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FLORIDA DEPARTMENT OF STATE
Glenda B. Hood
Secretary of State -

April 8, 2004

SENIOR HEALTH DIVISICN, INC.
2536 COUNTRYSIDE BLVD

4TH FLOOR

CLEARWATER, FL 3376308

SUBJECT: SENICR HEALTH DIVISICH, INC.
REF: V09838

We received your electronically transmitted document. However, the
document has not baen filed. Please make the following corrections and
rafax the complate document, including the electronic filing cover sheet.

Please add an exhibit indicating the titles, names, and addresses of the
officers/directors of the surviving corporation.

Please return your document, along with a copy of this letter, withln €0
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, pleage
call (B50) 245-6906.

Daxrlene Connell FAX Aud., #: HO4000074117
Document Bpecialigt _Letter Number: 004300022997

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814
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ARTICLES OF MERGER x =
OF i 51:’11’53
- 3
TWG ACQUISITION CORPORATION - g-.—lU
{an Indiana corporation) = gg
- 5™
WITH AND INTO - =

I
2

SENIOR HEALTH DIVISION, INC.
(a Florida corporation}

In compliance with the requirements of the Florida Business Corporation Act {the
"FBCA"), the undersigned corporations, desiring to effect a merger (the "Mgrger"), hereby certify
as follows:

FIRST. Surviving Corporation. The name of the corporation surviving the Merger
(the "Surviving Corporation”) is Senior Health Division, Inc., & Florida corporation incorporated
on January 27, 1992. The name of the Surviving Corporation is not changed by the Merger.

SECOND. M__ergmg_(}gmg;g;ign Thc name of the other corporation party to the
Merger (the "Merging Corporation™) is TWG Acquisition Corporation, an Ind1ana corporaiion
incorporated on March 26, 2004. : :

THIRD. Plan of Merger. The Agreement and Plan of Merger, dated as of April 7,
2004 {the "Plan of Metger™), for the Merger of the Merging Corporation with and into the
Surviving Corporation, setting forth the information required by Florida Statutes § 607.1101 to be-
set forth therein, is attached hereto as Exhibit A and incorporated herein by reference.

FOURTH. Effective Time of Mcrger. The effective time of the Merger hereby
effected shall be immediately upon the later to occur of (a)} the filing of these Articles of Merger
with the office of the Department of State of the State of Florida or (b) the flling 6f Articles of
Merger with the office of the Secretary of State of the State of Indiana.

tion b jvi oratiop. By a Unanimous Written Consent
dated as of April 6, 2004, the Board of Directors of the Surviving Corporation duly adopted
resolutions approving and adopting the Plan of Merger and directing that it be submitted to a vote
of, and recommending its approval to, the sharcholders of the Surviving Corporation. By a
Unanimous Written Consent dated as of April 6, 2004, the holders of 100 shares of the Surviving
Corporation's Common Stock, $1.00 par vaiue per share, being all of the shares outstanding and
entitled to vote with respect to the Plan of Merger, duly adopted resolutions approving the Plan of
Merger in accordance with the FBCA,
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STXTH. Adoption by Mersi gration. By & Unanimons Written Consent
dated as of April 5, 2004, the Board of Directors of the Merging Corporation duly adopted
rasolutions approving and adopting the Flan of Merger agd directing that it be submitted to a
vote of, and recommending its approval to, the shareholder of the Merging Corporation. By a
Wrinen Consent dated a3 of April 5, 2004, the bolder of 100 shares of the Merging Corporation's
Commeon Stock, $0.01 par valne per share, being ali of the sharss outstanding and entitled to vote
with respeet to the Plan of Merger, duly adopted resolutions approving the Plan of Merger in
accordance with the Indisns Business Corporation Law, a5 amended (the "IBCL").

SEVENTE. Legal Compliance. The manner of acoption of the Plan of Merger
and the vote by which it was adopted by each of the Surviving Corporgtion and the Merging
Corporation constitute full legal cornpliance by each of them with the FRCA and the IBCL, and
thelr respective Asticles of Incorporation and By-Laws.

IN WITNESS WHERECF, each of the Surviving Corparation and the Merging
Corporation has caused these Articles of Merger 1o be signed on its behalf by its duly authorized
" pificer as of Apsil 7, 2004. : '

SENTOR HEALTH DIVISION, INC.
A Flodds copptyation

] -] oY %O&SL}L
7 Pres

TWG ACQUISITION CORPORATION
An Indiana corporation

By

Melanie 8. Oita
Prosident
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SIXTH. Adoption hy M ;[gi'ng Corporation. By a Unanimous Written Consent
dated 28 of Aprl §, 2004, the Board of Directots of the Merging Corporation duly adopted

resolutions approving and adopting the Plan of Merger and directing that it be submitied to a vote
of, and recommiending its approval to, the shargholder of the Merging Corporation. By a Written
Consent dated as of April 5, 2004, the bolder of 100 shares of the Mexging Corporation's Common
Stock, $0.01 par value per share, being all of the shares ontstanding and entitled to vote with

respeet to the Plan of Merger, duly adopted resolutions approving the Plan of Merger in

accordance with the Indiana Business Corporation Law, as araended (the "EBCL").

SEVENTH. Legal Compliance. The manner of adoption of the Plan of Merger
apd the vots by which it was adopied by each of the Surviving Corporation and the Merging
Corporation constitute full legal compliance by each of them with the FBCA and the IBCL, and
their xespective Articles of Incorporation and By-Laws.

IN WITNESS WHEREQF, each of the Surviving Corporation and the Merging

Corporation has cansed these Articles of Merger to be s1gned on its behalf by its duly authorized
officer as of April 7, 2004, .

SENIOR HEALTH DIVISION, INC.
4. Florida corporation

By

Name:
Title:

TWG ACQUISITION CORPORATION
An Indiarna cerporation

iy gﬁv
Melanie §. Ottde
President
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Exhibit A
AGREEMENT AN PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER ("Agrecinent”) is made as of
April 7, 2004, by and among TWG Capital, fuc., a Delaware corporation ("Parent”), TWG
Acquigition Corporation, an Indiana corporation ("Merger Sub™), Senior Health Division, Ine., a
Florida corporation (the "Company"), and Gary Boesch, Ken Boesch Jr., Ken Boegch 111 and
Larry L. Kemp (each, a "Shareholder” and collectively, the "Shareholders™). '

RECITATLS

WHEREAS, the Bouard of Directors of each of Parent and Merger Sub have
deemed it advisable and in the best interests of each entity and its sharcholders that Parent
acquire the Company;

WHEREAS, the acquisition by Parent of the Company shall be effected by the
terms of this Agreement through a merger as outlined below;

WHEREAS, in furtherance thereof, the respective Boards of Directors of Parent,
Merger Sub and the Company have adopted or approved this Agreement, pursuant to which
Merget Sub will be merged with and into the Compary on the terms and subject to the
conditions set forth in this Agreement (the "Merper™), with each share of Company Common
Stock issued and outstanding immedistely prior to the Effective Time being converted into the
right to receive the Merger Consideration;

WHEREAS, the parties desire that the Merger shall, for purposes of ail Taxes, be
treated as a sale by the Company of its asssts and properties, and therefore the parties desire to
make all filings required with respect thereto, including without limitation the election provided
in Section 338(h)(10) of the Internal Revenue Code and applicable Treasvry Regulations; and

WHEREAS, prior to the consurnmation of the Merger, the Company will have
transferrad to a third Person all of the assets and liabilitics of the Company other than the
Retained Agsets and Liabilities,

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agresments set forth in this Agreement, and intending
to be legally bound hereby, the parties hereto agree as follows:

(1]

INDMAN] 72415848



AGREEMENT
1. DEFINTTIONS

For purposes of this Agreement, the following terms have the meanings specified
or referred to in this Section 1:

"Applicable Coptract™ — any Contract (a) under which the Company has or may
acquire any rights, (b) under which the Company has or may become subject to any obligation or
liability, or (c) by which the Cornpany or any of the assefs owned or used by it is or may become
bound.

