to the Escrow Fund, the Special Escrow Fund or the Representative Expenses
Escrow Fund or any earnings thereon. At or promptly following the execution and delivery of
this Agreement, the Acquiror shall provide to the Escrow Agent a completed Form W-9.

32 Pumposes of the Escrow Fund, the Special Escrow Fund and the
Representative Expenses Bscrow Fund. .
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{(a) Subject o Section 7.1(f) of the Merger Agrecment, the Special
Escrow Fund shall be the primary remedy for (i} payment of the fair value of 2
Shareholder’s Shares to any Shareholder who properly exercises Dissenters’
Rights in the manner and pursuant to the procedures provided in Section 3.4(e) of
the Merger Agreement and Article XII of the FBCA and (ii) any claims,
liabilities, obligations, damages, losses, costs, expenses, penalties, fines and
judgments (at equity or at law, including statutory and common) and damages
(including amounts paid in settlement, costs of investigation and reasonable
attomeys’ fees and expenses) of the Acquiror arising out of or relating to
Dissenters’ Rights claims (“Acquiror Dissenters’ Costs™). The foregoing
obligations in this paragraph (a) shall hereinafter be referred to, individually, as a
“Snecial Egcrow Claim™ and, collectivety, as *Special Escrow Claims.”

(b} The Escrow Fund shall be (i) the sole and exclusive source of
funds for satisfaction of any amounts payable to the Acquiror with respect to any
Working Capital Deficit pursuant t¢ Section 3.6 of the Merger Agreement, (ii) the
sole and exclusive source of funds for satisfaction of any amounts payable by the
Shareholders’ Representative (on behalf of the Shareholders) or the Shareholders
to the Auditor pursuant lo Section 3.6 of the Merger Agreement, and (iii) the sole
and exclusive source of funds for satisfaction of any amounts payable 1o Acquiror
Indemnified Parties with respect to Acquiror Losses pursuant fo Section 7.1(a) of
the Merger Agreement and the primary source of funds for satisfaction of any
amounts payable to Acquiror Indemnified Parties with respect to Acquiror Losses
Pursuant to Sections 7.1(b), 7.1{c}, 7.1{d), 7.1{e) and 7.1{g) of the Merger
Agreement. The foregoing obligations in this paragraph (b) shall hereinafter be
referred to, individually, as an “Escrow Claim™ and, collectively, as “Esgrow
Claims.”

(¢}  The Representative Expenses Escrow Fund shall be the primary
source of funds for reimbursement of the Shareholders’ Representative for its
reasonable out-of-pocket expenses in connection with its duties under the Merger
Agreement, this Agrecment and any other agreements entered into in connection
therewith or herewith pursuant to Section 8.12 of the Merger Agreement. The
foregoing obligations in this paragraph (c) shall hereinafter be referred to,
individually, as an “Expenses Escrow Claim™ and, collectively, as “Expenses
Escrow Claims.”

(d) This Agreernent shall not change or modify i any way the events
or circumsfances which give rise {o the obligation to make any payments pursuant
to the Merger Agreement but shall solely provide the Acquiror and the
Shareholders’ Representative funds therefor.

3.3  Disbwsement of the Escrow Fund, the Special Escrow Fuad and the
Representative Expenses Escrow Fund.

{a) With respect to a Special Escrow Claim and the Special Escrow
Fund:

3930411 -3



393041¢

{1 promptly following (A} the Acquiror’s incurrence of any
Acquiror Dissenters’ Costs with respect to any Shareholder’s exercise, or
altempted exercise, of Dissenters’ Rights, the Acquiror and the
Shareholders’ Representative shall deliver to the Escrow Agent a joint
written certification (each, an “Acquiror Dissenters’ Cost Certificate™) as
to the aggregate amount payable from the Special Escrow Fund fo the
Acquiror, provided thal an Acquiror Dissenters’ Cost Certificate with
respect to any particular Sharcholder shall be delivered to the Escrow
Agent not more frequently than once per month, (B)(x) each delivery of a
properly completed and duly executed Letter of Transmittal to the
Exchange Agent by a Shareholder other than an Executing Sharcholder or
(y) each delivery of a duly executed waiver of Dissenters’ Rights by a
Sharcholder (other than an Execunting Shareholder or a Non-Dissenting
Shareholder), the Acquiror and the Sharchoiders’ Representative shall
deliver to the Escrow Agent a joint written certification (cach, a “Special
Escrow Release Certificate™) as to the aggregate amount payable from the
Special Escrow Fund to the Exchange Agent, which shall be an amount
equal to two times the product of (1) the Per Share Preliminary Merger
Consideration multiplied by (2) the number of Shares held by the
Shareholder delivering such Letter of Transmitfal or waiver of Dissenters’
Rights, (C} a settlement, a final written arbitration award or the entry of a
final judgment by a court of competent jurisdiction with respect to any
Dissenters” Rights claim (each, an “Appraizsal Determination™, the
Acquiror and the Shareholders” Representative shall deliver to the Escrow
Agent a joint written certification (each, a “Disscnters’ Release
Certificate™) as to the aggregate amount payable from the Special Escrow
Fund to the Surviving Corporation (on behalf of such Shareholder), as ses
forth in such settlement, final award or final judgment, the aggregate
amount payable from the Special Escrow Fund to the Acquiror in respect
of any unpaid Acquiror Dissenters” Costs tn respect of such Dissenters’
Rights claim and the aggregate amount payable from the Special Escrow
Fund to the Exchange Agent, which shall be an amount, if greater than
zere, equal to {x) two times the product of (1) the Per Share Preliminary
Merger Consideration multiplied by (2) the number of Shares held by the
Shareholder asserting the Dissenters’ Rights claim, less (y) the aggregate
amount payable from the Special Escrow Fund to (1) the Surviving
Corporation (on behalf of such Shareholder) and the Acquiror in respect of
unpaid Acquiror Dissenters’ Costs in respect of such Dissenters® Rights
claim and (2) the aggregate Acquiror Dissenters® Costs previously paid to
the Acquiror from the Spectal Escrow Fund with respect to such
Shareholder, and (D) upon the earlier of (1) the delivery of properly
completed and duly executed Letters of Transmittal or waivers of
Dissenters” Rights or final Appraisal Determinations by all Shareholders
(other than Executing Shareholders and Non-Dissenting Shareholders), (2)
the expiration of the statute of limitations applicable {o such Dissenters’
Rights claims, and (3) the Release Date (as defined below), the Acquirer
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and the Shareholders’ Representative shall deliver to the Escrow Agent a
joint written certification (the “Final Special Escrow Certificate™
authorizing the payment of the balance of the Special Escrow Fund to the
Exchange Agent, on behalf of the Shareholders; and

(i)  prompily following the receipt of an Acquiror Dissenters’
Cost Certificate, a Special Escrow Release Certificate, a Dissenters
Release Certificate or the Final Special Escrow Certificate, the Escrow
Agent shall distribute to the Acquiror, the Exchange Agent or the
Surviving Corporation {on behalf of the Shareholder), as the case may be,
the aggregate amount set forth in such certificate {or, with respect to the
receipt of the Final Special Escrow Certificate, the balance of the Special
Escrow Fund); provided, however, notwithstanding anything contained
herein to the contrary but subject to the release of the balance of the
Spectal Escrow Fund to the Exchange Agent in accordance with the
preceding clause (1), the Acquiror and the Shareholders’ Representative
agree, solely as between the Acguiror and the Shareholders’
Representative, that the Special Escrow Fund at all times shall contain at
least two times the product of (A) the Per Share Preliminary Merger
Consideration and (B) the number of Shares owned by Shareholders (other
than Executing Shareholders and Non-Dissenting Shareholders) who have
not delivered & Letter of Transmittal, have not delivered a duly executed
waiver of Dissenters” Righis or have not had their respective Dissenters’
Rights claims finally determined. The Escrow Agent shall have no duty or
cbligation to determine compliance with the requirement set forth in the
preceding proviso.

