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Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act
(the “FBCA™), the undersigned corporations enter imto these Articles of Mesrger by which
American Brokerage Consultants, Inc., a Florida corporation (the “Company”), shall be
merged (the “Merger”) with and into MultiTech Acquisition A Co., a Florida corporation (the
“Surviving Company”), in accordance with a Merger Agreement (the “Agreement”), adopted
pursuant to Section 607.1103 of the FBCA, and the undersigned corporations hereby certify as
follows:

FIRST: A copy of the Agresment is attached as Exhibit A hereto and made a
part hereof. ,

OND: The Agreement was adopted December 6, 1999, by the Board of
Directors and the sharcholders of the Company by unanimous written consent. The Agreement
was adopted December 6, 1999, by unanimous written consent of the Board of Directors and
sole shareholder of the Surviving Company.

THIRD: The Merper shall become effective upon the filing of these Articles of
Merger with the Florida Secretary of State as reguired by Section 607.1105 of the FBCA.

FOURTH: Upon the filing of these Articles of Merger the name of the Surviving
Company shall be American Brokerage Consultants, Inc., as set forth in Section 2.5 of the
Agreement, pursuant to Section 607.1101 of the FRCA.

These Articles of Merger may be executed in counterparts, all of which when taken
together shall constitute one instrument.

Steven Vazquez, Eaq.

Florida Bar No.:

0003042

Folay & Lardnar (((H9%000031204 3)))
100 N. Tampa St.,

Suite 2800 '
Tarnpa, Florida 33601

{B13) 225-4106
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IN WITNES REOQOF, the parties have caused these Articles of Merger to be
execuied as of this day of December, 1999. . -
AMERICAN BROKERAGE
CONSULTANTS, INC.

Gl N G

Name:_Richard A. Ayetie
Title:_ President

MULTITECH ACQUISITION A CO.

Name:_Frank 3. McPartland
Title:_ President

(((H99000031204 3)))
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MERGER AGREEMENT

among
MULTITECH BROKERAGE SOLUTIONS, KNC.
AMERICAN BROKERAGE CONSULTANTS, INC,
RICHARD A. AYOTTE
THOMAS J, McCLUSEEY
' and

MULTITECH ACQUISITION A CO.

Dated December 6, 1999,
with an effective date ag of November 1, 1999

(((H9S000031204 3)))
005.142159.3



FROM

005.148169.3

‘(WED) 12. 899 11:13/8T. 11:12/NC. 4260823325 P 5

TABLE OF CONTENTS . T
Pape
The Merger; Closing; Effective Time....vcocrcnnienia TN Cetresieeiansacn 1
1.1. YL OO SNV TP SRR |
1.2. Closing. ...... Ferh e e eh ek ALadheia beme et aE LS b b dava e teeermmitemin i raeaeaeeetmactn et meanrns 1
1.3. EffeCtive TIII®: s vrussunisnrannmnre s re s e aststnsnnsansnenensssssnsstsssnsnsssscnsssnssststenionssssnssnren 1
Articies of Incorporation, Bylaws, and board of directors of the Surviving Corporation.........oueu...... 2
2.1 The Articles of Incorperation. ..o.coveeeeccevecreneeeeeeenne R i esmran e te s v e ennnae 2
22, The BYlaWS. i iircie e vcmieicce i eesns PO 2
2.3. Board of Directors. . A A4 A et aam ta e bt e e e e b o e R o e 3w Ty mr s 2
e TR 6 5T ¢ U 2
2.5, Name of Merper BB tiiiuiireiiiarincmriniasaninranreinsaeie arartstnns bt ebssteeeeeombememm e eeen as 2
Effect of the Merger on Capital Stock; EXchange of Certificates; conversion of Series & shares........ 2
3.1.7  Effeot on Capital Stock....... P rrrarirerenirerera s 2
3.2. Exchenge of Certificates for ShaIES. . ... ccimieiicericeeiciriisirrsesriceesrtsreseanssesbasssessseenes 3
3.3,  Cecnversion of Series A Stock....... heavesasmsrsirarnnnan v rr e Cresresisaasara st arnern 3
REPRESENTATIONS AND WARRANTIES OF SHAREHOLD RS .. viui e eeeverarsensasnsaenesrsne 3
4.1, 0T POTAEE . vy murasvreus craiasaean s s irrass s aatsnerma s ey an s s 201 £b e ne mneaman e masa e s nemn semnnsarabe 3
4.2]  Sharebolders. ..., frrrrerETEeTESre T rerErTATA AR AT TR e r e ve vy erarT R s s 4.
4.3, L 3 L S N 4
4.4, Financial BiateTnentS. cveo e crrrrress s e e gyt m ey srre v r ey rem et raen e vany e renn 4
4,5, Tax Matters. «.uvivivminricnnininnniiinsere e et e e e Cravarireraranas 5
4.6. AccOHRLS RECEIVABIR. ... rirriircire e e s e rrmr e s v e v r e s et n ey s sy es arernnnr e 3
47 Absence of Certain Changes. -,.-...... U .
4.8. Absence of Undisclosed LIabilities. cuuueicsreeninisarrsiensscrismsnsssssnssnineemamineaneoons - 7
4.9, NO L gatiOme s v vaaimavien rcrirrmtstiattsate s nrmssen s seerenessasssasansvensssbnsansnnssnenssssessionsnmnnens 7
4.10. Compliance With Laws and Orders. .. oo s cienaererararserirsieiseassnnsenssonsenss W7
4.11, Title io and Condition of Properties......cesviseananns b irsrnarssranasaen e abanaemaann SRS 7.
A120 IOSULHIEC. wreveuiieriiercrentrsessassicecmnrerenaratasssseeseesnnssmns st sesssannnssasnsssstsnsnnnsmnennresnsns 8
413, Contracts and COmIITIEATS. su e oeemaarassnsssserssssessarsssssns raseesssnssters sassmmenenssermmmonoemees 8
4.14. Labor Matters............ T rTATEETETearae Ty PeR s EEE ST E R e R IR N ha g v AR Ea b anraneninrn 9
4.15. Employee Bonefit PIans. ... i sservaraarernne e nsnesin st esiastsssssssnrennsanennsnsensnsenns 10
4.16, Employment COMPEnsation. «vuueiereeveecassnsssrners: e e rairas trvrreeieans aena 12
4.17,  Trade Rights, ..oviiiicrnrinenens . . e . eennn 12
4.18.  Major Customers and SUPPHEIS. ..vvereieuessissvererrrrrerentrirnsrirerrresssssssssmnnnnnsaesresnseseene 13
4.19. Product Warranty and Product Liability...........__._... s R &
420, DAIK A CCOTI. tuutiunmeasnsreneaessnassne s ests bass s eia bas e s s 24 808408 Fa e bma e a2 mmm e e et smanan 13
4.21. . Affiliates” Relationships to COMPANY. <. vuurrssrnncsmrrmrrintesrniarieennsrasseessorsssenssesrsrsrmavennn 13
4,22,  Assets Necessary to BUSIHIBES. vuewieeesnsersnssperssnsessoseseromsnnnnneses rrerserenan, T, 14
4,23, Year 2000, c.ooorriiireririssecreesireerarainceasss e s eara s ee st bt et o b een e mteases st arneeererene 14
424 No Brokers or Finders. ....o.oooooveimeemiaceeeeene e r e e m et T re Tt en e enera 14
4.25,  Investment IRt ..oucueusieesesiinrransnnssssisiesarsesssnranisnoniosorseessans S 14
4.26.  DISClOSUTE. 1ovvvreeeirenrenserares T RO 15
Representations and Warranties of Parent and Merger Sub....... s e s <15
(((H99000031204 3)))
-i- :




RO - - WD 999 11:14/8T. 11:12/N0. 4260823325 B 6

S0 SR & +) yo 4 c: 1= T O SO I, S
5.2 AUHIOTIY. tvovevieiererecesiiernce e trersavareraeessesssesanesssesssessssssssonmesammn eeresssesnssasesssses 15
5.3. No Brokers or Finders. ..._............ Peresgemearaan PP veanen 16
5.4. Disclosure. ......... PPN d b At dr T aratrananra s ety n R a A an s enahs Eberererraern st rarrennaann 16
5.5 Capitalization of Parent SHUCHITE, 1vvreriiriesrmerersisiasmssrsirsrsrssssssemme o srrrsssassrsssanassaenss 16
5.6 Financial Statements. .. .. .. orviiierniicnonsiminensnnranan, Menrrierar et rrss RN TSR Ee eI taansets e 16

& COVEIMITE L\ veueveieiereear e mcrmm et e s rrea 710 r e aa bt ahahrnnan s msninasamams s s tammemcm e es onbensennvnssnsientare 18
6.1. Noncompetition; Comfidemiality ... cuucueuriemeasnienscrsrs et e e errereesasennrensennseraenssans 16
LT =15 T i U R 17

7. INDEMNIFICATION Loiiiiimii e cevvevrrsonemaans rarsen s st sassasameennsnsenens FerrerretrirTrerinrasararens 18
7.1, By Shareholders. . ... iiim it era v e st eemeeeeme e rennrerons 18
7.2. By Parent. .......... erarenTrNE e e e bR eaa i emeom emnanaerrennres teerereces et er e cmm e e ma e, 18
7.3, Indemmnification of Third-Party Clams. ...eeevvireemne veeeerennans e teemtencmmmemeeseesanarrrarany 18
74, Fayment.....cccccceevrceiieenniennnnn. UV etrertremneenr s aeiaas .19
7.5.  Survival of Representations and Warranties. .. ..., S DS 19

