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ARTICLES OF MERGER
Merger Sheet

MERGING:

COURTNEY & WATSON ADVERTISING, INC., a Florida corporation,
P95000004786

INTO

CWRI INC., a Florida entity, P99000096212

File date: September 17, 2001

Corporate Specialist: Darlene Connell

Division of Corporationé - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

therine Harris
Becretary of Btate

September 19, 2001

CWRI INC.
15751 SHERIDAN STREET, #307
FORT LAUDERDALE, FL 33331

SURJECT: CWRI INC. UBMIT
REF: P929000086212

ive originai
m gm s fite date.

We received your electronically transmitted document. However, the
document has not been filed. DPlease make the follewing corrections and
refax the complete document, including the electronic filing cover shaet.

The current name of the entity is as referenced above. Please correct
your decument accordingly.

The agreement and plan of merger refers to exhibits &, B and C. Exhibit
C is the only exhibit attached. Please either attash exhibits A and B or
state on the coversheet that the exhibits kenticned in the attached
agreement and plan of merger are not attached and are not required to be
attached.

Flease return vour document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any guestions concerning the filing of your document, please
call (850) 245-6906.

barlene Connell FAX Aud. #: H01000100272
Corporate Spacialist Letter Number: 901R00052025

K fet oudocliont, <phiske are ot reGuired .
Psss gf ve- Qv il Submission dada 6 e dasl,

Thank p

Division of Corporations - P.O, BOX 8327 -Tallahasses, Florida 32314
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ARTICLES OF MERGER

The following articles of merger are submitted in accordance with the Florida Business
Corporation Act pursuant to section 607.1105, B.S.

I
The name and jurisdiction of the surviving corporation:

Sarviving Corporation ’
CWRT- Inc., a Florida corporation.

v)_’;\,\5335

1
The name and jurisdiction of each merging corporation:

SoHoEINe

)

Merging Corporation

Courtney & Watson Advertising, Inc., a Florida corporation.

032
HL

19804
S 333‘\\3

g\
SH_:{

m
The plan of merger is attached.

Plan of Merger

IV Effective Date
Departreent of State.

The merger shall become effective on the date the Articles of Merger are filed with the Florida
\'

The Plan of Merger was adopted

13,2001,

Adoption by Surviving Corporation

by the shareholders of the surviving corporation on September

VI Adoption by Merging Corporation
The Plan of Merger was adopted b
13, 2001,

y the shareholders of the merging corporation on Septersber

BHO1000100272 3
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VI Signatures For Each Corporation

 CWRI, Inc.
Celeste De Armas - i;ré—s.ideﬁﬂShéfeholiler ‘ :
Cliff Courtney S}s;ré;arnyharehol-der
Stephen Watsbn o Vice I;r&sidenﬂShafeholder

Courtney & Watson Advertising, Inc,

Stephen Watson _ President/Shareholder

Cliff Courtney - ' - Secretary/Shareholder

HO1000100272 3
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ACREEMENT AND PLAN OF MERGER
BEYWEEN

CWRI, INC.
(surviving eorporaricn)

AND

COURINEY & WATSOW ADVERTISING, INC.
{disuppaaring corporacicn}

Dated as of Septewher 13, 2001

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of September 13, 2001,
between
CWRI Inc., a Florida corporation (the r"Surviving Corporacioen®) and
Courtney & Watson advertising, Ine., a Florida corporation (the
"Merging Corporation” and/or “Caompany) .

RECITALS

A. The Boards of Directers of each of the Surviving Corporation and
the Merging
Corporation believe it is in the best interests of the Surwiving
Corporation and Merging Corporation and their respective shareholders
that CWRI. Inc. acquire Courtney & Watson Advertising., Inc, { *Company*)
through the merger of the Company with anpd into OWRT Ine. {the
"Maerger").

PAGE

E. The Beards of Directors of each of che SurViVing'Corporation_

and Merging Corporation
have approved this Agreement, the Merger and the other transactions
contemplated hereby.

C. Pursuant to the Merger, among other things, and subject to
the terms and conditiens of this Agreement, there are no issued shares
of capital stock of the Company and any right to issue shares of the
Company shall be converted into the right to receive 24.5% shares of
common stock of the Surviving Corporation by each shareholder of the
Merging Corperation in the Surviving Corporation. 2As the sharcholders’
of the Marging Corporation already hold 24.5% each of the common stock
of the Surviving Corporation, said exchanged has been deemed toe have
already taken place. -

D. The surviving Corporation and Merging Caorperation intend that
the Merger shall constitute a reorganization within the meaning of
Secrion 368{(a) of the Code. and in furtherance thereof, intend that
this Agreement shall be a “Plan of Reorganization' within the meaning
of Sections 354({a) and 361(a) of rhe Code.

F. The Surviving Corporatian and Merging Corporation desire to
make certain yepresentations, warranties, covenants and agreements in
connection with the Merger. - T

NOW, THEREFORE, in coensideration of the Covenants, agreements,

representations and warranties set forth herein. the parties, intending
to be legally bound hereby, agree as follows:

HO1000100272 3
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ARTICLE 1
THE MERGER

1.1 The Merger. At the Effective Time and subjeet to and upon
the terms and conditions of this Agreement and the applicable
provisions of the Florida Business Corporatien Act, the Merging
Corporation shall be merged with and inte the Surviving Corporation.
The separate Corporate existence of the Surviving Corporation shall
continue as the surviving corporation {sometimes referred to hevein as
the "Surviving Corporatient).

1.2 Effective Time. Unless this Agreement is earlier terminated
pursuant to Section 8.1, the closing of the Merger (the "Closing")] will
take place as prompily as practicable, but no later than five BRusipess
Days following satisfaction or waiver of the conditions set forth in
Article 6. The date upon which the Clo=ing actually ocours is herein
refarred to as the "Closing Date.® On the Closing Date, the parties
hereto shall cause the Merger to be consummated by filing Articles of
Merger {or like instrument) with the Secretary of State of the State of
Florida, in aeecordance with applicable Laws (the date and time of
acceptance BY the Secretary of State of the State of Florida of such
filing., or such later time agréed to by the parties and set forth in
the Arcicles of Merger, being referred to herein as the "Effestive
Time®).

1.3 Effect of the Merger on Constituent Corporations. At the
RBffective Time, the Merger shall have the effects provided for in the
applicable provisions of the Florida Business Corporaticn Act. Without
limiting the generality of the foregoing, and subject thereto, at the
Effective Time, all the property, rights, privileges, powers and
franchises of Merging Corperation shall vest in the Surviving
Corporvation, and all debts, liabilities, obligations, restrictions,
digabilities and duties of the Company shall become the debts,
liabilities, obligations, restrictions, disabilities and duties of the
Surviving Corporation.

1.4 Articles of Incorporation and Bylaws of Surviving
Corporation.

(8} At the Effective Time, the articles of incorporation of
the Surviving Corporaticn, as in effect imuediarely prior teo the
Effeccive Time, shall bes the arricles of incorporation of the Merging
Corporation until thereafter amended as provided by law and such
articles of incorporation and bylaws of the Surviving Corporatios.

1.5 Directors and Officers of Surviving Corporation. The directors
of cthe Surviving .
Corporation immediately after the Effective Time shall be the same
directors of the Surviving Corporation immediately prior to the
Bffective Time.

1.6 Maximum Number of Shares of Common Stock to he Issued

(a) No increase shall be made in the numbar of shares of Suzviving
Corporation Common Stock issuable as 4 result of the transacticns
contemplated by this Agreement.

(k) ~Subject to the terms and conditions of this Agreement,
as of the Effective Time, by virtue of the Merger anpd without any
action on the part of the Surviving Corporation, Merging Corporatien or
the holder of any shares of the Company Capital Stock, the follaowing
shall oceur: :

HO1000100272 3
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{i} Convergion of Company Ceomton Stock. S8ince the
Merging Corporation has no issued and outstanding shares of Common
Stock immediately prior to the Effective Time, the Shareholders of the
Merging Corporation shall have the right to retain 49% of the Surviving
Corporation’s cemmon stock of which they currently hold.
1.7 DPissenting Shares.

(a) Noetwithatanding any provision of this Agreement to the
contrary, any shares of Company Capital Stock held by a holder who has
demanded and perfected dissenters' rights for swueh shares in accordance
with the Florida Business Corporation Act and who, as of the REffective
Time, has not effectively withdrawn or lest such dissenters’ rights
{“Dissenting Shares") shall ner ba converted into or represent a right

{b) Notwithstanding the provisions of subsection {a) above,
if any holder of shares of Company Capital Stock who demands purchase
of such shares under the Florida Business Corporation Act shall
effectively withdraw or lose (throuwgh failure to berfect or otherwise}
guch holder's dissenters' rights, then, as of the later of (i) the
Effective Time or (ii) the ccourrence of such withdrawal or loss, such
holder's shares shall avtomatically be converted inte and represent
only the right to receive shares of Parept Common Stock as provided in
Section 1.6, without interest thereen, updn surrender of the
certificate representing such shares,

(c) The Companty shall. give the Surviving Corporation (i)
prompt notice of its recelpt of any wricten demands faor appraisal of
any shares of Company Capital Stock, withdrawals of such demands, and

respect to demands for appraisal of any shares of Company Capital Stoeck
under the Florida Business Corporation Act. The Company shall not,
except with the priocr written consent of the Suxvivor Corporation or as

respect Lo any demands for appraisal of Company Capital Stock or offew
to settle or settle any such demands.

1.8 Exchange Procedures.
On the Clozing Date, as the Company has not issued any shares, the two
shareholders o
of the Company shall retain their current respective interest in CWRI,
Inc., representing 24.5% of the Surviving Corporation. Morecver, the
Company shall deliver te CWRI . Inc. a stock power indersed in Blank
with respect to shares held pursuant to Article 7.

immediately priocr to the Effective Time. If, after tha Effective Time,
Certificates are presented to the Surviving Corporation for any reason,
they shall be canceled and exchanged #s provided in thisg Article 1,

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

HD1000100272 3
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The Company (“*Merging Corporation’) hereby represents and warrants
to the Surviving Corporatien ( "CWRY Inc.*) a5 follows:

2.1 Organization and Qualifieation. The Company is a corporation
duly oxganized, validly existing under the laws of the State of
Florida, and has full corporate power and authority to conduet its
business as now conducted and as currently preposed to be conducted and
Le own, use, license and leass its Assers and Properties. The Company
iz duly qualified, licensed or admitted to do business and is in good
standing Iln each jurisdiction in whiech the ownership, use, licensing or
leaging of its Assets and Propercies, or the conduct or nature of its
business, makes such cualification, licensing or admission necsssary,
except for such failures to be so duly tualified, licensed or admitted .
and in good standing that could not reasonably ke expected to have a
material adverse effect on the Business or Ceondition of the Company.

2.2  Ruthority Relative to this Agreement. Subject enly ko the
requisita approval of the Merger and this Agreement by the shareholders
of the Company, the Company has full corporate power and authority to
execute and deliver this Agresment, to perform 4its obligations
hereunder and to consummate the transazetions contemplated hereby. The

of Directors of the Company, and no other action on the part of the
Board of Directors of the Company is required to aurhorize ithe
executian, delivery and performance of this Agreement and the
conzummation by the Company of the transactions contemplated heralby .
This Agreement has been duly and vwalidly exécuted and delivered by the
Company and, assuming the due authorizacion, execution and delivery
hereof by the Burviving Corperation, constitutes a legal, wvalid and
binding obligation of the Company enforceable against the Company in
accordance with its respective terms, except as the enforceabhilicy
therecf may be limited by  bankruptey, insolvency, Eraudulent
cenveyance, reorganization, moratorium or cther similar Daws relating
to the enforcement of creditors' rights generally and LY general
principles of egquity.