()  With respect to an Escrow Claim and the Escrow Fund:

@ promptly following receipt of (A) the joint written consent
or agreement of the Sharcholders’ Representative and the Acquiror to the
payment of an Escrow Claim, specifying the amount thereaf, or (B) a
Final Decision {as defined below) with respect to an Escrow Claim,
specifying the amount thereof, the Escrow Agent shall disburse from the
Escrow Fund, to the extent available, to the Acquiror an amount equal fo
the amount of such Escrow Claim; and

(i}  on Jupe 9, 2007 {the “Release Date™), the Escrow Agent
shall distribute to the Exchange Agent, on behalf of the Shareholders, an
amount equal to (A) the balance of the Escrow Fund, less (B) the amount
of all Escrow Claims asseried in writing as of the Relsase Date but
unresolved as of such date.

Notwithstanding the foregoing, if any Escrow Claims have been
asserted in writing by the Acquiror and remain unresolved on the Release
Date, the escrow shall continue until the resolution of such Bscrow
Claims, and during such continuance, the Escrow Agent shall continue io
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hold the Escrow Fund up to the amount of the outstanding and unresolved
Escrow Claims.

The Acquiror must notify the Escrow Agent and the Sharcholders’
Representative in writing of any asserted but unresolved Escrow Claims at
any time prior to the Release Date. Upon resolutior of any Escrow Claim
pending as of the Release Date, and the payment of any amount payable to
the Acquiror with respect to such Escrow Claim, the Escrow Agent shall
disiribute to the Exchange Agent, on behalf of the Shareholders, the
balance of the Escrow Fund which was previously withheld with respect
to such Escrow Claim.

“Final Decision™ means a settlement, a written arbitration award or
the entry of a final, non-appealable judgment by a court of competent
jurisdiction with respect to an Escrow Claim. All disbursements from the
Escrow Fond shall be made by wire transfer of cash in immediately
available funds to the person entitled thercto. The Escrow Agent shall be
entitied to assume conclusively and without independent investigation that
evidence of a Final Decision is sufficient and shall have no duty to
determine whether any such Final Decision complies with the Merger
Agreement.

{c) With respect fo an Expense Escrow Claim and the Representative

Expense Escrow Fund;

D prompily following receipt of the written certification of
the Shareholders” Representative to the payment of an Expense Escrow
Claim, specifying the amount thereof, the Escrow Agent shall disburse
from the Representative Expense Escrow Fund, to the extent available, to
the Sharcholders’ Representative an amount equal {o the amount of such
Expense Escrow Claim; and

(iiy prompily following disbursement of the entire Escrow
Fund and the Special Escrow Fund, the Escrow Agent shall distribute to
the Exchange Agent, on behalf of the Sharcholders, an amount equal to the
balance of the Representative Expenses Escrow Fund.

d) Cap on Eerninps of Escrow Fund., Special Escrow Fund and

Representative Expenses Escrow Fund. Notwithstanding anything to the contrary

contained herein, under nmo circumstances shall the Escrow Agent pay to the
Exchange Agent (on behalf of the Sharcholders) in respect of the Escrow Fund,
the Special Escrow Fund and the Representative Expenses Escrow Fund an
amount in the aggregate greater than 110% of the Escrow Amount, the Speoial
Escrow Amount and the Representative Expenses Escrow Amount {the “Cap™.
Any such earmnings and interest which would cause the Cap to be exceeded shall
be due and payable to the Acquiror upon the joint written certification of the
Acquiror and the Sharcholders’ Representative.

-6-



(e)  Temmination of Escrow Fund, Special Escrow Fund and
Representative Expenses Escrow Fund. The escrow provided for hereunder shall

terminate upon the disbursement of the entire Escrow Fund, the Special Escrow
Fund and the Representative Expenses Escrow Fund, and all interest and other
income earned thereon, pursvant to the terms of this Agreement,

4. Escrow Agent.

4.1 Duties. In performing its duties under this Agreement or upon the claimed
failure to perform its duties herennder, the Escrow Agent shall have no liability except for the
Escrow Agent’s willful misconduct or gross negligence. The Escrow Agent’s sole responsibility
shal] be for the safekeeping and disbursement of the Escrow Fund, the Special Escrow Fund and
the Representative Expenses Escrow Fund, and all interest and other income earned thereon, in
accordance with the ferms of this Agreement. The Escrow Agent shall have no implied duties or
obligations and shall not be charged with knowledge or notice of any fact or circumstance not
specifically set forth herein. The Escrow Agent shall be entitled to rely upon and shall be
protected in acting upon any request, instructions, statement or other instrument, not only as to
its due execution, validity and effectiveness, but also as to the trwth and accuracy of any
information contained therein, which the Escrow Agent shall in good faith believe to be genuine,
10 have been signed or presented by the person or parties purporting to sign the same and to
conform to the pravisions of this Agreement. In no event shall the Escrow Agent be }iable for
incidental, indirect, special consequential or punitive damages. The Escrow Agent shall not be
obligated to take any legal action or to commence any proceeding in connection with the Escrow
Fund, the Special Escrow Fund or the Representative Expenses Escrow Fund, any account in
which the Escrow Fund, the Special Escrow Fund or the Represeniative Expenses Escrow Fund
is deposited, or this Agreement, or to appear in, prosecute or defend any such legal action or
proceedings. The Escrow Agent may consult legal counsel selected by it in the event of any
dispute or guestion as to the construction of any of the provisions hereof or of any other
agreement or of its duties hereunder, and shal} incur no liability and shall be fully protected from
any liability whatsoever in acting in accordance with the advice, opinion or instruction of such
counsel. The Acquiror and the Sharcholders” Representative shall promptly pay, upon demand,
the reasonable fees and expenses of any such counsel pursuant to the terms of Section 4.6. The
Escrow Agent shall have no obligations or responsibilities in connection with the Merger
Agreement, the transactions contemnplated thereby or any other agreement between any ather
parties to the Merger Agreement, other than this Agreement.