8. MESCELLANEOTIS 1.ttt mriiirressnssrosssssasestanssassssssisceeomms e snssonsnsstasssssssnsnssmmmmmmmnonns ...19
3.1.  Disclosure Schedule. ... trerereeranian R e b EEeEYrETATE NSt eI eAEELE A Ra b e e ana e ean andnnee e rnrernraes 19
8.2,  Turther Assurance........cccooovermvarersene SO rvrerrrereay Crerenveereans 20
8.3, Disclosures and ANOUNCEIIEIES ... v ve s vasrrrrearrasssserivesissmnsanss e re e rrrar e s ranas 120
8.4, Assignment; Parties i IMELESE... . .o.eueeeeeceneereeacenrusasasraeecec e esee vrersrssaresssnnrensansnnes 20
8.5, Law GOVEMINE ASTEEMIENL. .c..vvmrrererrsrsravassusssseetrsrsoss rosssssassssssmiererereresssssnsenssssanas 20
8.6, Amendment and Modiffeation. s tiiiciiie s arernrresrsrrersrirnsirmsisssss oo rrrerasrenreans 20
8.7.  Nofice....... PP Ferre R rTETITAN A AN aabasaara bertmverrrrrea it rtniaaaaanena crrenneenne 20
8.8.  ExpenseS.....ccoesen. ARt d e d e 4 dbe e camre s en srr e v e aere e R e ae e e A rA S E e s eomememrmransnre ey 2]
8.9, EnITe AZTEEINENT. 1rverrvrecttuinnaaeie e emarausr e rmrn sy rrrrnss sesrs e ssh sssssssmmn ssmmem o e e e eeomen 21
8.20.  COUDMRTPATIS. 1vrrvusrsrsisintsistmmmrarnrrorarvssersrs assssssssssnsssssnsssnieneommmmmnnnsseotessssessmnsnss 21
8.11. Headings.......coorvenirimninenraerrnns R vn vTarereE e e NN N en. ran s n e A s aaans e rverarnrarnntanns s 22

(((H99000031204 3))) B
005.148158.3 -ii=



FRON . wen o TED)I2, 899 11:14/8T. 11:12/K0, 4260823325 27~

+

MERGER AGREEMENT

MERGER AGREEMENT (hercinafter called this “Agrsement™, duted December 6, 1999, with an
effective date as of November 1, 1999, among American Brokerage Consultants, Inc. 2 Florida cotporation (the
“Company™), MultiTech Brokerage Solutions, Inc., a Florida corporation (“Parenf), MultiTech Acquisition A
Co., a Florida corporation and a wholly-owned subsidiary of Pareat (“Merger Sub™), and Richard A. Ayotte and
Thomas J. McCluskey, the sharcholders of the Company (each a “Shareholder™ and collectively, the
“Sharsholders™. e . -

RECITALS -

WHEREAS, the respeciive boards of direvtors of each of Parent, Merger Sub, and the Company have
approved this whereby the Company will merge with and into Merger Sub upon the terms and subject to the
conditions get forth in this Agreement (the “Merger”);

WHEREAS, it is intended that, for federal income tex purposes, the Merger shall qualify as a
reorganization undet the provisions of Section 36%(a) of the Internal Revenne Code of 1986, as amended, and the
rules and regulations promulgated thereunder (the “Code™);

WHEREAS, 4t or prior to the Effective Time as hereinafter defined, Merger Sub will acquire from
Parent the number of shares of Parent Sevies A Common Stock mecessary to complete the merger provided for
herein; -

WHEREAS, the shares of Series A Common Stock of Parent to be issued to the Shareholders in
connection with the Merger shall convert into shares of Common Stock of Parent upon a registered initial public
offering of common stock of Parent or the accuisition of the outstanding Common Stock Or assats of Parent; and

WHEREAS, the Shareholders, Parent and Merger Sub desire to muake certain representations,
warranties, covenants and agreements in conmection with this Agreement.

NOW, THEREFORE, in comsideration of the premises, and of the representations, warrantics,
covenants and agreements contained herein, the parties hereto agree as follows:

1. THE MERGER; CLOSING; EFFECTIVE TIME
1.1. The Merper. o L

Upon the terms and subject to the condirions set forth in this Agregnent, at the Effective Time
{as defined below), the Company shall be merged with and info Merger Sub and the separate cotporate existence
of the Company shall cease. Merger Sub shall be the surviving eorporation in the Merger (sometimes referred to
as the “Surviving Corporation”), and the scparate corporate exislence of Merger Sub shall continue unaffected by
the Merger, except as set forth in Section 3. The Merger shall have the effects specified in the Florida Business

Corporation Act (the “FBCA™

1.2. Closing,

The closing of the Merger (the “Closing™) shall take place () at the offices of Foley & Lardner,
100 North Tampa Street, Suite 2700, Tampa, Plorida 33602 at 1:00 .M. on December 6, 1999 or at such other
place and time and/or on such other date as the Company and Parent may agree in writing (the “Closing Date™).

1.3.  Effective Time,

As soon as practicable following the Closing, the Company and Parcar will cause Articles of
Merger reflecting the provisions set forth in this Agreement (the “Articles of Merger™ to be cxecuted {by the

(((H199000031204 3)))
005.148159.3 1
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Company and Merger Sub) and delivered for filing to the Department of State of the State of Florida (the
“Department”) as provided in Section 607.1105 of the FRCA. The Merger shall become effective at the time
when the Articles of Merger have been duly filed with the Department o at such later time agreed by the parties

In writing and provided in the Articles of Merger (the “Effective Time™).  _ Z _ ———

2. ARTICLES OF INCORPORATION, BYLAWS, AND BOARD OF DIRECTORS OF TEE
SURVIVING CORPORATION

2.1. The Arsticles of Incorporation.

The articles of incorporation of Merger Sub as in effect immediately prior to the Bffective Time
shall be the articles of incorporation of the Surviving Corporation (the “Articles™, until duly amended as
provided therein or by applicable Taw,

22.  TheBylaws.

The bylaws of Merger Sub in effect immediately prior to the Effective Time shall be the bylaws
of the Surviving Corporation {the “Bylaws"), until duly amended as provided therein or by applicable law.

2.3.  Board of Directors.

The board of directors of Merger Sub in effect immediarely prior o the Effective Time, which
shall consist of Frank J. McPartland and Richard A. Ayotte, shall be the board of directors of the Surviving
Corporation, and Frank J. McPartland shall serve a5 Chairman after the Effective Time until their Tespective
successors have been duly elected and qualified or until their earlier death, resignation or removal in accordance
with the Articles and the Bylaws 18 in effect from thne to Gme. e :

2.4, Officars,

The officers of Merger Sub in effect immediately prior to the Effective Time, which shail
consist of Richard A. Ayotts as President, shall be the officers of the Surviving Corporation after the Effective
Time until their respective successors have been duly elected and qualified or until their earlier death, resignation
or removal in accordance with the Articles and the Rylaws as in effect from time to time,

2.5, Name of Merger Sub,

At the Effective Time, thc name of Merger Sub shall be changed to “American Brokerage
Consnltants, Ing,”

3. EFFECT OF THE MERGER ON CAPITAL STOCEK; EXCHANGE OF CERTIFICATES;
CONVERSION OF SERIES A SHARES

3.1. Effect on Capital Stock.

At the Effective Time, as a result of the Merger and without any action on the part of the holder
of any capital siock of the Company:

3.1 Metger Consideration. Each share of the Common Stock, par value $0.001 per
ghare, of the Company issued and outstanding immediately prior to (he Lffective Time other than Shares that arc
owned by the Company (= “Share” and, collectively, the “Shared’) shall be eonverted into, and become
exchangeable for 20 shares of Series A Common Siock, par value $0.001 per share, of Parent (“Serjes A Stock™
{the “Merrer Congideration”). At the Effective Time, ail Shares shall no longcr be outstanding and shall be
cancelled and retired and shall cease to exist, and each certificate (a “Certificate™) formerly representing any of
such Shares shall thereafter represent only the right to the Merger Consideration.

(((H99000031204 3))
005.148158.3 ) 2
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3.1.(b} Merger Sub. Each share of Common Stock, par value $0.01 per share, of Merger
Sub issued and outstanding immediately prior to the Effective Tirme shall remain outstanding. B ——

3.2, Exchange of Certificates for Shares.

32. Exchange of Shares. On the Closing Date, Parent will deliver to the halders of
Certificates the Merger Consideration.,

3.2.) Trapsfers. = After the Bffective Time, there shall be no transfers on the stock
transfer books of the Company of the Shares that were outstanding immediately prior to the Effective Time.

3.2.(0 Fractiongl Shares. Notwithstanding any other provision of this Agreement to the
contrary, no fractional sharcs of Farent Common Stock will be fssued pursuant to the Merger.

3.2.(0) Neo Fupther Rights, From and afier the Effective Time, no Shares shall be deemed
to be outstanding, and holders of Certificates shall not have any rights with respect to such Certificares except as
provided in this Agreement or by law.

3.3, Conversion of Sericg A Stock, . ) R

Upon () any merger, consolidation or other corporate reorganization or combinarion to which
the Parent iz a party and as a result of which control of the Parent is transferred, (i) any sale of all or
substantially all of the assets of the Parent, or (ii) the completion of a registered initial public offering of the
Common Steck of the Parent, the Series A Stock shall convert antomatically inlo the number of shares of
Common Stock of tie Parent detarmined pursuant to Schedule 3,3 hereof,

4. REPRESENTATIONS AND WARRANTIES OF SHAREHOLDERS -

Shareholders, jointly and severally, make the following representations and warranties to Parent, each of
which i true and correct on the dste hereof, shall remain true and correct to and inclnding the Closing Date, shall
be unaffected by any investigation herctofore or hereafter made by Parent, or any knowledge of Paremt other than
a8 specifically disclosed in the Disclosure Schedule delivered to Parent at the time of the execation of this
Agreement, and shall survive the Cloging of the transactions provided for herein.