"Articles of Merper” — as defined in Ssction 2.3.

“Asgets and Liabilities Transfer” — as defined in Section 3.6.

" Assets and Ligbilities Trapsferec” — as defined in Section 3.6. -
“Balance Sheet" — as defined in Section 3.4.

"Best Efforts” — the efforts that a prudent Person desitous of achieving a result
would use in similar circumstances to ensure that such result is achieved as expeditiously as
possible.

"Books and Records"” — as defined in Section 3.5,

"Breach” — & "Breach" of a representation, warranty, covenant, obligation, or
other provision of this Agreement or any instrument delivered pursuant to this Agreement will be
deemed to have occurred if there is or has been any inaccuracy in or breach of, or any failure to
perform or comply with, such representation, warranty, covenant, obligation, or other provision,
and the temm "Breach" means any such inaccuracy, breach, failure, claim, cccurrence, or
circumstance.

"Closing” — as defined in Section 2,2.
*Cloging Datg” — the date and time a8 of which the Closging actually takes place.
"Company" — as defined in the first paragraph of this Agreement.

"Company Certificates” — as defined in Section 2.8.

"Concent" — any approval, consent, ratification, waiver, or other’ authorization
(including any Govermmental Authorization).

lated actions” — all of the transactions contemplated by this
Agreenent, including:

f21
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(2) the Merger;
{b) the execution, delivery, and performance of the Shareholders' Release;
(¢) the execution, delivery and performance of the Escrow Agreement; and

(d) the performance by Parent, Merger Sub, the Company and the Shareholders
of their respective covenants and obligations nnder this Agreement.

L}
" " — any agreement, coniract, obligation, promise, or undertaking
(whether written or oral and whether express or implied) that is legally binding.

"Damages” — as defined in Section 10.2.

"Digclosure Letter” — the disclosure leiter delivered by the Company and the
Shareholders to Pareat and Merger Sub concurrently with the execution and delivery of this
Agreement.

"Effective Time" ~ as defined in Section 2.3.
"Election" — as defined int Section 11.5.

"Encumbrance” — any charge, claim, community property interest, condition,
equitable interest, Lien, option, pledge, security interest, right of first refusal, or restriction of any -
kind, including any restriction on use, voting, iransfer, receipt of income, or exercise of any other
attribute of ownership. e

: "Environment” — soil, land surface or subsurface strata, surface waters (including
nawgable waters, ocean waters streams, ponds, drainage basins, and wetlands), groundwaters,
drinking water supply, stream sediments, ambient air (including indoor air), plant and animal
Iife, and any other environmental mediwm or natural resource.

“Environmental, Health, and Safety Liabilitics” — any cost, damages, expense,

lability, obligation, or other responsibility arising from or under Environmental Law or
Occupational Safety and Health Law and consisting of or relating to:

(a) any envirommental, health, or safety matters or 'conditions (inclﬁding on-site
or off-site contamination, occupational safety and health, and regulation of chemical
substances or products};

(b) fines, penalties, judgments, awards, settlements, legal or administrative
proceedings, damages, losses, claims, demands and response, investigative, remedial, or
inspection costs and expenses arising ynder Environmental Law or Occupational Safety
and Health Law;

131
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{c) financial responsibility under Environmental Law or Occupational Safety and
Health Law for cleanup ¢osts or corrective action, including any investigation, cleanup,
removal, containment, or other remediation or response actions {"Cleanup®) required by
applicable Exvironmental Law or Occupational Safety and Heaith Law (whether or not
such Cleanup has been required or requested by any Governmental Body ot any other
Person) and for any natural resource damages; or

(d) any other complisnce, comsctive, investigative, or remedial measures
required under Environmentat Law or Occupational Safety and Health Law.

The terms "removal," "remedial" and "response action" incinde the types of
activities covered by the United States Comprehensive Environmental Response, Compensation,
and Liability Act, 42 U.S.C. § 9601 ¢t seq., as amended ("CERCLA™.

"Enviromental Law” —~ any Legal Requirement that reguires or relates to:

() advizsing appropriate autborities, employees, and the public of intended or
actua] releases of pollutants or hazardous substances or materials, violations of discharge
limits, or other prohibitions and of the commencements of activities, such as resource
exitraction or construction, that could have significant impact on the Environment;

(b} preventing or reducing to acceptable levels the rclease of pollutants o
hazardous substances or materials into the Environment;

(c) reducing the quantities, preventing the rsjease, or mh:immmg the hazardous
characteristics of wastes that are generated;

(d) assuring that products are designed, formulated, packaged, and used so that
they do net present unreasonable risks to human health or the Environment when used or
disposed of;

(e} protecting resources, species, or ecological amenities;

{(f) reducing to acceptable levels the tisks inherent in the transportation of
hazardous substances, poliutants, oil, or other potentially harmful substances;

{g) cleaning up pollutants that have been released, preventing the threat of
release, or paying the costs of such clean up or prevention; or

(h) making responsible parties pay private parties, or groups of them, for
damages done to their health or the Environment, or permitting self-appointed
representatives of the public interest to recover for injuries done to public assets.

"ERISA" — the Employce Retitement Income Security Act of 1974 or any
successor law, and regulations and rules issued pursuant to that Act or any successor law.

1]
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"Escrow Agent” — the agent aﬁpointcd under the Bscrow Agreement.

"Escrow Agreement” — sy defined in Section 2.8(b).
"Escrow Fund” —~ the amounts held in escrow pursuant to the Escrow Agresment.

"Facilities" — any real property, leaseholds, or other interests currently or formerly
owned or operated by the Company and any buildings, plants, structures, or equipment
(including motor vehicles, tank cars, and rolling stock) currently or formerly owned or operated
by the Compary.

"FRCA" -~ as defined in Section 2.1

PGAAP" — generally accepted United States accounting principles, epplied on 2
basis consistent with the basis on which the Balance Shect and the other finaneial statements
referred to in Section 3.4 were prepared.

*"Governmental Aunthotization" — any approval, consent, license, penmit, waiver,
or other authorization issued, granted, given, or otherwise made available by or wnder the
authority of any Governmental Body or pursuant to any Legal Requirement,

"Goverpmental Body" — any: .

' (a) nation, state, county, city, town, village, district, or other judsdiction of any
nature; .

(b} federal, state, local, municipal, foreign, or other govermment;

{c) governmental ot quasi-governmental authority of any nature (joeluding any
governmental agency, branch, department, official, or entity and any court or other
tribunal);

(d) multi-national organization or body; or

(e} body exercising, or entifled to exercise, any admiunistrative, executive,
judicial, legislative, police, regulatory, or taxing authority or power of any nature,

"Hazardoys Activity” - the distribution, pencration, handling, importing,
management, manufacturing, processing, production, tefinement, Release, storage, transfer,
transportation, treatment, or use (including any withdrawal or other use of groundwater) of
Hazardous Materials in, on, under, about, or from the Facilities or any part thereof into the
Environment, and any other act, business, operation, or thing that increases the danger, or risk of
danger, or poses an unreasonable risk of harn to persons or property on or off the Facilities, or
that may affect the valuc of the Facilities or the Company.

[3]
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"Hazardous Materjals" - any waste or other substance that is listed, defined,
designated, or classified as, or otherwise determined to be, hazardous, radicactive, or toxic or a
polivtant or a contaminant under or pursuant to any Environmental Law, including any
adrixture or solution thereof, and specifically including petroleum and all derivatives thereof or
synthetic substitutes therefor and asbestos or asbestos-containing materials.

