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Merger Sheet

MERGING:

BUTTONWOOD BUSINESS SYSTEMS, INC., 2 New York corporation not

gualified to transact business in the State of Flerida

INTO

MULTITECH ACQUISITION B CO. which changed its name to
BUTTONWOOD BUSINESS SYSTEMS, INC., a Flerida entity, P29000105363

File date: December 7, 1999

Corporate Specialist: Darlene Connell
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ARTICLES OF MERGER
of

BU'ITONW&OD BUSINESS SYSTEMS, INC., a New York corporation,
with and into |
MULTITECH ACQUISITION B CO., a Florida corporation

Pursuant to the provisions of Section 07,1105 and 607.1107 of the Florida Business

Corporation Act (the “FBCA”), the undersigned corporations enter into these Articles of

Merger by which Buttonwood Business Systems, Inc., a New York corporation (the
“Company™), shall be merged (the “Merger”) with and into MultiTech Acquisition B 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 Agreement is attached as Exhibit A hereto and made a part

kereof.

SECOND:  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 Decemnber 6, 1999, by unanimous written consent of the Board of Directors and
sole shareholder of the Surviving Company,
THIRD: The Merger shall become effective upon (he filing of these Articles of
Merger with the Florida Secretary of State as required by Section 607.1105 of the FRCA.
FOURTH: Upon the filing of these Asticles of Merger the name of the Surviving
Company shall be Buttonwood Business Systems, Inc., as set forth in Section 2.5 of the
Agreement, pursuant to Section 607.1101 of the FBCA.
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These Articles of Merger may be executed in coumerparts all of which when taken
together shall constitute one instrument, -

IN WITNESS REOQOF, the parties have caused these Articles of Merger to be
execated as of this day of December, 1999. R

BUTTONWOOD BUSINESS SERVICES,
INC.

By: MM//M L

Name: Anthnnvﬁ( Curry o -
Title:_ President T

MULTITECH ACQUISITION B CO.

By: é}%fb\%/@

Name:_Anthony )(/Currv X
Title:_ President . sl

(((HS9000031110 2)»)
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LALLA B oF WAL

MERGER AGREEMENT

among
MULTITECH BROKERAGE SOLITIONS, INC.
BEUTTONWOOD BUSINESS SYSTEMS, INC. .
ANTHONY X. CURRY
ENRIQUE HMGA
and

MULTITECH ACQUISETION R CO.

Dated December 6, 1992,
with an effective date as of November 1, 1999
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MERGER AGREEMENT

MERGER AGREEMENT (hereinafier called this “Agreement » Gated December &, 1999, with an
effective date 45 of November 1, 1999, among Buttonwood Bnsiness Systems, Inc., a New York corporation (the
“Company”™), MuliiTech Brokerage Solutions, Inc., a Florida corporation (“Parent), MultiTech Acquisition B
Coa., a Florida corporation and a wholly-owned subsidiary of Parent (“Merger Sub™), znd Anthony X. Curry and
Eurique Zoniga, the shareholders of the Company (each a “Shareholder” and collectively, the “Shareholders™).

RECITALS

WHEREAS, the respective boards of directors of each of Parent, Merger Sub, and the Company have
approved this Agreement whereby the Company will merge with and into Merger Sub upon the ferms and subject

to the conditions set forth in this Agreement (the “Merger™); e .

WHEREAS, it s intended that, for federal income tax purposes, the Merger shall qualify as a
Teorganization ander the provisions of Section 368(a) of the Internal Revenue Code of 1986, as amended, and (he
rules and regulations promulgated thereunder {the “Code™):

WHEREAS, at or prior to the Effective Time as hereinafter defined, Metger Sub will acquire from
Parent the number of shares of Parent Series B Common Stock neeessary 1o compléte the merger provided for
herein:

WHEREAS, the shares of Series B Common St0ck of Parent to be issued to the Sharsholders in
connection with the Metger shall convert into shares of Common Stock of Parent Upon a registered initial public
offering of common stock of Parent or the acquisition of the outstanding Common Stock or assets of Parent; and

WHEREAS, the Shareholders, Parent and Merger Sub desite te make certain representations,
warranties, covenants and sgreements in connection with this Agreement. -

NOW, THEREFORE, in consideration of the premises, and of the represeptations, warranties,
covenants and agreements contained herein, the parties hereto agree as follows:

1. THE MERGER; CLOSING; EFFECTIVE TIME

1.1. The Merser.

Upon the terms and subject to the conditions set forth in this Apreement, af the Effective Time
{as defined below), the Compaay shall be merged with and into Merger Sub and the separate corporate existence
of the Company shall cease. Merger Sub shall be the surviving corporation in the Merger (sometimes referzed to
as the “Supviving Cornoration™), and the separate corparate existence of Merger Sub shail continue unaffected by
the Merger, except as sct forth in Section 3. The Merger shall have the effects specified in the Florida Business
Corparation Act (the “FBCA™) and the Geners] Corporation Law of the State of New York.

1.2.  Closing.

The closing of the Merger (the “Closing”) shall 1ake place (i) at the offices of Foley & Lardner,
100 Nozth Tampa Street, Suite 2700, Tampa, Flozida 33602 at 2:00 P.M. on Deccember 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 “Cloging Date™,

i.3. Effective Tima,

As so0m as practicable following the Closing, the Company smd Parent will cause Articles of
Merger 1o be filed with the Florida Deparmment of State (the “Articles of Merger”yand the Certificate of Merger
to be filed with the New Yotk Secretary of State (the “Certificate of Merger™ reflecting the provisions set forth

({(F199000031110 2)))
1
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in this Agreement to be executed (by the Company and Merger Sub) and deljvered for filing to the Department
of State of the State of Florida and the Secretary of State of New York (the “Departments™) as provided in the
FBCA and the New York General Corporation Law,, The Merger shall become effective at the time when the
Articles of Merger and the Cerrificate of Mecrger have been duly fited with the Departments or at such later time
agreed by the parties in writing and provided in the Articles of Merger (the “Effective Titme™),

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

2.1, Ihe Articles of Incorporation.

The articles of Incorporation of Merger Sub as in effect immediately prior to the Effective Time
shall be the articles of incorporation of the Surviving Corporation (the *Articles”), until duly amended as
provided therein or by applicable law,

2.2, The Bylaws.

The bylaws of Metger Sub in effect irmmediately 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 Diractors.

The board of directors of Merger Sub in effect immediately prior to the Effective Time, which
shail consist of Frank J. McPartland, Richard Ayotte, and Anthony X, Curry, shall be the board of divectors of
the Surviving Corporation, and Frank J. McPartland shall serve es Chairman, aficr the Effective Time until chejr
respective successors have been duly elected and qualified or until their earfier death, resignation or removal in
accordance with the Articles and the Bylaws as in effect from time to time,

2.4, fiicers. i ) o .

The officers of Merger Sub in effect immediately prer to the Effective Time, which shal]
consist of Aathony X. Curry as President, Enrique Zuniga as Vice President, and Richard A. Ayotte a5 Chief
Financial Officer shall be the officers of the Surviving Corporation after the Effective Tirne until their respective
successars have been dnly elected and gualified or until their earlier death, resignation or removal in aceordance
with the Articles and the Bylaws as in effect Fom time to time,

2.5. f er &

At the Effective Time, the game of Merger Sub shail be changed 1o "Buttonweod.BusinESs
Systems, Inc.”

3. EFFECY OF THE MERGER ON CAPITAL STOCK; EXCHANGE OF CERTIFICATES;
CONVERSION OF SERIES B 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
oi any capital stock of the Company: .

3.1.(a) Merger Consideration. Fach share of the Common Stock, par value $0.001 per
shase, of the Company issued and outstanding immediately prior to the Effective Time other than Shares that are
owned by the Company (a “Share” and, collectively, the “Shares”) shall be converted intg, and become
e¢xchangeable for 2,839.0141 (two thousand eight hundred thirty-nine and .0141) shares of Seties B Common
Stock, par value $0.001 per share, of Parent (“Series B Stock™) (the “Merger Consideratio?), At the Effective

(((H990002311 10 2)))
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Tirne, all Shares shall no Jonger be ourstanding and shall he cancelied and retired and shall cease to exist, and
each certificate (a “Cextificate™) formerly representing ay of such Shares shall thereafter represent only the right
to the Merger Consideration.,

3.1.) Addirional Merger Considerstion. On the Closing Date, the Company shall
execute a Contingent Note payable to the Shareholders providing that if Company’s Internal Systems are Year
2000 Compliant (as thoze terms are defined in Section 4,23), then Parcnt shall pay on January 31, 2000 to
Anthony X. Curry $103,125 and to Enrigue Zuniga $68,750.