41,  Comporate.

4.1.(w) Orggnization. Company is & corporation duly organized, validly existing and in good
standing under the laws of the State of Florida,

4.1.(b) Corporate Power, Company has ail requisite corparate power and authority o own,
operate and lease its properties and to carry on its business a5 and where such is now being conducted.

4.1.{c) alification. Company is duly licensed or qualified to do buginess as a foreign
corporation, and is in good standing, in each jurisdiction wherein the character of the properties owned or leased
by it, or the nature of its business, makes such licensing ot qualification mecessary. The states in which Company
is licensed or qualified to do business are listed in Schedule 4.1.¢c).

4.1.(d) Subsidiaries. Company does Dot own any interest in any corporation, partnership or
other entity,

4.1.(¢) QCorporate Docwments, etg. The copies of the Aricles of Incorporation and By-Laws
of the Company, including any amendments thereto, which have been delivered by Shareholders 1o Parent are
e, correct and complete copies of such instraments as presemtly in effect. The corporate minute book and

(((H99000031204 3))) o .
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stock records of the Company which have been furnished to Parent for inspection are fruc, correct and complete
and accurately reflect all material corporate action taken by the Company. '

4.1.(f} Capitdization of the Company, The anthorized capital stock of the Company consists
entirely of 7,500 shares of comrnon swck, par value of $.01 per share. No shares of such capital stock are issued
or outstanding except for 3,000 shares, which are owned of record and beneficially by Shareholders in the
respective mumbers set forth in Schedule 4.1(). Al certificates issued to the Shareholders evidencing shares of
tssued and outstanding common stock of the Company have been lost. All such shares of capital stock of the
Company are validly issued, fully paid and nonassessable. There are no (a) securities convertible into or
exchangeable for any of the Company’s capitat stoek or other securities, (b} options, warrants or other rights 1o
purchase or subscribe tn capital stock or other securities of the Company or securities which are convertible into
or exchangeable for capital stock or other securities of the Company, or {c} contracts, commitments, agresments,
understandings or arrangements of any kind relating (b the issuance, sale or tensfer of any capital stock or other
equity securities of the Company, any such ¢convertible or exchangeable securities or amy such options, warrants
or other rights,

4.2, Shareholdars,

4.2.(2) Powcr, Each Sharcholder has full power, legal right and authority 0 enmler intu,
execute nd deliver this Agreement and the other agreements, instruments and documents conternplated hereby
(such other documents sumetimes referred to hersin as “Ancillary Instruments"}, and to carry out the transastions
contemplated Bereby,

4.2.(b) Validity, This Agreement has been duly and validly executed and delivered by each
Shareholder and is, and when executed and delivered each Ancillary Instrnment will be, the legal, valid and
binding obligation of such Shareholder, enforcegble in accordance with its terms, except as such may be limited
by bankruptcy, insolvency, reorganization or other laws affecting creditors’ rights generally, and by general
equitable principles, - S

4.2.(c) Title. Hach Sharcholder has good and marketsble title to the Shares as set forth on
Schedule 4.1(f). free and clear of 21! 1ieng (as defined betow)

4.3, Nop Violation,

Except ag set forth on Schedule 4.3, neither the execution and delivery of this Agreement or the
Ancillary Instrumests nor the constummation by Company and Shareholders of the transactions contermnplated
hereby and thereby (a) will violate any stamte, law, ordinance, rule or regulation (collectively, “Laws ™) or any
order, writ, injunciion, judgment, plan or decree (collectively, “Orders™ of any court, arbitrator, depariment,
cormmission, board, bureau, agency, authority, insttwmentality or other body, whether federal, state, municipal,
foreign or other (collectively, “Government Entities™), (b) will requite any authorization, consent, approval,
exemption or other action by or notice to any Government Entity, or {c} subject to obtaining the consents referred
to in Schedule 4.3, will violate or conflict with, or constitute a default (or an event which, with notive or lapse of
time, or both, would constitute a defanlt) under, or will result in the termination of, or acoelerate the performance
required by, or result in the creation of sny Lien upon any of the assets of Cornpany (or the Shares) under, any
term or provision of the Articles of Incorporation ar By-Laws of Comwany or of any conlracl, commitment,
understanding, arrangement, apreement or restriction of any kind or character to which Company or any
Shareholder is a party or by which Company or any Shareholder or any of its or their assets or properties may be
bound or affected.

4.4, Financial Statements,

Included as Schedule 4.4 are true and complete copies of the financial statements of Company consisting
of (i) an uraudited halance sheet of Company as of Octaber 31, 1999 {the “Balance Sheet”), and the related
unandited statements of income and cash flows for the ten-month period then ended, All of such financial
statements (including all notes and schedules to such statements) are true, complete avd accurate, have been

(((H99000031204 3)))
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prepared in accordance with generally accepted accounting principles applied on a consistent basis, have been
prepared in accordance with the books and recerds of Company, snd fairly present, #n accordance with geperally
accepted accounting principles, the assets, lisbilities and financial position, the results of operations and cash
flows of Cornpany as of the dates and for the periods indicated.

4.5, Tax Matters.

4.5.(a) Provision For Taxes. The provision made for taxes on the Balunce Sheet is snfficient
for the payment of all federal, state, foreign, county, local and other income, ad valerem, excise, profits,
franchise, occupation, property, payroll, sales, use, gross receipis and other taxes (and &0y interest and penalties)
and gssessments, whether ot not disputed, at the daie of the Balance Shest aud for afl years and periods ptior
thereto. Since the date of the Balance Sheet, Company has not incurred any taxes other than taxes incnrred in, the
ordinary course of business consistent in type and amount with past practices of Company.

4.5.{b) Tex Retorns Filed. Except as set forih on Schedule 4.5.(b), all federal, state, foreign,
county, local and other tax returns required to be filed by or on behalf of Company have been timely filed and
when filed were true and correct in all material respects, and the taxes showm as due therson were peid or
adequately acerved. Trae and complete copies of ail tax returns or reports filed by Company for each of iis three
mpost recent fiscal years have been delivered to Parent. Company has duly withheld and puaid all texes which it is
required to withhold and pay relating to salarles and other compensation heretofore paid to the employees of
Company.,

4.5.(c) Tax Audits, The federal and state income tax returns of Company have been audited
by the Internal Revenue Service and appropriate state taxing authorities for the periods and to the extent set forth
in Schedule 4.5.(c), atd Company has not reccived from the Internal Revenue Service or from the 1ax authorities
of any state, county, local or other jurisdiction any notice of uaderpayment of taxes or other deficiency which has
not been paid nor any objection to any return or report filed by Company. There are no agreements or walvers
outstanding extending the statutory period of limitations applicable to any tax return or TEpOTL.

4.5.(d) Consolidated Group. Schedule 4.5.(d) lists every year Company was a member of an
affiliated group of corporations that filed 2 consolidated tax return on which the statute of limitations does ot bar
a feders] tax assessment, and each corporation that has been part of such group. No affiliated pronp of
corporations of which Company has been a member has discontinued filing consolidated returns during the past
five years.

4.5.(e) Other. Except as set forth in Schedule 4.5.(¢), Company has not @) filed any consent
or agreement under Section 241(f) of the Internal Revenue Code of 1986, as amended {the “Code™), (i1) applied
for any tax ruling, (i) entered into 2 closing agreement with any taxing authority, (iv) filed an election under
Section 338(g) or Section 338(h)(10) of the Code (nor has a deemed election under Section 338(e} of the Code
occured), (v) made any payments, or been a party to an agreement (including this Agreement) that under any
circurnstances could obligate it 10 make payments that will not be deductible because of Section 280G of the
Code, or (vi) been a party to any tax sllocation or tax tharing agreement. The Company is not & “Usiled States
rez] property holding company™ within the meaning of Section 897 of the Code.

4.6, Accoun jvable.

All accounts receivable of Company reflected on the Bajance Sheet, and as incurred in the normal course
of business since the date thereof, represent arm's length sales actually made in the ordinary course of business;
are collectible (net of the reserve shown on the Balance Sheet for doubtful accounts) in the ordinary course of
business without the necessity of commencing legal proceedings; are subject to no counterclaim or setoff; and are
not in dispute. Schedule 4.6 contains aa aged schedule of accounts receivable included in the Balance Sheet,
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4.7. Absence of Certain Changes. °

Except as and to the extent set forth in Schedule 4.7, since the date of the Balance Sheet there has ot
besm;

4.7.(a) No Advefse Change. Auny adverse change in the financial condition, assets, liabilittes,
business, prospects or operations of Company;

4.7.(b) No Damape. Any loss, damage or destruction, whether coverad by insurance or not,
affecting Company’s business or properties;

4.7.(c) No Increase in Compersation, Any incresse in the compensation, salaries or wages
payable or to become payable to any employee or agent of Corapany (including, without limitation, any increase
or change pursuant to any bonus, pension, profit shering, retirement or other plan or commitment), or any boons
or other employee benefit granted, made or accrued;

4.7.(d) No Labor Disputes. Any labor dispute or distorbance, other than routine individual
grievances which are not material to the business, financial condition or results of opergtions of Company.