2.3 Capital stoeck,

{a) The authorized capital stock of the Company consists
only of 1000 shares of Common Stock {the "Company Common Stock"), of
which none of Company Common Steck are issued and outstanding as of the
date hereof.

{b} As of the date herecf, there are no outstanding Company
Options or Company Warrants or agreements, Arrangements or
understandings to which the Company i a parcy (written or oral] to
issue Options with respect no the Company and there are no presupiive
rights or agreements, arrangements or understandings o izsue
breemptive rights with respect to the issvance or sale of Company
Capital Stock ereated by statuce, the arvicles of incorporation or
bylaws of the Company, o©or any agresment or other arrangement to which
the Company is & party or to which it is bound and there are no
agreements, arramngements o understandings to which the Company is a
party (written or oral) pursuant o which the Company has the right to
elent to satisfy any Ligbhility by issuing Company Common Stock or - -
Bquity Bgquivalents.

2.4 No Subsidiaries. The Company has ne Subsidiaries and doesg

not otherwise hold any equity, membership, Parthership, ijoint venture
or other ownership interest in any Person.

H01000100272 3
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2.5 No Conflicts. The execution and delivery bv the Company of
this Agreement does not, the performance bv the Company of its
obligations wnder this Agresment and the consummation af the
transactions contemplated hereby de not and will not:

(a} conflict with or result in a wvielation or breach of any
of the terms, conditions or provisions of the articles of incorporation
or bylaws of the Compsany:

{b) except as could not reasonebly be expected to have a
material adverse effect on the Business or Ceondition of the Company or
e expected Lo prevent or materizlly delay the consummation of the
transactions contemplated by this Agreement and subject to obtaining
the consents, approvals and actions, making, if any, conflict with or
result in a viclation or breach of any Law or Order applicable to the
Company or any of its Assets and Properties: or

{&) sxcept as could not reasonably he expected tao have &
material adverse effect on the Business or Condition of the Company or
be expected to prevent or materially delay the consummacion of the
trangaccions contemplated by this Agreement, (i) conflict with aw
result ip a wviolatien or breach of, (ii) constitute a defaunlt (or an
event that, with or without notice or lapse of time or both, weould
copstitute a default) under, (iil) require the Company to cobtain any
eonsent, approval or action of, make any filing with or give any notige
Lo any FPerson as a rxesult or under the terms of, (iv) result in or give
to any Person any right of termination, cancellation, acceleration or
modification in or with respect to, {v) result in or give teo any Person
any additional rights or entitlement ta increased, addicional,
accelerated or guaranteed payments or performance under, (vi} result in
the creation or imposition of ({(or the ckligation to create or impose)
any Lien upon the Company or any of itz Assats and Properties under or
(vii) result in the loss of a material benefir under, any of the terms,
conditions or provisions of =auny Contract or License to which the ) )
Company is a party or by which any of the Company's Assets and - —
Properties is bound. T

2.6 Books and Records; Organizational Documents. The minute
books and steck record boocks and other similar records of the Company
have been provided or made available ro the Surviving Corporation. The
Company is pot in violation o©of any provision of its artieles of
incorporation or bylaws.

2.7 Company Financisal Statements.

(a} The Company Financials are correct and complete in all -

material vrespecks and have been prepared in accordance with @Gaar

applied on a basis consistent throughout the periods indicatad and

conaistent with each other lexcept as may be indicated in the notes

thereto, and., in the case of the Interim Finmancial Statements, subject

te normal year-end adjustments, which . . -
adjustments will net be material in amount or significance). The

Company Financials present fairly and accurately the financial

condition and operating results of the Conmpany as of the dates and

during the periods indicated thersin, subject, in the case of the

Interim Fipancial Statements, to normal vyear-end adjustments, which

adjustments will not be material in amount or significance and except

that the Interim Financial Statements may not contain footnotes.

Since the Company's inception, there has been na change in any

accounting policies, principles, methods or practices, including any

change with xespest %o veserves (whether for bad dabts, contingent . :
liabilities or otherwise), of the Company . =

HQ1000100272 3
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{b} The Company does not have as of the date herenf nor as
of the Audited Financisl Sctatement Darte assets with a bock wvalue
greater than or egual to $1 million, and, with respect to the £fiscal
yvear ended on the Audited Financial SJtatement Date, the Company, did
not have revenues greater than or egual ro 1 million. . - -

2.8 Absence of Changes. Since the date of the Interim Financial
Statements, there has not been any material adverse change in the
Business or Condition of the Company or any ogccurrence or event which,
individually eof in the aggregate, could be reasanably expected to have
any material adverse c¢hange in the Business or Conditioen of the
Company. In addition, without Iimiting the foregoing, except as
expressly contemplated hereby, there has not cccurred since the date of
the Interim Financial Statements:

{a) the entering inte ¢f any Contract, commltment or -
transaction oy the incurrence of any Liakilities outside o©of the T
ordinary course of business consistent with past practice;

(b} the entering into ¢f any Contract in connectien with any
transaction involwing a2 Business Combination:

{e} the entering inte of any Contract or other copmitment
relating to any interest of the Campany in any corporation,
association, joint venture, partnership or business entity;

a the entering intoe of any satrategice alliance, Jjoint
development or joint marketing Cantract (other than joint marketing
efforts in the ordinary course of businsss consistent with past
practice with its customers with whe the Company bhad such e
relationship at the date of the Interim PinancialStatements):

{e) any material amendment or other modification ({or
agreement to do so), except in the ordinary course of business
consistent with past practice, or wiclation of the terms of, any of the
Contracts disclosed in Exhibit 2;

(£} the entering inte of any transaction with any officer,
director, shareholder, Affiliate or Associate of the Company, other
than pursuant to any Contract in effeect on the date oI the Interim
Financial Statements:

(g} thea entering inte or amendment of any Contract pursuant
to which any other Person iz graanted manunfacturing, marketing,
distribution, licensing or similar rights of any type or scope with
respecet to any produgts or services of the Company or Company
Intellectual Property or otherwise in the ordinary course of business
consistent with past practice with a Person with whom the Company had
such a relationship at the date of the Interim Financial Statements;

{h) the commencement of any Action or Proceeding invoelving
or which could reasonably be expected to invelve the Company, or
insofar as it relates to their capacity as such, any officer, director.
Affiliate or Associate of the Company;

{i} the declaratien, setting aside or payment of any
dividends on or making of any other d4distributions (whether in eash,
stock or property} in respect of any Ceompany Capital S8tock or Egquity
Equivalents, or any s&plit, combination or reclassification of any
Company Capital Stock or Eguity Eauivalents or issuance or - - .
aunthorization of the izsuance of any other securities in respect of, in
lien of or in substitution for shares of Company Capital Stock or
Equity Eguivalents, or the repurchase, redemption or other acguisition,

HO1000160272 3
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directly or indirectly, of any shares of Company Capital Stock or
Equity EBguivalents;

(k) any amendments to the Company's articles of
incorporation or bylaws;

(1) sany cransfer (by way of a lLicense or otherwise) to any
Person or rights to any Company Intellectual Property other than non-
exclusive transfers to the Company's customers. distributors or other
licensees at the date of the Interim Financial Starements in the
ordinary course of business consistent with past practice;

(m) any disposition or sale of, waiver of rights to, license
or lease of, or incurrence of any Lien on, 4Ny Agsets and Properties of
the Coempany, other than dispositions of inventory, or licenses of
broducts to Persons to whom the Company had granted licenses of its
products at the date of the Interim Financial Statements, in the
ordinary course of business of the Company
consistent with past practice;

(1} any purchage of any Assets and Properties of any Person
other than acquisitions of inventory, oy licenses of products, in the
ordinary course of business of the Company  consistent with past
practice; )

PAGE 12 42

{c) the making of any capital expenditures or commitments bf'

the Company f£or additiouns to broperty, plant or equipment of the
Company constituting capital assets individually or in the aggregate in
an amount exceeding $50,000;

(p) the write-off or write-dewn or making of any determinatien to
write off or write-down }
or revalue, any of the Assets and Properties of the Company, or change
in any reserves or lisbilirties assogiated therewith, individually or in
the aggregate in an amount exceeding $50,000;

{9) the pavment, discharge or satisfaction, in an amount in
excess of $23,000. in any one casa, or 550,000 in the aggregate, of any
claim or Liability, other than the bayment, discharge or satisfaction
in the ordinary course of business of Liablilities raefiected or reserved
against in the Company Financial Statements or incurred in the ordinary
course of business since the
date of the Interim Financial Statements;

(r} the failure to pay or otherwise satisfy Liabilivies of
the Ceompany consistent with the Company's past practices, exXcept such
as are being contested in good faith;

(=) the incurrence of any Tndebtedness or guarantee of any
Indebtedness in an aggregate amount exceeding $50,000 or issuance or
sale of any debt securities of the Company or guarantee any debt
securities of others;

{th the grant of any severante or termination pay te any
director, officer employee or consultant, execept payments made pursuant
to written Contracts outstending on the date heraof;

{u) the increase of greater than five percent in salary,
rate of ecommissions, rate of consulting fees or any other compensation
of any current or former officer, directox, shareholder, emplovee,
indepsndent contractor or consultant of the Company ;

{v) the payment of ay consideration o5f any nature
whatsoever (other than salary, commissions or consulting fees ang

HOH1000100272 3
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customary behefits paid to any current or former officer, director,
shareholder, employee or consultant of the Company) to any current or
former officer, director, sharehclder, emplovee, independsnt CONCYactor
or consultant of the Company;

(w} the establishment or modificatien of {i) targets, goals,
pocls or similar provisions under any Plan, employment Contract or
other emplovee compensation arrangement or independent contractor
Contract or other conpensation arrangemenc or (ii} salsary ranges,
increased guidelines or similar provisions in respect of any Plan,
employment Coptract or other employee compensation arrangement oxr
independent contracteor Contract or other compensation arrangement:

{x} the adoption, entering into, amendment, wodification oy
termination {(partial or complete) of any Plan (otherx than a=z required
to comply with applicable Laws or to maintain the qualified status of
such plan under Section 40l(a} of the Code}:

{v) the payment of any discretionary or stay bonus:

{z} any action, including the acceleration of wvesting of any
Company COptions or Company Warrants, or other rights to acquire shares
of capital stock of the Company, which corld jeopardize the tax-free
recrganization hereundex, except as expressly required by any Contract;

{za) the making or schanying of any material election in
respect of Taxes, adoption or change of any accounting method in
respect of Tawxes, the entering inte of any tax allocation agreement,
tax sharing agreement, tax indemnity agreement or closing agreement,
settlement or compromise of any ¢laim or assessment in respect of
Taxes, ar consent To any extension or waiver of the limitation period
applicabkle to any claim or assessment in respect of Taxes with any
Taxing Authority or otherwise;

{bb) other than in the ordinary course of business, the
making of any representation or proposal to, ©0r sSngagement in
substantive discussions with, any of the holders {er their
representatives}) of any Indebtedness, or to or with any party which hag
isgued a letter of credit which benefits the Company:

{cc} the commencement ©r GCermination of, or change in, any
line of business:

{dd) the cancellation, material amendment or failure to renew
aryy insurance policy other than in the ordinayy course of business
consistent with past practice, or Efailure to use commercially
reasonable efforts to give all notiges and present 311 claims under all
such policies in & timely fashion;

(ee} any material amendment., failure te renew, or failure to -
use commercially reasonable efforts to maintain, its existing Approvals
or failure to observe amy Law or Order applicable to the conduck of the
Company's business or the Conpany's Agsets and Properties;

(ff) any physical damage, destyuction or other casualty loss
{whether or not cevered by insuyance} affecting any of the real or
personal property or eqguipment of the Company individually or in the
aggregate in an amount exceeding $50,000;

{gg] the repurchase, cancellation or modification of the
terms of any Company Capital Stock, Baquity Eguivalents, Company Options
or Company Warrants or other finencial instrument that dJderives the
majority of its value from its convertibility into Company Capital
Stock or Equity EBguivalents, other than transactions enterxed into in

HO1000100272 3
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the ordinary course of business and pursuant to either (i) contractual
provisions or (ii1) the Steock Plan, 4if any, in elther case as in effect
at the date of this Agreement: or

(hh} any entering into of any Contract, or acquiescence by
the Company in respect of, an arrangement or uynderstanding to do,
engage in, cause or having the effect of any of the Loregoing,
ineluding with respest te any Business Combination not otherwise
restricted by the foregeing varagraphs.