4.2 Indemnification.

(a) From and at all fimes after the date of this Agreement, the
Acquiror and the Shareholders’ Representative, jointly and severally, shall, to the
fullest extent permitted by law and to the extent provided hercin, indemnify and
hold harmless the Escrow Agent and each director, officer, employee, attomey,
agent and affiliate of the Escrow Agent {collectively, the “Indemnified Partics™)
against any and a]l actions, claims (whether or not valid), losses, damages,
liabilities, costs and expenses of any kind or nature whatsoever (including,
without limitation, reasonable attorneys’ fees, costs and expenses) incurred by or
asserted against any of the Indemnified Parties from and after the date hereof,
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whether direct, indirect or consequential, as a result of ar arising from or in any
way relating to any claim, demand, suit, action or proceeding (including any
inquiry or investigation) by any person, whether threatened or initiated, asserting
a claim for any legal or equitable remedy against any person under any statute or
regulation, including, but not limited to, any federal or state securities laws, or
under any common law or eguitable cause or otherwise, arising from or in
connection with the negotiation, preparation, execution, performance or failure of
performance of this Agreement or any transactions contemplated herein, whether
or not any such Indemnified Party is a party to any such action, proceeding or suit
or the target of any such inquiry or investigation; provided, however, that no
Indemnified Party shall have the right to be indemnified hereunder for any
liability {or any cost or expense related to such liability, including, without
limitation, attorneys’ fees, costs and expenses) finally determined by a court of
competent jurisdiction, subject to no further appeal, to the extent such lHability
results from the gross negligence or willful misconduct of such Indemnified Party.
If any such action or claim shall be brought or asserted against any Indemnified
Party, such Indemnified Party shall promptly notify the Acquiror and the
Sharcholders’ Representative in wrifing, and the Acquiror and the Shareholders’
Representative shall assume the defense thereof, including the employment of
counsel and the payment of all expenses. Such Indemnified Party shall, in its sole
discretion, have the right to employ separate counsel in any such action and to
participate in the defense thereof, and the fees and expenses of such counsel shall
be paid by such Indemnified Party unless (i) the Acquiror and the Shareholders’
Representative agree to pay such fees and expenses, (ii) the Acquiror or the
Shareholders’ Representative shall fail o assume the defense of such action or
proceeding or shall fail, in the reasonable discretion of such Indemnified Party, to
employ counsel reasonably satisfactory to the Indemnified Party in any such
action or proceeding, or (iii) the named parties to any such action or proceeding
(including any impleaded parties) include both the Indemnified Parly, on the one
hand, and the Acquiror or the Shareholders’ Representative, on the other hand,
and the Indemnifted Party shall have been advised by counsel that there may be
one or more legal defenses available to it which are different from or additional to
those available to the Acquiror or the Sharcholders® Representative. All such fees
and cxpenses payable by the Acquiror or the Shareholders’ Represcntative
pursuant to the foregoing sentence shall be paid from time to time as incurred,
both in advance of and afier the final disposition of such action or claim. All of
the foregoing losses, damages, costs and expenses of the Indemnified Parties shall
be payable by the Acquiror and the Shareholders’ Representative, jointly and
severally, upon demand by such Indemnified Party, in accordance with Section
4.6. The obligations of the Acguiror and the Shareholders’ Representative under
this Section 4.2 shall survive any termination of this Agreement and the
resignation or removal of the Escrow Agent.

(b} The Parties agree that neither the payment by the Acquiror or the
Sharcholders” Representative of any claim by the Escrow Agent for
indemnification hereunder nor the disbursement of any amouats to the Escrow
Agent from the Escrow Fund in respect of a claim by the Escrow Agent for
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indemnification shall impair, limit, modify or affect, as between the Acquiror and
the Sharcholders’ Representative, the respective rights and obligations of the
Shareholders’ Representative, on the one hand, and the Acquiror, on the other
hand, under this Agreement. The Sharcholders’® Representative and the Acqguiror
agree among themselves that any obligation for indemnification under this
Section 4.2 (or for fees and expenses of the Escrow Agent described in the
penultimate sentence of Scction 4.1) shall be borne by the Party or Parties
determined by a court of competent jurisdiction to be responsible for causing the

. loss, damage, liability, cost or expense against which the Escrow Agent is entitled
to indemnification or, if no such determination is made, then one-half by the
Acquiror and one-half by the Shareholders’” Representative.

4.3  Disputes. If, at any time, there shall exist any dispute between the
Acquiror and the Shareholders’ Representative with respect o the holding or disposition of any
portion of the Escrow Fund, the Special Escrow Fund or the Representative Expenses Escrow
Fund or any other obligations of the Escrow Agent hereunder, or if at any time the Escrow Agent
is unable to determine, to the Escrow Agent’s sole satisfaction, the proper disposition of any
-portion of the Escrow Fund, the Special Escrow Fund or the Representative Expenses Escrow
Fund or the Escrow Agent’s proper actions with respect to its obligations hereunder, or if the
Acquiror and the Shareholders® Representative have not, within 30 days of the furnishing by the
Escrow Agent of a notice of resignation pursuant to Section 4.4, appointed a successor escrow
agent to act hercunder, then the Escrow Agent may, in its sole dzsereuon take either or both of
the following actions:

(a) suspend the performance of any of its obligations under this
Agreement until such dispute or uncertainty shall be rescived to the sole
satisfaction of the Escrow Agent or until 2 successor escrow agent shall have been
appointed (as the case may be); or

by  petilion (by means of an interpleader action or any other
appropriatc method) any court of competent jurisdiction, for instructions with
respect to such dispute or uncertainty, and pay into or deposit with such court all
disputed Escrow Funds, Special Escrow Funds or Representative Expenses

Escrow Funds held by it in the Bscrow Fund, the Special Escrow Fund and the

Representative Expenses Escrow Fund, respectively, for holding and disposition

in accordance with the instructions of such court and the Escrow Agent shall

thereupon be discharged from all further obligations as Escrow Agent under this

Agreement. -

The Escrow Agent shall have no liability to the Acquiror, the Sharcholders’
Representative or any other person with respect {o any such suspension of performance or
disbursement into court, specifically including any liability that may arise, or be alleged to have
arisen, out of or as a result of any delay in the disbursement of funds held in the Escrow Fund,
the Special Escrow Fund or the Representative Expenses Escrow Fund or any delay in or with
respect to any other action required or requested of the Escrow Agent.
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4.4 Resignation of Escrow Agent. The Escrow Agent may resign fom the
performance of its duties hereunder at any time by giving thirty (30) days® prior written notice to
the Acquiror and the Shareholders” Representative or may be removed, with or without cause, by
the Acquiror and the Sharcholders’ Representative, acting jointly, at any time by the giving of
ien (10) days’ prior written notice to the Escrow Agent. Such resignation or removal shall take
effect upon the appointment of a successor escrow agent as provided herein. Upon any such
notice of resignation or removal, the Acquiror and the Shareholders’ Representative, acting
jointly, shall appoint a successor escrow agent hereunder, which shall be a commercial bank,
trust company or other financial institution with a combined capital and surplus in excess of
£100,000,000, uhless otherwise agreed by the Acquiror and the Shareholders” Representative. In
the event the Acguiror and the Shareholders’ Representative shall fail to appoint a successor
escrow agent within sixty (60) days afier the resignation or removal of the Escrow Agent, as
contemplated hereby, the Escrow Agent may deposit the Escrow Fund, the Special Escrow Fund
and the Representative Expenses Escrow Fund into the registry of a court of competent
jurisdiction and shalil thereupon be discharged from all further duties as Escrow Agent under this
Agreement. Upon the acceptance in writing of any appointment as Escrow Agent hereunder by a
successor escrow agent, such successor cscrow agent shall thereupon succeed to and become
vested with all the rights, powers, privileges and dutics of the retiring Escrow Agent, and the
retiring Fscrow Agent shall be discharged from its duties and obligations under this Agreement,
but shall not be discharged from any liability for actions taken as Escrow Agent hereunder prior
to such succession. Afler any retiring Escrow Agent’s resignation or removal, the provisions of
this Agreement shall inure to its benefit as to any actions taken or omitted to be taken by it while
it was Escrow Agent under this Agreement.