4.7.(e> No Conpnitments. Any commitment or transaction by Company (including, without
limitation, any borrowing or capita! expenditure) other than in the ordinary course of business consistent with
past practice;

4.7.(f) No Dividends. Any declaration, setting aside, or payment of any dividend or any other
distribution in respect of Company’s capital stock; amy redemption, purchase or other acquisition by Company of
any capital stock of Company, or any secotity relating thereto; or any other payiment to any shareholder of

Comipany as such a shareholder;

4.7.{g) No Disposition of Property. Any sale, lease or other ransfer or disposition of any
properties or assets of Company, except for the sale of inventory items In the ordinary course of buginess;

4.7.(t) No_Indebtedness. Any indebtadness for borrowed money imcurred, assomed or
goaranteed by Company:

4.7.() No Liens. Any mortgage, pledge, lien or encnmbrance made on any of the properties
or assels of Company;

4.7.() No Amendment of Contracts, Any estering into, amendment or termination by
Company of any contract, or any waiver of material rights thereunder, other than jn the ordinary course of
husiness;

4.7.(k) N¢ Loans and Advances. Any loan or advance {other than advances to employees in
the ordinary course of business for travel and entertainment in accordance with past practice) to any person
nclydicg, but not limited to, any Affiliate (for purposes of this Agreement, the tenn “Affiliate” shall mean and
include all Shareholders, directors and officers of Company; the spouse of any such person; any person who
would be the heir or descendant of any such person if he o she were not living; and any entity in which any of
the foregoing has a direct or indirect intercst, except throngh ownership of less than 5% of the omtstanding shares
of any entity whose securities are listed on a national securities exchange or traded in the national
over-the-connter market);

4.7.() No Credit. Any grant of ctedit to any customer or distributor on terms or in amounts
more favorable than those which have beea extended to such customer or distributor in the past, any other change
in e terms of any credit heretofore extended, or any other change of Company’s policies or practices with
respect to the granting of credit; or
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4.7.(m) No Unusual Events. Any other ¢vent or condition not in the ordinary course of
business of Company.

4.3. Absence of Undisclosed Lishilifies.,

Except as and o the extent specifically disclosed in the Balance Sheet, or in Schedule 4.8, Campany
does not have any Habilities, commitments or obligations (secured or umsecured, and whether accreed, absalute,
contingent, direct, indirect or otherwise), other than commercial liahilities and obligatons incurred since the date
of the Balance Sheet in the ordinary course of business and consistent with past pragtice and none of which has or
will have a material adverse effect on the business, financial condition or results of vperations of Company.
Except as and (o the extent described in the Balance Sheet or in Schedule 4.8, neither Company nor any
Shareholder has knowledge of any basis for the assertion against Company of any liability and there are no
circumstances, conditions, happenings, events or artangements, contractual or otherwise, which may give rise to
Liabilities, except commercial Labilities and obligations incurred in the ordinary course of Company’s business
and consistent with past practice.

4.9, Mo Litigation.

Except a3 set forth in Schedule 4.9 there is no action, suit, arbitration, proceeding, investigalion or
inquiry, whether civil, criminal or administrative (“Litigation”) pending or threatened against Company, its
directors (in such capacity), its business or any of it assets, nor does Company or any Shareholder know, or
have grounds to kuow, of any basis for any Litigation. Schedule 4.9 also ideniifics all Litigation to which
Company or any of its directors (in such capacity) have been parties. Except as et forth in Schedyle 4.9, neither
Company nor its business or assets is subject to any Order of any Government Entity.

4.10. Compliance With Laws and Orders. o } ) B

4.10.{a} Complisnce, Excepr ag sct forth in Schedule 4.10.(2), Company (including each
and all of its operations, practices, properties and assets) is in complianee with all applicable Laws and Orders,
including, without limitation, thoge gpplicable to diserimination in employment, occupational safety end health,
trade practices, competition and pricing, product warranties, zoning, building and sanitation, employment,
retirement and labor relations, product advertising and the Environmental Laws as hereiafier defined. Except as
set forth in Schedule 4.10.(a), Company has not received motice of any viclatiorn or alieged violation of, and is
subject to no Liability for past or continuing violation of, any Laws or Orders. All reports and retuins required
to be filed by Company with any Government Entity have been filed, and were accurate and complete when filed.

4.10.(b) Licenses and Permits. Company has all licenses, permits, approvals, authorizations
and consents of 4il Government Entities and gl certification organizations tequired for the conduct of the business
(az presemly conducted and as proposed to.be conducted) and opetstion of the Facilities. All such licenses,
permits, approvals, authorizations and consents are in full force and effect and will not be affected or made
subject to Joss, limitation or any obligation to reapply as a result of the transactions contemplated hereby. Except
as get forth in Schedule 4.10.(b), Company (invluding its operations, properties and assets) is and has been in
compliance with all such permits and licenses, approvals, authorizations and consents,

4.11.  Title to and Condition of Propertics,

4.11.(a) Marketable Title. Cornpany has good 2nd marketable title to alt of Cornpany’s assets,
business and properties, including, without limitation, all such properties {tangible and intangible) reflected in the
Balance Sheet, free and clear of all mortgages, liens, (statutory or otherwise) security interests, claime, pledges,
lcenses, equities, options, conditional sales contracts, assessments, levies, easements, covenants, reservations,
regtrictions, righis-of-way, exceprions, limitations, charpes or encumbrances of any mnature whatsoever
(collectlvely, “Liens™) except those described in Schedule 4.11 and, in the case of real property, Liens for taxes
not yet due or which are being comtested in good faith by appropriate proceedings {and which have been
sufficiently accrued or reserved against in the Balance Sheet), municipal and zoning ordinances and easemenis for
public utilities, none of which interfere with the use of the property as currently utilized. Nope of Company’s

{((HH95000031204 3)))

005.148158.% 7



FROM . . e - (WEDL1Z. 899 11:17/8T. 11:12/N0. 4260823305 P 14

rPrL

assets, business or properties are subject to any reswrictions with respect to the transferability thereof: and the
Company's title thereto will not be affected in any way by the transactions contemplated hereby.

4.11.(b) Condition. Al property and assets owned or wutilized by Company are ir good
operating condition and repair, free from any defects (except such minor defects as do not interfere with the use
thereof in the condnct of the normal operations of Company), bave been maintained consistent with the standards
generally followed in the industry and are snfficient 10 ¢arry on the business of Company as conducted during the
preceding 12 mouths. Al buildmgs, plants and other structures owned or otherwise ntilized by Company are in
good condition and repair and have no swuctural defects or defects affecting the plumbing, electrical, sewerage,
or heating, veatilating or air conditioning systems.

4.12.  Insurance.

Set forth in Schedule £.12 is a complete and accurate list and description of alt policies of fire, liability,
product liahility, workers compensation, health and other forms of insurance presently in effect with respect to
the business and properties of Company, troe and correct copies of which have heretofore been delivered to
Parent. Schedule 4.12 includes, without mitation, the carrier, the description of coverage, the Inmits of
coverage, retention or deductible arnounts, amount of annual premiums, date of expiration and the date through
which premiurns have been paid with respect to each such policy, and any pending claims. All such policies are
valid, outstanding and enforceable policies and provide insurance coverage for the properties, assefs and
operations of Comipany, of the kinds, i the amounts and against the risks customarily maintained by
orgenizations similarly situated; and no such policy (nor any previous policy) provides for or is subject to any
currenfly enforceable retroactive rate or premivm adjustment, loss sharing arrangement or other acmal of
contingent lishility arising wholly or partially out of events arising prier 10 the date hereof. Such policies are
sufficient in all material respects for compliance by Company with all requirements of law and with the
requirements of all material contracts to which Company is a pariy.

4.13. Conrrgots snd Comnitiments.

4.13.(a) Real Property Leases. Except as set forth in Schedule 4.13(2), Company has no
leases of real property.

4.13.{b) Personal I Leages. Except as set forth in Schedule 4.13.(b), Company has go
leases of persomal property involving consideration or other expenditurc in excess of $10,000 or involving
performance over a period of more than one year,

4.13.(c) Purchase Commitments, Company bas no purchaze commitments for inventory items
or supplies that, together with amounts on hand, constitute in excess of thres months normal usage, or which are
al an excessive price,

4.13.(d) Sales Commitments. Company has no sales contracts or copmmitments Ity Custormers or
distributors which aggregate in excess of $ 5,000 to any one customer or distibutor {or group of affiliated
customers or distributors). Company has no sales contracts or commitments except those made in the ordinary
course of business, at arm’s length, and no such contracts or commitments are for a sales price which would
result in a loss to the Company.

4.13.(e) Contracts With Affiliates Lertain Others. Company has no agreement,
understanding, contract or commitment (wrten or oral) with any Affiliate or any employec, agent, congultant,
distributor, dealer or franchisee that is not cancelable by Company on sotics of not longer than 30 days without
liability, penalty or premium of any nature or kind whaisoever,

4.13.(f) Powers of Attorney. The Company has not Eiven a power of attorney, which is
carrently in effect, to any person, firm or torporation for any purpese whatsoever,

(99000031204 3)))
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4.13.(g) Collective Bargaining Agreernents. Except as set forth in Schedule 4, 13.(g), Company
is mot a party to any collective bargaining agreements with any unions, guilds, shop comminees or other
collective bargaining groups. Copies of all such agreements have heretofore been delivered to Parent.

4.13.(h) Loan Agrecments. Bxeept as set forth in Schedule 4,13.(h), Company is not obligated
vader any loan agreement, promissory note, letter of credit, or other evidence of indebtedness as a signatory,
SMETANLOT Or otherwise.

4.13.(i) Guarantees. Except a3 disclosed on Schedule 4.13.(f), Company has not guaranteed
the payment or petformance of any person, fire or corporation, agreed to indemmify any person or act as a
surety, or otherwise agreed to be contingently ar secondarily lisble for the obligations of any person.

4.13.(J) Coniracts Subject to Renesotiation. Compasty is not 2 party to any contract with any
governmental body which is subject to renegotiatinn.