3.1.(0) Merser Sub. Each share of Common Stock, par value $0.,01 per share, of Merger
Sub issued and ontstanding immediately prior to the Effective Time shall remain outstanding.

3.2, Exchangs of Certificates for Shares Plus Additional Merger Consideration.

3.2.(3) Exchange of Shares. On the Closing Date, Parent will deliver to the holders of
Certificates the Merger Consideration. Parent will pay the additional Merger Consideration pursuant to Section
3.1.(c), if any, on or before Ianuaty 31, 2000, : -

3.2.(b) Transfers. After the Effective Time, there shall be no tramsfers on the stock
transfer books of the Company of the Shares that were outatanding immediately prior to the Effective Time.

3.2.(¢) Fractional Shares, Notwithstanding any other provision of this Agreement to the
vontrary, no fractional shares of Parent Common Stock will be issued pursuant to the Merger.

3.2.(d) No Further Rishts. From and afier the Effective Time, 1o Shares shall be deemed
to be outstanding, and holders of Certificares shall not have any rights with respect to such Certificates except as
provided in this Agreement or by law.

3.3. Conversion of Series B Stock.

Upon (3} any merger, consolidation or other corporate regrganization or combinaton to which
the Parent is a party and as a result of which control of the Parent is trapsferced, (ii) any sale of all or
substantially atl of the assete of the Parent, or (jif) the completicn of a registered initial public offering of the
Common Stock of the Parent, the Series B Stock shall comvert aniomatically into the number of shares of
Common Stock of the Parent determined pursuant to Schedule 3.3 hereof,

4. REPRESENTATIONS AND WARRANTIES OF SEAREHOLDERS

Shareholders, jointly and severally, make the following representations and warranties 1o Parent, esch of
which s true and correct ot the date hereof, shall remaiy true and cortect to and including the Closing Diate, shal]
be unaffected by any investigation heretofore or hereafter made by Parent, or any knowledge of Parent other than
a¢ specifically diselosed in the Disclosure Schedule defivered to Parent at the time of the execution of this
Agreement, and shall survive the Closing of the transactions provided for herein.

4.1. Corporats,

4.1.(2) Organization, Company is a corporation duly organized, validly existing and in good
standing under the laws of the State of New York.

4.1.(b) Corporste Power. Cortpany has all tequisite corporate power and authority to own,
operate and lease its propertles and to carry on its business as and where such is now belng conducied.

4.1.(c) Qualification. Company is duly licensed or qualified to do business as a foreign
corporation, and is in good standing, in each jurisdiction wherein the character of the properties ownet or leased
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by it, or the nature of its business, makes such licensing or gqualificarion necessary. The states in which Company
Is licensed or qualified to do business are listed in Schedule 4.1.(g),

4.1.(d) Subsidiaries, Company does not own any inmterest in any corporation, parmership or
other entity.

4.1.(¢) Corporate Documents, etc. The copies of the Certificate of Incorporation and By-Laws
of the Company, inclnding any amendments thereto, which have been delivered by Shareholders to Parent are
true, correct and complete copies of such instruments as presentdly in effect. The corporate minute book and
stock records of the Company which have been farnished to Parent for inspection wre true, correct and complete
and acrurately reflect 21l material corporate action taken by the Company.

4.1.(f) Capitalization of the Company, The authorized capital stock of the Company consists
entirely of 200 shares of common stock, no par value per share. No shares of such capital stock are issued or

ourstanding except for 142 Shares, which are owned of record and beneficially by Shareholders in the respective
numbers set forth in Schedule 4.1(f). The Company has never issued certificates evidencing the issued and
putstanding shares of capital stock of the Company, All such shares of capital stock of the Company are vaiidly
issued, fully paid and nonassesssble. There are no {8} securities convertible into or exchangeable for any of the
Company’s capital stack or other securities, (b) options, warsants or other rights to purchase or subscribe to
capital stock or other securities of the Company or securities which are convettible inte or exchangeable for
capital stock or other securities of the Company, ot (¢} contracts, commitments, agreemenis, understandings or
arrangements of any kind relating to the issuance, sate or transfer of any capital stock or orther equity scourities of
the Company, any such convertible or exchangeable securities or any such options, warrants or other rights.

4.2,  Shareholders,

4.2.(2) Power. Each Shareholder has full power, lepal right and authority to enmter into,
execute and deliver this Agreement and the other agreements, instruments and documents contemplated hereby
(such other documents sometimes referred to hergin s “Ancillary Instrumnents”), and to carry out the transactions
contemplated hereby.

4.2.(b) Validity. This Agreement has been duly and validly executed and delivered by each
Shereholder and is, and when executed and deliversd each Ancillary Imstrument will be, the Iegal, valid and
binding obligation of such Shareholder, enforceable in accordance with its lerms, except &s such may be limitad
by bankmuptcy, insolvency, reorganization or ather laws affecting creditors® rights generally, and by seneral
equitable principles. :

4.2.(¢) Iide. Each Shareholder has sood and marketsble title to the Shares as set forth on
Schedule 4,1(f}, free and ¢lear of all Liens (as defined below)

4.3, No Viplation,

Excepr as set forth on Schedule 4.3, neither the sxecution and delivery of this Agreement or the
Ancillary Instruments nor the consummation by Company and Shareholders of the tramsactions contamplated
hereby and thereby (a) will violate any statute, law, ordinance, rule or regulation (colleetively, “Taws”) or any
order, writ, injunction, judgment, plan or decree {collectively, “Orders™) of any court, arbitrator, department,
commission, board, bureau, agency, authotity, instrumentality or other body, whether federal, state, municipal,
foreign or other {collectively, "Governrment Entities™), (b) will require any authorization, consent, approval,
exemaption or other action by or netice 1o any Government Entity, or (¢) subject to obtaining the consents referred
to in Sehedule 4.3, will violate or conflict with, or constitute a default {or an event which, with notice or lapse of
time, or both, wonld constitute & default) under, or will result in the termination of, or accelerate the performance
required by, ar result in the creation of any Lien upon any of the assets of Company (or the Shares) under, any
term or provision of the Aricles of Incorporation or By-Laws of Company or of any contract, commitment,
understanding, arrangement, agreement or restriction of any Xind or character to whish Cotopany or any
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Shareholder is 2 patty or by which Company or any Sharcholder or any of its or their asseis or properties may be
bound or affected,

4.4, Finaneial Statements.

Included as Schedule 4.4 are trive and complete copies of the financial statements of Company consisting
of (D) s sudited balance sheet of Company as of October 31, 1999 (the “Balance Shest™), and the related audited
statements of income and cash flows for the period then ended. All of such financial statements (including all
notes and schedules to such staternents) are true, complete and accurate, have heen prepared in aceordance with
generally aceepted accounting principles applied on a consistent basls, have been prepared in accordatice with the
books and records of Cormpany, and fairly present, in accordance with generally accepted accounting principles.
the assets, Habilities and financial position, the resulis of operations and cash flows of Company as of the dates
and for the years and periods indicated. :

4.5, Tax Matters.

4.5.(2) Erovision Por Taxes. The provision made for taxes on the Balance Sheet is sufficient
for the payment of all federal, state, foreign, county, local and other income, ad valorem, excise, profits,
franchise, occupation, property, payroll, sales, use, gross receipts and other taxes {(and any interest and prnalties)
and assessments, whether or not disputed, at the date of the Balance Sheet and for all years and periods prior
thereto, Since the date of the Balance Sheet, Company has not iacurred any taxes other than taxes incurred in the
crdinary course of business consistent in type and amount with past practices of Company.