MIBCL" — 25 defined in Section 2.1.
"Ingurance Contract” — as defined in Section 3.13.
*Intellectual Pronerty Assets" — as defined in Section 3,19.

PMRCY - the Internal Revenne Code of 1986, as amended, or any successor law,
and regulations issued by the IRS pursuant to the Internal Revenue Code or any succesgsor law,

"IRES" — the United States Internal Revenue Service or any successor agengy, and,
to the extent relevant, the United States Department of the Treasury.

"R3" — as defined in Section 2.8(b).

"Enowledge” ~ an individual will be deemed to have "Knowledge" of a particular
fact or other matter if:

{a) such individual is actually aware of such fact or other matter; or

(v} a prudent individual conld be expected to discover or otherwise become
aware of smuch fact or other matter in the cowrse of conducting a reasonably
comprehensive investigation concerning the existence of such fact or other matter.

A Person (other than an individual) wili be decmed to have "Knowledge" of a
particular fact or other matter if any individual who is serving as a director, officer, partner,
executor, or trustee of such Person (or in avy similar capacity) has, or at auy tine had,
Knowledge of such fact or other matter. ,

"Legal Reguirement” ~ any federal, state, local, municipal, foreign, international,
multinational, or other administrative order, constitution, law, ordinance, principle of common
lew, regnlation, statute, or treaty.

"Tien” -any pledge, hypothecation, assignment, security interest, lien (whether
statutory or othexwise), charge, claim or encumbrance, or preference, priority or other security
agreement or preferential arrangement held or asserted in respect of any asset of any kind or
nature whatsoever, inciuding, without limitation, any conditional sale or othet: title retention
agressvent, any lease having substantially the same economic effect as any of the foregoing, and
the filing of, or agreement to give, any financing statement under the Uniform Commercial Code
or comparable law of any jurisdiction,

(61
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"Merger" ~ a3 defined in the recitals to this Agreement,

"Mereer Consideration” — as defined in Section 2.7.
"Merger Sub" ~ as defined in the first paragraph of this Agresment.

*QOceypational Safe d Health Law" — any Legal Requirement designed to
provide safe and healthfil worldng conditions and to reduce occupational safety and health
hazards, and any program, whether governmental or private (including those promulgated or
sponsored by industry associatiops and insvrance companies), designed to provide safe and
healthfiul working conditions.

rOrder” - any award, decision, injunetion, judgment, order, ruling, subpoena, or
verdict eniered, issued, made, or retdered by any court, administrative agency, or other
Governmental Body or by any arbitrator.

_Qxdmmlgqmg_gf;ﬂuma_ an action taken by a Person will be deemed to
have been taken in the "Ordinary Course of Business" only if:

(2) such action is consistept with the past practices of such Person and is taken in
the ordinary course of the normal day-to-day operations of such Persen;

(b} such action is not required to be authorized by the board of directors of such
Person (ot by any Person or group of Persons exercising similar authority); and

(c) such action g similar in nature and magnitude to actions customarily taken,
without any authorization by the board of directors (or by any Person or group of Persons
exercising similar authority), in the ordinary course of the normal day-to-day operations
of other Persons that are in the same line of business as such Person.

Qrganizational Documents” - (=) the articles or certificate of incorporation and
the bylaws of a corporation; (b} the partnership agreement and aoy statement of partnership of a

general partnership; (¢) the limited parimership agreement and the certificate of limited
patinership of a limited partnersiip; (d) any charter or similar document adopted or filed in
connection with the creation, formation, or organization of a Person; and (e) any amendment to
any of the foregoing.

"Parent” — a5 defined jn the first paragraph of this Agresment.
"Person" — any individual, corporation (including amy pon-profit corporation),

general or limited parmership, limited liability company, joint venturs, estate, trust, association,
organization, labor union, or other entity or Govemmental Body.

"Plan" — ag defined in Section 3.09.

[7]
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"Policies" -~ the in-force Medware Supplement and long-term care policies
identified on Exhibit 1(a} attached hereto.

"Progeeding” — any action, arbitvation, andit, hearing, investigation, litigation, or
suit (whether civil, criminal, administrative, investigative, or informal) commenced, brought,
conducted, or heard by or before, or otherwise involving, any Governmental Body or arbitrator.

"Related Person” — with respect to a particular individual:
() each other member of mch individual’s Family;

(b} any Person that is direcily or indirectly controlled by such individual or one
or more members of such individual’e Family;

{c) any Person in which such individual or members of such individual’s Family
hwld (individually or in the aggregate) a Material Interest; and

(d) any Person with respect to which such individual or one or more members of
such individual’s Family serves ag a director, officer, partncr, executor, or trustee (or in a
similar capacity).

With respect to & specified Person other than an indjvidual:

{2) any Person that directly or indirectly controls, is directly or indirectly
controlled by, or is directly or indirectly under common control w1th such specified
Persomn;

{b) amy Person that holds a Material Interest in such specified Person;

{c) each Person that serves a8 a director, officer, partner, executor, or trustee of
such gpecified Person (or in a similar eapacity);

(d) any Person in which such specified Person holds a Material Interest;

{(c) any Person with respect to which such specified Person serves as a general
partner or a trustee {or in a similar capacity); and

. (f) any Related Person of any individual deseribed in clause (b) or {(c).

For purposes of this definition, (2) the *Family” of an individnal includes (i) the
individual, (ii) the individual’s spouse (and former spouses), (iif) any other natural person who is
related to the individual or the individual’s spouse within the second degree, and (iv) any other
natural person who resides with such individual, and (b) "Material Interest" means direct or
indirect beneficial ownership (a3 defined in Rule 13d-3 under the Securities Exchange Act of
1934} of voting sectrities or other voting interests representing at least 10% of the outstanding

I8
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voting power of a Person or equity securities or other equity interests representing at least 10%
of the outstanding equity securities or equity interests in a2 Person.

“Release” — suy spilling, leaking, emitting, discharging, depositing, escaping,
leaching, dumping, or other releasing into the Environment, whether intentional or unintentional.

"Renews] Comunissions” - all renewal comimissions, premiums and other items of
compensation, income or other amounts payabie or to become payable to the Company or any
Sharcholder after the Closing Date in connection with the Policies, including, without limitation
all proceeds, amounts payable, or rights to receive the foregoing by the Company or any
3harebolder in connection with the Policles.

" isgio glated Assets" —

(a} all rights of the Company or any Sharsholder under all sales agreements and
other contracts end amrangements between the Company or any Sharcholder and any insurance
carriers, underwriters, brokers, agencies or insureds in any way relating to any of the Policies or
the Renewal Commissions, in each case to the extent that they relate to the Policies or the
Renewal Commissions; and

(b} all other documents, instruments and records {including, without limitation,
Policy expiration information, customer lists and mailing lists, comespondence and other
information and records) owned, used or maintained by the Company or any Shaveholder in any
way relating to any of the Policies, the insureds thereunder, or the Renmewal Commissions,
regardless of whether they are maintained in hard copy, electronic media or otherwise,

’Representative” — with respect to a particular Person, any director, officer,
employee, ggent, consultant, adwsor, or other representative of such Person, including legal
counsel, aceouttants, and financial advisors.

ZRetuined Assets and Liabifities” — as defined in Section 3.6.

"Secugities Act" — the Securities Act of 1933 or any successor law, and
regulations and rules issued purstiant to that Act ot eny successor law. -

"Sharcholder" - as defined in the first paragraph of this Agreement,
"Shareholders’ Release” ~ as defined in Section 7.4

Ysabgidiary” — with respect to any Person {the "Qwner™), any corporation or other
Person of which securities or other interests having the power to elect a majority of that
corporation’s or other Person’s board of directors or similar governing body, or otherwize having
the power to direct the busivess and policies of that corporation or other Person (other than
securities ox other inferests having such power only upon the happening of a contingency that has
not occurred) are held by the Owner or one or more of its Subsidiaries; when used without
reference to a particular Person, "Subsidiary” means a Subsidiary of the Company.