4.13.(k) Burdensome or Restrictive Apreements. Company is not a party to nor is & bound by

amy agreement, deed, lesse or other instriment which it so burdensorne as to matezially affect or impair the
operstion of Company. Without limiting the geperality of the foregoing, Corpany is not 2 party to nor is it
bound by any agreement requiring Company to assign any Interest in auy trade secret or proprietary information,
or prohihiting or restricting Company from competing in amy business or geographical area or soliciting
customers or otherwise restricting it from carrying on its business anywhere in the world,

4.13.(1) Other Material Contracts. Company has no lease, contract or commitment of any
nature involving consideration or other expendifure in excess of $ 10,000 or involving performance over a period
of more than three months, or which is otherwise individually material to the operations of Company, except as
explicitly described in Schedule 4.13.(1) or in any other Schedule.

4.13.(m)  No Default. Company is not in default vnder any lease, contract or commitment,
nor has aty event or omission occurred which through fhe passege of time or the piving of notice, or both, would
constitute a default thereunder or cause the acceleraton of any of Company™s abligations or result in the creation
of any Lien on any of the assets owned, used or occupied hy Company. No third party is in default under any
lease, contract or commitreent 1o which Company is 2 party, nor has any event ot omission occurred which,
through the passage of time or the giving of notice, or both, would constingte a defauit thereunder or give rise to
an aufomatic termination, or the tight of discretionary termination, thereof,

4.14.  YLabor Matters.

Except as set forth in Schedule 4.14, within the last five years Company has not experienced any lahor
disputes, union orgenizaricu attempts or any work stoppage due (o labor disagreements in connection with its
business. Except to the extent set forth in Schedule 4.14, {a) Company is in compliance with all applicable laws
Tespecting employment and employment practices, terms and conditions of employment and wages and hours, and
is not engaged in any unfair labor practice; (b) there is no unfair labor practice charge or complaint against
Company pending or threatened; (c) there is no labor strike, dispute, request for representation, slowdown or
sioppage actually pending or threatened against or affecting Company nor any secondary boycott with Tespect to
produsts of Company; (d) 20 quesiion concerning representation has been raised or is threatened respecting the
employees of Company; () no grievance which might have a materisl adverse effect on Company, nor any
arbitration proceeding arising out of or under collectve bargaining agreements, is pending and no such claim
therefor exists; and (f) there arc no administrafive charges or court complaints against Company concerning
alleged employment discrimination or other employment related matters pending or threatened befove the 1.8,
Equal Baployment Opponunity Commission or any Government Entity.
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4,15. loyvee Benefi: Plans.

4.15.(z) Disclogure, Schedule 4.15.(8) sers forth all pension, thrift, savings, profit sharing,
retremen, incentive bonus or other bonus, medical, dental, life, accident insurance, henefit, employee welfare,
disability, group mstmance, stock purchase, stock option, stock appreciation, stock benus, executive or deferred
compensation, hospitalization and other similar fringe or employee benefit plans, programs and arrangements,
and any employment or consulting contracts, “golden parachutes,” collective bargaining agreements, severance
agreements or plans, vacation and sick Ieave plans, programs, arrangements and policies, ncluding, withont
limitation, all “employes benefii plans™ (2s defined 1% Section 3(3) of the Employes Retirement fncome Securiry
Act of 1974, as amended (“ERISA™, all employee manuals, and all written or binding oral statements of
policies, practices or understandings relating to cmployment, which are provided to, for the benefit of, or relate
to, any persons (“Company Employees™) employed by Company. The items described in the foregoing semfence
are hereinafter sometinees referred to collectively as “Employes Plans/Agrectients,” and each individually as an
“Employee Plan/Agreement,” True and correct coples of all the Employee Plans/Agreements, including all
amendments thereto, have heretofore been provided to Parent. Each of the Employee Plins/Agresments is
identified on Schednle 4,15.(a), to the extent applicable, as one or more of the following: an “eruployee pension
benefit plan” (a3 defined in Section 3¢2) of ERISA), a “defined benefit plan® (as defined in Section 414 of the
Code). an “employee welfare benefit plan® (as defined in Section 3(1) of ERISA), and/or as a plan intended to be
qualified under Section 401 of the Code. No Employee Plan/Apreement is a “mulietaployer plan” (as defined in
Section 4001 of ERISA), and Company has never contributed nor been obligated to contribute to any such
mdtiemployer plan. -

4,15.(b) Terminations ings, Penalties, etc. With respect to each employee benefi plan
(tncluding, without limitation, the Employee Plans/Agreements) that is subject to the provisions of Title IV of
ERISA and with respect to which the Company or any of its assets may, directly or indirectly, be subject to any
Lizbility, contingent or otherwise, or the imposition of any Lien (whether by reason of the complete or partial
termination of any such plan, the funded stams of any such plan, any “complete withdrawal™ (as defined in
Section 4203 of ERISA) or “partial withdrawal® (8s defined in Section 4205 of ERISA) by any person from any
such plan, or otherwise):

() 1o such plan bas been terminatcd so as to subject, direclly or
indirectly, any assets of Company to apy liability, contingent or otherwise, or the imposition of any lien under
Title TV of BRISA;

(i) no procgeding has begn initiated or threatened by any person
{inctuding the Pension Benefit Guaranty Cotporation {“PRGC?) to terminate any such plan;

(iii) no condition or event currently exists or cartently is expected to
occur that could sabject, directly or indircetly, any assets of Company (o any liability, contingent or otherwise, or
the imposition of any lien under Title ¥V of ERISA, whether to the PRGC or 1o any other person or otherwise on
account of the termination of any such plan;

(iv) H any such plan were to be terminated as of the Closing Date, no
assets of Company would be subject, directly or indirectly, to sny Liability, contingent or otherwise, or the
mpoeiticn of any lien under Tifle IV of ERISA:

) no “reportable event” (as defined in Section 4043 of ERISA) has
occurred with respect to any such plan;

{vi no such plan which is subject to Section 302 of ERISA or Section 412
of the Code has incarred any “accuntulated funding deficiency™® (as defined In Section 302 of ERISA and Section
412 of the Code, respectively), whather or not wakved: and

(vi)  no such plan is a multiemployer plan or a plan described in Section
4064 of ERISA.

(((H35000031204 3)))
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4.15.(c) Prohibited Transactions, ete. There have been no “prohibited ttapsactions™ within the
meaning of Section 406 or 407 of ERISA or Section 4975 of the Code for which a statutory or administrative
exemption does not exist with respect to any Employee Plan/Agresment, and 0o event or omission has occurred
in comnection with which the Company or any of iis assets or any Employee Plan/Agreement, directly or
indirectly, could be subject to any Tisbility under ERISA, the Code or any other Law or Order applicable to any
Employee Plan/Agreement, or under say agTeement, mstrument, Law or Order pursuant to or under which
Company has agreed to indemnify or is required to indemmify any person againgt Liability incurred under any such
Law or Order.

4.15.(c) Controlled up: Affiliated Service Group: lessed F) ees. Company is not and
never has been & member of a controlled group of corporations a5 defined in Section 414(b) of the Code or in
common comtrol with sny unincorporated trade or business as determined vader Section 414(c) of the Code.
Company is not and ncver has been a member of an “affiliated service group” within the meaning of Section
414(m} of the Code. There are not sud never have been any leased employees within the meaning of Section
414{n) of the Code who perform services for Compary, and mo individuals are expected to become leased
enployees with the passage of time. . . o

4.15.(f) Payments and Complance. With respect 1o each Employee Plan/Agreement, {) all

e Recent Balance Sheet; (if) Company has complied with, and each such Employee Plan/Agreement conforms
in form and operation to, all applicable laws and regulations, including bul not limited to ERISA and the Code, in
all respects and all reports and information relaring to such Employee Plan/Agtecment required to be filed with
any governmental entity have been timely filed: (ifi) all reports and information relating to each such Employee
Plan/Agreement required to be disclosed or provided to participants or their beneficiaries have been tirhely
disclosed or provided; (iv) each such Employee Plan/Agreernent which is intended to qualify under Section 401
of the Code has received a favorable determination letter from the Internal Revenue Service with respect to such
qualification, its related trust has been determined to be exempt from taxation under Section 501 (a) of the Code,
and nothing has occurred singe the date of such letter thar has er is likely to adversely affect such qualification or
exemption; (iv} there are no sctions, suits or claims pending (other than rovtine claims for benefits) or threatened
with respect to such Employee Plan/Agreement or against the agsets of such Employes Plan/Agreement; and (v)
1o Employee Plan/Agreement is a plan which is established and maintsined outside the United States primarily
for the benefit of individuals substantially all of whom are nonresident aiiens.

4.15.(g) Post-Retirement Bepefits. No Employce Plan/Agreement provides benefits, including,
without litmitation, death or medical benefits {whether or not insured) with respect 10 current or former Compamy
cuployess beyond their retirement or other termination of servire other than {f) coverage mandated by applicable
law, (if) death or retirement henefits under any Employee Plan/Agreement that is an employee pension benefit
plan, (jii) deferred compensation benefits accrued as linbilities on the books of Company (including the Recent
Balance Sheet), (iv) disability benefits under any Employee Plan/ Agreement that is an employee welfare benefit
Plan and which have been fully provided for by insurance or otherwise or (v} benefits in the nature of severance

pay.