4.5.(0) Tax Returns Filed. Except as set forth on Schedule 4.5.(b), all federal, state, foreisn,
county, local and other tax remrns required to be filed by or o behalf of Company have been timely filed and
when filed were true and correct in all material respects, and the taxes shown as due thercon were paid or
adequately accrued. True and cortplete coples of all tax returns or teports filed by Company for each of its three
most recent fiscal years have been delivered to Parent. Company has dnly withheld and paid al] taxes which it 3
required to withhold and pay relating to salaries and other compensation hererofore paid to the employees of
Company. : I

4.5.(¢) Tax Audits. The federal and state income tax returns of Company bave been audited
by the Internal Revenuc Service and appropriate state taxing authorities for the periods and to the extent set forth
in Schedule 4.5.(c), and Company has not received from the Internal Revenne Service or from the tax authorities
of any state, county, local or other jurisdiction any notice of underpayment of taxes or other deficiency which has
net been paid nor any objection to any return or repost filed by Company. Thers are no agreemerts or waivers
ocutstanding extending the siatutory period of Imitations applicable to any tux return or report,

4.5.(d) Consolidatcd Group. Schedule 4.5.(d) Lsts every year Company was a member of an
affiliated group of corporations that filed 2 consolidated tax remrn on which the statute of limitstions does not bar
a federal tax assessment, and each corporation that has besn part of such group. No afiiliated group of
corporations of whick Company has been & 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 (i} filed any consent
or agreement under Section 341(f) of the Internal Revenue Code of 1986, as amended (the “Code™), (ii} applied
for any tax ruling, (iii) entered into a closing agreement with any taxing authority, (iv) filed an election under
Section 338(g) or Section 338(k)(10) of the Code (nor has a deemed election ynder Section 338(e) of the Code
occurred), (v} made any payments, or been g party to an agreement (including this Agreement) that under any
circumstances could obligaie it to make payments that will not be deductible becanse of Section 280G of the
Code, or (vi) been 2 party to any tax allacation or tax sharing agreement, The Company is not a “United States
real property holding company™ within the meaning of Section 897 of the Code. o
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4.6. Accounts Receivable. __

All accounts receivable of Company reflected on the Balsnce 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 showe on the Balance Sheet for doubtful accounts) in the ordinary course of
business withous the necessity of commencing legal proceedings; are subject to no counterclaim or setoff; and are
not in dispute. Schedule 4.6 contains zn aged schedule of accounts recejvable included in fhe Balance Sheer.

4.7. Absence pf Certam Changes. - - R

Except as and 1o the extent set forth in Schedule 4.7, since the date of the Baluce Sheet there has not
been: .

4.7.(2) No Adverse Chanse. Any adverse change in the financial condition, assets, liabilitles,
business, prospects or aperabons of Company;

4.7.(b) No Damage. Any loss, damage or destruction, whether covered by insurance or not,
affecting Company's business or properties:

4.7.(¢) No Increase in Compensation, Any increase in the compensation, salaries or wages
payable of to become payable to any enployse or agent of Compeny (including, without limitation, any increase
or change pursuant to any bonus. pension, profit sharing, retirement or other plan or commitment), or any bonus
or other employes benefit granted, made or acered:

4.7.(d) No Labor Dispuies. Any labor dispute or disturbance, other than routine individual
grievances which are not material to the business, financial condition or results of operations of Compzany.

4.7.(¢) No Commitments, Any comatitment or transaction by Company (ineluding, without
[imitatiou, any borrowing or capital expenditure} other than in the ordinary course of business consistent with
past practice:

4.7.(f) No Dividends. Any declararion, setting aside, or payment of any dividend or any other
distribotion in respect of Company’s capital stock: any redemption, purchase or other acquisition by Company of
any capital stock of Company, or any security relating thereto: or any othér payment to any sharebolder of
Company as such 4 shareholder; . .

4.7.(2) No Disposition of Property. Any sale, lease or other transfer or disposition of any
propetties or assets of Company, except for the sale of inventory items in the ordinary course of business;

4,7{t) No Indebtedness, Auy indebtedness for borrowed money incurred, assumed or
guaranteed by Company;

4.7.(1) No Liens. Any mortgage, Pledge, lien or encumbrance made on any of the properties
Or assets of Corapany;

4.7.() No Amendment of Comtracts. Any entering into, amendment or termination by
Company of any conwact, or any waiver of materia] rights thereunder, other thau in the ordinary course of
business:

4.7.(k) Loans and Advances. Asny loan or advance (ather than advances (o employees in the
ordinary course of business for travel and entertainment In accordance with past practice} te any persom
including, but not limited to, any Affilixie (for purposes of this Agreement, the term “Affiliate™ shall mean and
inelude all Sharehalders, directors and officers of Cotupany; the spouse of any such person; any person who
would be the heir or descendant of any such person if he or she were not living; and any entity in which any of
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the foregoing has a direct or indirect interest, except through ownership of less than 5% of the outstznding shares
of any entity whose securities are listed om a national securities exthange or traded in the naationa)
over-the-counter market);

4.7.0) Credit. Any grant of credit to any customer or distributor on terms or in amounts
more favorable than those which have been extended to such customer or distributor in the past, amy other change
in the terms of any credit heretoforc cxtended, or any other chauge of Company's policies or practices with
respect to the granting of credit; or

4.7.{m) No Unusual Events. Any other event or condition not in the ordinary course of
business of Company.

4.8 Absenee of Undisclosed Liahilities.

Except as and to the extent specifically disclosed in the Balance Sheet, or in Schedule 4.8, Company
does not have any labilities, commitments or obligations (secured or unsecured, and whether accrued, absolute,
contingent, direct, indirect or otherwise), other than commercial Babilities and obligations incurred since the date
of the Balance Sheet in the ordinary course of business and consistent with Past practice and none of which has or
will have a material adverse effect on the business, financial condition or results of operations of Company.
Except as and to th¢ 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 arrangements, contractnal or otherwise, which may give rise to
liabilities, except coramercial liabiliies and obligations incurred in the ordinary course of Company’s busfness
and consisient with past pracrice,

4.9.  NolLitigation,

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

4.10. CompHance With Laws and Ordery,

4.10.(a) Compliance, Except as set forth in Schedule 4.10.(2), Company (ineluding each
and &ll of its operations, practices, properties and asssts) is in compliance with al{ applicable Lews and Orders,
including, without limitation, those applicable to diserimination in ¢wployment, occupational safety and health,
trade practices, competition and pricing, product warranties, zoning, building and sanitation, employment,
retirement and labor relations, product advertising and the Environmental Laws as bereinafter deffned. Except as
set forth in Sehedule 4.10.(2), Company has not received notice of any violation or alleged vielation of, and is
subject to no Liability for past or contimuing violation of, any Laws or Orders. All reports and returns required
to be filed by Company with any Government Eutity have been filed, and were accurate and cormplete when filed.

4.10.(b} Licenses and Permits, Company has all licenses, permits, approvals, athorizations
and consents of all Government Entitles and all certification organizations required for the conduet of the business
(as presently conducted and as proposed to be condurtad) and eperstion of the Facilities. Al such liccnses,
permits, approvals, authorizations and consents are in full force and effect and will not be affected or made
subject to loss, limitation or any gbligation to reapply as 4 result of the transactions contemplated hersby. Except
as set forth in Schedule 4.10.(b), Company (including its operations, properties and assets) is and has been in
compliance with all such permits and licenses, approvals, authorizations and consents.
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4.11.  Title to and Condition of Properties.

4.11.(a) Marketable Tirle, Company has good and marketable title 1o all of Company’s assets,
business and properties, including, without limitation, all snek properties (tanpible and intangible) reflected in the
Balance Sheet, except for inventory disposed of in the ordinary course of business since the date of such Balance
Sheet, free and clear of all mortgages, Lens, {statutory or otherwise) security interests, claims, pledges, licenses,
equities, options, conditions! sales contracts, assessments, levies, easernents, covenants, reservatioms,
testrictions, rights-ofway, exceptions, limmitations, charges ot emcumbrances of any nature whatscever
{collectively, “Licns”) except those described in Schedule 4,11 and, In the case of real property, Liens for taxes
fot yet due or which are being contested in good faith by appropriate proceadings (and whichk have beon
sufficiently acerued or resexved against in the Bslance Sheet), municipal and zoning ordinances and easements for
public utilities, none of which interferc with the use of the property as currently wiilized, None of Company’s
assets, business or properties are subject to any restrictions 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.(0) Condition. Al property and assets owned or utilized by Company are in good
operating condition and repair, free from any defects {except such minor defects as do not interfere with the use
thereaf in the conduct of the normal operations of Company), have been maintained consistent with the standards
generally followed in the industry and are sufficient to carry on the business of Company as conducted during the
preceding 12 months. Al buildings, plants and other structures owned or otherwise utilized by Compuany are in
good condition and repair and have no structeral defects or defects affecting the plumbing, ¢lectrical, sewerage,

or heating, ventilatiog or air conditiaping systems, . ) =

4.12.  Insuranes.

Set forth in Schedule 4.12 is a complete and accurate list and description of al! policies of fire, Lability,
product liability, workers compensation, health and other forms of insurance presently in effect with TESpECE 10
the business and properties of Company, true and torrect copies of which have heretofore been deliversd to
Parent  Schedide 4.12 includes, without limitation, the carrier, the description of coverage, the limite of
coverage, retention or deductible amomnts, amount of anual premiums, date of expiration and the date through
which preminms have been paid with respect 1o each such pelicy, and any pending claims. All such policies are
valid, outstinding and enforceable policies and provide imsurance coverage for the properties, assets and
operations of Company, of the kinds, in the amounts and against the risks custornarily maimained by
organizations similarty situated: and no such policy {nor any previous policy) provides for or 15 subject to any
currently enforcesble retroactive rate or premivm adjustment, loge sharing arrangement or other acrus! or
contingent liability arising wholly or partially out of events arising prior to the date hereof, Such policies are
sufficient in all material respects for compliance by Company with 21f requirements of law and with the
requirements of all material contracts ko which Company is a party.