(9]
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"Surviving Comoration” — as defined in Section 2.1.

[Taxes” — all federal, state, local or foreign income, gross receipts, license,
payroll, employment, excise, severance, stamp, occupation, premium, windfzll profits,
environmental (including taxes nnder IRC § 594), customs duties, capital stock, franchise,
profits, withholding, social security, woemployment, disebility, real property, personal property,
sales, use, transfer, registration, value added, alterngtive, add-on minimurm, estimated, or other
tax of amy kind whatsoever, including interest, penalty or addition thereto, whether disputed or
not. . _

"Tox Returp” - any return (including any information return), repott, statement,
schedule, notice, form, or other document or information filed with or submitied to, or required
to be filed with or submitied to, any Governmental Body in conncction with the determination,
assessment, collection, or payment of any Tax or in connection with the administration,
implementation, or enforcement of or compliance with any Legal Requirement relating to any
Tax. ' :

"Threat of Release” - a substantial Ijkelihood of a Release that may require action
in order to prevent or mitigate damage to the Environment that mey result from such Release.

Threatened" — a claim, Proceeding, dispute, actien, or other matter will be
deemed to have been "Threatened” if any demend or statement has been made (orally or in
writing) or any netiee has been given (orally or in writing), or if any other event has occurred or
any other circumstances exist, that would lead a prudent Person to conclude that such a c¢laim,

Proceeding, dispute, action, or other matter is likely to be asserted, commenced, taken, or -

otherwise pursued in the foture,

2. THE MERGER

2.] THE MERGER. Upon the terms and subject to the conditions set forth in this
Agreement, and in accordance with the Florida Business Corporation Act (the "TBCA™) and the
Indiana Business Corparation Law (the "IBCL™), Merger Sub shall be merged with and into the
Company at the Effective Time (as defined in Se¢ction 2.3). Upon consummation of the Merger,
the separate corporate existence of Merger Sub shall ccase and the Company shall continue as
the surviving corporation (the "Swrviving Corporation™).

2.2 CLOSING, Subject to the terms and conditions hereof, the closing of the Merger
and the transactions conternplated by this Agreement (the "Closing") will take place on a date to
be selected by Parent upon the satisfaction or waiver of all of the conditions to the Closing set
forth im Sections 7 and 8, which Closing shall occur at the Effective Time, provided that the
Closing and the Effective Time shall occur on a date that is the first day of a commission cycle
of the Carrier. Subject to the provisions of Section 9, failure to consummate the Merger on the
date and time determined porsuant to this Section 2.2 will not result in the-texmination of this
Agreement and will not relieve any party of any obligation under this Agraement,

[10]
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2.3 EFFECTIVE TIME. At the Closing, the parties shall fle articles of merger (the
"Articles of Merget") in such form ss is required by and executed in accordance with the releveant
provisions of the FBCA and the IBCL. The Merger shall become effective at such time the
Articles of Merger are duly filed with the Sectetary of State of the State of Florda and the
Secretary of State of the State of Indxana, or at such subsequent time as Parent and the Company
shall agree and as shall be specified in the Articles of Merpger (the date and time the Merger
becomes effective being the "Effective Time™),

2.4 FFFECTS OF MERGER. At and after the Effective Time, the Merger will have the
effects set forth in the FBCA and the THBCL. Without limiting the generality of the foregoing,
and subject thereto, at the Effective Time all the property, rights, privileges, powers and
franchises of the Company and Metger Sub shall be vested in the Surviving Corporation, and all
debts, liabilities and duties of the Company and Merger Sub shall be the debts, liabilitics and
duties of the Surviving Cotporation.

25 ARTICLES OF INCORPORATION AND BY-LAWS. At the Effective Time and
without any furtber action on the part of the Company or Merger Sub, the arficles of
incotporation and by-laws of the Company, as in effect immediately prior o the Effective Tirge,
shall be the articles of incorporation and by-laws of the Surviving Corporation until thereafier
changed or amended as provided therein or by applicable law.

2.6 DIRECTORS AND OFFICERS OF SURVIVING CORPORATION. At the
Effective Time, the directors of Merger Sub holding office immediately prior to the Effective
Time shall become the directors of the Surviving Corporation until their respective successors
shall have been duly appointed or qualified in accordance with the Surviving Corporation's
articles of incorporation, by-laws and appliceble law. At the Effective Time, the officers of
Merger Sub hoelding office immediately prior to the Effective Time shall become the offivers of
the Surviving Corporation until their respective sucesssors shall have been duly appointed or
quzlified in accordance with the Surviving Corporation's articles of incorporation, by-laws and
applicable law.

2.7 EFFECT ON CAPITAL STOCK. As of the Effective Time, by virtue of the Merger
and without any action on the part of the holder of any shares of Company Common Stock:

(a) Each share of Company Common $tock issued and outstanding immediately
prior to the Effective Time shall be converted into the right fo receive (i} $74,097.14, in cash,
without interest, at the Effective Time and (i) $8,233.02, in cagh, without interest, within ten
calendar days after the end of the ninth calendar monih immediately following the Effective
Time ot within 40 calendar days after the date the $1,016,577 it Renewal Commissions is
Received by the Surviving Corporation, whichever date is earlier, but only if the Surviving
Corporation Receives at least $1,016,577 in Renewal Commissions during the six-month period
after the Effective Time (collectively, the “Merger Consideration™). Upon such conversion, all
such shares of Company Common, Stock shall no longet be outstanding and shall antomatically
be canceled and shall cease to exist, and each Company Certificate shall thereafter represent the
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right 1o reccive the Merper Congideration upon the surrender of the Company Certificate in
accordance with the terths hereof.

(b} Each share of common stock, par value §0.01 per share, of Merger Sub
outstanding immediately prior to the Effective Time shall be converted into one share of
common stock, par value $1.00 per share, of the Surviving Corporation.

(¢) For purposes of determining whether or not, and when, the Surviving
Corporation "Receives” the required amount of Renewal Commissions during the six-month
petiod following the Closing, a Renewal Commission shall be deemed to be "Received” by the
Surviving Corporation at such time as: {i) the commission statement issued by the Carrier shows
such Renewal Commission as having besn earned by the Surviving Corporation; (if) at least 10
business days have elapsed sitice the date shown on such commission statemert ay the date such
Renewel Commission was camed by the Surviving Corporation; and (iii) there is no known
dispute regarding the payment of such Renewsal Commission. In fhe event that Repewal
Comumissions equal to or greater than $1,016,577 have not been reported on cornmission
statemnents as eamed by the Surviving Corporation within the six-month period following the
Effective Time, Renewal Commissions on the Policies that are dus for renewal within stuch
six~-month time period but not yet paid at the end of such six months will be deeted "Received”
if they are actually paid to the Surviving Corporation within two {2) months of the related Policy
lapse date,

2.8 EXCHANGE OF CERTIFICATES AND PAYMENT OF MERGER
CONSIDERATION.

(s} At the Effective Time, each Sharcholder shall deliver to Merger Sub
certificates which immediately prior to the Effective Time evidenced all outstanding shares of
Company Commmon Stock {the "Company Certificates”) owned by him, duly endorsed (or
accompanied by duly executed stock powers), with signatures guaranteed by a comtnercial bank
or member firm of the New York Stock Exchangs, for cancellation. Upon such swrender for
cancellation, Merger Sub shall pay to each Shareholder, by wire transfer of immediately
available funds to a single account designated in writing by such Shareholder prior to the
Closing, the amount of the Merger Consideration that such Shareholder has the right to receive
pursiuant to Section 2.7(a)(1). :