2.8 No Undisclosed Liabilities. Except as reflected or reserved
against in the Company Fioancials, there ars ne Liabilities of,
relating to or affecting the Company or any of its Assets and
Froperties, other than Liabilities incurred in the crdinary course of
business consistent with past practice since the date of the Intexrim
Financial Statements and in accordance with the provisions of this
Agreement which, individually amd in the aggregate, are not material to
the Businezs or Condition of the Company, and are not for tort or for .
breach of contract. :

2.10 Taxes.

{a} AlL Tax Returns required to have been filed by or with
respect teo the Company or any affiliated, consolidated, combined,
unitary or similar group of which the Company is or was a member (a
"Relevant Group") have been duly ang timely f£iled ({including any
extensions), and each such Tax Return correctly and completely reflects
Tax liability and all other material information required to be
reported thereon, All Taxes due and payable by the Company or any
mepber of a Relevant Group, whether or not shown on any Tax Return, or
claimed to be due by any Tax Authority, have bkeen paid or accruyed on
the Company Financials for all reriods (or portions thevesf) through
and including the date thereof. Al such Tax Returns are True,
complete and correct in all material respects.

(b} The Company has not incurred any Mmaterial liabkility foxr
Taxes other than as reflected on the Interim Financial Statements for
all perieds (or portions cthereof) through and including the dace
thereof and will nor incur additional Ligbilities for Taxes through and
including the Clesing Date, other than in the ordinary course of- T
business. The unpaid Taxes of the Company (i)} did not, as of the most
recent fiscal month end, exceed by any material amount the reserve for
liability for Incame fTax (other than the reserve for deferred taxes
established to reflect timing differences between book and tax income)
set forth on the face of the Company's most recenk balance sheet and
{ii} will not exceed by any material amount that reserve as adjusted
for operations and transactions through the Closing Date.

{c) The Company is not & party ta any agreement extending
the time withip which to file any Tax getqrn. No eclaim has evar heen

that jurisdiction.

{d) The Company has withheld and paid all Taxes required to
have been withheld and paid in connection with amouncs paid or owing to
any employee, creditor or independent contractor.

{2} The Company does not have knowledge of any actions by
any Taxing Authority in econnection with assessing additichal ‘raxes
against or in respect of it for any past period., There is no dispute
or c¢laim corcerning any Tax liability of the Company either (i)
threatened, claimed or raised by any Taxing authority or {ii) of which
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the Company is aware, There are no Liens for Taxes upon the Assets and
Properties of the Company other than Liens for Taxes not yet

due. .The Company has delivered to the Surviving Corporation complete
and correct copies of all federal, state, local and foreign income Tax
Returns filed by, and all Tax examination reports and statements of
deficiencies assessed against or agreed te by, the Company since the
fiseca) vear ended Decembker 31, 2000,

{f} There are no ourstandilng agreements or waivers extending
the statutory period of limitation applicable to any Tax Returns
roequired to be filed by, or which include or are treated as ineluding,
the Company or with respect te any Tax assessment or deficiency
affecting the Company or any Relevant Group.

{q) The Company has not received any written ruling related
to Tawes or entered ints any agreement with a Taxing Authority relating
to Taxes.

{h} The Company has no liakility for the Taxes of any Perscn
other than the Comparny (i) undsy Seetion 1.1502-6 of the Treasury
requlations (or any similar provision of state, local or foreign Law),
{ii} as a tranesferee or successer, (iii) by Contract or (iv} otherwise.

{1) The Company (i} has neither agreed to make nor is
required to make any adjustment under Section 481 of the Code by reason
of & c¢hange in accounting methed and {ii) is not a ‘"consenting
corperation' within the meaning of Section 341(£} (L} of the Cede.

(i) The Company is not a party to or bound by &any

cbligations under any tax sharing, tax allecatien, tax indemnity or

similar agreement or arrangemnent.

(k) The Company is not invelved in, subject to, or a party
to any joint venture, partnership, Contract ©or othex arrangement that
is treated as a partnership for fedesral, state, lecal or foreign Income
Tax purposes.

(1) The Company was not included and is not includible in
the Tax Return of any Relevant Group with any cerperation other than
such a veturn of which the Company iz the common parent corporation.

(m) The Company has not made any payments, is not obllgated
to make zny payments, nor 1s a party to any Contract that under certain
cirecumstances could reguire it to make any payments that are not
deductible as a result &f the provisions set feorth in Section 280G of
the Code oy the rtreasury regulations thereunder or would resulc ln an
excise tax to the recipient of any such payment under Section 4899 of
the Code {(other than payments for which shareholder approval meeting
the requivements of Sectilon 280G(c)(5) of the Code will be obtained
prior to the Closing Date}. )

{n)} The Company is not mor has it ever been a United States
real property holding corporation within the meaning of Section
297{c) (1) (&) (ii} of the Code.

2.11 Legal Proceedings.

{2} Except as set forth in Exhibit C-

(i} there are no Actions or Proceedings pending or, to

the knowledge of the Company, threatened against, relating to or
affecting the Company or its Assets and Properties; and
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{ii) the Company has not received notice, and does nat
otherwise have knowledge, of anv Orders outstanding against the
Company .

{b} Prior to the execution of this Agreement, the Company has
delivered te the Surviving

Corpvoravion informatien since the Company's inception (together wish
any updates provided by such counsel) regarding Actions or Proceedings
pending or threatened sgasinst, relating to or affecting the Company.
Exhiblt C sets forth all Actions o= Proceedings relating to or
affecting the Company or any of its Assets and Properties since the
Company's inception and prioy to the date heraof.

2.12 Compliance with Laws and Orders. The Company has not
violated, and is npot currently in default under, any Law or Order
applicable to the Company or any of its Assets and Properties, except
for any such viclations or defaults that could not reasonably be
expected to have a material adverse effect on the Business or Condition
of the Company.

2.13 Title to Propercy. The Company has good and marketable
title to all of its properties, interests in properties and assers,
real and personal, reflected in the Company Financials or acquired
after the Financial Statement Dare (except propercies, interests 4in
properties and assets sold or othesrwise disposed of since the Finansial
Statement Date in the ordinary course o business), or with reapect to
leased properties and assets, valid leasehold interests in, free and
clear of all mortgages, liens, pledges, charges or encumbrances of any
kind or character, sxcept (i) the lien of current taXes neot vet due and
payable, {il) such imperfections of title, liens and easements as do
not and will not maverially detract from or interfere with the use of
the properties subject Lthereto or affected thereby, or otherwise
materially impair businegs operations ipvolving such properries and
{iii) liens securing debt which is reflected on the Company Fipancials.
The plants, property and equipment of Company that are used in the
operations of its business are in goed cperating conditisn and repalzr,
subject to rnormzl wear and tear. All properties used as of the
applicable date in the operations of Compally are reflected in the
Company Financials to the extent generally accepted aceounting
principles require the :
same to be reflected.

2.14 Intellectual Property.

{a) Exhibit B lists a1l Company Registered Intellectual ——
Property and lists any proceedings oy acrions rending as of the date
hereof before any couxt, tribunal {ineluding the D70 or egquivalent
authority anywhere in the world) related te any of the Compary
Registered Intellectual Propexty.

(b} Each item of Company Intellecgtual Property, including
all Company ) ; - -
Registered Intelleetual Property listed in Exhibit B is owned
exclusively by the Company (exeluding Intellectusl Property licensed co
the Company under any Licanse} and is free and cleay of any Iiens. The
Company (i} owns exclusively all trademarks, service marks and trade
names E - T
used in coppection with the operation or conduct of the business of the
Company, including the s=sale of any products or technolegy or the
provision of any services by the Coupany and (ii) owns exclusively, and
has good title to, all copyrighted works that are Company products or
other works of authorship that the Company otherwise Purperts to own;
rrovided, however, that such works may incorporate copyrighted works or
works of authorship of third parties which are

11
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licensed to the Company or are in the public domain.

(¢} To the ewtent that any Company Intellectual Propercy has
heen developed or created by any Persen other than the Company, the
Company has a written agreement with such Person with respect thereto
and the Company has either (i) obtained ownershir of, and is the
exclusive owner of, all such Intellectual Property by operation of law
or by valid assignment of any such e
rights or (ii) has obtained a License under or te such Intellectual
Property,

(d) The Company has not transferrad ownexrship of or granted
any License or other right to use or authorized the retention of any
rights to use any Intellectual FProperty that is o¥ was Company
Intellectual Property, to any
tther Person.

(e} The Company Intellectual Property constitutes 211l cthe
Intellectual Property used in and/oz necessary to the conduet of the
Company's business as it currently is conducted, including, without
limitation, the desiogn, development, distribution, marketing,
manufaccure, use, import, licenmse, and sale of the products, technology
and services of the Company (including
rproducts, technology. or serviges currently under development).

{f) The Contraeces and Licenses listed in Exhibit B include
all Contracts and Licenses te which the Company is a party with respect
to any Intellectual Property. No Persen other than the Company has
ownership rights te improvements made by the Company in Intellectusl
Property whieh has been licensed to the Company .

{g) Bxhibit D lists all Contracts, Licenses and agresnents
between the Company and any other Person wherein or whayelv the Company
has agreed to, or assumed, any obligation or d&uty £o warrant,
indemnify, reimburse, hold harmless, guaranty or otherwise assume or
incur any obligatien or Liability or provide a right of rescission with
respect o the infringement or misappropriation by the Company or such
other Person of the Intellectual Property of any Person other than the
Company .