4.13.(h) No Trigeering of Obligations. The consurmmation of the transactions contemplated by
this Agreement will not (i} entitle any current or former cmployee of Company o severance pay, unemployrrient
compensation or any other payment, except as expressly provided in this Agreement, (if) accelerate the time of
payment or vesting, or increase the amount of compensation due to any such employee or former employee or
(iif) result in any prohihited trangaction described it Section 406 of ERISA or Section 4975 of the Code for which
20 gxemption is not available,
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4.15.(1) Delivery of Documents. There has been delivered to Parent, with respect to each
Employee Plan/Apreement: )

(i) 4 copy of the annual report, if required under ERISA, with respect to
each such Empioyee Plan/Agreement for the last two years;

(i) 2 copy of the summary plan description, together with each summary
of material modifications, required under BRISA with respect to such Employee Plan/Agreement, all material
employee communications relating to such Employee Plan/Agreement, and, unless the Employee Plan/Agreement
is embodied entirely in an msurance policy to which Company is a party, 2 tv¢ and complete copy of such
Employee Plan/Agreament:

(iii) it the Employes Plan/Agreement is funded through a trust or any
third party funding vehicle (other than an insurance policy), a copy of the trust or other funding agrestnent and
the latest financinl statements thereof: and

(v} the most recent determination leffer teceived from the Infernal
Revenue Service with respect to each Employes Plan/Agreement that is intended to be a “gualified plan™ under
Section 401 of the Code.

With respect to each Employee Plan/Agreement for which an snnual Teport kae been filed and delivered
to Patent pursuant te clanse (i) of this Section 4.13.(1), mo meaterial adverse chanpe has oceurred with
respect to the maners covered by the latest such annual report since the date thereof.

4.15.¢) Fuwre Commitments. Company has no announced plan or legally binding commitment
1o create any additional Employee Plans/Agreements or t0 amend or modify any existing Employee
Plan/Agreement. . o R

4.16, Empln £ nsation, . -

Schedule 4.16 comtains & tme and correcr list of all cmployees 10 whom Company is paying
compensation, inchuding bomuses and incentives for services rendered or otherwise; and in the case of salaried
employees such list identifies the current anmal rate of compensation (including the amount of base salary,
bonag, and any other payments) for each employee and in the case of hourly or commission employees identifies
certain reasonzble ranges o rates and the number of employees falling within each such range,

4.17.  Trade Rights.

Schedule 4.17 iists all Trade Rights (as defined below) in which Company now has amy interest,
specifying whether snch Trade Rights are ownead, coptrolled, used or held (under ficense or otherwise) by
Company, and also indicating which of such Trade Rights are registered. All Trade Rights shown as registered
in Schedule 4.17 have been properly registered, all pending registrations and applications have been properly
made and filed and all anowity, maintenance, ragewal and ofber fees relating to registrations or applications are
current.  In order to conduct the business of Company, as such is currently being conducted or proposed 1o be
coiducted, Company does not require any Trade Rights that it does not already have. Company is not infringing
and bas not infringed any Trade Rights of another m the operation of the business of Company, nor is any other
persou infringing the Trade Rights of Company. Company has not granted any license or made any assigament
of any Trade Right listed on Schedule 4.17, nor does Company pay any royaities or other consideration for the
right to use any Trade Rights of others. There is no Litigation pending or threatened to challenge Company’s
right, title and interest with respect 10 ifs continned use and right to preclude others from using any Trade Rights
of Company, All Trade Rights of Company are valid, enforceable and in geod standing, and there are no
equitable defenses to enforcement based on amy act or omission of Company. The consummation of the
transactions contemplated beraby will not alter or impair any Trade Rights owned or used by Company. As used
herein, the term “Trade Rights” shall mean and include: (i) all trademark rights, business identifiers, wade dress,

(((H99000031204 3)))
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service masks, trade names and brand names, all registrations thereof and applications therefor and ali goodwit]
associated with the foregoing; (i) all copyrights, copyright regisirations and copyright applications, and 211 other
tights associated with the foregoing and the underlying works of authorship; (iii) all patents and patent
applications, and ail international proprietary rights associated therewith: (iv) Il coatracts or apTeemOents pranting
any right, title, license or privilege under the intellactal propierty rights of any third party; (v) all inventlons,
mask works and imask work registrations, know-how, discoveries, improvements, designs, trade secrets, shop
smd royalty rights, employes covenants and agreements respecting intellecinal property and non-competition and
all other types of intellectnal property; and (vi) all claims for infringernent or breach of any of the foregoing.

4.18.  Major Costomers and Suppliers. ) -

4.18.(a) Major Customers. Schedule 4.18.(3) comtains a list of the customers, including
distributors, of Company for the year ended December 31, 1998 and for the ten-month petiod ended October 31,
1999 that represent 10% or more of revenues for such periods (determined on the basis of the total dollar amount
of net sales) showing the total dollar amount of net sales o each such customer during each such year. Neither
Company not any Sharcholder has any knowledye or information of any facts indicating, nor any other reason to
believe, that any of the costomers Hsted on Schedule 4.18.(2) will not contitme to ba customers of the business of
Company after the Closing at substantially the same level of purchases as heretofore,

4.18.(b) Major Suppliers. Schedule 4.18.(b) contains a lst of the suppiiers to Company for the
year ended Decernber 31, 1998 and for the ten-month period ended October 31, 1999 that represent 10% or more
of total expenses for such years (determined on the basis of the total dollar amount of purchases) showing the
total doller amount of purchases frorm each such supplier during each such year. Neither Cotnpany nor any
Sharcholder has any knowledge or information of any facts indicating, nor any other reason to believe, that any
of the suppliers listed on Schedule 4. 18.(b) will not continue to be suppliers to the business of Company afier the
Closing and will not continue to supply the business with substantially the same quantity and quality of goods at
competitive prices,

4.18.(c) Dealers and Distributors, Schedule 4,18.(c) contains a fist by product line of all sales
representatives, dealers, distributors and franchisees of Company, togethier with representative copies of all gales
representative, dealer, disiributor and franchise contracts amd policy slatemcnts, and a description of all
substantial modifications or exceptions.

4.19.  Product Warranty and Product Liability.

Schedule 4,19 contains 2 true, correct and complete copy of Company’s standard warranty or warranties
for sales of Products (as defined below) and, except as stated therein, there are no warranties, commitments or
obligations with respect to the return, repair or replacement of Products,

4,20, Bank Accowms,

Schedule 4.20 sets forth the mames and locations of all banks, trust companies, savings and loan
associations and other financial institutions at which the Company maintains a safe deposit box, lock box o
checking, savings, custodial or other account of auy namre, the type and mwmber of each such account and the
signatories therefore, e description of any compengating balance srrangements, sud the names of all persong
anthorized 10 draw thereon, make withdrawals therefrom or have access thereto,

4.21,  Affiliates’ Relntionships to Company.

4.21.(2) Contracts With Affiliates, All leases, contracts, agreements or other arrangements
between Company and any Affiliate are deseribed on Schedyle 4.21.{a).

(((H99000031204 3)))
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4.21.(b) No Adverse Interesis. No Affiliste has any direct or indirect nterest in (f) any entity
which does business with Company or is competitive with Company’s business, or (ii) any property, assel or
right which is used by Company in the conduct of its businegs,

4.21.(c) Obligations. All obligations of any Affiliate to Company, and al obligaticns of
Company to any Affiliate, are listed on Schedule 4.21.(2).

4.22.  Assets Necessary fop Business, : -

Company presently has and af the Closiug will have good, valid and markezable fitle to all property and
assets, tangible and intangible, and all leases, Beenses and other greements, necessary (o permit Parent to carry
on the business of Company as presently conducted,

4.23.  Year 2000.

Company’s Imernal Systems are Year 2000 Compliznt. Internal Systems are defined ag the following:
systems and interfaces which have date fonctionality, mini-computers, PC servers and workstations,
communications equipment, building automation equipment, commercial off-the-shelf software and custom
software. Year 2000 Compliamt means that neither performance nor funciion is affected by dates prior to, during
anqd after the year 2000; and that (i) no value for z current date wiil cause any interruption or error in operation;
(i1) date-based functonality will behave consistently and correctly for dates prior to, during and after year 2000;
(iii) in all interfaces and data storage, the century in any date will be specified either explicitly or in unambignous
algorithms or inferencing rules and will not require mannal override by the user; and (iv) the year 2000 will be
recognized as a leap year.

4.24,  No Brokers or Finders. e

Neither Company nor any of its directors, officers, employees, Shareholders or agents have retained,
employed or used any broker or finder in comnection with the transaction provided for herein er in connection
with the negotiation thereof,

4.23. Investment intent.

4.25.(a) Each Sharcholder is acquiring the Seties A Stock for such Shareholder's own
account and without any view (o the disttibution or zesale of such ghares,

4.25 () Each Shateholder vmderstands and agrees (hat the Series A Stock may not be sold,
ransferred or otherwise disposed of without registration under the Securities Act of 1933 Act and applicable state
laws, umless exemptions from registralion requirements are available, and that in the absence of an effective
tegistration statement coveting such shares or an gvailable exemtption from applicable registration requirements,
such shares must be held indefinitely.

4,25.{c) Each Sharcholder acknowledges and understands that (i) neither the Series A Stock
nor any class of capital stock of Buyer have been registered under the United States federal or state securides
laws and are being offered and sold in reliance upon exemptions therefrom, (i) Buyer does not have any
obligation to register either the Series A Stock nor any class of capital stock of Buyer upder the United States
federal or state securities laws, and (iif} the Series A Stock s being issued by Buyer without registration under the

4.25.(Q) Each Shareholder represents that such Sharehslder (i) has such knowledge and
experience in financial and business ratters 23 to be capable of evaluating the merits and risks of its investment in
the Series A Stock and (i) has the ability |0 bear the economic riske of such investment, Bach Sharcholder
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further represents that such Shareholder has had the opportunity 10 ask questions of, and receive answers from,
Buyet’s offfcers concerning Buyer and obtain additionsl information (fo the extent Buyer possessed such
information} necessary to verify the accuracy of any information received or to which sach Shareholder had
dACCORS.