(b) At the Effective Time, Parent, Merger Sub, Insurance Receivables 5, LLC, a
Delaware Mmited liability company ("IR3™), the Company, the Sharcholders and the Escrow
Apgent shall exeente and deliver an eserow agreement, in the fonn attached hereto as Exhibit
2.8(b) (the "Escrow Agrgement"). Parent will cause the Surviving Corporation to deposit in the
Escrow Fund at the Effective Time $62,573.35. During the six~-month period afler the Effective
Time, pursuant to that certain Servicing Agreemeni dated April 7, 2004, among Parent, as
servicer, Mezger Sub and IRS, Parent shall cause to be deposited in the Escrow Fund sums in
excess of certain fees and expenses and interest payable to IR5's lender, up to an aggregate
amount of $823,302.
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(c) If af least $1,016,577 in Renewal Conunissions are Received during the six-
month period efter the Effective Time and if the Shareholders have been performing all of their
obligations under this Agreement in all material respects, (i) Parent shall, within ten calendar
days after the end of the ninth calendar month immediately following the Effective Time or
within 40 calendar days after the date the $1,016,577 in Renewal Commissions is Received by
the Burviving Corporation, whichever date is earlier, instruct the Escrow Agent to pay to each
Bhareholder who has previously surrendered his or her Company Cestificates, the amount of the
Merger Consideration that such Sharcholder is to reseive pursuant to Section 2.7(a)(ii), minus,
with respect to each Sharcholder, bis pro rata amount (based on his percentage of stock
ownership of the Company as shown on Part 3.3 of the Disclosure Letier) of the fees to be paid
to the Escrow Agent pursuant to the Escrow Agreement, and (ii) if the amounts paid to each such
Shareholder from the Escrow Fund are insufficient to pay the full amount of the Merger
Consideration that such Shareholder is to receive pursuant to Section 2.7{(a)@) (minus the
Escrow Agent fees described in the preceding clause (i)), then the Surviving Corporation {or
Parent if the Surviving Cozporation fhils to make such payment) shall pay the difference to each
snch Shareholder. Ifless than $1,016,577 in Renewal Commissions sre Recaived during the six-
month period or if the Shareholders have not been performing all of their obligations under this
Agreement in all material respects (provided that if the Shareholders have not been performing
all of their obligations under this Agresment in all material regpects that they shall have 30 days
following notice of their non-performance to cure such non-performance to the satisfaction of the
Surviving Corporation, if so curzable), then (A) none of the Surviving Corporation, Parent nor
any other Person shall be obligated to pay any part of the Merger Consideration specified in
Section 2.7(a)(ii) and (B) Parent shall have the sole and exclusive right to instruct the Escrow
Agent as to the disbursement of the entire amowmt of the Escrow Fund, and the Sharcholders
shall not cbject thereto.

(d) Parent shall, and shall cause the Surviving Corporation to, instruct the Carrier
to provide to Lacry Kemp, on bebalf of the Sharcholdets, a copy by electronic means to
- Ikemp@cfbnet.com of each commission statement that the Cartier provides to the Surviving
Corporation regarding the Rencwal Commissions earned by the Surviving Corporation, with
respect to the period beginning on the Effective Date and ending on the earlier of (i) the Receipt
by the Surviving Corporation of $1,016,577 in Renewal Commissions or (i) six months after the
Effective Time. The Shareholders agree to (A) maintain in confidence, (B) not use for any
purpoge other than monitoring the Receipt of Remewal Commission by the Surviving
Corporation, and (C) destroy immediately after determination by the parties of whether or not the
Merger Consideration specificd in Section 2.7(a)(ii) is to be paid, all information contained in the
clectonic statements and any other information received with respect to the Renewal
Commissions following the Closing.

3. REFRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE
SHAREHOLDERS

The Company and the Shareholders represent and warrant to.Parent and Merger
Sub as follows:
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3.1 ORGANIZATION AND GOOD STANDING.

{2) The Company is a corporation duly organized, validly existing, and in good
standing under the laws of the State of Florida, with full corperate power and authority to
conduct its business as it is now being conducted, to own ot nse the properties and assets that it
purports to own or use, and to perform 2ll its obligations under Applicable Contracts. The
Company is not qualified to do busitiess as a foreign corporation under the laws of any other
stete or jurisdiction, and the ownership and use of the properties owned and used by the
Company, and the nature of the activities conducted by it, do not require any such qualification.

(t) The Company has delivered to Parent copies of fhe Orpanizational
Documents of the Company, as currently in effect.

3.2 AUTHORITY:; NO CONFLICT.

(2} The Company has all requisite corporate power aud autherity to enter into this
Agreement and the Escyow Agreement and to consummate the transactions contemplated hereby
and thereby. The execution and delivery of this Agreement and the Escrow Agreement and the
consummation of the transactions contemplated hereby and thercby have been duly authorized
by all necessary corporate action on the part of the Company. Each of this Agrecment and the
Escrow Agreement has been duly executed and delivercd by the Company and congtitutes a valid
and binding agreement of the Company, enforceable against it in accordance with its terms.

(b) This Agreement constitutes the legal, valid, and binding, obligation of cach
Shareholder, enforceable against zach Shareholder in accordance with its terma. Upon the
execution and delivery by each Shareholder of the Sharcholders’ Release and the Escrow
Agreement, each of the Sharcholders’ Release and the Escrow Agreement will congtitute the
legal, valid, and binding obligation of each Shareholder, enforceable against each Shareholder in
accordance with ity terms. Each Shareholder has the absolute and unrestricted right, power,
authority, and capacity to cxecute and defiver this Agresment, the Sharcholders’ Release and the
Facrow Agreement and to perform his obligations under this Agreement, the Shareholders'
Release and the Escrow Agreerent.

(c) Except as set forth in Part 3.2 of the Disclosure Letter, ngither the execution
and delivery of this Agreement nor the consummation or performance of any of the
Contemplated Transactions will, directly or indirectly (with or without notice or lapse of time):

(i) contravene, conflict with, or result in a violation of (A) any provision
of the Organjzational Documents of the Company, or (B) any resolution adopted by the
board of directors or the shareholders of the Company;

(ii} contravene, conflict with, or result in a vielation of, or give any
Governmental Body or other Person the right to challenge any of the Contemplated
Transactions or to exercise any remedy or obtain any relief under, any Legal Requirement
or any Onder to which the Company or apy Shareholder, or any of the asseis owned or
used by the Company, may be subject;
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(iii) contravene, conflict with, or result in a violation of any of the terms
or requirements of, or give eny Governmental Body the right to vevoke, withdraw,
suspend, cancel, terminate, or modify, any Govemmental Authorization that is held by
the Company or that otherwise relates to the business of, or any of the assets owned or
used by, the Company;

(iv) to the Knowledge of the Company or the Sharcholders, cause the
Surviving Corporation, the Company, Metger Sub or Parent to become subject to, or {o
become liable for the payment of, any Tax;

(v) cause any of the assets owned by the Company to be reassessed or
revalued by any taxing suthority or other Governmental Body;

(vi} contravene, conflict with, or result in a violation or breach of any
provision of, or give any Person the right to declare a default or exercise apy remedy
under, or to accelerate the maturity or performance of, or to cancel, terminate, or modify,
any Applicable Contract; or

. (vii) result in the imposition or creation of any Encumbrance upon or with
respect to axny of the assets owned or used by the Company.

Except as set forth in Part 3.2 of the Disclosure Letter, neither the Company nor
any Shareholder is or will be required to give auy notice to or obiain any Consent from any
Person in connection with the execution and delivery of this Agreement or the consummation or
performance of any of the Conterplated Transactions.