4.13. Coniracis and Commitments.

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

4,13.(b) Personal Property Leases. Except as set forth in Schedule 4.13.(b), Company has no
leases of personal property involving consideration or other expenditure in excess of $5,000 or involving
performance over a period of more than three m .

4.13.(c) Purchase Commitments, Company has no purchase conunitments for inventory items
or supplies that, together with amounts on kaad, constitute in excess of three months normal usage, or which are
at an excessive price,

4.13.(d) Sales Commitiments. Company has ne salcs contracts or commitments 1o CUSIOmers or
distributors which aggregate in excess of $ 5,000 o any one customer or distributor (or group of affiliated
customers or distributors). Company has no sales contracts or commitments except those made in the ordinary
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course of business, at arm’s length, and no such contracty or commitments axc for a sales price which would
result in a loss to the Company.

4.13.¢c) Contracts With Affilimes and Certain Others, Company has no agreement,
understanding, contract or commitment (written or oral) with any Affiliate or any emplayee, agent, consultang,
distibutor, dealer or fanchisee thar is not cancelable by Company on notice of not longer than 30 days without
Liability, penalty or premium of any nature or kind whatsoever, :

4.13.(f) Powers of Attormey. The Company has not given 2 power of attorney, which ig
currently in effect, to any person, firm ot eorporation for any purpose whatgoever,

4.13.(g) Collective Barpuining Agreements. Except as set forth in Schedule 4.13.(z), Company
is not a party to any collective bargiining agresments with any unions, guilds, shop committees or ofher
collective bargaining groups. Copies of all such agTeements have heretofore been delivered to Parent,

4.13.(h) Loan Agrzements. Except as set forth in Schedule 4.13.(k), Company is not obligated
under any loan agreement, promissory mote, letter of credit, or ather evidence of indebtedness 25 3 signatory,
Suarantor or otherwise.

4.13.(1) Guarantees. Except as disclosed on Schedule 4.13.(i), Company has ot guaramteed
the payment or performance of any person, firm or corporation, agreed to indemnify any persen or act as a
surety, or otherwise agreed to be comtingently or secondarily Liable for the obligations of any persom.

4.13.() Contracts Subiect to Repeootistion. Company is not a party o any coniract with any
governmental body which is subject to renegotiation.

4.13.(k) Burdensome or Restrictive Agrcements. Company s not a purty to nor is it boand by

any agreement, deed, lease or other instrument which is so burdensome a5 to materially affect or impair the
cperation of Company. Without limiting the generality of the foregoing, Company is not a party to nor is it
bound by any agreement requiring Company to assign any interest in any trade secrel or proprietary information,
or prohibiting or restricting Company from competing in any business or geographical area or soliciting
customets or otherwise restricting it from carrying on its business snywhere in the world,

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

4.130m) No Default. Company is not in default under any lease, contract or commibment,
nor has any event or omission oceyryed which through the passage of time or the giving of notice, or both, would
constitute a default thereunder or cause the acceleration of auy of Company’s obligations or resul: in the creation
of any Lien on any af the assers awned, used or occupied by Compeny. No third party is in default under any
lease, contract or commitment to which Company is a party, nor has any event or omission occurred which,
through the passage of time or the giving of notice, or both, would constitute a default thersunder or glve rise 1o
an antomatic termination, or the right of discretionary termination, thereof.

4.14.  Labor Mafters,

Except a3 set forth in Schedule 4.14, within the last five years Company has not experienced any labor
disputes, union organization attempts or any work stoppage due o labor disagreements iu conmection with its
business. Except to the extent sat forth in Schedyle 4, 14, (2) Company is in compliance with all applicable laws
respecting 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 umnfair labor practice charge or complaint against
Company pending or threatened; (¢) there is no Iabor strike, dispute, request for representztion, slowdown ot
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stoppage actually pending or threatened against or affecting Company nor any secondary boycott with Tespect to
products of Company; (d) no question concerning representation has been raised or is threatened respecting the
employees of Company; (2) mo grievance which might have a material adverse effect on Company, nor any
arbitration proceeding aristmg out of or under collective bargaining agrcements, is pending and no such claim
therefor existy: and (f) there are no adminisizative charges or court complaints against Compary concerning
alleged employment discrimination or other employment related matters pending or threatened before the U.S,
Equal Employment Opportunity Cormmission or any Government Entity,

4.15. Emploves Benefit Plans.

4.15.(a) Disclosure. Schedule 4.15.(z) sets forth all peosion, thrift, savings, profit sharing,
retivement, ncentive bonns or other boaus, medical, dental, life, accident insmrance, beneflt, employee welfare,
disability, group insurance, stoek purchase, stock option, stock appreciation, stwck bonus, cxecutive 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, vacarion and sick leave plans, programs, arrangements and policies, including, without
limitation, alt “employee benefit plans” (a5 defined in Sestion 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (“ERISA™), all employee manuals, and al! weitten or binding oral statements of
policies, practices or understandings relating 10 enployment, which are provided to, for the benefit of, or relate
to, any persons (*Company Empioyees”) employed by Company. The items described in the forepoing sentence
are heromafter sometimes referred to collectively as “Employee Plans/Agreements,” and each individually as an
“Employee Plan/Agreemnent.” True and correct copies of all the Employee Plans/Agreements, including alt
amendments thereto, have heretofore been provided to Parent. Bach of the Employee Plang/Agreements is
identified on Schedule 4.15.(a), to the extent applicable, as cne or more of the following: an “employee pension
benefit plan” (as defined in Section 3(2) of ERISA), a “defined benefit plan” (2s defined in Section 414 of the
Code), an “employee welfare benefit plan™ (as defined in Section 3(1) of ERISA), and/or a5 a plan intended to be
qualified under Section 401 of the Code. No Employec Plan/Agreement is ¢ “multemployer plan™ (ss defived iy
Section 4001 of ERISA), and Company has never contributed por been obligated to contribute to any such
multiemployer plan.

4.15.(b) Terminations, Proceedings, Penaities, erc. With respect to each employee henefit plan

{including, without limitation, the Employes Plans/Agresments) 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 ur-indirectly, be subject to any
Liability, contingent or otherwise, or the imposition of any Lien (whether by reason of the complete or partial
termination of any such plan, the funded statuy of any such plan, any “complele withdrawal” (as defined in
Section 4203 of ERISA) or “partial withdrawal™ (as defined in Section 4205 of ERISA) by any person from any
such plan, or otherwise):

(i) B0 such plan has been teymimated so as to subject, dircotly or
indirectly, any assets of Company to any liability, contingent or otherwise, or the impositon of any lien under
Title IV of ERISA;

(if) mo proceeding has been initated or threatemed by any person
(including the Pension Bunefit Guaranty Corporation (“PBGC™) 1o terminate any such plan;

(1if) 1o condition or event currently exists or currently is expected to
accur that could subject, directly or indirectly, any assets of Company to any liability, contingent or otherwise, or
the imposition of any lien under Tide TV of ERISA ., whether to the PBGC or to any other person or ctherwise an
ageount of the termination of suy such plan;

(iv) if any such plan were to be terminated as of the Closing Date, no
assets of Company would be subject, directly or indirectly, 10 amy liability, contingent or otherwise, or the
imposition of any lien under Title IV of ERISA;

(99000031110 2
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™) 42 “reportable cvent” (as defined in Section 4043 of ERISA) has
occurred with respect to any snch plan;

(vi) 16 such pian which is subject 10 Section 302 of ERISA or Section 412
of the Code has incurred any “acenmulated funding deficiency” (as defined in Section 302 of ERISA and Section
412 of the Caode, respectively), whether or not waived; and

(vii)  no such plan is a multiemplover plan or a plan described in Section
4064 of ERISA.