4.25.(e) Each Shareholder agrees that all certificates for the Series A Stock shall bear a
iegend in substantially the following torm:

The securities represented by this certificate have not been registered,
qualified, recommended, approved ot disapproved under United States federal
securities law or state secorities laws. The shares represemted by this
certificate may not be sold, transferred or otherwise disposed of by an investor
without (i} registration nnder federal and state securities laws, or (i) delivery
of an opinion of counsel satisfactory to the corporation that neither the sale nor
the propesed transfer constitutes a violation of any United States feders] or
state securities law.

4.26. Disclosnte.

No representation or warranty by Cowmpany or the Shareholders in this Agrecment, potr any statement,
certificate, schedule, document or exhibit hereto furnished or to be farnished by or on behalf of Company or
Shareholders pursuant to this Agreement or in commection with transactions contemplated hereby, contains or
ghall contain any untrue statement of malerial fact or omits or shall omit a material fact necessary to make the
statements contained therein not misleading. All statements and information contsined in any certificate,
instrument, Disclosure Schedule or document delivesed by or on behalf of Company and/or Shareholders shall be
deemed representations and wartanties by the Company and the Sharaholders.

5. REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent and Merger Sub make the following representations and warranties 1o the Shareholders, each of
which is true and correct on the date hereof, shull remain tue and correct to and including the Cloging Date, shall
be naaffected by any investigation heretofore or hereafier made by Sharebolders or any notice to Sharcholders,
and shall survive the Closing of the transactions provided for herein.

5.1.  Corporate.

3.1.(a) Orgapization. Parcnt is a corporation duly organlzed, validly existing and in good
standing under the laws of the State of Florida.

5.1.(b) Corporate Power. Parent has all requisite corporate powet 10 énter inio this Agreement
and the other documments and instrumenis to be execated and delivered by Parent and to carry out the transactions

conternplated hereby and thereby.
5.2, Authority.

The execution and delivery of this Agreement and the other documents and instruments to be executed
and delivered by Parent pursuamt hereto and the consummation of the transections comtemplated herehy and
thereby have been duly authorized by the Board of Directors of Parent. No other corporate act or proceeding on
the part of Parent or its shareholders is necessary to amthorize this Agteement or the other documents and
instruments to be executed and delivered by Parent pursuant hereto or the consummation of the iransactions
contcmplated herehy and thereby. This Agreement comstitutes, and when execuied and delivered, the other
documents snd instruments to he exeruted and delivered by Parent pursoant hereto will constitate, valid and
binding agreements of Parent, enforceable in accordance with their respective terms, except s such may be

(((HS9000031204 3)))
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limited by bankruptcy, insolvency, reorganization or other laws affecting creditors’ rights generally, and by
general equitable principles,

5.3, No Brokers or Finders.

Neither Patent nor any of its directors, officers, employees or agents have retained, employed or used
any broket or finder in conneglion with the transaction provided for herein or in connection with the nepotiation
theraaf.

54. Disclosure.

No representation or warranty by Parent in this Agreement, uor any statement, certificate, schedule,
document or exhibit hereto furnished or to be farnished by or on behalf of Parent pursuant (o this Agréeement or
in connection with irangactions contemplared hereby, contains or shall contain BOy ufitrue siatement of material
fact or omits or shall omit a material fact necessary 1o make the statements contained therein not mnisleading.

5.5, Capitalization of Parent Strucrure.

The authorized capital stock of Parent consists of 100,000,000 shares of Parent Corunon Stock
and 10,000,000 share of Preferred Stock, of which 9,739,607 shares of Commor Stock, including 211 series of
Common Stock that is outstanding on the Closing Date. The rights, privileges, and limitation of the Series A
Common Stock are set forth on Schedule 5.5 hereof. All such shares of capital stock of the Parent are validly
issued, fully paid and nonassessable, Except 25 set forth on Schedule 5.5, there are no (2) securitics convertibic
into or exchangeable for any of the Parent's capital stock or other secutities, (b) options, warrants or other rights
to purchase or subscribe to capital stock or other securities of the Parent or securities which are convertible into

5.6.  Financial Statements,

The December 31, 1998 audited finaneisl statements of Parent attached ss Schedule 5.6,
consisting of a balance sheet as of December 31, 1998 and the related statements of income and cash flows for
the year then ended (including the notes and schedules thereto), and the October 31, 1999 unsudited financial
sialements of Parent, consisting of an unaudited balance sheet 25 of October 31, 1999 aud the related statememis
of incomne and cash flows for the period then ended are truc, completc and ueeurate, have been prepared in
accordance with generally accepted accounting principles applied on a consistent basis, have been preparad in
accordance with the books and records of Parent, and fairly present, in accordance with generzlly aceepted
accounting principles, the assets, liahilities and finanejal posifion, the rcsults of operations and cash flows of
Parent as of the dares and for the years and periods indicated.

6. COVENANTS
8.1, oL tition: entiality, o _ -

Subject to the Closing, and a5 an inducerent to Parent completing the Merger, and in order to preserve
the goodwill associated with the business of Company, each Shareholder hereby covenarts and agrees as follows:

6.1.¢a) VEen, ot to Compete. For a period of two years from the Closing Date, no
Sharehiolder will directly or indirectly:

) engage in, continue in or carry on any business which competes with
Parent, any subsidiary of Purent, or Company or is substantially simitar thereto, including owning or controlling

(((H99000031204 3)))
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any finaucial interest in amy vorporation, partnership, firm or other form of business organization whick is so
engaged;

{ii) consult with, advise or assist in awy way, whether or not for
consideration, any corporation, partnership, fimm or other businesa organization which is now or becomes a
competitor of Company, Parent, or any subsidiaty of Bgrent;

(iii) offer employment io an employee of Company, Farent, or any
subsidiary of Parent, without the prior written congent of Parent; or

vy €ngage in any practice the purpose of which is to evade the provisions
of this covenant ot to compete or to commt any act which adversely affects Conmany, Parent, or any subsidiary
of Parent; .

provided, however, that the foregoing shall mot prohibit the ownership of securities of corporations
which are listed on a national securities exchange or traded in the natiopal over-the-counter market in an
amount which shall not exceed 5% of the outstending shares of any such corporation. The partics agree
that the peographic scope of this covenant not to compete shail ¢xtend through the entire United States of
America. The parlies sgree thar Parent may sell, assign or otherwise tramsfer this covenant not to
compeie, in whole or in part, to any person, corporation, fiom or entity that purchases oll or part of the
business of the Company. In the event 2 court of competent jurisdiction determines that the provisions
of thiz covenant not to compete are excessively broad as to duration, geographical scope or activity, it is
expressly agreed that this covenant not 1o compete shall be construed so that the remaining provisions
shall not be affected, but shall remain in full force and effect, and any such over broad provisions shall
be deemed, without further action on the part of any person, to be modified, amended and/or limited,
but only o the extent necessary o render the same valid and enforceable in such jorisdiction,

6.1.(b) Covenant of Confidentiality, No Shareholder shall at any time subsequent to the
Closintg, except as explicitly requested by Parent, (i) use for any purpose, (ii) disclose o any person, or (ifi) keep
or make copies of documents, tapes, discs or programs containing, sny confidential information concerning
Company. For purposes hereof, “confidential information” shall mean and include, without limitation, all Trade
Rights in which Company has an interest, all customer lists and customer information, and a1l other information
concerning (Company’s processes, apparaius, equipment, packaging, products, marketing and distribution
methods, not previously disclosed to the public direetly by Company,

6.1.(¢) Covenant Regardine Emplovment by Clients. For a period of two years following the

Closing, no Shareholder, except Thomas J, MeCluskey, shall become employed by, consult with, advise, or
assist in any way, whether or not for consideration, any Client. A “Client” means any (i) entity that has been
invoiced by Company, Parent, or any subsidiary or affiliate of Parent at amy time during the previous 36-month
period, or (i) potential cliemt of Company, Parent, or any subsidiary or affiliate of Paren! that has had
discussions regarding becorning a Client at any time during the previous 12-month period.

6.1.(d) Eqnitable Relief for Violations. Each Shareholder agrees that the provisions and

restricions contained in this Section 6.1 are necessary to protect the legitimate continuing interests of Parent in
acquiring the Shares, and that any vielation or breach of these provisions will result in irrepsrable injory to
Parent for which 2 remedy at law would be inadequate snd thar, in additian to any relief at law which may be
available to Parent for such violation or breack and regardless of any other provision contalned in this
Agreement, Parent shall be cntitled to injunctive 2ud other edquitable zelief as & court may grant after considering
the iment of this Section 6.1.

6.2. . Renefit Plans.

Parent agrees to maintain all benefit plans of Company described in Schedule 4.15.(2) unless Parent
offers a benefit plen with superior benefits.

((H99000031204 3)))
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7. INDEMNIFICATION
7.1. By Sharehnlders.