3.3 CAPITALIZATION. The authorized equity securities of the Company consist of
10,000 shares of common stoek, par value $1.00 per share (the "Companv Cormmon Stock”), of
which 100 shares are issued and outstanding, all of which are owned by the Sharsholders, Part
- 33 of the Disclosure Letter sets forth the following information regarding each Shareholder:
name, social security number, address, number of shares of Company Commen Stock owned and
percentage of stock ownership of the Company. Each Shareholder is and will be on the Closing
Date the sole record and beneficial owner and holder of the shares of Company Common Stock
shown as owned by him on Part 3.3 of the Disclosure Letter, free and clear of all Encumbrances.
No legend or other reference to any purported Encumbrance appesrs upon amy certificate
representing equity scomrities of the Company. All of the outstanding equity securities of the
Company have been duly authorized and validly issued and are fully paid and nonassessable.
There are no Contracts relating to the issuance, safe, or transfer of any equity securities or other
securities of the Company. Nonc of the ontstanding cquity securities or other gecurities of the
Company was issued in violation of the Securitics Act or any other Legal Requirement. The
Comapany does pot awn, or have any Coptract to acquire, any equity securities or other securities
of any Person or any direct or indirect eguity or ownership interest in any other business.
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3.4 FINANCIAL STATEMENTS.

{a) The Company has delivered to Parent: (2) balance sheets of the Company as at
Decembet 31, 2002 and 2001, and the related statements of incotne, changes in shareholders’
equity, and cash flow for each of the fiscal years then ended, and (b) a balance sheet of the
Company as at Decegmber 31, 2003 (including the notes thereto, the "Balance Sheet"), and the
related statements of income, changes in sharcholders” equity, and cash flow for the fiscal year
then ended. Such fipancial statements and notes fairly and accurately present the financial
condition and the results of operations, changes in shareholders’ equity, and cash flow of the
Company as at the respective dates of and for the periods referred to in such financial statements,
all in accordance with GAAP; the financial statements referred to in this Section 3.4 reflect the
consistent application of such accounting principles throughout the periods invelved. No
financial statements of any Person other than the Company sre required by GAAP te be included
in the finanecial statements of the Compeny.

(b} As of the Closing Date, the balance sheet contained in the Closing Financial
Statemnents (to be delivered pursuant to Section 7.4(e)) has been prepared in accordance with
GAAP and otherwise on a basis consistent in all respects (including the prineiples, practices and
methods of accounting) employed in the prepamtion of the Balance Sheet, and fairly and
accurately presents the financial position of the Company 28 of the Closing Date.

3.5 BOOKS AND RECORDS. The bocks of account, minute books, stock record
books, and other records relating to the Retained Assets and Ligbilities (collebtively, the "Books
and Records") of the Company, all of which have been made available to Parent, are complete
and comect and have been maintained in accordance with sound business practices and the
requiremnents of Section 13(b}(2} of the Securities Exchange Act of 1934, as amended (regardless
of whether, or not the Company is subject to that Section), including the maintenance of an
adequate gyster: of internal controls. The minute books of the Company contain accurate and
complete records of all meetings held of, and corporate action tsken by, the shareholders, the
Board of Directors, and committees of the Board of Directors of the Company, and no meeting
of any such shareholders, Board of Directors, or committee has been held for which minutes
have not been prepared and are not contained in such minute books. At the Closing, il of those
books and records will be in the possession of the Company.

3.6 TRANSFER OF ASSETS AND LIABILITIES.

{a) Prior to the Closing Date, the Shareholders and the Company will have
caused the Company to sell, trapsfer, convey, assign and deliver to Agent Distribution Center,
LLC (the "Asgets and Liabilitles Transferee™), and such Assets and Liabilities Transferes shall
have purchased, acquired, accepted and assuroed {the "Assets apd Liabilities Transfer™), all of
the Company's right, title and intersst in and to all of the business, properties, contracts,
goodwill, rights and other assets, of whatever kind, nature, character and description, whether
tangible or intangible, whether real, personal or mixed, whether accrued, vontingent or
otherwise, and wherever located, and all ljabilities and obligations of any nature (whether known
or unknown and whether absolute, accrued, contingent, or otherwise} of the Company, other than
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the Company's right, title and interest in and to, and obligations under, the Insurance Contract,
the Renewal Comunissions, the Policies, the Renswal Commissions Related Assets, the Books
snd Recotds, the Governments! Authorizations and the Intellectusal Property Assets (collectively,

the "Retained Assets and Liabilities™).

{t) At the Closing, the Cornpany will own or hold only the Retained Assets and
Liabilities, and the Corupany will not have any other properties, contracts, goodwill, rights or
other aggets, nor any other liabilities or obligations of any nature (whether known or unknown
and whether sbsolute, accrued, contingent, or otherwise). Other than the Retained Assets and
Lisbilities, the Surviving Corporation and Parent will have no obligation or responsibility for any
liabilities or obligations of the Company.

(¢) As of the Closing Date, the sharcholders' equity of the Company will equal
$0.00, and will be shown as such on the Closing Financial Statements.

3.7 TAXHS.

(a) The Company has filed or caused to be filed all Tax Returns that are or were
required to be filed by or with respect to it, pursuant to applicable Legal Requirsments. The
Company has delivered to Parent copies of, and Part 3.7 of the Disclosture Letter contains a
complete and securate list of, all such Tex Returns filed for the past five years. The Company
has paid, or made provision for the payment of, all Taxes that have or may have become due
pursuant to the Tax Retums or otherwise, or pursuant to any assessment received by any
Shareholder or the Company, except such Taxes, if any, as are listed in Part 3.7 of the Disclosure
Letter and are being contested in good faith and as to which adequate reserves (determined in
- accordance with GAAP) have been provided in the Balance Sheet.

- (b} The United States federal and state income Tax Retums of the Company have
been avdited by the YRS or relevant state tax authorities or are closed by the applicable statute of
limitations for all taxable years through 2000. Part 3.7 of the Disclosmure Letter contains a
complete and accurate list of all audits of all such Tax Returns, including a reasonably detailed
description, of the nature end outcome of each andit. All deficiencies proposed as a result of such
audity have been paid, reserved against, settled, or, as described in Part 3.7 of the Disclosure
Letter, are being contested in good faith by appropriste proceedings. Part 3.7 of the Disclosore
Letter describes all adjustments to the United States federal income Tax Returns filed by the
Company or any group of corporations including the Company for all taxable years, and the
resulting deficiencies proposed by the IRS. Except as described in Part 3.7 of the Disclosure
Letter, neither the Company nor any Shareholder has given or been requested to glve walvers or
extensions {or is or would be subject to a waiver or extension given by any other Person) of any
atatute of limitations relating to the payment of Taxes of the Company or for which the Company
may be liable. :

(c) The charges, accruals, and reserves with respect to Taxes on the respective
books of the Company are adequate (determined in accordance with GAAP) and are at least
equal to the Company’s lability for Taxes. There exists no proposcd tax assessment against the
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Company except as disclosed in the Balance Sheet or in Part 3.7 of the Disclosure Letier. No
congent to the application of Section 341(f)(2) of the IRC has been filed with respect to any
property or assets held, acquired, or to be acquired by the Company. All Taxes that the
Company is or was tequired by Legal Requirements to withhiold or collect have been duly
withheld or collected and, to the extent required, have been paid to the proper Governmental
Body or other Person.

{d) All Tax Retums filed by the Company are true, correct, and complete. There
i3 no tax sharing agreement that will require any payment by the Company after the date of this
Agreement. During the congsistency period (a5 defined in Section 338(h){(4) of the IRC with
respect to the Merger), neither the Company nor any target affiliate (as defined in Section
338{h)(6) of the IRC with respect to the Merger) has sold or will sell any property or assets to
Parent or Merger Sub or to any member of the affiliated group (as defined in Section 338(h)(5)
of the IRC) that includes Parent or Merger Sub. Part 3.7 of the Disclosure Letter lists all such -
target affiliatey.