4.5 Receipt. By its execution and delivery of this Agreement, the Escrow
Agent acknowledges receipt of the Escrow Amount, the Special’ Escmw Amount and the
Representative Expenses Escrow Amount,

4.6 Fees. The Acquiror and the Sharcholders” Representative shall
compensate the Escrow Agent for its services hereunder in accordance with Schedule [ and, in
addition, shall reimburse the Escrow Agens for all of its reasonable out-of-pocket expenses,
including attorneys’ fees, travel expenscs, telephone and facsimile transmission costs, postage
(including express mail and overnight delivery charges), copying charges and the like in
accordance with Schedule {. All of the compensation and reimbursement obligations set forth in
this Section 4.6 shall be payable upon demand by the Escrow Agent and, with respect to the
Escrow Agent, shall be a joint and several obtigation of the Acquirer and the Shareholders’
Representative, and, as between the Acquiror and the Shareholders” Representative, shall be paid
one-half by the Acquiror and one-half by the Shareholders’ Representative, subject to Section
4 2(n). The obligations of the Acquiror and the Shareholders® Representative under this Section
4.6 shall survive any termination of this Agrecment and the resignation or remaval of the Escrow
Apgent.

5. Miscellanegus,

5.1  Notices. All notices, communications and deliveries hereunder shall be
made in writing signed by ar on behalf of the Party making the same and shall be delivered
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personally or sent by registered or certified mail {return receipt requested) or by any national
avernight courier service {(with postage and other fees prepaid) as follows:

If to the Shareholders® Representative: Dennis E. Williams
2191 Miller Landing Road
Tallahassee, Florida 32312-9000
Phone: 850-523-7274

With a copy to: King & Spalding LLP
191 Peachtree Street
Atlanta, Georgia 30303
Phone: 404-572-4600
Atin: Rahul Patel

if to the Acquirot: Linear LL.C
2055 Corte Del Nogal
Carlsbad, CA 92011
Phone: 760-438-7000
Attn: President

With a copy to: Nortek, Inc.
50 Kennedy Plaza
Providence, R1 02903
Phone: 401-751-1600
Attn: General Cournsel

If to Escrow Agent: SunTrust Bank
Corporate Trust Diepartment
25 Park Place, 24™ Floor
Atlanta, Georgia 30303
Phone: 404-588-7262
Attn; Olga Warren

or to such other representative or at such other address of a Party as such Party hereto may
furnish to the other Parties in writing. Any such notice, communication or delivery shall be
deemed given or made (a) on the date of delivery if delivered in person (by courier service or
otherwise), (b) on the fifth (5th) business day after it is mailed by registered or certified mail, or
(c) on the next day if sent for next day delivery to a domestic address by a recognized overnight
delivery service. '

52  Time of the Essence; Corpputation of Time. Time is of the essence for
each and every provision of this Agreement. Whenever the last day for the exercise of any
privilege or the discharge of any duty under this Agreement shall fall upon a Saturday, Sunday or
any date on which banks in Georgia are closed, the Party having such privilege or duty may
exercise such privilege or discharge such duty on the next succeeding day which is a regular
business day.
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5.3 Assignment; Binding Effect. No party may assign this Agreement or its
rights or abligations hereunder without, if the Sharcholders’ Represéntative intends to assign, the

consent of the Acquirer and the Escrow Agent, or, if the Acquiror intends to assign, the consent
of the Shareholders® Representative and the Escrow Agent, which consent, in either case, will
not be unreasonably withheld or delayed. This Agreement shall inure to the benefit of and shall
be binding upon the Parties hereto and their respective successors and assigns.

54  Headings. The headings of the sections of this Agreement are inserted for
reference purposes only and shall not affect the meaning or interpretation of any provisions of
this Agreement.

5.5  Waiver. Any Party may, at its option, waive in writing any or all of the
conditions herein contained to which its obligations hereunder are subject. No waiver of any
provision of this Agreement, however, shall constitute a waiver of any other provision (whether
or not similar), nor shall such waiver constituie a continuing waiver unless otherwise cxpressly
provided.

5.6 Consiruction. The provisions of this Agreement shall be construed
according to their fair mcamng and neither for nor against any Party hereto irrespective of which
Party caused such provisions fo be drafted. Each of the Parties acknowledges that it has heen
represented by an attorney in connection with the preparation and execution of this Agreement.

5.7  Ng Limitation. The Parties agree that the rights and remedies of any Party
under this Agreement shall not operate to limit any other rights and remedies otherwise available
to any party under the Merger Agreement.

58  Coupterparts. This Agreement may be executed in two or more
counterparts, each of which shail be deemed to be an original but all of which together shall
constitute one and the same instrument.

5.8 Severalility. It is the desire and intent of the Parties hereto that the
provisions of this Agreement be enforced to the fillest extent permissible under the laws and
public policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any
particular provision of this Agreement shall be adjudicated by a courl of competent jurisdiction
to be invalid, prohibited or unenforceable for any reason, such provision, as to such jurisdiction,
shall be ineffective, without invalidating the remaining provisions of this Agreement or affecting
the validity or enforceability of this Agreement or affecting the validity or enforceability of such
provision in any other jurisdiction. Notwithstanding the foregoing, if such provision could be
more narrowly drawn so as not to be invalid, prohibited or unenforceable in such jurisdiction, it
shall, as to such jurisdiction, be so narrowly drawn, without invalidating the remaining
provisions of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction.

5.10  GQGoverning Law and Choice of Forum. THIS AGREEMENT WILL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE DOMESTIC LAWS
OF THE STATE OF GEORGIA, WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW
OR CONFLICTING PROVISION OR RULE (WHETHER OF THE STATE OF GEORGIA OR

3930411 -12-



ANY OTHER JURISDICTION) THAT WOULD CAUSE THE LAWS OF ANY
JURISDICTION OTHER THAN THE STATE OF GEORGIA TO BE APPLIED. IN
FURTHERANCE OF THE FOREGOING, THE INTERNAL LAWS OF THE STATE OF
GEORGIA WILL CONTROL THE INTERPRETATION AND CONSTRUCTION OF THIS
AGREEMENT, EVEN IF UNDER SUCH JURISDICTION'S CHOICE OF LAW OR
CONFLICT OF LAW ANALYSIS, THE SUBSTANTIVE LAW OF SOME QOTHER
JURISDICTION WOULD ORDINARILY APPLY.

5.11 Purchase of Secyrities. The Escrow Agent and any stockholder, director,
officer or employee of the Escrow Agent may buy, sell and deal in any of the securities of the
Acquiror or any of its Affiliates and become pecuniarily interested in any transaction in which
the Acquiror or any of its Affiliates may be intcrested, and contract and lend money to the
Acquiror or any of its Affiliates and otherwise act as fully and freely as though it were not
Escrow Agent under this Agreement. Nothing herein shall preclude the Escrow Agent from
acting in any other capacity for the Acquiror or for any other entity.

5.12  Exclusive Remedy. Notwithstanding anything in this Agreement to the
contrary, it is understood that neither the Shareholders’ Represemtative nor any of the
Shareholders shall have any personal liability hereunder, but rather the sole and exclusive source
of funds for the satisfaction of any liabilities or obligations of the Shareholders’ Representative
{or the Shareholders) hereunder (including, without Jimitation, any obligations pursuant to
Section 4.2 and any labilities pursuant to Scction 4.6 or Schedule ]) shall be the Escrow Fund.

[Signature Page Follows.]
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N WITNELS WHEREQL, the Partics hercto have caused this Agrecinent 1o be exccuted
38 of the dare fiest ahove written.

THE ACQUIROR: LINEAR LLC (EIN 55-21 39070

By:
Ranc: Feven - Donfelly

Tide: yp, é@,m»la.ry
REPRESENTATIVE: . h Qﬂ——'

Pennis B, Williams

ESCROW AGENT: SUNTRUST BANK

By

MName:
T
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IN WITNESS WHEREOF. the Purties hereto have caused this Azreement {0 be executed
as of the date first above wnien.