4.15.{(c) Prohibited Transactions. etc. There have been no “prohibited transactions™ within the
meaning of Section 406 or 407 of ERISA or Section 4975 of the Clode for which 2 statutory or administrative
exemption does ot exist with respect 1o any Employee Plan/Agreement, and a0 event or omission has occurred
in comnection with which the Company or any of its assets or any Employee Plan/Agreement, directly or
indirectly, could be subject to any Hability wnder ERIZA, the Code or any other Law or Order applicable to any
Employee Plan/Agteement, or under any agreement, instrument, Law or Order pursnant © or upder which
Company has agreed to indernnify or is required to indemmify any person against liability incurred under any such
Law or Order,

4.15.(d) Full Furding. The funds available under each Employes Plan/Agreement which is
intended to be a funded plan exceed the amounts required to be paid, or whick would be required o be paid if
such Employee Plan/Agreement were terminated, oo scoount of rights vested or acerucd as of the Closing Date
{using the zctuarial methods and assumptions then nsed by Compauy's actuaries in connestion with the funding of
such Employes Plan/A greement). .

4.15.(e) Controlled Group; Atfiliated Service Group: Teased Emnlayees. Company is not and
never has been 2 member of & controlled group of corporations as defined in Section 414(b) of the Code or in
¢ommen control with agy unincorporated trade or business as determined under Section 414(c) of the Code.
Company is not and never has been a member of an “affiliated service group” within the meaning of Section
414(ta} of the Code. There are oot and npever have been any leased employees within the meaning of Section
414(n) of the Code who perform services for Company, and no individuals are expected to become leased
employees with the passage of time. ,

4.15.(5) Payments and Compliance. With respect to each Employee Plan/Agreement, (i) all
payments due from Company to date have been made and all amoynts properly accrued to date as liabilities of

Company which have not been paid have been praperly recorded on the books of Company and are reflected in
the Recent Balance Sheet; (if) Company has complied with, and each such Ewployee Plan/Agreement conforms
in form and operation fo, all applicable laws and regulations, including but not limited to ERISA and the Code, in
all respects and all reports and information relating to such Employce Plan/Agrecment required to be filed with
any governmental entity bave been timely filed; (fif) all réports and infonmation relating to eachk such Employes
Plan/Agreement fequired to be disclosed or provided to partivipants ot their beneficiaries have been timely
disclosed or provided: (iv) each such Employee Plaw/Agreement whick is intended to qualify under Sccton 401
of the Code has received a favorable determination letter from the Internal Revenue Service with respect to such
qualification, its relared twwust has been determined to be exempt from taxation under Seetion 501(2) of the Code,
and nothing has oscurred since the date of such letter that has or is likely to adversely affect such qualification or
¢xemption; (iv) there are 1o actons. suits or claims pending (other than routine claims for benefits) or threatened
with respect to such Employee Plan/Agreement or agajnst the assets of such Employee Plan/Agreement; and (v}
no Enployee Plan/Agreement is a plan which is estzblished snd maintained cutside the United Stares primarily
for the henefit of individuals substantally all of whotn are nonresident aljens,

4.15.(g) Post-Retirement Benefits. No Employee Plan/Agreement provides benefits, including,
withour lintitation, death or medical bencfits (whether or not insured) with respect to eurrent or former Company
employees beyond their retirement or other termination of service other than {i) coverage mandated by applicabie
law, (i) death or retirement benefits under any Employee Plan/Agreement that is an employee pension benefit
plan, (iii) deferred compensation bemefits accrued as labilities on the hooks of Company {including the Recent

(((HQQOO(%(IJB 1110 2))
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4.15.(h) No Trigeerine of Obligations. The consummation of the transaetions contentplared by
this Agreement will not (i) entitle any curent or former emplovee of Company to severagce pay, unemplovment
compensation or any other payment, except as expressly provided in thig Agreement, (i) accelerate the time of
payment or vesting, or increase the amongt of compensatien due to any such employee or former employes or
(iii) resuit in any prohibited transaction described in Section 406 of ERISA of Section 4975 of the Code for whith

4.15.()) Delivery of Docurpents, There has been delivered to Parent, with respect fo each
Employee Plan/Agreement:

£ & copy of the annual report, if required under ERISA, with respect to
each such Employee Plan/Agreement for the last two yegrs;

(iD 4 copy of the summary plan description, together with each $
of material modifications, required under ERISA with respect to such Employee Plan/Agreement, afl mazerial
employee communications relating io sach Employee Plan/Agreement, and, unless the Employee Plan/Agreement
i embodied entirely in an insurance policy to which Company is a party, a true and complete copy of such
Employee Plan/Agresment:

(i) if the Employee Plan/Agreement is funded through 2 tmst or any
third party finding vehicie (other than an insurance policy}, a copy of the trusr or other fanding agreement and
the latest finamcial statements thereof; and

(iv) the most recent determinstion letter received from the Internal
Revenue Service with Tespect 10 each Employee Plan/Agreement thar is intended to be a “qualified plan® under
Section 401 of the Code,

With respect to each Employes Plan/Agreement for which an annual report has been filed angd delivered
to Parent pursyant to clause (i) of this Scction 4.15.(1), ne marerinl adverse ¢hange has ocourred with
Iespect (o the matters covered by the latest such apnual réport since the date thereof.

4.15.(j} Fomre Comumitreents, Company has no armounced plag or legally bindiag commitment
fo create any additional Employvee Plans/Agreements or to amend or modify any existing Employee

4.16. Emplo t Compernsation, e

Schedule 4.16 containg a true and correct list of afl employees to whom Company is paying
compensarion, including bopuses and incentives for services rendersd or otherwise; and in the ease of salaried
cmployees such st identifies the current ammal rate of compensation (including the amount of bage salary,
bonus, and any other payments) for each emmployee and in the case of hourly or commission employees identifies
cettain reasonable ranges of rates and the number of ernployees falling within each such range,

4.17.  Trade Rights, o o -

(((1{9900?931 110 2))
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current. In order to conduct the business of Conipany, as such ix currently being conducted or proposed 10 be
conducted, Company does not require any Trade Rights {hat it does nor already have. Company is not infrinping
and has not infringed any Trade Rights of another in the operation of the business of Company, ror is any other
persen infringing the Trade Rights of Company. Company has not granted any license or made any assignment
of any Trade Right listed on Schednle 4.17, nor does Company pay any royalties or other consideration for the
tight 1© use any Trade Rights of others. There is no Litigation pending or threatened to challenge Company's
Tight, title and interast with respect to its continued use and right to preclude others from using any Trade Rights
of Company, All Trade Rights of Company are valid, enforceable and in good sunding, and there are no
equitable defenses to enforcement based on any act or omission of Company. The tonsummation of the
transactions contemplated her=by will not alter or tmpair any Trade Rights owsed or used by Company. As used
berein, the term “Trade Rights” shall mean and thelnde: (i) all trademark rights, business identifiers, wade dress,
service marks, wade names and brand names, all registrations thereof and applications therefor and il goodwill
associated wich the foregoing; (if) all eopyrights, copyright registrations and copyright applications, and all other
rights associated with the foregoing and the underlying works of awthorship; (iii) all patents and patent
applications, aud all international proprietary rights associated therewith; (iv) all contracts or agreements granting
any right, title, license ar privilege under the intellectnal property rights of any third party; (v) all inventions,
rask works and mask work registrations, know-how, discoveries, improvements, designs, trade secrets, shop
and royalty rights, employes covemants and agreemeqts respecting intellectual property and non-competition and
all other types of intellecmal property; and (v1) all clzims for inftingement or breach of any of the foregoine.

4.18.  Major Customers Suppliers.

4.18.(a) Major_Customers. Schedule 4.18.(a) contains a list of the customers, including
distributors, of Company for each of the twe (2) rmost recent. fiscal years thar represent 10% or roore of revenues
for such years (determined on the hasis of the total dollar amount of net sales) showing the tots] dollar amount of

4.18.(b) Major Suppliers. Schedule 4.18.(b) contains a list of the suppliers to Cotnpany for
each of the two (2) most recent fiscal years that represent 10% or more of iotal expenses for such years
{determined on the basis of the total dollar emount of purchases) showing the total dollar amount of purchases
from each such supplier during each such year. Neither Company nor any Shareholder hag any knowledge or
information of any facts indicating, nor any other reason o believe, that any of the suppliers Iisted on Schedule
4.18.(b) will not continue to be suppliers to the business of Company after the Closing and will not cominue to
supply the business with substantially the same quantity and quality of goods at competitive prices.