Subject to the terms and conditions of this Article 7 each Shareholder, jointly and severally, hereby
agrees © mdemmify, defend and hold harmless Parenr, its directors, officers, employees and centrolled and
controlling persons (hereinafier “Parent’s Affiliates™) and the Company from and against all Claims asserted
against, resulting to, imposed upon, or jscurred by Parent, Parent’s Affiliates or the Company, directly or
indirectly, by reason of, arising out of or resulting from {2} the inacenracy or breach of any representation or
warranty of any Shareholder or Commpany contained in or made pursuant to this Agresment, or (b) the breach of
any covenant of any Shareholder or the Company contained in this Apreement. As nsed in this Ariicle 7, the
term “Claim” shall include (i) all debts, liabilities and obligations; (i) all losses, damages (including, without
limitation, consequential damages), judgments, awards, sctflements, costs and expenses (including, without
Limitation. interest (including Prejudgment interest in any Iitigated malter), penalties, court costs and attorneys
fees and expenses); and (i) all demands. claims, suits, actions, costs of investigation, canses of actiom,
proceedings and assessments, whether or not ultimaigly determined to be valid. : -

7.2. By Parent,

Subject to the terms and conditions of this Article 7, Parcat hereby agrees o indemnify, defend and hold
harmless each Shareholder from and agamst all Claims asserted against, teslting to, impesed upon or incureed
by any such person, direetly or indirectly, by resson of or resulting from (a) the inacenracy or breach of any
representation or warranty of Parent contained in or made pursuant o this Agreement, or (b) the breach of any
covenant of Parent contained in this Agrsement,

7.3. Indemmification of Third-Party Claims, ! : : - - -

The obligations and Habifities of any party 10 indemnify any other under this Article 7 with respect to
Claims relating to third parties shall be subject to the following terms and conditions:

i. Notice and Defense. The Dbaxty or parties 10 be indermified (whether oge or more,
the “Itdemnified Party™ will give the party from whom indemmnification Is sought (the
“Indemmifying Party”) fprompt] written notice of any such Claim, and the Indemaifying Party
will undcrtake the defense theregf by representatives chosen by it. In aff matters oncerning the
Shareholdets by virtue of joint and severs] Hability, the Shareholders’ Agent shall give and
receive notice and otherwise act in alf respects on their behalf. Failure to give such potice shall

ii. Failure to Defend, If ihe Indemnifying Party, within a reasonable thne after notice
of any such Claim, fails to defend such Clasm actively and in good faith, the Indemnified Party
will {tpon further notice) have the right to underiake the defense, compromise or settlement of
such Claim or consent to the eny of a judgment with respect to such Claim, on behalf of and
for the account and risk of the Indemmnifying Party, and the Indemnifying Party shail thereafter
have 10 right to challenge the Indempified Party’s defense, compronrise, settlement or consent
to judgmeni therein,

iil. Indemnified Party’s Rights. Anything in this Section 7.3 to the contrary
notwithstanding, (i) if there is a reasonable probability that a Claim may materially and
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adversely affect the Indemnified Party other than as 2 result of money damages or othér money

payments, the Indemnified Party shall have the right to defend, compromise or settle such
. Clabm, and (i) the Indenmifying Party shall not, without the written consent of the Indemmified

Party, settle or compromise any Claim or consent to the eniry of any judgment which does not

include as an vneconditional term thereof the giving by the claimant or the plainiff o the
" Indersmified Party of a release from all Liability in respect of such Claim.

7.4. Payinent,

The Indemnifying Party shall prompily pay the Indemmified Party any amount due under this Article 7.
which payment may be accomplished in whole or in part, ot the option of the Indenmified Party, by the
Indemuified Party setting off any amount owed to the Indemnifying Party by the Indemnified Party. To the
extent set-off is made by an Indemnified Party in satisfaction or partial sstisfaction of an inderanity obligation
under this Article 7 that is disputed by the Indemnifying Party, upon a subsequent determination by final
judgment not subject to appeal that all or & portion of such indemuity obligation was not owed 1o the Indemnified
Party, the Indermified Farty shall pay the Indemnifying Party the amount which was set off and not owed. Upon
Jjudgment, determirnation, setflement or compromise of any third party Claim, the Indemuifying Party shafl pay
promptly on behalf of the Indemnified Party, and/or 1o the Indemnified Party in reimbursement of any amount
theretofore required o be pzid by ir, the amount so determined by judgment, determination, setflement or
comproraise and all other Claims of the Indemnified Party with respect thereto, unless in the case of 5 Judzment
an appeal ig made from the jndgment. [If the Indemnifying Party desires to appeal from ag adverse Jjudgment,
then the Indemnifying Party shall post aud pay the cost of the security or bond to stay execution of the Jjudgment
pending appesl. Upon the payment in full by the Indemnifying Patty of such amounts, the Indetrnifying Party
shall snceeed to the rights of such Indemnified Party, 1o the extent not weived in seulement, against the third
party who made such third party Claim. ‘

1.5. Surviyal of Representations and Warranties,

The representations and warranties of the partieg in this Agreement shall survive the Clositig and shall
expire three years following the Closing. No claim or action shall be brought under this Article 7 for breach of 2
Iepresentation or warranty afier the lapse of three years follewing the Closing. Regardless of the foregoing,
however, or any other provision of this Agreement:

D There shall be no time limitalion on claims on actions brought for
breach of any representation or watranty made by Shareholders or Company in or pursuant to
Sections 4.2, 4.5, 4.11, 4nd 4.16 and Shareholders hereby waive all applicable statutory
limitation perlods with respect thersto.

8. MISCELLANEOQUS
8.1, Dis¢lostre S nle.

The Schednles have been compiled in 2 bound volume (the “Disclosure Schedule™), executed by
Shareholders and dated and delivered to Parent on the date of this Agreement. Information set forth in the
Disclosure Schedule specifically refers to the article and section of this Agreement to which such information is
responsive and such information shall rot be deemed to have been disclosed with respect to any other article or
section of this Agreement or for any other purposé. The Disclosure Schedule includes 2 table of contents and/er
index to all of the information and documents contained therein, The Disclosure Schedufe shall not vary, change
or alter the language of the represcatations and warrenties contained in this Agreement and, 10 the extent the
language in the Disclosure Schedule does not conform in every respect to the language of such representations
.and warranties, such language i the Disclosure Schednle shall be disregarded and be of no force or effect.
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8.2, Further Assurance,

From time to time, at Parent’s request and without further consideration, Company and Shereholders
will execute and deliver to Parent such documents and take such other action as Parent may reasonably request in
order to consurmmate more effectively the transactions conterplated hereby,

8.3, Disclosures and Annonnsements,

Neither Company nor any Shareholder shall make any epnoumcements concerning the transactons
provided for in this Agreement without the prior writien consent of Parent.

8.4. Assizmment; Parties in Interest.

2403 Assignment, Except ag expressly provided herein, the rights and obligationg of a
party hereunder may not be assigned, transferred or enciitmbered without the prior writien consent of the other
patiies. Notwithstanding the foregoing, Parent may, withont comsent of any other party, cause ome or Hiore
subsidiaries of Parent 10 ecarry out all or part of the transactions contcmplated hereby; provided, however, that
Parent shall, nevertheless, rematn lable for all of ita obligations, and thase of any such subsidiary, to
Shareholders hereunder. - ’

8.4.(b) Parties in Interest. This Agreement shall be binding upon, inure to the henefit of,
and be enfurceable by the respective successors and permitted assigns of the parties hereto. Nothing contained
herein shall be deemed to confer upon any other person amy right or rcmedy under or by reason of this
Agreerent,

8.5. Law Governin '

This Agreement shall be construed and interpreted according to the internal laws of the State of Florida,
exclnding any choice of law rules that may direct the application of the laws of another Jurisdiction.

8.6. Amendment and Modilieation.

Parent atid Shareholders may amend, modify and supplement this Agresment in such marmer as may be
agreed upon in writing between Parent and Shareholders® Apent; provided, however, that Parent may, in Parent's
discretion, require the execution of any atnendmetit by 2l the Sharsholders personally,

8.7. Notice,

All notices, requests, demands aad other commwnications hereunder shall be given in writing and shall
be: (2) persomally delivered; () sent by telecopier, Facsimile transmission o other electronic means of
tranemitting written documents; or {c) semt to the parties at their respective addresses indicated herein by
registered or certified U.8, mail, return receipt requested and postage prepaid, or by private overnight mail
courier service. The respective addresses 1o be uged for all such notices, demands or requests are as follows:

{a) If to Parent, to:

MultiTech Brokerage Solutions

424 Central Ave., Suite 500

St. Petersbure, FI. 33701

Aftention: Frank J. McParfiand =~ _ N .
Facsimile: (727) 823-9550
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{with a copy to)

Foley & Laxdner

100 North Tarnpa St., Suite 2700
Tampa, FL 33602

Facsiruile: (813) 221-4210

or 10 such other person or address as Parent shall farnish to Shareholders in writing.
(L) If to Shareholders, to:

American Brokerage Consuitants, Tnc.
424 Central Aveme, 5% Floor

St. Petersburg, Florida 33701
Attention: Richard A. Ayotte
Facsicnile: (727 895-1192

{with a copy to)

Thomas I. McCluskey

1180 Perregrine Circle West
Jacksonville, Florida 32259
Facsimile; (904) 987-8265

or to such other person or address as Sharcholders shal] ferpish 10 Parent jo writing,

If persomally delivered, such communication shall be deemed delivered upon actual receipt; if
electronically transmitted pursuent to this paragraph, such communication shall be deemed delivered the next
business day after transmission (ancd sender shall hear the burden of proof of delivery); if stent by overnight
courier pursnant to this paragraph, such communication shall be deemed delivered upon receipt; and if sent by
U.S. mail persuant to this paragraph, such commmuication shall be deemed defivered as of the date of delivery
indicated on the receipt issued by the relevant postal service, or, if the addressee fails or refuses to apgept
delivery, as of the date of such tailure or refysal. Delivery to Shereholders Agent shall constitute delivery to ali
Shareholders, Any party to this Agreement may change its address for the purposes of this Agreement hy giving
totice thereof in accordance with thig Section,

8.8.  Expenses.

Each of the parties shall bear #ts own expenses and the expenses of its counsel and othar agents in
connection with the transactions contemplated hereby.

8.9, Entire Apreement.

This ingtrument embodics the entire agrecment between the parties hereto with respect to the transactions
contemplated herein, and there have been and are na agreements, representations or warranties between the
parties other than those set forth or provided for herein,

8.10.  Counterparts.

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

(99000031204 3)))
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8.11.  Headings.

The headings in this Agreement are inserted for convetience only and shall not constitute 2 pait hereof,
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