TrHF AaCQUIROR: LINCAR LLC {BDN 95- 2088070
By
Namoe
Title:

THE SHAREHOLDERS'
REPRESENTATIVE:

Pennis . Williams

CSCROW AGENT: SUNTRUST BARNK
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SCHEDULE
SunTrust Bank, as Escrow Agent
ESCROW AGENT FEES
The annual adminisiration fee of $2,500 for administering this Escrow Agreement is
payable, as between the Acquiror and the Shareholders’ Representative, one-half by the Acquiror
and ome-half by the Shareholders’ Representative, in advance ai the time of closing and if
applicable will be invoiced each year to the appropriate party(ies) on the anniversary date of the
closing of the Escrow Agreement. Also, a one-time legal review fee of 5500 is payable, as
between the Acquiror and the Shareholders’ Representative, one-half by the Acquiror and one-
hatf by the Shareholders’ Representative, in advance at the time of closing.
Exchange Agent
«  Adminisirative Fee - $3,000

«  Wire Transfer Fee -~ $25 per wire - Wires require a signed wire transfer agreement with a
Medallion signature guarantee. . .

= Disbursement Fee - 310 per disbursement

Dishursement fee includes: _

= Payment by check
* Tax reporting as directed, if applicable

Out of pocket expenses such as, but not limited to postage, courier, overnight mail, insurance,
money wire transfer, long distance telephone charges, facsimile, stationery, travel, legal or

accounting, and aother out of pocket costs, will be billed at cost and shall be promptly paid.

These fees do not include extraordinary services which will be priced according to time and
scope of duties and shalt be promptly paid. The fees shall be decmed eamned in full upon receipt
by the Escrow Agent, and no portion shall be refundable for any reason, including without
limitation, termination of the Escrow Agreement.

It is acknowledged that the schedule of fees shown above are acceptable for the services mutually
agreed upon.
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Note: This fee scheduie is based on the understanding that the escrowed funds will be invested
in SunTrust’s cash sweep account, The STI Classic U.S. Treasury Securities Moncy Market
Fund.
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EXCHANGE AGENT AGREEMENT

THIS EXCHANGE AGENT AGREEMENT (this “Agreement™) is made and
entered into as of this 9" day of December, 2005, by and among LINEAR LLC, a
California limited liability company (the “Acguiror™); DENNIS E. WILLIAMS, in his
capacity as the Shareheolders’ Representative (the “Shareholders’ E_{eprésentative"); and
SUNTRUST BANK, a Georgia banking corporation, as exchange agent (the “Exchange
Agent™). The Acquiror, the Shareholders” Representative and the Exchange Agent are
each referred fo herein as a “Party” and collectively as the “Parties.” Capitalized terms
used but nof otherwise defined in this Agrcement shall have the respective meanings -
ascribed 1o such terms in the Merger Agreement (as hereinafier defined).

BACKGROUND

A, The Acquiror, TFM Merger Sub, Inc., 2 Florida corporation and wholly
owned subsidiary of the Acguiror (“Merger Sub™), GTO, Inc., a Florida corporation (the
“Company™), the Shareholders” Representative and the shareholders of the Company set
forth on the signature pages thereto have entered into an Agreement and Plan of Merger
(the “Merger Agreement”), dated as of the date hereof, pursuard to which (a) Merger Sub
shall merge with and into the Company, and (b) each Share (other than shares of
Common Stock held by the Company or the Acquiror or any of iis Subsidiaries and other
than Shares with respect to which a Sharcholder properly exercises Dissenters’ Rights)
and each Option shall be converted into the right to receive cash, subject to the terms and
conditions of the Merger Agreement. '

B. The Exchange Agent is willing to act as exchange agent under this
Agreement. ) ’

In consideration of the premises and the mutual promises and agreements
contained herein, the Parties hereto, intending to be legally bound, hereby agree as
tollows:

1. Appointment of Exchange Agent.

The Acquiror and the Shareholders’ Representative hereby confirm  the
appointment of SunTrust Bank as Exchange Agent, and SunTrust hereby agrees to serve
as such, upon the terms and conditions set forth herein.

2. List of Shareholders.

Attached hereto as Exhibit A is a list (the “Company Securityholder List™) setting
forth each Sharcholder’s ownership of Common Stock as of the Closing Date, including
Certificate detail, and the number and ownership of all Opiions, indicating in each
instance the Common Sfock and Options held by Persons who are not Executing
Shareholders (“Non-Executing Shareholders”). At or as soon as practicable after the
Closing Date, the Exchange Agent shall deliver to each listed holder (each, a “Company
Securitvholder” and, collectively, the “Company Securityholders™) of Common Stock
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and Options (for purposes of this Agreement, each a “Company Security” and,
collectively, the “Company Securiiies™) a lefier of fransmittal and instructions,
substantially in the form attached hereto as Exhibit B (the “Letter of Transmittal™), to be
used in the exchange of such Company Securities hereunder.
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Payment of Aggregate Closing Merger Consideration and Other Amounts.

(a) At the Closing, the Acquiror shall wire (in immediately
available funds) to an account designated by the Exchange Agent the
Aggregate Closing Merger Consideration (such amount recetved by the
Exchange Agent, the “Closing Funds™).

(b) At any {ime and from time fo time following the Closing
and in accordance with the terms of the Merger Agrecment, (i) the
Acquiror shall deposit (in immediately available funds) with the Exchange
Agent on behalf of the Shareholders the Working Capital Surplus, if any,
and (ii) the Escrow Agent shalt deposit {in immediately available funds)
with the Exchange Agent on behalf of the Shareholders amounts in respect
of the Escrow Fund, if any, the Special Escrow Fund, if any, and the
Representative Expenses Escrow Fund, if any, payable to the Shareholders
(such amounts received by the Exchange Agent pursuant 1o clauses (i) and
(i1), together with the Closing Funds, the “Funds”). The Funds will be held
by the Exchange Agent without investment on behalf of the Shareholders
and shall not be used for any purpose except as expressly provided in thig
Agreement.

Payment for Company Securities.

(a) Commencing December 14, 2005, the Exchange Agent,
upan receipt of Certificates représenting Shares {or an affidavit and sursty
bond in the form attached hereto as Exhibit C in respect of lost, stolen or
destroyed Certificates} accompanied by a duly executed Letter of
Transmittal, shall pay to the holder thereof (i) the Per Share Merger
Consideration and (it} the Per Share Special Escrow Amoumnt, if any, as of
the close of business on December 13, 2005, in respect of each such Share
in accordance with Section 3.4(a) of the Merger Agreement. Such
payment shall be made pursuant to a check ar, if the relevant information
is provided to the Exchange Agent, by wire transfer. The Exchange Agent
shall make such payment as promptly as practicable after receipt of such
Certificates and the Letter of Transmittal.

(b) Commencing December 14, 2005, the Exchange Agent,
upon receipt of any certificates formerly representing Options and any
other agreements or other mstruments evidencing such Opiions,
accompanted by a duly executed Letier of Transmittal, shall pay to the
Company (on behalf of the holder) thereof an amount equal to (i) the
product of (A) the excess, if any, of (1) the Per Share Merger
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Consideration over {2} the exercise price per sharc of cach such Gption,
muitiplied by (B) the number of shares of Common Stock subject to each
such Option in accordance with Section 3.4(b) of the Merger Agreement
plus (ii) the Per Share Special Escrow Amount, if any, as of the close of
business on December 13, 2005, in respect of each share of Common
Stock represented by such Options in accordance with Section 3.4(b) of
the Merger Agreement. Such payment shall be made pursuant to a check
ot, if the relevant information is provided fo the Exchange Agent, by wire
transfer. The Exchange Agent shall make such payment as promptly as
practicable afier receipt of such cerfificates and other agreements and
instruments and the Letter of Transmittal.