4.18.(c} Dealers and Distributgrs. Schedule 4.18.(c) contains a list by product line of all saley
representatives, dealers, distributors and franchisees of Company, together with representative copies of all sales
wpresentative, dealer, distributor and franchise commacts and policy statements, and a description of alt
substantial modifications or exceptions. ,

4.19.  Product Warranty and Product Ligbility,

Schedule 4.19 contains a true, correct and complete copy of Company’s standarg Warranty or warranties
for sales of Products (as defined below) and, CXcEPT as siated therein, there are no warrantias, commitments or
cbligations with respect to the return, repair or replacement of Produgts.

4.20.  Bapk Accounts,

Schedule 4.20 sets forth the names and iocations of all banks, trust companies, savings and loan
associations and other financial institatlons ul which the Company maintains a safe deposit box, lock box or
checking, savings, custodial or other account of any mature, the type and number of each such accoun: and the
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signatories therefore, 3 description of any compensating balauce arranpuments, and the nzmes of all petsons
authorized to draw thereon, make withdrawals therefrom or have access thereto,

4.21. Affiliates’ Relationghips to Company.

4.21.(2) Contracts With Affiliates. All leases, contracts, agreements ot other arranpements
between Company and any Affiliate are described on Schedule 4.21.(a).

4.21.(b) No Adverse Interests. No Afffliate has any direct or mdirect interest in (f) any entity
which does husiness with Company or is competitive with Company’s business, or (i) any property, asset or
right which is used by Company in the conduct of its business,

4.21.(c) Obligations. All cbligations of any Affilistc to Company, and ail obligations of
Company to any Affiliate, are listed on Schedule 4.21.(c).

4.22.  Assets Necessary ta Business.

Company presently has and at the Closing will have good, valid and marketabie title 1o all property and
agsets, tangible and intangible, and all Jeases, licenses and other agreements, necessaty to permit Parcot o carry
on the business of Company as presently conducted.

423, Yesr 2000. .

Company’s Internat Systems are Year 2000 Compliant. Internal Systems are defined as the following:
systems and interfaces which have dase fimetionality, mini-computers, PC servers and workstations,
communications ‘equipment, buildizg automation equipment, commercial off-the-shelf software and custom
software. Year 2000 Compliant myans that nejther performance nor function is affected by dates prior to, during
and afier the year 2000; and that (i} no value for a curtent date will cause any interreption or error in operation;
(ii} date-based functionafity will behave consistently and correctly for dates prior to, during and after year 2000;
(iii) In all interfaces and data storagc, the century in any date will be specified either explicitly or in unambiguous
algorithims or inferencing rules and will not require manual override by the user; and (iv) the vear 2000 will be
rétognized as a leap year,

4.24,  No Brokers or Finders.
Neither Company mor any of its ditectors, officers, cmployees, Shareholders or agents have retained,

employed of used any broker or finder in connection with the transsction provided for herein or in connection
with the negotiation thereof.

4.25. Investment Intent, o o o .

4.25.(s)  Each SharehoMer is acquiring the Series B Stock for such Shareholder’s own
account and without any view to the distribution or resale of such shares,

4.25.(b) Each Shareholder understands and agrees that the Series B Stock may not he sold,
transferred or otherwise disposed of without tegistration under the Securities Act of 1933 Act and applicable state
laws, unless exemptions from registration requirements are avaflable, and that in the absence of an effective
Tegistration staternent covering such shares or an available exemption from applicable rcgistration raquirements,
such shares mnst be held indefinitely.

4.25.(c) Each Shareholder acknowledges and understands that (i} neither the Serics B Stock
nor any class of capital stock of Buyer have been registered under the United States federal or state secyrities
laws and are being offered and sold in reliance upon exemptions therefrom, (i) Buyer does not have any
obligation to register either the Series B Stock nor aty class of capital siock of Bayer under the United States

(((H9900c1)2311 10 2))
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federal or state securities laws, and (ifi) the Serjes B Stock iz being issued by Buyer without registration under the
United States federal securities laws or state securities laws in part on the grounds that such issuance is exempt
from regisiration under the Securities Act of [933 pursuant to Section 4(2) thereof, and that Buyer’s reliance on
such ¢xemption is predicated on each Sharsholder's tepresentations set forth herein.

4.25.(d) Each Shareholder represents that such Shareholder (1) has such knowledge and
experience in financial and business matters as to be capable of evahuating the merits and risks of its investrment in
the Series B Siock and (i) has the ability 1o bear the economic- risks of such investmen, Each Shareholder
further represents that snch Shareholder has had the opportunity to ask questions of, and receive answers from,
Buyer’s officers concerning Buyer and obtain additional information (to the extent Buyer possessed such
information) necessary to verify the accuracy of amy informatioy received or to which such Shareholder had
access,

4.23.(c) Each Shareholder agrees that all certificates for the Series B Stock shall bear 2
legend in substantially the following form: '

The securities represented by this certificate have not been registered,
qualified, recommended, approved or disapptoved under United States tederal
securities law or state securities laws. The shares represented by this
certificate may not be sold, transferred or otherwise dispesed of by an investor
without (i) registration under federal and state yecurities laws, or (ii) delivery
of an opinion of connsel satisfactory to the corporation that peither the sale por
the proposed transfer constitites 2 violation of eny United States federal or
stafe securities law.

4.26. Disclosure. _ .. i

No representation or warranty by Company or the Shareholders in this Agreement, nor agy statsment,
certificate, schedule, document or exhibit hereto furnished or to be furnished by or on behalf of Company or
Shareholders pursuant to this Agreement or in connection with tramsactions contemplated hereby, coniaing or
shall contain any untrue statemnent of material fact or omits or shall omit a material fact necessary to tmake the
Smiements contained therein not misleading, All statements and information contsined in any certificate,
instroment, Disclosure Schedule or document delivered by ot on behalf of Company and/or Shareholders shall be
deemed representations and warranties by the Company and the Shareholders,

5. REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUR

Parent and Merger Sub make the following representations and warranties to the Shareholders, each of
which is true and correct on the dats hereof, shall rematy true and correct Lo and incloding the Closing Date, shall
be unaffected by any investigation heretofore or hereafter made by Shareholders or any notice to Sharsholders,
#ud shail survive the Closing of the transactions provided for herein,

3.1, Comporate.

5.1.(a) Orgapization. Parent i a corporation duly organized, validly exisiing and in Eood
standing under the laws of the State of Florida.

3.1 Comorate Power. Parent haz all requisite corporate power to enter intg this Agrcement
and the other documents and instruments to be executed and delivered by Parent and to carty out the transactions
contemplaied hereby and thereby.

005.148192.2 (((H99009931 110 2))
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5.2.  Authority.

The execution and detivery of this Agreement and the other documents and instnrments to be executed
and delivered by Parent pursuant hereto and the consummation of the transactions contemplated hereby and
thereby have been duly authorized by the Board of Directors of Parent, No other corporal¢ act ot proceeding on
the part of Parent or its shareholders is necessary to authorize this Agreement or the other documents and -
instruments to be executed and delivered by Parem pursuant hereto or the consunwhation of the transactions
contemplated bereby and thereby, This Agreement constitates, and when executed znd delivered, the other
documents and iestruments to be executed and delivered by Parent purshant hercto wiil constitute, valid and
binding agreements of Parent, enforceable in accordance with their respeciive terms, except as such may be
limited by bankruptcy, insolvency, reotzanization or other laws affecting creditors’ rights generally, and by
general equitable principles.

3.3. No Brokers or Finders,

Neither Parent nor any of its diractors, officers, employees or agents have retained, employed or used
any broker or finder in connection with the transaction provided for herein or in connection with the negotation
thereof.