(¢} The Company has elected to be treated as an "S Corporation” as that term is
defined in the IRC, and the Company bas received, prior to the Closing Date, confinmation from
the IRS that such election has been accepted and is effeciive for the year beginning Jamuary 1,
2004. The Company has delivered evidence of such acceptance and effectiveness to Patent prior
to the Closing.

- 3.8 NO MATERIAL ADYERSE CHANGE. Since the date of the Balance Sheet, there
has not been any material adverse change in the business, operations, propertiss, prospects,
assets, or condition of the Company, and, to the Knowledge of the Company or the Shareholders,
no event has oocurred or circumstance exists that may result in such 2 material adverse change.

3.9 EMPLOYEE BENEFITS.

{2) As vsed in this Section 3.9, the following terms have the meanings set forth
below, ] .

"Company Other Benefit Obligation" means an Other Benefit Obligation owed,
adopted, or followed by the Company or an ERISA Affiliate of the Company.

"Comparyy Plan" means all Plans of which the Company or an ERISA Affiliate of
the Company is or was a Plan Sponscr, or to which the Company or an ERISA Affiliate of the
Company otherwise contributes or has contributed, or in which the Company or an ERISA
Affiliate of the Company otherwise participates or has participated. All references to Plans are
to Company Plans unless the context requires otherwise.

"Company VEBA" means a VEBA whose members include employees of the
Company or any ERISA Affiliate of the Company. ,

"ERISA Affiliate” means, with respect to the Company, any other person that,
togethet with the Company, would be treated as a single employer under IRC § 414.
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"Multi-Ermployer Plan® has the meaning given in ERISA § 3(37)(A).

*"Giher Benefit Obligations" means all obligations, arrangements, or customary
practices, whether or not legally emforceable, to provide bemefiis, other than salary, as
compensation for services rendered, to present or former directors, employees, or agents, other
than obligations, arramgements, and practices that are Plans. Other Benefit Obligations include
consuiting agreements under which the compensation paid does not depend upon the amount of
service rendered, sabbatical policies, severance payment policies, and fringe benefits within the
meaning of IRC § 132.

"PBGC" means the Pension Benefit Guarspty Corporation, or any Ssuccessor
thereto.

*Pension Plan" has the meaning given in ERISA. § 3(2)(A).
"Plan" kas the meaning given in ERISA § 3(3).
"Plan Sponsor" has the meaning given in ERISA. § 3(16}(B).

"Qualified Plan" means any Plan that meets or purports to meet the requirements
of IRC § 401(a). '

. "Title IV Plans® means all Pension Plans that are subject to Title IV of ERISA, 29
U.8.C. § 1301 et seq., other than Multi-Employer Plans, ~

~ "VEBA" means a voluntary cmployees’ beneficiary association under JRC
§ S01(e)(D).

"Welfare Plan” has the meaning given in ERISA § 3(1).

(b) (i) There are no existing, and there have never existed, any Company
Plang, Company Other Benefit Obligations or Company YEBAs.

(ii} The Company does not have, and pever has had, any ERISA Affiliate.
(ili) The Company does not have any liability for post-retirement benefits.

310 COMPLIANCE WITH LEGAL REQUIREMENTS; GOVERNMENTAL
AUTHORIZATIONS. :

(2) Except ag set forth in Part 3,10 of the Disclogure Letter:

(i} the Company is, and at all times has been, in full compliance with each
Legal Requirement that is or was applicable to it or to the conduct or operation of its
business or the ownership or use of any of its assets;
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{(ii} no event hay occurred or circumstance exists that (with or without
notice or lapse of time) (A) may constitute or result in a viokstion by the Company of, or
2 failure on the part of the Company to comply with, any Legal Requirement, or (B) may
give rige to any obligation on the part of the Company to undertake, or to bear all or any
portion of the cost of, any remedial action of any nature; and

{iii) the Company has not received at any time any notice or other
cornmunication (whether oral or written) from any Govemmental Body or any other
Person regarding (A) any actual, alleged, possible, or potential violation of, or failure to
comply with, any Legal Reqmrement, or (B) any actual, alleged, possible, or potential
obligation on the part of the Company to undertzke, or to bear all or any portion of the
cast of, any remedial action of any nature.

{b) Part 3.10 of the Disclosure Letier contains a complete and accurate list of
each Governmental Anthorization that is held by the Company or that otherwise relates to the
business of, or to any of the assets owned or used by, the Company. Each Govemmental
Authorization listed or required to be listed in Part 3.10 of the Disclosure Letter is valid and in
full force and effect. Except as set forth in Part 3.10 of the Disclosure Letter:

(i) the Company is, and at all times has been, in full compliance wijth all
of'the terms and requirements of each Governmental Authorization identified or required
to be identified in Part 3.10 of the Disclosure Letter; _

(i) no eveni has ocourted or circurpstance exists that wmay (with or
without notice or lapse of time) (A) constitute or result directly or indirectly in a violation
of or a failure to comply with smy term or requirement of any Govemnmental
Authorization listed or reqmred to be listed in Part 3,10 of the Disclosure Letter, or (B)
result directly or indirectly in the revocation, withdrawal, suspension, cancellation, or
termination of, or any modification to, any Governmental Authorization listed or rcquu'ed
to be listed in Part 3.10 of the Disclosure Letter;

(iii) the Company has not mceived at any time any notice or other
communication (whether oral or written) from any Govertinental Body or any other
Person regarding (A} any actua), alleged, possible, or potential viclation of or failure to
comply with any temn or requitement of any Governmental Authorization, or {B) any
actual, proposed, possible, or poteniial revocation, withdrawal, suspension, cancellation,
tetmination of; or modification to any Governmental Authorization; and

{iv) all applications required to have been filed for the renewal of the
Governmental Authorizations listed or required to be listed 1n Part 3.10 of the Disclosure
FLetter have been duly filed on a timely basis with the appropriate Governmental Bodies,
and all other filings required to have been made with respect to such Govermmental
Authorizations have been duly made on a timely basis with the appmpnate Governmental
Bodies.
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The Governmental Authorizations listed in Part 3.10 of the Disclosure Letter
collectively constitute all of the Govermmental Authorizations necessary to permit the Company
to lawfully conduct and operate its business in the manper it cumently conducts and operates
such business and to permit the Company to own and use its assets in the manner in which it
currently owns and uses such assefs.

3.11 LEGAL PROCEEDINGS; ORDERS.

(2) Except as set forth in Part 3,11 of the Disclosure Letter, there is no pending
Proceeding:

{i) that has been commenced by or against the Company or that otherwise
relates to or may affect the business of, or any of the assets owned or used by, the
Company, including without limitation relating to any of the Policies or the insureds
thereunder, the Renewal Commissions, the Renewal Commissions Related Assets or the
Insurance Contracts; or

(i) that challenges, or that may have the effeet of preveuting, delaying,
making illegal, or otherwise interfering with, any of the Contemplated Transactions.

To the Knowledge of the Shareholders and the Company, {1} no such Proceeding
has been Threatened, and (2) no event has occurred or circimsatance exists thet may give mise to
or serve as a basis for the commencement of any such Proceeding. The Company has delivered
to Parent copies of all pleadings, comrespondence, and other documents rslating to each
Proceeding listed in Part 3.11 of the Disclosure Letter. The Proceedings listed in Part 3.11 of the
Disclosure Letter will not have a material adverse effect on the business, operations, assets,
condition, or prospects of the Company.