{c) Upon the receipt of the Working Capital Surplus, if any, or
any amounts in respect of the Escrow Fund, if any, and the Representative
Expenses Escrow Fund, if any, the Exchange Agent shall pay (i) to each
Shareholder who has delivered, or subsequently delivers, Certificates
representing Shares accompanied by a duly executed Letter of Transmittal,
the Per Share Working Capital Surplus, the Per Share Escrow Amount or
the Per Share Expenses Escrow Amount, as the case may be, with respect
to the amounts so received by the Exchange Agent in respect of each such
Share represented thereby in accardance with Section 3.4(a} of the Merger
Agreement and (ii} to the Company (on behalf of each holder of Options
who has delivered, or subsequently delivers, certificates and other
agreements and instruments evidencing Options accompanied by a duly
executed Letter of Transmittal), the Per Share Working Capital Surplus,
the Per Share Escrow Amount or the Per Share Expenses Escrow Amount,
as the case may be, with respect to the amounts so received by the
Exchange Agent in respect of each share of Common Stock represented by
such Options in accordance with Section 3.4(b) of the Merger Agreement.

(d) Upon the receipt of any amounts in respect of the Special
Escrow Fund, if any, the Exchange Agent shall, on the last calendar day of
each month from and after the date hereof, pay (i) to each Sharcholder
who has delivered, or subsequently delivers, Certificates representing
Shares accompanied by a duly executed Letter of Transmittal, the Per
Share Special Escrow Amount with respect {o the amounts so received by
the Exchange Agent in respect of each such Share represented thereby in
accordance with Section 3.4€a) of the Merger Agreement and (ii) lo the
Company (on behalf of each holder of Options who has delivered, or
subsequently delivers, certificates and other agreements and instruments
evidencing Options accompanied by a duly executed Letter of
Transmittal), the Per Share Special Escrow Amount with respect to the
amounts so received by the Exchange Agent in respect of cach share of
Common Stock represented by such Options in accordance with Section
3.4(b) of the Merger Agreement.



(e) The Exchange Agent agrees to pay on presentment, all
checks s0 issued by it until the expiration of this Agreement. All payments
by the Exchange Agent hereunder shall be made in United States dollars.

$3] Notwithstanding anything to the contrary contained herein,
at any time following six (6} months after the termination of the Escrow
Agreement, the Surviving Corporation may require the Exchange Agent to
deliver to it any cash which had been depasited with the Exchange Agent
in respect of the Aggregate Preliminary Merger Consideration (including
any amounts in respect of a Working Capital Surplus) and which has not
been disbursed to holders of Company Securities. Upon receipt by the
Exchange Agent of any such request for payment, the Exchange Agent
shall deliver any such requested amount, by wire transfer of immediately
available funds, to an account of the Surviving Corporation gpecified in
writing by the Acguiror.

{g) It shall be a condition to the Exchange Agent’s obligation
to disburse any funds to a person entifled to receive amounts from the
Exchange Agent via wire transfer that such recipient execute and deliver
an Agreement Regarding Request for Wire Transfers in substantially the
form attached hereto as Exhibit C.

5. Non-Executing Sharcholders.

The Exchange Agent will promptly notify the Acquiror and the Shareholders’
Representative in writing of the receipt of any Certificates from a Non-Executing
Shareholder. Upon the receipt from the Escrow Agent of amounts from the Special
Escrow Fund in respect of such Certificates, the Exchange Agent will promptly pay to
such Non-Executing Shareholder the amounts to which it is entitled pursuant to Section 4
of this Agreement,

6. Dissenting Shares.

No payment will be made with respect to any shares of Common Stock
(“Dissenting Shares™) owned of record by a Sharcholder perfecting appraisal rights under
Florida law. From time to time after the Effective Time, the Acquiror and the
Shareholders’ Representative will provide the Exchange Agent with a list of the names of
all holders of Dissenting Shares, if any, and the number of Shares with respect to which
appraisal rights have been perfected. The Exchange Agent will promptly notify the
Acqguiror and the Shareholders’ Representative in writing of the receipt of any
Certificates from a holder of Dissenting Shares, forward such Certificates to the
Acquiror, and provide such further information about the Certificates surrendered by such
holder and the documents accompanying such surrender as the Acquiror and the
Shareholders’ Representative may reasonably requesi. The Exchange Agent will have no
duty to act on the receipt of Certificates from a holder of Dissenting Shares.
Notwithstanding anything to the conirary contained herein, Shares with respect to which
a Sharcholder properly exercises Dissenters’ Rights (except if the Sharcholder

3932367 4



subsequently waives or loses such rights) shall not be entitled to receive the Per Share
Escrow Amount, if any, any Per Share Special Escrow Amount, if any, any Per Share
Expenses Escrow Amount, if any, or the Per Share Working Capital Surplus, if any, and
the calculations of any such amounts shall be made without regard to such Shares for
which a Shareholder has properly exercised Dissenters’ Rights.

3932367

Notification and Processing.

The Exchange Agent is hereby authorized and directed and hereby agrees to:

{a) Accept and respond to all telephone requests for
information related to the exchange of Certificates or payment of the Per
Share Merger Consideration, any Per Share Escrow Amount, if any, any
Per Share Special Escrow Amount, if any, the Per Share Warking Capital
Swplus, if any, and any Per Share Expenses Escrow Amount, if any.

&) Receive and examine all Certificates submitied for
exchange and accompanying Letters of Transmittal for proper execution in
accordance with the terms thereof Such examination shall include
verification that no stop order has been issued against the shares
represented by such Certificates by reason of loss, theft, destruction or
other invalidity. If more than one person is the record holder of any such
Certificate or Opiion, the Letter of Transmittal must be signed by each
record holder.

{c) Retain or return to the appropriate Comnpany Securitvhalder
those exchange documents evidencing some defictency in execution and
make reasonable attempts tu inform such parties in order to enable them to
correct such deficiency.

(d) Accepl exchanges of Certificates signed by persons acting
in a fiduciary or representative capacity only if such capacity is shown on
the Letter of Transmittal and proper evidence of their authority so to act
has been submitted.

(e) Accept exchanges from persons alleging loss, theft or
destruction of their Certificates upon receipt of an appropriate affidavit of
loss and a surety bond, in the form attached hereto as Exhibit €, for the
Shares evidenced by such Certificate or Certificates,

{f) Accept exchanges for amounts to be issued other than in
the name that appears on the Certificates submitted for exchange, where
(i) such Ceriificates are duly endorsed or accompanied by appropriately
signed stock powers (or other appropriate documents evidencing transfer),
and (ii) any necessary stock transfer taxes are paid and proof of such
payment is submitted or funds therefor are provided to the Exchange



Agent, or it is established by the Company Securityholder that no such
faxes are due and payable,

{gy  Cancel all Certificates accepted for exchange and retain
such certificates pending further instructions from the Acquiror.