54.  Disclosure.

No representation or warranty by Parent in this Agreement, not any statement, certificate, schedule,
document or exhibit hereto firnished or to be furnished by of on behalf of Parent pursuant 1o this Agreement or
in conneéction with transactions contemplated hereby, contains or shall contain any untrpe statement of material
fact or omits or shall omit 2 materix] fact necessary to make the staterments contained therein not misleading,

5.5. Cupitalization of Parent Stracture, o

The authorized eapital stock of Parent consists of 100,000,000 shares of Parent Cormmon Stock
and 10,000,000 share of Preferred Stock, of which 8,799,607 shares of Common Stock, including 2l series of
Common Stock that are outstanding on the Closing Date. The rights, privileges, and limitation of the Serdes B
Communan Stock are set forth on Schedule 5.5 hereof, All such shares of capital stock of the Patent are validly
issued, fully paid and nonassessable. Except as set forth on Schedule 5.5, there are ne (a) securities convertible
into or exchangeabie for any of the Parent’s capital stock or other securities, (b} options, warrants or other rights
to purchase or subscribe to capital stock or other gecurities of the Parent or sceurities which are convertible into
or exchangeable for capital stock or other securities of the Parent, or (¢} contracts, commitments, agreements,
understandings or arrangements of any kind relating to the issuance, sale or transfer of any capital stack or other
equity securities of the Parent, any such convertible or exchangeable securities or any such options, warrants or
othker rights.

3.6, Financial Statcments,

The Devember 31, 1998 andited financial statements of Parent attached as Schedule 3.6, consisting of a
balance sheet as of December 31, 1998 and the related statements of come and cash flows for the year then
ended (including the notes and schedules thereto), and the October 31, 1999 unandited financial statements of
Parent, consisting of an unaudited balance sheet as of Qctober 31, 1999 and the related statements of income and
cash flows for the period then ended are true, completc and accurate, have been prepared in accordance with
generally accepted accounting principles applied on s consistent basis, have been prepared in accordance with the
books and records of Pareut, and fairly present, in accordance with generally accepted accounting principles, the
assets, liahilities and fimancial position, the results of operations aod cash flows of Parent as of the dares and for
the years and periods indicated. .
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6. COVENANTS
6.1, OIC! tition; Co jality.

Subject to the Closing, and 25 an inducement to Parent completing the Merger, and in order to preserve
the goodwill associated with the business of Company, each Shareholder herehy covenants and agrees as follows:

6.1.(a) Covenant Not v Competz. For a period of two years from the Closing Date, no
Shareholder will directly or indirectly:

6] engage in, continue in or vy on any business which competes with
Parent, any subsidiary of Parent, or Company or is substantizally similar thereto, including owning or controlling
acy financial interest in any corporation, partership, firm or other form of business organization which is so
engaged;

(i) consult with, advise or assist in any way, whether or anot for
consideration, any cotporation, partnership, firm or other business organization which i now or becomes a
competitor of Company, Parent, or any subsidiary of Parent;

(i} offer employment to an employee of Company, Parent, or any
subsidiary of Parent, without the prior written consent of Parent; or

v} engage in any practice the purposc of which is to evade the provisions
of this covenant not to compete or 10 commit any act which adversely atfects Company, Parent, or any subsidiary
of Parant;

provided, however, that the foregoing shall not prohibit the ownership of securities of corporations
which are listed on a national securities exchange or traded in the national over-the-counter market in an
amount which shall not exceed 5% of the outstanding shares of any such corporation. The parties agree
that the: geographic scope of this covenant not o cormpete shall extend through the entire United States of
America. The parties agree that Parent may sell, asgign or otherwise transfer this covensnt not to
compete, ift Whole or in part, t0 any person, cotporation, firm or entity that purchases all or part of the
business of the Company. In the event a court of competent jurisdiction determines that the provisions
of this covenant not to compete are excessively broad as to duration, geographical scope or activily, it is
expressly apreed that this covenant not 1o compete shall be construed so that the remaining provisions
shall nat be affected, but shall remain in full force and effect, and any such aver broad provisions shall
be deemed, without further action on the purt of any person, to be modified, amended and/or limited,
but only to the extent necessary o render the same valid and enforcenble in snch Jjurisdiction.

6.1.(b) Covenant of Confidentiality. No Shareholder shalf at any lime gubsequent to the
Closing, except as explicitly requested by Parent, (i} use for any purpose, {if) disclose to any person, or (it} keap
or make copies of docurnents, tapes, discs or programs containing, any confidential information concerning
Company. For purposes hereof, “confidential information” shall mean and include, without timitation, all Trade
Rights in which Company has an interest, all customer ligts and customer information, and all other information
concerning Compeny’s processes, apparatus, equipment, packsging, products, marketing and distribution
methods, not previously disclosed to the public directly by Company. 1

6.1.(c} Covenant Reparding Employment by Clients. For a period of two years following

the Closing, no Shareholder shall become employed by, consult with, advise, or assist in any way, whether or not
for consideration, any Client, unless prior written consent is obtained from the Parent. A “Client™ means any ()

eniily that has been ifivoiced by Company, Parent, or any subsidiary or affiliate of Parent at any time during the
previous 36-month period year, or (ii) potential client of Company, Parent, or any subsidiery or affiliatc of
Parent that has had discussions regarding becoming s Client at any time during the previons 12-month period.

{((HS9000031110 2)))
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6.1.(d) Exuitable Relief for Violations, Each Shareholder agrees that the provisions apd
restrictions contained in this Section 6.1 are necessary to protect the legitimate continning intereste of Parent in
acquiriog the Shares, and that any violation or breach of these provisions will result in irreparable injury to
Parent for which a remedy ar law would be inadequate and that, in addition to any relief at law which may be
available to Parent for such violation or breach apd regardless of any other provision contained in this
Agreement, Parent shall be entitled to injunctive and other equitable relief a5 a court tay grant after considering
the intent of this Section 6.1.

0.2 Benefit Plans. o . : I

Parent agrees to maintain all bensfit plans of Corpany described in Schedule 4.15,(a) ualess Parenr
offers a benefit plan with superior benefits.

7. INDEMNIFICATION

7.1. By Shareholders,

Subject to the terms and conditions of this Article 7, each Shareholder, jointly and severally, hersby
agrees to mdemnify, defend and hold harmless Parent, its directors, officers, employees and controlled and
controlling persons (hereinafter “Parent’s Affiliates™) and the Company from and against all Claims ssserted
against, resulting to, imposed upon, or incurred by Parent, Parent's Affiliates or the Company, directly or
indirectly, by reason of, arising out of or resulting from (a) the inacenraey or breach of any representation or
warranty of any Shareholder or Company contained in or made pursiant to this Agresment, or (b} the breach of
any covenant of any Shareholder or the Company contained in this Agrecment.  As used in this Article 7, the
term “Claim” shall include (i) all debts, liabilities and obligations; (i) all losses, damages (including, without
limitation, consequential damages), judgnents, awards, setflements, costs and expenses (including, withour
limitation, interest (including prejudgment interest in any litigated matter), penalties, court costs and attorneys
fees and expenses); and (iif) afl demands, claims, suits, actioms. costs of investigation, canses of aotiom,
proceedings and assessments, whether or not ultimately determined to be valid.

7.2, By Pamm.

Subject to the terms and conditions of this Article 7, Parenl hereby agrees to indemnify, defend and hold
harmless #ach Sharsholder from and against all Claims assexted against, resulting to, Impesed vpon or ineurred
by any such person, directly or indirectly, by reason of of resulting from (a) the ingccuracy of breach of any
representation or warranty of Parent contained in o made pursuant to this Agreement, ar (h) the breach of any
covenant of Parent contained in this Agreement.

7.3. Indemmification of Third-Party Claims, R

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

i. Noftice and Defense. The party or parties to be indemnified (whether one or mors,
the “Indemnified Party”) will glve the party from whom ndemnification is sought (the
“Indemnifying Party”) [prompt] written notice of any such Claim, and the Indemnifying Parry
will undertake the defense thereof by representatives chosen by i, In all matters concerping the
Sbareholders by virme of joint and several liability, the Shareholders’ Agent shall give and
receive notice and otherwise act in all respects on their behalf. Failure to give such notice shall
7ot affecr the hnlemnifying Party's duty or obligations under this Article 7. except to the exten:
the Indempifying Party i3 prejudiced thereby, So long as the Indemnifying Party is defending
any such Claim actively and in good faith, the Indemnpified Farty shall not settle snch Clairn.
The Indemnified Party shall make available to the Indemnifying Party or its representatives all
records and other materials required by them aud in the possession or under the control of the
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Indemmified Party, for the use of the Indemnifying Party and its zepresentatives jn defending
any snch Claim, and shall in other respects give reasonable cooperation in such defense.

li. Failure to Defend. If the Indemnifying Party, within 2 reasonablc time after notice
of any such Claim, fails 10 defend such Claim actively and in good faith, the Indeninified Party
will (upon farther notice) have the right to undertake the defense, compromise or seitlement of
such Claim or consent to the entry of a judgment with respect to such Claim, ot behalf of and
for the account sud risk of the Indemmifying Pariy, and the Indemnifying Party shall thereafter
have no right to challenge the Indemnified Party’s defense, compromise, settlement or consent
1o fudgment therein,

Hi. Indemmificd Pargy's Rights, Anything in this Section 7.3 to the contrary
notwithstanding, (i)} if there = a reasonable probability that a Claim may materfally and
adversely affect the Yndemnified Party other than a$ a result of money damages or other mouey
payments, the Inderpnified Party shall have the right to defesd, compromise or sette such
Claim, and (i) the [udemnifying Party shall not, without the written consent of the Indemmifrad
Party, settle or compromise any Claim or consent to the entry of any judgment which dees not
include as an unconditional term thereof the giving by the claimant or the plainnitf 1o the
Indemnified Party of a releage from all Liability in respect of such Claim.