{h} To the kmowledye of the Company. the operation of the
business of the Company as currently conducted or ag presently proposed
to be conducted, including the Company's desicgn, development, use,
import, manufacture, design and sale of advertising related products,
technelogy or serviees (ineluding advertising related products,
technology or services currently under development) of the Company does
not infringe or misappropriate the Intalleatual Property of any Person,
wiolate the rights of any Person {including zrights Lo privacy oy
publicity and moral rights), or copstitute unfair competition or trade
practices under apy Laws, and the Company has not received notice from
any Person claiming that such operation or any act, product, technology
or service (including products, technelogy or Services currently under
development) of the Company infringes or misgppropriates the
Intellectual Property of any Person or constityutes unfair competition
or trade praccices under any Law, ingiuding neotice of third pasty
patent or other Intellectual DProperty Yights £from a potential licensor
of such rights,

(i) ®ack item of Compaty Registered Intellectual Property is
valid and subsisting, and all necessary registration, maintenance,
renewal fees, anmuity fees and taves in connection with such Registersd
Intellectual Property have been paid and all necesgary documents and
certificates in connection with such Company Registered Intellectual
Property have been filed with the relevant patent, copyright, trademark
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or other authorities in the United States or foreign Jjurisdictions, as
the case may be, for the purposes of maintaining such Registered
Intellectual Property. In each case in which the Company has acquired
any Intellectual Property rights from any Person, the Company hag
obtained a valid and enforceable assignment sufficient to irrevocably
Eransfer all rights in such Intellectual Property {including the right
to seek past and future damages with respect to such Intellectual
Property) to the Company and, to the ,

maximum extent provided for by, and in accordapce with, applicable
Laws, the Company has recorded each such assignment with the relevant
Governmental or Regulatery Authority, including the PTO, the U.S5.
Copyright Office, or their respective equivalents im any relevant
foreign jurisdiction, as the case may be,

(3} There are ne Contracts or Licenses between the Company
angd any other Person with respect to Company Intellectual Property
under which there is any dispute known to the Company regarding the
seope of sush Contract or License, oxr performance under such Contract
or Liecense, including with respect to any payments to be made or
received by the Company thereunder.

(k) To the knowledge of the Compeny, no Persen is infringing
or misappropriating any Company Intellectual Properey.

(1} The Company has taken all reascnable steps to protect
the Cempany's rights in confidential infermation and trade zecrets of
the Company or provided by any other Peraon to the Company subject to a
duty of confidentiality. Without liniting the foregoing, the Conpany
ha=, and enforces, a poliey requiring each emplayee, counsultant and
independent contractor to axecute  proprietary information,
confidentiality and invention and copyright assignment agreements and
all curvent and former employees, consultanbs and ipdependent
coutractors of the Company have executed such an agrecment .

{m) No Company Intellectual Property or product, technology
or service of the Company is subject to any Order or 2ation or
Procesding that restricets, or that is reasonably expected to restrict
in any manner, the use, transfer or licensing of any Company
Intellectual Property by the Company or that may affect the validity,
use or enforceability of such Company Intellectual
Property.

(n) To the knowledge of the Company, no (i) product,
technology, service or publication of the Company, (ii} material
published or distributed by the Company or (iiil) conduct or statement
of the Company constitutes material, false advertising or otherwise
wiclates any Law.

{r) Neither thig Agreement ner any trangactions contemplated
by this Agreement will result in the Surviving Corporation's granting
any rights or licenses with respect to the Intelleetual Property of che
Parent to any Person pursuant to any Contract to which the Company is a
party or by which any of its Assets and Propertics are bound.

(¢} Neirher this Agreement nor any transactions contemplatad
by this Agreement will result in the Company losing any rights or
licenses with respect te any Intellectuzl Property pursuant to any
Contract to which the Company is a party oxr by which it has any rights
or licenses with respect any Intellectual Property.

2.15 Contracrs.

{a} Exhibit A contains a true and complete list of each of
the Contracts {true and complete coples oz, if none. reasonably
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complete and accurate written descriptions of which, together with all
amendments and supplements theretes and all wajivers of any  terms
thereof,

have been made available to the Surviving Corporation prior to the
exacubion of this Agreement). Section.

{b) Each Contract diselosed in Exhibit A of thisz Agreement
is in full force and effect ang constitutes a legal, wvalid and binding
agrecment, enforceable agginst the Company in accordsnce with its
terms, except as the enforceability theresf may he limited hy
bankruptey, insolvenay, fraudulent conveyance, recrganization,
moratorium or other similar Laws relating to the enforcement of
credicors' rights generally and by general brineiples of eguity. To the
knowledge of the Company, no other party te such Contract is, nor has
received notice that it is, in material violation or materiai breach of

under any such Centract). Teo the knowledge of the Company, each such
contragt is a legal, wvalid =znd binding obligation of sach other party
to such {Contract, enforceabhle against each other party to such
contract, except &5 the enforceabllity thereof may be limited by
bankruptey, ingolvency, frauvdulent conveyvanee, reorganization,
moratorium oxr other gimilar Laws relating to the enforcement of
creditors' rights generally and by general principles of equity.

2.16 Affiliate Transactions. Co-
There are nc Contracts or Liabilivties between the Company, on the one
hand, and (&} any current or former cffieer, director, shareholder, or
to the Company's knowledge, any Affiliate or associgte of the Company
or (B) any Person who, to the Company's knowledge, is an Azsociste of
any such officer, director, shareholder or Affiliate, on the other
hand, ({ii} the Company does neot provide or Sause to be provided any
assets, serviges or facilities to any such current or former officer,
director, shareholder, AfFiliate ©r¥ Associate, (iii) neither the
Company nor any such eurrent or former officer, directesr, shareholder,
Affiliate or Associate provides or causes to be Drovided any assers,
services or facilities to the Company and (iv) the Company does not
benefigially own, directly or indirectly, any Investment Asgets of any
such current or Fformer officer, directar, shareholder, Affiliate or
Associate,

2.17 Emplovess

{a} All employees of the Company, if any, are enployed at
will. The Company is not a party to any agreement for the provision of
labor from any outside agency. To the knowledge of the Company. there
have been no claims by emplovees of such outside agencies, if any, with
regard to emplovees assigned to work for the Company, and no <laims By
any governmental ,
agency with regard to such employees.

{b) Since the Company's inception, there have been no
federal or state claims
based on sex, sexual or other harassment, age, digability, race or
other digerimination or commen law claims, including claims of wrongful
termination, by any employees of the Company or by any of the enployees
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perfoxming work fer the Company but provided by an osutside employment
agency, and there are no facts or clrocumstances known to the Company
that could reasonably be expected to give rise to such complaint or
claim. Except a= could nos reazonably be expected to

have a material adverse effect on the Business or Condition of the
Company, the Company has complied with all laws related to the
employment of emplovees. The Company has not received any notice of any
elaim that it has not complied in any material respect with any Laws
relating te the employvment of employees, ineluding, witheutr limication,
any provigions thereof relating to wages, hours, collective bargaining,
the payment of Sowcial Security and similar raxes, equal employment
oppeg;unity. employiment diserimipation, the WARN Act, employee safety,
or that :

it is liable for any arrearages of wages or any taves or penalties for
failure to comply with any of the foregoing.

{¢ )The Company has no written policvies and/or employves handbooks
Qr manuals.

{d) To the Xnowledge of the Company, na officer, emplovee or
consultant of the Company is obligated under any Contract or other
agreement or subject to any Order or Law that would interfere with the
Company's business as currently conducted. Neither the execution nor
delivery of this Agreement, nor the carrving om of the Campany's
business as presently conducted ror any activity of such officers,
employees or consultants in conmectiom with the earrying on of the
Company's business a=z presently conducted, will conflict with or result
in a breach of the terms, conditions or provisiens of, constituce a
default under, or trigger a conditien precedent te any rights under any
Contract or other agreement under which any of =uch officer's,
employees or consultants is now bound,

2.18 Accounts Receivable, The accounts and notes receivable of the
Company reflectad on the Company Financials, and all acoounte and netes
receivable. (a) arose from hona fide sales transactions in the ordinary
course of business, consistent with bPast »ractice, and are payable on
ordinery trade terms, (b) are legal, wvalid and binding obligations of
the respective debtors enforceakble in accordance with their respeotive
texms, (¢) are not subject te any valid set-off or counterclaim and (&)
do not represzent cbligations for goods sold on consignment, on approval
or :

on a sale-or-return basis or subject to any other repurchase or return
arrangement,

2.19 oOther Negotiations; Brokerg; Third Paxty Expenses, Neither
Ehe Company nor, to the knowledge of the Company, any of its Affiliates
(nor any investment banker, financial advisor, attorney, accountant or
other Person retained by or acting for or on behalf of the Company or
any =uch Affiliate) {(a) has entersd into any Contract that conflicts
with, or could ke expected to delay or prevent, any of the transactionsg

had any digcussions with any Person regarding any transaction involving
the Company which could result in the Campany or any of its managers,
officers, directors, employees, agents or Affiliates of any of them
being subject to any claim for liability to said Person as =z resyult of
entering into this Agreemsnt or consummating the

transactions contemplated hereby.

2.20 Approvals.
{a) The Company has obtained all material Approvals from

Governmental or Regqulatory Authorities neceszary to conduct  the
business conducted by the Company in the manner as it is currencly
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being conducted and =ince its inception, there has heen no written
notice received by the Company of any material violation or matrerial -
non-coemplianee with sny such Approvals. all material Approvals from
Governmental or Regularory Authorities nacessary to  conduct the
buginesz conducted by the Company as it is currently being conducted. : S

2.21 Takeover Statutes. No Takeover Statukte applicable to the
Company i3 applicable to the Merger or the transactions contemplated
hereby. The Company has net adopted any shareholder rights plan or
similar *peoiscon pille arrangement, provision or understanding,

2.22 Disclosure. No representation or warranty contained in this
Agreement, contiyins or any untrue statement of & material fact or omitcs
or will omit to state a material fact necessary in order to make the
statements herein or therein, in the light of the c¢ircumstances under
which they were made, not misleading,

ARTICLE 3
REPRESENTATIONS AND WARRANTTES OF THE SURVIVNG CORPORATTION

Surviving Corporatien hereby represent and warrant tao the Company
as follows:

3.1 Organization and Qualificacion. The Surviving Corporation is
4 corperation duly organized, validly existing aad in good standing
under the Laws of its Jurisdiction of incorporation, each with full
corporate power and authority to conduct its business ag new conducted
and as currently proposed to be copducted and to own, use and lease its
Assgets and Properties. Tha Surviving Corxporation is duly qualified,
licensed or admitted to do business and are in good standing in each
jurisdietion in which the ownership, use, licensing or leasing of its=
Assets and Properties, or the conduct or nature of its business, makes
such gqualification, licensing or admissien lhecessary, except for such
Failures to be so duly qualified, licensed or admitted and in goed
standing that could not reasonzbly be expected to have a material
adverse effect on its Business or Condition.

3.2 Authority Relartive to this Agreament:, The Surviving
Corporation has full corporate power and authority to execute and -
deliver this Agreement, to perform their obligatiops hereunder and to
consummate the transactions contemplated hereby. The execution and . -
delivery by the Surviving Corporation of this Agreement have been duly
and wvalidly authorized by a1l necesgary action by the Board of
birecrors of the Surviving Corporation, and no other actieon on the part
of the Beoard of Directors of either the Surviving Corparation is
reguired to authorize the ewecution, delivery and performance of this
Agreement and the consummation by the Surviving Corporation and Merging
Corporation of the transactions contemplated hereby. This Agreement has
been duly and validly executed and delivered by the Surviving
Corporation and, assuming the due authorization, execution and delivery
hereof by the Company, constitutes a legal, wvalid and binding
obligation enforceable against the Merging Corporation in accerdance
with its respective terms, except &5 the enforceability therect may be
limited by bankruptoy, insolveney, fravdulent conveyance,
reorganjzation, wmoratorium or other similar Taws relating no che
enforcement of creditors' rights generally and by general principles of
equity,

3.3 No Conflicts. fThe execution and delivery by the Surviving
Corporation of this Agreement does not:
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{a) confliet with or result in a vieolation or hreach of any
of the terms, conditions or provisions of the arcicles of incorporation
of the Surviving Corporation;

th} conflict with or result in a2 wviolarion or breach of any
Law or Order applicable to the Surviving Corporation or its Assets or
Properties; .