(h)  On or before January 30th of each year following the year
of the Effective Time and the year in which this Agreement is terminated,
the Exchange Agent wiil prepare and mail to cach former holder of
Commeon Stock who received any portion of the Aggregate Preliminary
Merger Consideration and to each former holder as of the Effective Time
who has not been sent such holder’s portion of the Aggregate Preliminary
Merger Consideration (including any adjustments thereto as the result of
any Working Capital Swplus or Working Capital Deficit) (unless such
portion of the Agaregate Preliminary Merger Consideration was paid to a
transferee of such former holder), other than a former holder of Common
Stock who has theretofore claimed in writing such holder’s status as a
nonresident alien under applicable United States Treasury Regulations (a
“Foreign Agreement Beneficiary”), a Form 1099-B reporting the
aggregate cash portion of the Aggregate Preliminary Merger
Consideration received by or due io such foreign holder as of the year
applicable to such Form [099-B, under applicabte United States Treasury
Regulations. The Exchange Agent will also prepare and file copies of such
Forms 1099-B by magnetic tape with the Internal Revenue Service on or
before February 28th of each vear following the year of the Effective Time
and the year in which this Agreement is terminated in accordance with
United States Treasury Regulations. Netwithstanding anything to the
contrary herein provided, except with respect to the preparation of Forms
1099, the Escrow Agent shall have no duty to prepare or file any federal,
state or ather tax report or refurn with respect to any of the transactions
contemplated by this Agreement.

8. Inierest.

No interest shall be paid to holders of Company Securities on or with respect to
any amourt payable upon cancefiation thereof.

9. Company-Owned and Acquiror-Owned Shares.

The Exchange Agent shall not exchange for cash any Certificates representing
Shares which are owned by the Company or the Acquiror or any of its Subsidiaries.
These Certificates, if any, shall be identified in the Company Securityholder List. The
Exchange Agent shall cancel any such Certificates so submitted and retain such
Certificates pending further instructions from the Acguiror.
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10, Concerning the Exchange Agent,

The Exchange Agent:

(2) Shall have no duties or obligations other than those
specifically set forth herein or as may subsequently be requested of the
Exchange Agemt by the Acquiror and the Shareholders’ Representative
with respect {o the Merger. '

) May rely on and shall be held harmiess by the Acquiror and
the Shareholders’ Representative in acting in good faith upon any
certificate, instrument, opinion, notice, leiter, facsimile transmission,
telegram or other document, or any security defivered to it, and reasonably
believed by it to be genuine and to have been signed by the proper party or
parties, but the Exchange Agent shall not be held harmless for its gross
negligence, bad faith or willfid misconduct.

(e} May rely on and shall be held harmiess in acting upon
written instructions from the Acquiror and the Sharcholders’
Representative with respect to any matter relating fo its acting as
Exchange Agent specifically covered by this Agreement.

(@) May consult with counsel satisfactory to it (including
counsel for the Acquiror or the Shareholders’ Representative) and shall be
held harmless in refying in good faith on the writien advice or opinion of
such counsel in respect of any action taken, suffered or omitted by it
hereunder and in accordance with such advice or opinion of such counsel.

11, Compensation of the Exchange Agen! bv the Acquiror and ihe
Sharcholders’ Representative.

The Shareholders’ Representative shall pay fees for the services rendered
hereunder, as set forth on the attached Scheduie §. The Exchange Apent shall also be
entifled to reimbursement from the Shareholders’ Representative for all reasonable and
necessary expenses paid or incurred by it in connection with the administration by the
Exchange Agent of its duties hereunder.

12, Indemnification.

The Acquiror and the Sharcholders’ Representative, jointly and severally,
covenant and agree to indemnify and hold the Exchange Agent harmless against any
costs, expenses (including reasonable fees of its legal counsel), losses or damages which
may be paid, incurred or suffered by it or to which it may become subject, arising from or
out of, directly or indirectly, any claims or liability resulting from its actions as Exchange
Agent pursuant hereto; provided, that such covenant and agreement does not extend to,
and the Exchange Agent shall not be indemnified with respect to, such costs, expenses,
losses and damages incurred or suffered by the Exchange Agent as a result of, or arising
out of, its gross negligence, bad faith or willful misconduct. Prompily after the receipt by
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the Exchange Agent of notice of any demand or claim or the commencement of any
action, suit, proceeding or investigation, the Exchange Agent shall, if a claim in respect
thereof is to be made against the Acquiror and the Shareholders’ Representative, notify
the Acquiror and the Shareholders’ Representative thereof in writing. The Acquiror and
the Shareholders” Representative shall be entitled to participate at their own expense in
the defense of any such claim or proceeding, and, if they 50 elect at any time after receipt
of such notice, they may jointly assume the defense of any suit brought to enforce any
such claim or of any other legal action or proceeding. In the event of such assumption,
the Acquiror and the Sharcholders’ Representative shall not be liable for any fees and
expenses of counsel thereafter incurred by the Exchange Agent unless the Exchange
Agent shall have been advised by counsel that there may be one or more legal defenses
available to the Exchange Agent which are different from or in addition to those available
to the other Parties. For the purposes of this Section 12, the term “expense or loss” means
any amount paid or payable to satisfy any claim, demand, action, suit or proceeding
settled with the express written consent of the Exchange Agent, and all reasonable costs
and expenses, including, but not limited to, reasonable counsel fees and disbursements,
paid or incurred in investigating or defending against any such claim, demand, action,
suit, proceeding or investigation.

13. Further Assurance. il

From time to time afier the date hereof, the Acquiror and the Sharcholders’
Representative shall deliver or cause to be delivered to the Exchange Agent such further
documents and iustruments and shall do and cause to be done such further acts as the
Exchange Agent shall reasonably request (it being understood that the Exchange Agent
shall have no obligation to make any such request) to carry out more effectively the
provisions and purposes of this Agreement, to evidence compliance herewith or to assure

itself that it is protected in acting hereunder.

4. Term.

Unless previously terminated, this Agreement shall remain in effect until the date
(the “Termination Date™) which is one (1) year following the termination of the Escrow
Agreement, Upon the Termination Date, all unclaimed Funds and all other property then
held by the Exchange Agent including stock lists, stock records and other instriments in
its possession relating to the transactions described herein, accompanied by an accounting
far all payments made by the Exchange Agent pursuant to this Agreement, shall be
delivered by il to the Surviving Corporation or its successor or as otherwise shall be
designated in writing by the Acquiror to the Exchange Agent. The provisions of Segtion
11 and Section 12 hereof shall survive any termination, as well as any removal or
replacement of the Exchange Agent.

15.  Noticgs.

ANl notices, communications and deliveries hereunder shall be made in writing
signed by or on behalf of the Party making the same and shall be delivered personally or
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sent by registered or certified mail {return receipt requested) or by any national overmight
courier service (with postage and other fees prepaid) as follows:

If to the Shareholders” Representative: Dennis E. Williams
2191 Miller Landing Road
Tallahassee, Florida 32312-9000

With a copy to: Kinp & Spalding LLP
191 Peachiree Street
Atlanta, Georgia 30303
Attn: Rabhul Patel

if to the Acguiror: Linear LLC
2053 Corte Del Nogal
Carlsbad, CA 92011
Attn: President

With a copy to: Nortek, Inc.
50 Kennedy Plaza
Providence, RI 02903
Atin: General Counsel

If ta the Exchange Agent: ~ SunTrust Bank
Stock Transfer Department
58 Edgewood Avenue, Room 325
Atlanta, GA 30303
Attention: Bryan Echols

or to such other representative or at such other address of a Party as such Party hereto
may furnish to the other Parties in writing. Any such notice, communication or delivery
shall be deemed given or made (a) on the date of delivery if delivered in person (by
courier service or otherwise), (b} on the fifih (5th) business day after it is mailed by
registered or certified mail, or (c) on the next day if sent for next day dclivery to a
damestic address by a recognized overnight delivery service.