Payment.

The Indernifying Party shall promprly pay the Indewmified Party any amount due under this Article 7,
which payment may be accomplished in whole or in part, af the option of the Indemnified Party, by the
Indemnified Party setting off any amount owed to the Indenmifying Party by the Indemmified Party. To the
extent set-off is made by an Indemnified Party in satisfaction or partial satisfaction of an indemnity obligation
under this Article 7 that is disputed by the Indemanifying Party, upon a subsequent deicrmination by final
judgment not subject to appeal that all or a portion of such indemnity obligation was not owed to the Indemmified
Paxty, the Indemnified Party shall pay the Indemnifying Party the amount which was get off and nat owed., Upon
Jjudgment, determination, settlernent or compromise of any third party Claim, the Indemnifying Party shall pay
prompily on bebalf of the Indemmificd Party, and/or to the Indemnified Party in reimbursement of any amourt
theretofore required to be paid by it, the arount so determined by judgment, determination, settlement or
compromise and all other Claims of the Indemnified Party with respect thereto, unless in the case of a judgment
an appeal is made from the judgment. If the Indemmifying Party desires to appeal from an adverse judgment,
then the Indemnifying Party shall post and pay the cost of the security of bond to stay execution of the judgment
pending appeal. Upon the payment in full by the Indemnifying Party of such amounts, the Indemnifying Party
shall succeed 10 the rights of such Indemnified Party, to the extent not waived in settlernent, againgt the third
party who made such third party Claim. - - -

7.5

Survival of Representatinns and Warranties,

The representations and warranties of the parties in this Agreement shall survive the Closing and shall
expire three years following the Closing. No claim, or action shall be bronght under this Article 7 for breach of a
representation or warranty after the lapse of three years following the Clasing. Regardiess of the foregoing,
however, or any other provision of this Agreement: )

@ There shall be no time limitation on claims on actions brought for
breach of any representation ot warranty made by Shareholders or Company in or pursuant to
Sections 4.2, 4.5, 4,11, and 4,16 and Shareholders hereby waive all applicgble starutory
Limitation periods with respect thereta,

8. MISCELLANEOUS
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8.1, Disclosure Schednle,

The Schedules have been compiled in a bound volume (the “Disclosure Schedula”), executed by
sShareholders and dated apd deliversd to Parent on the date of this Agreement. Tnformarion ser forth in the
Disclosure Schedule specifically refers 10 the article and section of this Agreement to which such information is
respongive and such information shall not be deemed to have been disclosed with respset to any other arvicle or
section of this Agreement or for any other purpose. The Disclosure Schedule includes a table of contents and/or
index to all of the information and documents contained therein. The Disclosure Schedule shall not vary, change
or alter the language of the representations and warranties contained in this Agreement and, to the extent the
language in the Disclosure Schedule does not conform in every respect to the language of such representations
and warranties, such language in the Disclosure Schedule shall be disregarded and be of no force or effect.

8.2, Fnrther Assuramce,

From time 1o time, at Parent’s request and without further consideration, Company and Shareholders
will execute and deliver to Pareat such documents and take such other getion as Parefit may teasonably request in
order to consummate more effectively the transactions contemplated hereby,

8.3, Disclosuyres and Anncuncergents,

Neither Cormtpany nor any Sharcholder shall mmake any ammoudcements concerning the trangactions
provided for in this Agresment without the prior written consent of Parenr.

8.4. Assipnment; Parties in Interest,

8.4.(2) Assignment. Except as expressly provided herein, the rights and obligations of a
party hereunder may not be assigned, transferred or encumbered without the prior written consent of the other
parties. Notwithstanding the foregoing, Parent may, withoot ¢onsent of any other party, cavee one or more
Subsidiarics of Parent to carry out all or part of the transactions contemplated hereby; provided, however, that
Parent shall, nevertheless, remain liable for all of s obligations, and those of any such subsidiary, 1o
Shareholders hersimder,

2.4.00) Parties in Interest, This Agreement shail be binding upon, inure to the benefit of,
and be enforceable by the respective successors and permitted assigns of the parties hereto, Nothing contained
herein shall be deemed to confer upon any other person any Tight or remedy under or by reason of this
Apreement,

8.3. Law Governi ent.

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

8.6. Amendment and Modi 1,
Parent and Shareholders may amend, modify and sui:plememt this Agreement in such toammer as may be

agreed npon in writing between Parent and Shareholders’ Agent; provided, however, that Parent may, in Parent’s
diserstion, requirc the execution of any amendrent by all the Sharehoiders personally,

8.7.  Natice.
All notices, requests, demands and other commuanications hereunder shail be given in writing and shall

be: (a) personally delivered; (b) sent by telecopier, facsimile transmission or other elecironic means of
transmitting written documents; or (c) sent o the parties at their respective addresses indicated herein by
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registered or certified U.S. mail, return receipt requested and postage prepaid, or by private overnight mail
coutier service. The respective addresses to be used for all such notices, demands or requests are as follows:

(2> IT t¢ Parent, to:

MultiTech Brokerage Solutions
424 Ceniral Ave., Suite 500
St Petershurg, FL 33701
Attention! Richard A. Ayotte i
Facsimile: (727) 823-95350 . o -

(with a copy to)

Foley & Lardoer .

160 North Tampa St., Suite 2700
Tampa, FL 33602

Facgimile: (813) 221-4210

or to such other person or address as Parent shall furnish to Shareholders in writing.
{b) I to Shareholders, to;

Buttonwood Business Systems, Ine. : : - -
§009 South Regal Lane : e e —
Charlotte, NC 28210

Attention: Anthony X.

Pacsimile: (704) 536-7554

or to such other person or address as Sharsholders shall furnish to Parent i writing,

¥ personally delivered, such commurication shall be deemed delivered upon actmal receipy; if
glectronically transmitted putsuant to this paragraph, such communication shall be deemed delivered the mext
busitess day after transmission {(and sender shall beat the burden of proof of delivery); if sent by overnight
courfer pirsnant to this paragraph, such commmumnication shall be deemed deliversd upoh recipt; and i sent by
U.$. mail pursuant to this paragraph, such communication shall be deemed delivered a5 of the date of delivery
indicated on the receipt issued by the relevant postal service, or, if the addressee faily or refuses [o éccept
delivery, as of the date of such failure or refusal. Delivery to Shareholders’ Agent shall constinte delivery 10 all
Shareholders. Any party to this Agreement may ¢hange its address for the purposes of this Agreement by giving
notice thereof in accordance with this Section,

8.8, Expenses. . : oo

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

8.9. Entire Agreement, -

This instrument embodies the entire agreement between the parties hereto with respect to the transactions
contemplated herein, ard there have been and are mo agreements, representations or warranties between the
parties other than those set forth or provided for herein, ’ -

8.10. Counterparis.

This Agreament may be executed in one or more counierparts, esch of which shall be deemed an
original, but all of which together shall canstitute one and the same instrument,
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8.11. Headings.
The headings in this Agresment are inserted for convenience ofly and shall not constitute a part hereof,

IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized
officers of the parties herete as of the date first written abave.

BUTTONWOOD BUSINESS SYSTEMS, INC.

By=é/>/%/w X W
Name: Anthony X
Title: President

MULTITECH BROKERAGE SOLUTIONS, INC,

Name: Frank J, McPartiand
Title: President and Chief Executive
Officar

MILTITECH ACQUISITION R CO.

N NG

Name: Richard A, Ayolttd
Tide: Chief Financial Officer
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