{c) except as would not have a material adverse effect on
the Business or Condition of the Surviving Corxporation, (i) conflict
with or result in a wvielation or breach of, (ii) constitute a default
(or an event that, with or without notice or lapse of time or both,
would constitute a default) under, (iil) require the Surviving
Corporation to ocbtain any consent, approval or action of, make any
filing with or give any notice to any Person as a result of the terms |
of, ([iv} result in or give to any Person any right oof termination,
cancellaticon, acceleration or medification in oy with respect teo, (v)
result in or give to any person any additional rights or entitlement to
inereased, additional, accelerated or guaranteed pavments oxr
performance under, (vi) result in the creation or impogition of (or the
obligation to create or immogse) any Lien upon the Surviving Corporation
and Merging Corporation or any of their respective Assets or Properties
or {(vii) result in the loss of a material benefit wunder, any of the
terms, conditions or provisions of any Contract or License to which the
surviving Corporation 1ls a party or by which any of their Assets and
Proparties azre bound, except for (A) the expiracicn or termination of
any waiting periocd under the HSR Act and (B} consents, approvals or
actions of third parties that have bsen obtainsd.

3.8 Compliance with Laws. The Surviving Corporation has tomplied
with, are not in violation of, and have not received any notices of
vioclation with respect to, any federal, state, local or foreign
statute, law or regulacion with respect to the conduct of their
business, or the ownership or operation of thelr business, except for
such vielations or failurses te comply which would not
reasonably be expectaed to have a wmaterial adwverse effect on the
Surviving Corpeoration. C

3.9 Tax Matters. Neither the Surviving Corporatisn or Merging
Corporation or its respective agents are aware of any agreement, plan
or other circumstance that would prevent the Merger
from censtituting & reorganization under Section 368{a} of the Code.

ARTICLE 4
CONDUCT PRICR T0O THE EFFECTIVE TIME

4.1 Conduct of Business of the Coampany. During the peried from
the date of this Agreement and coptinuing until the earlier of the
cermination of this Agreement apd the Effective Time, the Coppany
agrees f{unless the Parent shall give its prisr consent in writing) te
¢garry on its business in the ordinary course c¢onsisvent with past
practice, to pay its Liabilitles, including, but not limited to, Taxes
consistent with the Company's past practices, to pay or perform other
okligations when due consistent with the Company's past practices,
subject to any good faith disputes over such Liabilities and, to the
extent consistent with such business, to use reasonable efforts and
institute all policies ¢ preserve intact itz present business
organization, keep availshle the services of itz present officers and
key employees and preserve its relationships with customers, suppliers,
distxibhutors, licensoers, licensees, independent contractors,
sharehalders and other Persons having business daalings with it, all
with the express purpose and intent of preserving unimpaired its
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¥

geodwill and ongoing businesses ak the Effective Tipe. Except a=s

expressly contemplated by this Agreement the Company shall not, without

the prior written consent of the Surviving Corporation, take, o agres

in writing or astherwise te take, any of the actions described in Coe =
Sections 2.8 above, or any other action that could make any of its
representations or warranties contained in this Agreement untrue or

incorrect or prevent the Company frem performing or cause the Company
not to perform its agreements and covenants hereunder.

4.2 No Solicitation. Uztil the earlier of the Effactive Time and
the date of termination of this Agreement, the Company will not {nor
will the Company permit any of the Company's officers, directors,
shareholders, attorneys, investment advisors, agents, representatives,
Affiliates or associates to) directly or indirectly, take any of the
following actions witk any Person other than the Surviving Corporation:
(2) =olicit, initiate, entertain, review, or engourage any nroposals
or offers from, or conduct discussions with opr engage in negotiatioms
with, any Person relacing to any possible Business Comibination with the
Company or any of its Subsidiaries (whether such Subsidiaries are in
existence on the date hereof or are hereafter organized), (b} provide
informatien with respect to the Company to any Ferson, other than the
Surviving Corporation, relating to, or otherwise cooperate with,
facilitate or encourage any effort or attempt by any such Person with
regard to, any possible Business Combination with the Company or any
Subsidiary of the Cotpany (whethex» such Subkaidiaries are in exvistence
on the date hersof or are hereafter organized), (c) enter into =&
Contract with any Person, other than the Surviving Corporation,
providing for a Business Combination wich the Company or any Subsidiary
{whether such Subsidiaries are in existence on the date hereof or are
hereafter organized), or {(d) make or authorize any statement,

iz in existence on the dare hereof or are hereafter organized) other
than by the sSurviving Corporation. EBach of the foregoing provigions
{#) through (4} shall be a "Triggering REvent, " In addition to the
foregoing, if the Coppany receives prior to the Bffective Time or the
termination of this Agreement any offer or proposal (formal or
informsl} relating to any of the abov . the Company shall immediartealy
notify the Surviving Corporation thereof and provide the Surviving
Corporation with the dJdetails thereof including the identity of the
Person or Persens making such offer or proposal, and will keep the
Surviving Corporation fully informed of the status and Qetails of any
such offer or proposal. Each @f the parties acknowledge that this
Section was & significant inducement for the Surviving Corporation ta
enter incto this Agreement and the absenge of such provigion would have
resulted in a failure to induce the Surviving Corporation te enter inteo
this Agreement.

ARTICLE §
ADDITIONAL AGREEMENTS

5.1 Shareholder Approval.

(&) The Company shall take 21l action necessary in
acoordance with Florida law and ies articles of incorporation and
bvlaws to convene a Meeting of the Company's shareholders to vote on
the approval and adoption of this Agreement and the Merger (the
*Conmpany Shareholders Meeting") or to secure a written consent of its
shareholders. The Company shall use all reasonable efforts and shall
not postpone the date of the Company Shareholders Meeting or written
consent., The Company shall use its best efforts to soligitc from
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advisable ro secure the vote or counsent of shareholders reguired to

effect the Merger. »
(bY The Surviving Corporation shall promptly after the date

hereof take all action necessary in accordance with Florida law and its

certificate of incorporation and bylaws to convene the Parent

Stockholders Meeting or to secure the written consent of its

stockholders., The Parvent shall use all reasonable efforts and shall .

not postpone or adjourn {other than for the absence of a quorum) the

Surviving Corporatiocn Stockholders Meeting., The Surviving Corporation

shall use its best efforts te sollieit from its stockholders' proxies or

written consents in favor of the Merger and shall take all other actien

necessary or advisasble to secure the vote or consent of its

stockholders required to effect the Merger,

5.2 Argess te Information., Between the date of this Agreement
and the earlier of the Effective Time or the termination of this
Agreement, upon Yyessonable notiee the Company shall (a) give the
Surviving Corporation and their respective officers, employees,
aecountants, counsel, financing sScurces and other agents and
representatives full access during the Companv's normal business hours
te all buildings, offices, and other facilities and te all Books and
Recoxds of the Company, whether located on the premises of the Company
or at another location, (b)Y permit the Surviving Corporation to make
such inspectiens as they may reasonakly require, {c) cause its officers -
to furnish the Surviving Corporation such finaneial, operating, :
technical and product data and other information with respect to the
business and Assets and Properties of the Company as the Surviving
Corperation from time to time may request, including without limitatien
financial statements and schedules, (d) allow the Survivor Corporation
the opportunity te interview third parties and business partpers and
such employees and other personnel and Affiliates of the Company with
the Company's prior written consent, which consent shall not be
unreasonably withheld or delayed and (=) assist and cooperate with the
Surviving Corperation in the develepment of integration plans £for
implementaticn by the Surviving Corporation following the Effective
Tima: provided, however, that no investigation pursuant to this Section
KR.2 shall affect or be deemad to modify any representation or warranty
made by the Company hexein. . . _ L

5.3 Canfidentiality.
No Party shall issue any press release or make any public announcement relating to the
subject matter of this Agreement without the prior writien approval of the other Parties.

5.4 Ewxpenses; Termination Fee.

{a) Whether ¢r not the Merger is consummated, all fees and
expenses incurred in conpection with the Merger including all legal,
aceounting, financial advisory, consulting ané all other fees and
expenses of third parties (*Third Party Expenses®) incurred by a party
in comnnection with the negotistion and effectnatien of the terms and
conditicns of this Agreement and the transacriens contemplated hereky,
shall be the obligation of the Surviving Corporation (CWRI Inc.)

5.5 fublie Disclosure. Unless otherwise required by Law
(insluding federal and state securities laws), prior to the Effective
mime, no disclosure (whether or not in response to any inguiry) of the
existenoce of any subject matter of, or the terms and conditions of,
rhis Agreement s=hall be made by any party hereto unless approved by the
surviving Corporation prior to release; provided, however, that such
approval shall not be unreasonably withheld or delaved.
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5.6 Approvals. Bach party shall use comercially reasconable
efforts to obtain the Approvals fram Governments]l or Regulatory

other party with such assistance and

informarion as is reasonably required te obtain such Approvals (the
payment of money for any such Approvalsg, other than tiling fees, being
unresasonable) .

5.7 Notification of Certain Matters. The Merging Corporation
chall give prompt notice to the Surviving Corparation and the Merging
Corperation shall give prompt notice to the Surviving Corporation, of
(i} the ogourrenee or non~occurrence of any event, the occurrence ar
non-ocourrence of which ig likely to cause any representatrion or
warranty of the Surviving Corporatiorn and Merging Carporatian,
respectively, contained in this Agreement to be untrue or inaceurate at
or pricor toe the Closing Date ang {ii}) any failure of the Surviving
Carporation and Merging Corporation asg the sase may be, to comply with
or satisfy any covenant, condiclen or agreement to ba complied with or
satisfied by it hereunder; provided, however, that the delivery of any
netice pursuant to this Section shall not limir or otherwise affect any
remedies availabhle to the Darty receiving such netice. -

5.8 Additienal Documents and Further Assuyrances, Each party
hereto, at the request of the other party hererto, shall execute ang
deliver such other instruments and do and perform such other acts ang
things (ineluding, but not limited te, all actien reasonably necessary
to seek and obtain any and all consents ang spprovals of any Covernment
or Regulatory Autherity or Persen; provided, however, that the DParent
shall not be obligated to consent toe any divestitures op cperational
limitations or activities in connection therewith) as may he necessary
or desirgble for effecting completely the consurmation of thisg
Agreement and the transactions contemplated hereby.

5.9 Company's Auditors. The Company will use commercially
reasonable efforts to cause its management and its independent
auditors to facilitate on & timely basis (i} the preparation of
finansial statements {ipcluding pro forma financial starements if
required] as required by the Surviving Corporatiecn, {ii) the review of
any Company audit or review work papers since the Company ‘s inception,
including the examination of gelected ipterinm financial statements anad
data and {iii) the delivery of such representations frem the Company's
independent accountants as may he reasonably requested by the Parent or
its accountants. The Company shall use commergially reasonable efforts
to obtain a bhinding fee quotation {op the same basis as the Company's
fee arrangement with such accountants) and the engagement of its
independent auditors to provide consents and cemfort letters requested
by the Surviwving Corporation.

§.10 Tax Treatment. The Surviving Cerparation and Merging
Corporation shall each uyse its best efforts {before and after the
Effective Time) to cause the Merger to qualify as a reorganization -
wider the provisions of Section 368 of the Code.