16. Govemning Taw.

THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE DOMESTIC LAWS OF THE STATE OF GEORGIA,
WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICTING
PROVISION OR RULE (WHETHER OF THE STATE OF GEORGIA OR ANY
OTHER JURISDICTION) THAT WOULD CAUSE THE LAWS OF ANY
JURISDICTION OQTHER THAN THE STATE OF GEORGIA TO BE APPLIED. IN
FURTHERANCE OF THE FOREGOING, THE INTERNAL LAWS OF THE STATE
OF GEORGIA WILL CONTROL THE INTERPRETATION AND CONSTRUCTION |
OF THIS AGREEMENT, EVEN IF UNDER SUCH JURISDICTION'S CHOICE OF
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LAW OR CONFLICT OF LAW ANALYSIS, THE SUBSTANTIVE LAW OF SOME
OTHER JURISDICTION WOULD ORDINARILY APPLY.

17. Assignment.

{a) Neither this Agreement nor any rights or obligations
herevnder may be assigned by any Party without the written consent of the
other Parties.

(b)  This Agreement shall inure to the benefit of and be binding
upon the Parties and their respective permitted successors and assigns.

8. Amendment.

This Agreement may not be changed orally or modified, amended or
supplemented without an express written agreement executed by cach of the Parties.

19.  Counterparts.

This Agreement may be execuled in separate counterparts, each of which when
executed and delivered shall be an original, but all such counterparis shall together
constitute but one and the same instrument.

20. Third Parties.

This Agreement does not constitute an agreement for a partnership or joint
venture among the Exchange Apent, the Acquiror and the Shareholders’ Representative.
No Party shall make any commitments with third parties that are binding on any other
Party without such other Party’s prior writicn consent.

21. Force Majeure.

In the event a Party is unable o perform its oblipations under the terms of this
Agreement becanse of acts of God, strikes, equipment or transmission failure or damage
reasonably beyond its control, or other cause Teasonably beyond its control, such Party
shall not be Lable for damages to the others for any damages resulting from such failure
to perform or otherwise from such causes. Performance under this Agreement ghall
resume when the affected Party or Parties are able to perform substantially that Party's
duties.

22.  Conpsequentfial Damages.

=

No Party shall be liable to any other Party {or any consequential, indirect, special
or incidental damages under any provision of this Agreement or for any consequential,
indirect, special or incidental damages arising out of any act or failure {o act hereunder
even if that Party has been advised of or has foreseen the possibility of such damages.

3. Sey jlity.
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If any provision of this Agreement shall be held invalid, uniawful, or
unenforceable, the validity, legality, and enforceability of the remaining provisions shall
not in any way be affected or impaired.

24.  Entire Agreement.

This Agreement constitutes the entire agreement among the Parties and
supersedes any prior agreement with respect to the subject matter hereof, whether oral or
written.

25. Interpreiation.

In the event that any claim of inconsistency between this Agreement and the
Merger Agrcement arises, the terms of the Merger Agreement shall control, except with
respect fo the duties, liabilities and rights of the Exchange Agent, which shall be
controlled by the terms of this Agreement.

{Signature Page Follows.]
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THE ACQUIROR:

THE SHAREHOLDERS’
REPRESENTATIVE:

EXCHANGE AGENT:

L fulorg

&mvc caused this Agreement tn be

Dennis B,

SUNTRU.

By
Name:
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IN WITNESS WHEREQCF, the Parties hereto have cansed this Agreement to be
excouted as of the date fizst above written.

THE ACQUIROR. LINEAR LLC
By:
Name:
Tisle:
THE SHAREIIOLDERS’
REPRESENTATIVI:

Dennis E. Williams

FXCHANGE AGENT: SUNTRUST BANK
! ('. fl
By, kA e e

Nar SRYAN ECHOLS

r——

Group Vice Precdoms
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SCHEDULE
SunTrust Bank, as Exchange Agent
EXCHANGE AGENT FEES
Exchange Agent
s ' Administrative Fee - $3,000

e  Wire Transfer Fee - $25 per wire - Wires require a signed wire transfer agreement
with a Medallion signature guarantec

e Disbursement Fee - $10 per disbursement

Disbursement fee includeg:

# Payment by check
e Tax reporting as directed, if applicable

Out of pocket expenses, such as, but not limited to postage, courier, overnight mail,
insurance, money wire transfer, long distance telephone charges, facsimile, stationery,
travel, legal or accounting, and other out of pocket costs, will be billed at cost and shall
be prompily paid.

These fees do not include extraordinary services which will be priced according to time
and scope of duties and shall be promptly paid. The fees shall be deemed eamned in full
upon receipt by the Escrow Agent, and no portion shall be refundable for any reason,
including withou! limitation, termination of the Escrow Agreement.

It is acknowledged that the schedule of fees shown above are acceptable for the services
mutually agreed upon.

Note: This fee schedule is based on the understanding that the escrowed funds will be

invested in SunTrust’s cash sweep account, The STI Classic U.S, Treasury Securities
Money Market Fund.
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EXHIBIT J
FORM OF EMPLOYEE TERMINATION AGREEMENT

This Termination Agreement (this “Apreement”), dated as of December __ , 2003, is
made by and between GTO, Inc, 2 Florida corporation (the “Company”), and {the
“Employee™). Capitalized terms used berein without definition shall have the respective
meanings given to them in the Merger Agreement (as defined below).

WHEREAS, reference is made to (i) the [Employment Agreement] (the
“Employment Agreement™), dated as of _ __, by and between the Company and the
Employee and (i) the Agreement and Plan of Merger (the “Merger Agreement™), dated as of
December __, 2005, by and among Lincar LLC, a California limited liability company, TFM
Merger Sub, Inc., a Florida corporaiion, the Company, Dennis E. Williams, 11 his capacity as the
Shareholders’ Representative, and the sharcholders of the Company set forth on the signature pages
thereto,

NOW THEREFORE, the partics hereto agree as follows:

1. Tenmination and Release. The Employment Agreement and all rights and
obligations thereunder shall be terminated effective upon the Effective Time, and the
Employment Agreement shall be of no further force or effect thereafier; provided, however, the
accrued and unpaid or unsatisfied liabilitics and obfigations of the Company to the Employee set
forth in Exhibit A shall remain in full force and effect against the Company (or any of its
successors or assigns) and all of the other accrued and unpaid or unsatisfied liabilities and
obligations of the Company to the Employee shall terminate and be of no force or effect,
notwithstanding anything to the contrary contained in this Agreement. The Employee hereby
releases and forever discharges the Company, the Acquiror and their respective officers,
directors and employees from and against any and all liabilities, claims, or demands for any
benefits or entitlements under the Chairman Agreement, except for the matters lisied on Exhibit
A .

2. Captions. The names of the Sections of this Agreement arc for convenience of
reference only and do not constitute a part hereot. C

3. Applicable Law. This Agreement shail be interpreted and construed in accordance
with the laws of the State of Florida, without regard to its choice of law principles.

4. Counterparts. This Agrcement may be executed in two or more counterparts each
of which shall be deemed to be an original. ' . -

{Signature Page Follows.]
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IN WITNESS WHEREQF, each of the undersigned has executad this Agreement as of
the date first above written,

GTO, INC.

By:
MName:
Title:

EXECUTIVE:
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