ARTICLE &
CONDITIONS TO THE MERGER
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{a) Governmental and Regulatory Approvals. Approvals from
any Governmental or Regulatory Aukherity (if any) deemed appropriate o
necessary by any party cto this Agreement shall have been timely
cbtained; and any waiting peried under the HSR Act with respect to the
receipt of Parent Common Stoek Ly & shareholder of the Company shall
have expired or been terminaced.

{k} No Injunctions or Requlatory Restrainmes: fllegality. No
temporary restrainirg order, preliminary or permanent injunction oz
other Order issued by any ocourt of competent  jurisdiction or
Governmental or Regulatory Authority or other legal or regulatory
restraint or prohibition preventing the consummation of the Merger
ghall ke in effect; nor shall there be ary action
taken, or any Law or Order ecnacted, entered, enforced or deemed
applicable to the Merger or the other transactions centemplated by the
terms of this Agreement that would prohibit the consummation of the
Merger or which would permit consummation of the Merger only if certain
divestitures were made or if the Parent were to agree to limitations on
ics business activities or cperations.

6.2 Additienal Conditions to Obligations of the Surviving
Company. The obligaticns of the Company to consummate the Merger and
the transactions contemplated by this Agreement shall be subiect to the
satisfaction at or prior to the Effective Time of each of the folleowing
conditions, any of which may be walved, in writing, exelusively by the
Surviving Corporaticn:

(a) Representations and Warranties. Each of the
representations and warranties made by parties in this Agreement shall
be true and corxrsct in all material respects (1f not qualified by
materiality) amd in all respects ({if qualified by materiality}) when
made and on and as of the Effective Time as though such representation
oY warranty was made on and as of the -
Effective Time, and any representation or warranty made as af a
specified date earlier then the Effective Time shall alse have been
true and correct ip all material respects (if mnot gqualified hy
materiality) and in all respects (if gualified by materiality) on and

as of asuch earliey date. A

(b} Performance. The parties shall have performed and
complied with in all material respects each agreement, covenant and
cbligation required by this Agreement to be so performed or complied
with by the parties at or before the Effective Time.

6,3 additional Conditions
The obligacions of the Merging Corporation to consummate the Merger and
the transacticns contemplated by this Agreement shall be subject to the
satisfaction &t or prior to the Effective Time of each of the Ffollowing
conditions, any of which may be waived, in writing, ewclusively by the
Surviving Corporation:

{a) Representations and Warranties. Each ¢of the
representations and warranties made by the Company in this Agreement
shall be true and correct in all material respects (if not qualified by
materiality} and in 311 respects {if qualified by materiality) when
made and; provided, however, and any representation or warrancy made as
of a specified date earlier than the Effective Time shall also hawve
been true and corract in all material respects (if not gqualified Ly
materiality) and in all respects (if qualified by materiality) on and
&5 0f such earlier date.

{b} Performance. The Company shall have performed and
complied with all material respects each agreement, covepant apd
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ebligation requived hy this Agreement to be =o performed or complied
with by the Company on or before the Effective Time.

(c) Third Party Consents. The Parent shall have been
furnished with evidence satisfactory to it that the Company has
obtained the consents, approvals and {except f£or such conseants,
approvals and waivers the failure of which to recelve could not be
expected to have a material adverse effecc on the Businass or Condition
of the Surviving Covperatien).

{d) No Material Adverse Charge. There shall have oeccourred
no material adverse change or event or circumstance which could
reasonably be expected to have a material adverse change in the
Business or Cendition of the Company since the date hereof.

{e) Legal Proceedings. Ne Governmental or Regulatory
Authority shall have notified either party to this Agreement that it
intends to commence proceedings tTo restrain or - prohibit the
transactions contemplated hereby or force rescission, wunless such
covernmental or Regulatory Authority chall have withdrawn such notice
and abandoned any such proceedings prior to the time which otherwise
would have been the Closing Date.

(£) Employees. Any Employment Agreements entered inco by
the
Merging
Corporat
ion in
foree priocr to the Closing Date shall be deemed terminated on the
Closing Date.

ARTICLE 7
SURVIVAL OF REPRESENTATIONS, WARRANTIES, COVENANTS AND
AGREEMENTS; EBSCROW PROVISIONS

7.1 Survival o©f Representations, Warranties, Covenants and
Agregments. : .
Except a&as otherwise provided in . Section 8.2, all of the

reprasentations, warranties, covenants and agreements of the Surviving
Corporation and Merging Corporation coptained in this Agreement o in
any instrument delivered pursuant to this Agresment shall survive the
Merger and coptinue until the first anniversary of the Closing Date
(the "Expiration Dake").

(¢} Resolution of Conflicts; Arbkitration.

{1} As a result of any alaim whatscever arising out of
this agreemsns, a party to this agreement may demand arbitration of the
dispute unless the amount of the damage or loss is at iassue in a
pending Action or Proceading invelving a Third Party Claim, in which
svent arbitration shall not be commenced until such amount is
accertained or both parties agree to arbitration; and im either event
the matter shall be szettled by arbitration conducted hy three
arbitrators, one selected by the Surviving Corporation and ones selected
by the Merging Corporation, and the two arbitrators selected by the
Surviving Corporation and Mevrging Corpeoration shall select a third
arbitrator. The &rbitrators shall set a limited time period and
establish procedures designed to reduce the cost and time for discovery
of information relating to any dispute while allowing the parties an
opportunity, adequate as determined in the sole Jjudgment of the
arbitrators, to discover relevant information from the opposing parties
ahout the subject matter of the dispute. The arbitrators- shall rule
upon motions to compel, limit or allow discovery as they shall deem
appropriate given the nature and extent of the digputed claim. The
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arbitrators shall also 4ave tha avthority to impose sanctions,
ineluding attormey's fees and other costs incurred by the parties, to
the same extent as a court of law or equity, should the arbitraters
determine that discovery was sought without subscantial Justification
or that discovery was refused or objected te by a party without
substantial justlfication. The decision of a majority of the three
arbitrators shall be binding and coneclusive upen the parties rte this.
Such decision shall be writtem and shall be gupported by written
findings of fact and canclusicns regarding the dispute which shall set
foreth the award, djudgment, decree ar order awarded bv the arkbitrators.

{iid) Judgment upon any award rendered by the

arbitrators may heen entered in any ocourt having competent
Jurisdiction. 2ny such arbitration shall be held in Dade County,
Florida under the commercial rules of arbitration then in effect of the
American Arbitration Association. : ) )
The Non-Prevailing Party to an arbitration shall .pay its own expenses,
the fee=z of each arbitrator, the administrative costs of the
arbitration and the expenses, including without limitation, reasonable
attorneys' fees and c¢osts, inourred by the other party to the
arbitration. - :

{3} Third-Party Clajims. Tn the event the Merging .
Corporation becomes aware of a third-party claim (& "Third Parcy
Claim"}, the Merging Corporation shall notify the Preasident of the
Surviving: Corporation within twoe business d&ays. The Suvxviving
Corporation shall have the
right in its sole dlscretion to settle any Thirad Party Claim.

ARTICLE B
TERMINATION, AMENDMENT AND WATVER

© 8.1 Termination. Except as provided inp Section 8.2 below, this
Agreement may be terminated and the Merger abandened at any time prioy
to the Effective Time:

(a} by mutual agreement of the Surviving Corporation and
Merging Corporation;

(b} by the Surviving Corporation or Merging Corporation if:
{i) the Effective Time has not ooccurred before S5:00 p.m. {Pacific
Time) on September 15, 20031 (provided, however, that the right to
termingte this Agreement under this clause 8.1(k} (i} shall not be o
available to any party whose failure to fulfill any obligation
hereunder has been the cause of, er resulted in, the failure of the
Effective Time to eeoour on or hefore such date); {ii) there shall he a
final nonappealable order of a federal or state court in effeect
praventing consummation of the Merger; or (iii) there shall be any
statute, rule, regulation or order enacted, bromulgated or issued ox
desmed applicable to the Merger by any Governmental or Regulatory
Ruthority that would make consummation of the Merger illegal;

{e) by the Surviving Corporation and Merging Corporation, if
there s=hall be any action taken, or any Law or Order enacted,
promulgated or issued or deemed applicable to the
Merger, by any Governmental or Requlatory Authority, which would: (i)
prohibit the Surviving Corporaticn or Mexging Corporation ownership or
operation of all ox any portion of the business of the Company or (ii}
compal the Surviving Corporation ar Merging Corporation to dispose of
or hoeld separate all or a portion of the Assets and Properties of the
Merging Qorporation as a result of the Mergay;
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{d) by the Surviving Corpoeration, if there has been a breach
of any representarion,
warranty, covenant or agreement contained in this Agreement on the part
of the Coppany and (i) the Company has not curad sush breach wichin
fifteen days following receipt by the Company of written notice of such
breach or is not using its commercially reasonable efforts to sure such
breach after written notice of such bhreach to the Company {(provided,
hewever, that, no cure period shall be required’ for a breach which by
ics nature camot be cured) and {ii} as a result of such breach the
conditions set forth im Section 6.3(a) or 6.3(b}, as the case may bhe,
would not then be satiafied;

{e) by the Merging Corporation, if there has been a breach
of any representation, warranty, covenant or agreement contained in
this agreement on the part of the Parent or Merger Suyb and (i} the
Parent has not cured such breach within fifteen days following receipt
by the Company of written notice of guch bhreach or is not using ing
commercially reasonable efforts to coure such breach after written
notice of such breach to the Parent (provided, however, that no cure
reriod shall be required for a breach which Ly its nature cannot he
cured), and (ii} as a result of such breach the conditicns set forth in
Sectien 6.2({a) or 6&.2(bk), as the cagse may be, would not then be
satisfied; -

(£) by the Burviving Corporaticn, i1f the Merger shall not
have been approved at the
Spacial Meeting by the recuisite votes of the Company's sharsholders in
accordance with Florida law;

{g} by the Surviving Corporation, if a Triggering Event {(as
defined in Section 4.2 hereof} shall have oceurred.

8.2 Effect of Termination. In the event of a wvalid terminarion
of this Agreement as provided in Section 8.1, this Agreement shall -
forthwith become void and there shall be ne liability or obligation on
the part of rthe parties or their respective cofficers, directors op
shareholders or Affiliates or Associates; provided, however, that each
party shall remain liable for any willful breaches of thiz Agreement
prior to its termination; and provided further that, the provizions of
Sectiong 5.4, 5.5, 5.6, 8.2, 9.8, 9.9 and 5.10 of this Agreement shall
remain in full forece and effect and survive any termination of this
Agreement.

ARTICLE &
MISCELLANEQOUS PROVISIONS

9.1 Notices. All notices, requests and other communications
hereunder must be in writing and will be deemed to have been duly given
enly if delivered personally against written xreceipt or by facaimile
tranamission against facsimile confirmation, return receipt regquested,
or mailed hy overnight courier prepaid, to the parties at the following
sddresses or faesimile numbers:

If to CWRIS Inc. - -
5300 Alten Road - -
Miami Beach., Florida 3314¢
Taelephone: 305-861-3179 T
Facsimile: 305-8B61~1258
Aftn: Celegte De Armas
Tf to Courtney & Watson Advartising, Ine. to:

/0 Jumbo Green
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3250 Riscayme Boulewvard
Telephone: 305-573-8001
Facgimile: 305-8000

Attn: Cliff Courtney

4441 Alton Road

Miami Beach, Florida 33140

Telephone: 306-531-3183

Facsimile: 305-675-23938
Attn: Stephen Watsaop

21l .such natices, reguests and other commmications will (i) if
delivered personally to the address as provided im rhis Section, be
deemed given upon delivery, {(ii) if delivered hy fassimile transmission
to the facsimile number as provided for in this Section, be deemed
given upen facsimile confirmation, and (iii) if delivered by overnight
couriey to the address as provided in this

Section, be deemed given on the earlier of the firxst Business Day
following the dAte sent by such overnight courier or upon receipt (in
each case regardless of whether such notice, request or other
communication is received by any other Person to whom a copy ©f such
notice is to bhe delivered pursuant to this Section). Any party from
time to Lime may change its address, facsimile number or other
ipformation for the purpose of notices to that party by giving notige
specifying such change to the other party herero.

9.2 Entire Agreemsnt. This Agreement superssdes all prier
discussions and agreements batween the parties with respect ko the
subject matter hereof and thereof and contains the sole and entire
agreement between the parties hereto with respect to the subject matter
herecf : S : :
and thereof.

9.3 Further Assurances; Post-Closing Cooperation. At any time or
from time te time after the Closing, the parti¢s shall execute and
deliver to the other party such other documents and instruments,
provide such materialz and information and take such other accions as
the other party may reascnably request te consunmate the transactions
contemplated by this Agreement and otherwise to cause the othsr party
to fulfill its cobligations under this Agreement and the transactions
contemplated hereby.

9.4 Amendment; Walver. Except as otherwise reguired by
applicable law, the shareholders of CWRI Ine. and Courtney & Watson
Advertising Tnc. approve the Merger and this Agreewment, this Agreemsnt
may be amended by the parties hereto at any time by ewecution of an
instrument in writing signed on behalf of each of the parties hereto.
Any term or conditlon of this Agreement may he wailved at any time hy
the party that is entitled tae the benefit thereof, but no such wailver
shall be effective unless seb forthk in a written instrument duly
exescuted by or on behalf of the party waiving such term or condition.
No waiver by any party of any term or condition of this Agreement, in
any one or more instances, shall be deemed to be or construed as a
waiver of the same or aany other term or condition of this Agreement on
any future occasion. All remedies, either under this Agreement or by
Law or otherwise afforded, will be cumulative and not alternative.

9.5 Third Party Peneficiarieg, The terms and provisions of this
Agreement are intended solely for the benefit of each party hereto and
their respective successors or permitted assigns, and it is not the
intention of the parties to confer third-party beneficiary rights, and
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this Agreement doas not confer any such rights, upon any other Person
other than any Persop entitled co indemity under Article 7.

9.6 No Assignment; Binding BEffect. Neither chis Agreement nor
any right, interest or obligation hereunder may be assigned (by
cperation of law or otherwise) by any party without the prior written
conseant of the other party and any gdttempt to do so will be woid.
Subject to the preceding sentence, this Agreement iz binding upon,
inures to the benefit of and is enforceable by the parties hereto and
their respective successors and assigns.

9.7 Headings. The headings and table of contents used in this
Agreement have been inserted for convenience of reference only and do
not define or limit the provisions hereof. - -

2.8 Invalid Provisions. If any provizien of this Agresment isz
held to be illegal, invalid or unenforceahle under any present or
future Law, and if the rights or cbligations of any party hereto undey
this RAgresment wiil nor be materially and adversely affected thereby,
{a} such proevision will he fully severable, {(b) this Agreament will he
construed and enforced as if suck illegal, invalid or unenforceable
provision had never comprised a part hereof, (e¢) the remaining
provisions of this Agreement will remain in full force and effect will
not be affected by the illegal, invalid or unenforceable provision or
by its severance from this Agyeement and {(d] in lieu of such illegal,
invalid cor unenforceable pProvision, there will be added dutomatically
as a part of this Agreement a legal, valid and enforceable provision as
similar in terms to such illegal, invalid or unenforeezble provision as
may be possiblea.

2.9 Governing Law, Other rhan the mandatory provisions of the
Florida Business Corporation Act, this Agreement shall be governed by
and construed in accordance with the domestie laws of the Statae of
Florida. R - B

8.10 Construction. This Agreement, if any, shall not be
construed strictly or in favor of or against any party herete but
rather shall be given a fair and ressonable congtruetion without regard
to the rule of contra preferentum.

2.1l Counterparts. This Agreement may be executed ip any number
of counterparts, each of which will be desmed an original, but all of
which together will c¢onstitute ope and the sams instrument.,

9.12 The parties to this Agreement do not object to Ileana E.
Garcia, P.A. preparing this Agreement and Plan of Merger as well as the
Articles of Merger to be filed with the State of Florida. Each party
has had the opportunity te confer with legal counsel of thelr choosing
with regards to this Agreement and any objections and claims whatsoever
arising from the preprations of this Agreement and Plan of merger as
well as the Articles of Merger are deeped waived.

8.13 Specific Performance. The parties hereto agree that
irreparable damage would occcur in the event that any of the provisions
of this Agreement were not performed in dccordance  with their specific
terms or were otherwise bhreached. Except where © thisz Agreement
specifically provides for arbitration, it is agread that the parties
shall be entitled to an injunetion or injunctions to prevent breaches
of this Agreement and to enfeorce specifically the terms and provisions
hereef in any court of the United States or any state having
Jurisdiction, this being in addition to any other remedy to which they
are entitled at law or in eguity.
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ARTICLE 10
DEFINITIONS

1¢.1 Definitions.

{a} As used in this Agreemenc, the following defined terms
shall have the meanings indicated below:

"Actions or Proceedings" means any action, sult, complaint,
petiticon, investigation, proceading, arbitration, litigatiop oy
Goverrmental or Regulatery Authepity investigation, sudit or other
proceeding, whether civil or criminal, in law or in eguity, or befars
any arbitrator or Governmental or Regulatory Authority.

"Affiliate" means, as applied to any Person, (a) any other
Person directly or indirectly controlling, controlled by or under
common eontxel with, that Person, (b) any other Person that owns or
contrels (i) ten percent or more of any class of equity securities of
that Person or any of its Affiliates or {ii} ten percent or mere of any
class of equity securities {including any equity securitiss issuable
upon the exgrcise of any option or convertible security) eof that Perscn
or any of its Afiiliates, or ({(c) any director, partner, officer,
manager, agent, employee or relative of such Person. For the purposes
of this definition, "coptrol” {including with correlative meanings, the
terms "econtrelling,® “contrelled hy," and “under common control with")
as applied to any Perman, means the pessession, directly or indirectly,
of the power to direct or cause the direction of the management and
policies of thar Person. whether through ownership of voting securities
or by contract or ocherwise.

"Agresment” means this Agreement and Plan  of Merger,
including any Exhibits and any documents incorporated by reference, as
the same may be amended or supplemented from time to time in accordance
with the terms hereof. '

"Articles of Merger®" has the meaning aseribed to it in
Section 1.2.

*Approval" means any approval, authaorization, congent,
permit, qualification or registratiom, or any waiver of any of the
foregoing, reguired to ke obtained from or made with, or any notice,
statement or other communication required to be filed with or delivered
Lo, any Governmental or Regulatory RAuthority or any other Person.

“Asgers and Propertiss" of any Person means all assets andg
properties eof every kind, nature, characrer and descriprion (whether
real, personal or mixed, whether tangible or intangible, whether
abzolure, accrued, contingent, fixed or otherwise and wherever
situated), including. but not limited to, the goodiwill related theretg,
operated, owned, licensed or leased by such Person, ineluding cash,
cash equivalents, ‘Investment Assets, accounts and notes receivable,
chattel paper, documents, instruments, general intangibles, real
estate, eguipment, inventory, goods and Intellectual Broperty.

"Associate" means, with respect to any Person, any
corparation or other business organizatien of which such Person is an
officer or partner or is the beneficisl owner, directly or indirectly, -
of ten percent or more of any class of equity securities, any trust or
estate in which such Person has a substantisl beneficisl interest or as
to which such Person serves as a trustee or in a similar capacity and
any relative or spouse af such Person, or any relative of such spouse,
whe has the same home a3 such Devson.

*Andited Finaneial Statement Date" means December 31, 2000.
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*Audired FPFinancial Statements" means the audited balance
sheats of the o
Company ., and the related audited statements of operations,
sharcholders' equity and cash flows for each of the fiscal vears then
ended. in each case, ingluding the netes thereto.

"Books and Reccords" means all files, documsnks, instruments,
papers, bocks and records relating to the Business or Condition of the
Company. including financial statements, intermal reports, Tax Returns
and related work papers and letters from accountants, budgets, pricing
guidelines, ledgers, Jjouwrnals, deeds, title policies, minute books,
stock certificates and books, stock transfer ledgers, Contracts,
Licenses, customer lists, computar files and programs (inecluding data
processing flles and records), retriewal programs, operating data and
plans and environmental studies and plans.

"Business Combination® means, with respect to any Person, {1)
any merger, consolidation or other business combination to which such
Person is a party. {il) any smale, dividend, split or other disposition
of any capital stock or other equity interests of such Person, (iii)
any tender offer {(including a self tender). exchange offer,
recapitalization, restruycturing, liquidation,
dissolution or similar or extraordinary transaction, (iv) any sale,
dividend or other disposition of all or a materisl portion of the
Assets and Properties of such Person or (v} the entering into of anv
agreement or understanding., the granting of any rights or cprtions, or
the acquiescence of the Company, with respect te any of the farsgeing.

*Business Day® means a day other than Saturday, Sunday or any
day on which hanks located in the State of Califernia are author;zed or
obligated to close.

"Business or Condition of nhe Company” means the business,
condition {financial or otherwise). resules of cperations, prospects or
Assets and Properties of the Company.

"Closing" means the closing of the transactions contemplated
by Section 1.2. -

"Closing Date" has the meaning ascribed to it in Sestion 1.2.

"Code" means the Internal Revenue Code of 1986, as amended,
and the rules and regulations promulgated thersunder.

"Company® has the meaning ascribed to it in the forepart of
this Agreament.

rCappany Capital Stock" means the Company Common Stock.

*Company Common Stock® haz the meaning ascribed o it in
Secticn 2.3{a).

"Company Financials' means the Audited Financial Statements
and the Interim Pinancial Statemants,

"Company Intellectual Property" shall mean any Intellectual
Property that is (i) owned by: (ii} licensed to; or (iii} was developed
or created by or for the Company.

"Company  Registered  Intellectual Property"” means all

Ragistereqd Intellectusal Droparty owned by, or filed in the name of, the
Company .
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"Company Restzricted Stock" means shares of Company Capital.
Stock which are subject te a repurchase aption by the Company,

"Conttract® means any material contract, arrangement oY
understanding (whether written, oral or otherwise), including without
limitation:

{a) any distributer, sales, advertising, agency or
manufacturer's representative contract:

{(h) any econtinuing contract for the purshase of
materials, supplies, equipment or services involving in the case of any
such contact more than $50,000 over the life of the contrace:

{e} any contract that expires or may be renewed at the
option of amy person other than the Company sc as Lo expire more than
one year after the date of this Agreement;

{a) any trust indenture, mortgage, promissory note,
loan agreement or other contract for the borrowing of money, any
currency exchange, commodities or other hedging arrangement or any
leasing transaction of the type required to bhe capitalized in
accordance with generally accepted accounting principles;

(e) any contract for capital expenditures in excess of
$80,000 in the aggregate;

(£} any contract limiting the freedom of the Company to
engage in any line of business or to compete with any other DPersom as
that term iz defined in the Exchange Act, as defined herein, or any
confidentiality, seecrecy or non~disclosure contract; —

(g} any contract pursuant to which the Company is a
lessor of any machinery, egquipment, motor vehicles, office furniture,
fixtures or other personal property;

(h) any contract with any persen with whon the Campany
does not deal at arm's length

{i) any agrreement of guarantee, suppore,
indemnification, assumption or endorsement of, or any esimilar
commitment with respeet o, the obligations, liabilities {whether
accrued, absolute, certingent or otherwise) or indebtedness of any
other Person;: or : o

{3} any contract granting or assigning Tntellectual
Property to or of the Company, except for contractcs granting non-~
exclusive licenses in rhe ordinary course of business rconsistent with
past practice.

"Florida Code* means the Florida Corporation Business Aee and
all amendments and additions thereto.

"Effective Time* has the meauing ascribed to it in Section

1.2,
“Exployment Agreements* has the meaning aseribed te it in the
recitals. ) _
"Expiration Date" has the meaning aseribed to it in Sestion
7.1,

"Financial Scatement Pate" means December 31,
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"GAAR" means generally accepted accounting principles in the
United States, as in effect from time to time.

"Governmental or Regulatory Authority® means apy cQurt,
tribunal, arbitrator, authority, agencsy, bureau, hoard, commissien,
postal service, department, official or other instrumentality of the
United States, any foreign country, international treaty organization
or any domestic oy foreign state, county, gity or other politieal
subdivision. :

"HIR Act" means the Hart-Scett-Rodino Antitrust Improvemsnts
Act of 1976, as amended, and the rules and regulations promlgated
thareunder.

FIncome Tax" means (i) any ipcome, alternative or add-on
minigum tax, gress income, gross receipts, franchise, profits,
including estimated tawes relating to any ¢f tha foregoing, or ather
similar tax or other 1like assessinont or charge eof sindlar kind
whatscever, excluding any Other Tax, together with any interest and any
penalty, addition to tax or addirional amount imposed by any Taxing
Authority responsible for the imposition of any much Tax {domestic or
foreign); or (ii) any liability of a Person for the pavment of any
taxes, interest, penalty, addition te tax or like additional amount
resulting from the application of Treas. Reg. {5)1.1502-6 or comparable
provisiocns of any Taxing Anthority 'in vespect of a Taw Return of a
Relevant Group. ’

"Indebtedness* of any Parson means all obligatiens of such
Person {a) Ffar borrowed money, (b} evidenced by netes, bonds,
debentures or similar instruments, {c} for the deferred purchase price
ef goods ar serviges (other than tradle pavables or gecruals incurred in
the ordinary course of business), (d) under capital leases and fe} in
the nature of guarantees of any obligatiens of any other Person,

"Intellectual Preperty" means all trademarks and trademark
rights, trade names and trade pame rights, service marks and service
mark rights, service names and service name rights, patents and patent
rights, utility models and ubility model rights, copyrights, . works of
anthorship, meral pights, maskwork rights, hrand names, trade dress,
product designs. product Packaging, Dbusiness and product names, logos,
slogans, rights of publicity, trade secrets, inventions (whether
patentable or net), invention disclosures, improvements, Processges,
formilae, algorithms, industrisl models, designs, specifications,
technology, methodolagies, computer software (ineluding all source code
and object code), Eirmware, development tools, flow charts,
annotations, all Web addresses, sites and domain names, all data bases
and data collections and all rights therein, any other confidential and
propristary right or information, whether or not subject to statutory
registration, and all related technical information, manufacturing,
engineering and technical drawings, know-haw and all pending
applications for and regigtrations of patents, utilitcy models,
trademarks, service marks and copyrights, and the right to sue for past
infringement, if any, in connectsion with any of the foregoing, and all
documents, digks, records, files and other media on which any of the
foregoing is starad. :

"Interim Financial Statements® means the unaudited balance
sheet of the Company as of September 14, 2001, and the related
unaudited statement of operations and statement of ocash flows for the
elght-month period ended on such date.

*Investment AssetsY meansz all debentures, notes and other
evidences of Indebtedness, stocks, securities (ineluding rights to
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purchase and securities convertiple into or exchangeable for ather - -
securitiesg), interests in jeint wventures ang general and limited
partnerships, mortgage loans apd other investment or portfolic zssets

owned of record or beneficially by the Company .

"IRS" means the United Srates frternal Revenue Service or any
sugcessor entity.

"Laws" means sny law. statute, order, decree, consent decree,
judgment, rule, regulation, ordinance or other proncuncement havimg the
effeet of law whather in che United States, any foreign country, or any
domestic or foreign state, county, city or other political subdivision
or of any Governmental ox Regulatory Authorirny.

"Liabilities" means a1l Indebtedness, chligations and other
liabilities of a Perso . Whether ahsolute, accerued, contingent (or
based upon any cohtingency), Xnewn or unknown, fixed or ctherwise, or
whether due or to become due.

"License" means any Contract that grants a Perszon the right
to use or otherwise enjoy the benefits of any Intellectual Property
(including, without limitation, any covenants not o sue with respect
to any Intellectual Property) .

. "Lien(s)" means any mortgage, pledge, acsessment. security
interest, lease, }ien, easement, license, covenant, condition,
restriction, adverse claim, levy. charge, opticn equity, adverse claim
or restriction or other enqumbrance of any kind, or any conditional
sale Contract, title retentiem Contract or other Contraet toe give any
of the foregoing, excent for any (a) restrictions on  transfer
generally arising under any applicable federal or state securities law
or (b) liens incurred in the ordinary course of businese.

"Loszes" means any and all damages, fines, fees, Taxes,
renalties, deficiencies, losses, costs {including, but not limited to,
indemnification payments made to any Persons) and expenses, including
interest, reascnable expenses of investigation, court costy, reasonable
fees and expenses of attorneys, accountants and other ewperts or other
expenses of litigation or sther proceedings or of any claim, defzult or
assasament {such fees and expenses tq include all fees and expenses,
ineluding the reasonable fees and expenses of attorneys, incurred in
connection with (i) trhe investigation or defense of any Third Party
Claims or f{ii) asserting or disputing any rights under this Agrecment
against any paxty hereto or otherwise) .

"Merger" has the meaning aseribed to it in the recitals to
this Agreement.

"Order" wmeans any writ, Jjudgment, decree, injunction or
similar order of any Gavernmental or Requlatory Authority (in each such
case whether preliminary or final and whether subject to appeal or
review or npot).

"Other Tax® means any sales, uge, ad valorem, business
license, withholding, pavroll, employment, excise, stamp, transfer,
recording, occupation, pramium, propérty, wvalue added, custom duty,
severance, windfall profit or license Lax, governmental fee or other
similar assessment or charge, together with any inceprest and any

"Parmitcr means any license, permit, franchise or
Authorization,
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"Porson” means any natural person, corporation, general
partnership, limited partnership, limited liability dompany or
partnership, proprietorship, other business oerganization, postal
service, trust, union, associatien or Gevernmental or Regulatory
Authority.

"PTO" means the United States Patent and Trademark Office.

"Registered Intellectual Property® shall meap all United
States, international and foreign: (i) Patents, patent applications
{ineluding provisional applications): (ii). registered trademarks and
servicomerKs, applications te regisrer trademarks, intent-to-u=s
applications, other registrations or applications to trademarks or
sexvicemarks, or trademarks or servicemarks in which commen law rights
are owned or otherwise controlled; {iii) registered copyrights and
applications for copyright registration; {iv) any mask wark
registrations and applications te register mask works: and (v} any
other TIntellectual Property that is the subject of an application,
certificate, filing, registration or other document issued by, filed
with, or zrecorded by. any state, government or other publis legal
authority,

"Subsidiary® means any Person in which the Company or the
Parent. as the context reguires, directly or dindirectly through
Subsidiaries or otherwise, bepeficially owns at least 50% of either the
equity interest in, or the voting control of, such Person, whether or
not axisting on the date herecf. ’ ‘

“Surviving Corporation"™ has the meaning aseribed to it in
Section 1.1. C

"Tax* or "TPaxes" means Income Taxes and/or Other Taxes, as
the context requires.

“Tax Laws" means the Code, federal, =state, county, local or
foreign laws relaring to fTaxes and any regulations or officiszl
administrative pronouncements released thersunder. .

"Tax Returns® means any return, report, information return,
scheduie, certificate, statement or other document ({ineluding any
related or supporting information) filed or required to be filed with,
or, where none iz required te be filed with a Taxing Aurhority, the
statement or other decument issued by, a Taxirg Authoricy in connecticon
with any Tax.

"Taxing Authority" means any governmental agency, board,
bureau, body, department or authority of any tnited States federal,
state or local jurisdiction or any foreign jurisdiction, having or
purporting to exercise jurisdiction with respect to any Tax.

"Third Party Claim" has the meaning ascribed te it in SBection
7.2(3).

*"Third Party Ewpenses® has the meaning aszeribed ta it in
Section 5.5.

(b) Unless the context of this Agreement otherwise requires,
(1) words of any gender include each other gender and the neuter, (ii)
words using the singular or plural number alse include the plural or
singular number, respectively, (iii} the terms "hersof,” “herein,"
"hereby*® and derivative oy similay words vefay ea thig entive Agreemont
as a whele and not to any
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particular article, Section or other subdivision, (iv} the tezms
"Article" or “Section" or other subdivigsion refer te the specified
Article, Section or other subdivigion of the hody of this Agreements,
(v} the phrases *ordinary course of husinesst and "ordinary course of
business conslstent with past practice' refer to the business and
practice of the Company. (vi) the words "include,” *includes® and
"including® shall be deemsd to ke followed by the phrase *without
limitacion, " and (vii) when a reference is made in this Agresment to
Exhibits, such referencs shall be to an Exhibit to this Agreement
unless otherwise indicated. all accounting terms used herein and not
expressly defined herein shall heve the meanings given te them under
GAARP. The term "party" or "parties* when used herein refer 1o the
Surviving Corporation and Merging Corporation.

{c) When used hexein, the phrase "to the knowledge of" any
Ferson, “"to the best knowledge of* any Person, "known to® any Person or
any similar phrase, means (i) with respect to any Pergen whe is ap
individual, the actual knowledge of such Person, {(1i) with respect to
any other Person, the actual knowledge of the directors and officers of
such Person and other individuals that have a similar position or have
similar powers and duties ag the officers and directors of such Parson,
and {iii} in the case of each of (i) and (ii), the knowledge of facts
that sueh individuals should have after due inguiry.

[SIGNATURES ON SEPARATE PAGE]
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IN WITNESS WHEREOE, the pa-tizs have Cals&y this Agreement o be signed by thelr duly
autharizsd rapresentstives, ol as of the date Arstwiittan skove.

CWRSE ING. ' COURTNEY & WATSON ADVERTISING, INC.
(Sumviving Carporatisn)
By: 7 ey
Erastiant Sheraneider S
By Bys o
T SOy i SuerearShereholder
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EXHBIT C

LITIGATION AGAINST COURTNEY & WATSON ADVERTISING, INC,

1. Rawmpage, Inc. and Courtney & Watson Advertising v. Outonthenet.Com, Ine.
Pending before the 12 Circuit in and for Dade County, Florida; Case No. 00-02565,

2. Infinity Qutdeor Inc. v. Courtney & Watson Advertisin ; Superior Court of
Arizona, County of Maricopa; Case No. 2001-00117, .

3. Multinedia Publishing of South Carolina Inc., d/b/a/ Greenville News-Piedmont
Company v. Courtney & Watson Advertising, Inc.; State of South Carolina, county
of Greenville,; Case No. 01-0969,
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