{b) Except as set forth in Part 2.11 of the Disclosure Letter:

{(iy there is no Order to which the Company, or any of the assets owned or
used by it, is subject;

(if) None of the Sharcholders is subject to any Order that relates to the
business of, or any of the assets owned or used by, the Company; and '

(tii) po officer, director, agent, or employee of the Company is subject to
any Order that prohibits such officer, director, agent, or employee from engaging in or
continuing any conduct, activity, or practice relating to the business of the Company.

{c) Except as set forth in Part 3.11 of the Disclosure Letter:
(i) the Company is, and af all times has been, in full compliance with all

of the terms and requirements of each Order {0 which it, or any of the assets owned or
used by it, is or has been subject;
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(i) no event has occurred or circumstance exists that may constituie or
result in (with or without notice or lapse of time} a violation of or failurs to comply with
any term or requirement of any Order to which the Company, or any of the assets owned
ot used by the Companty, is subject; and

(iii) the Company has not received at smy time any notice or other
communication (whether oral or written) from any Govermnmental Body or any other
Person regarding any actual, alleged, possible, or potential viclation of, or failure to
comply with, any term or requirement of any Order to which the Company, or ey of the
asgets owned or used by the Company, is or has been subject,

3.12 ABSENCE OF CERTAIN CHANGES AND EVENTS. Except as sct forth in Part
3.12 of the Disclosute Letter, since the date of the Balance Sheet, the Company has conducted its
businesses only in the Orditary Course of Business and there has not been any:

{(8) change in the Company’s suthorized or issued capital stock; grant of any
stock option or right o purchase shares of capital stock of the Company; issnance of any yecurity
convertible into such capital stock; grant of any registration rights; purchase, redemption,
retirernent, or other gcquisition by the Company of any shares of any such capital stock; or
declaration or payinent of any dividend or other disttibution or payment in respect of shares of
capital stock;

(b) amendment to the Organizational Documents of the Company;

{c) payment or increase bjr the Company of any bonuses, salaries, or other
compensation to any shareholder, director or officer or entry into any t:mpioymcnt, severance, or
similar Contract with any director or officer;

{d) damage to or deshruction or loss of any asset or property of the Company,
whether or not covered by insurance, materially and adversely affecting the properties, assets,
business, financial condition, or prospects of the Company, taken 23 a whole;

{(e) entry into, tenmination of, or receipt of notice of termination of (i) any license,
distributorship, dealer, sales representative, joint venture, credit, or similar agreement, or (ii) aoy
Contract or transaction mvolwng a total remajnieg commitment by or to the Company of any
AnoLnt;

(f) sale (other than sales of inventory in the Ordinary Course of Business), lease,
or other disposition of any asset or property of the Company or mortgage, pledge, or impogition
of any Lien or other Encuinbrance on any maicrial asset or property of the Company, including
the sale, lease, or other disposition of any of the Intellectual Property Assets; -

{g) cancellation or waiver of any claims or rights with a value to the Company of
any amount;

() material change in the accounting methods used by the Company; or
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(i) agreement, whether oral or written, by the Company to do any of the
foregoing.

3.13 CONTRACTS; NO DEFAULTS.

(2) At the Closing, there will not exist any sales agreements or other contracts or
arrangements between the Company or any of its representatives, on the one hand, and any
insurance carriers, underwriters, broksers, agencies or insureds, on the other hand, in any way
relating to any of the Policies or the Renewal Commissions or otherwise involving or benefiting
the insureds thereunder, other than that certain Master General Agency Agresment cxecuted on
Januasy 13, 2003 and January 30, 2003, between the Company and Mutual of Omaha Insuragce
Company and United of Omaha Life Insurance Company (collectively, the "Carrier") and all
amendments, schedules and addenda thereio (collectively, the "Insurapce Contract™, a true,
correct and complete copy of which has been delivered by the Company to Parent.

{b) Except ay vet forth in Part 3.13(b) of the Disclosure Letter:

(i) wvther then the Insurance Coniract, there is no other Applicable
Contract, nor any Contract to which any employee or agent of the Company is a party
relating to the business of the Company;

(ii) none of the Shareholders mor any Related Person of any of the
Shareholders has or may acquire any rights under, and no Shareholder has or will become
subject to any obligation or liability under, any Contract that relates to the business of, or
any of the assets owned or used by, the Company; and

(iii) no officer, director, agent, representative, employee, consuitant, or
conttactor of the Company is bound by any Contraci that purports to limit the ability of
such officer, director, agent, employes, consultaut, or contractor to {A) ebgage in or
continue any conduct, activity, or practice refating fo the business of the Company, or
{B) assign to the Company or to any other Person any righis to any invention,
improvement, or discovery.

{¢) The Insurance Contract is in full force and effect and is valid and enforceable
in accordance with ity terms.

{d) Except ag set forth in Part 3.13{d) of the Disclosure Latter:

(i} the Company is, and at all timas has been, in full compliance with afl
applicable terms and requirements of the Insurance Contract;

(if) each other Person that has or had any obligation or liability under the
Insurance Coptract is, and at all times hay been, in full compliance with all applicable
terms and requirements of the Insurance Contract;
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(iiiy no event has occurred or circumstance exists that (with or without
notice ot lapse of time) may contravene, conflict with, or result in a violation or breach
of, or give the Company or other Person the rght to declare a default or exercise any
remedy under, or to accelerate the maturity or performance of, or to cancel, terminate, or
modify, the Insurance Contract:

(iv) the Company has not given to or received from any other Person at
any time any notice or other commmmication (whether oral or written} regarding any
actual, aileged, possible, or potential violaton or breach of, or default under, the
Insurance Contract;

(v) the Iosurance Confract is sufficient for the Surviving Corporation to
continue to receive the Renewal Commissions on all of the Policies as the premiums are
paid thereon, in accordance with the terms of the Insurance Contract; and

(vi) the Company does not have any ocuistanding debts or any other
amounts due or payable to the Carrier under the Iusurance Contract, nor are there any
obligations or liabilities subject to offset under the Insurance Contract ot in any way
related to or affecting the Renewa] Commissions. . -

(¢) There are no renegotiations of, attempts to renegotiate, or outstanding rights
to renegotiate any material amounts paid or payable to the Company under ctrrent or cotapleted
Tnsurance Contracts with any Person and no such Person has made written demand for such
renegotiation.

3.14 RENEWAL COMMISSIONS; POLICIES.

(2) Exhibit 1{(2) attached hereto lists all Policies and all Renewal Commissions,
and is true, complete and correct. The Policies listed on Exhibit 1(8) constitute all of the in-force
insurance pohm&s for which the Company is the agent of recoxd. Each of the Policies is in fill
force and effect, the premiume due thereon have been fully paid, and none of the Shareholders
nor the Company has received any notice of lapse or cancellation of any of the Policies. To the
Knowledge of the Company and the Sharecholdets, (i) the insureds under the Policies intend to
renew, and do mot jntend to cancel, any of the Policies and (ii) the insurance camiers under the
Policies do not intend to cancel any of the Policies.

(b) The total annualized Renewsa! Commissions under the Insurance Contracis are
in excess of $2,500,000.

(c) Each Renewal Commission complies in all material respects with all
requirements of applicable federat, state, and local laws, rulings and regulations thereunder.

(d) The Insurance Contracts and the Policies are genuine, legal, valid and binding
obligations of the issuers of such Policies, enforceable by the Company or the Sharehelders in
accordance with their respective terms, except as enforceability thereof may be limited by
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bankruptey, insolvency, reorganization or similar laws affecting the enforcement of creditors’
rights generally and by equitable limitations on the availability of specific remedies, regardless
of whether such enforceability is considered in a proceeding in equity or at law. The obligations
of the Catvier in respect of the Renewal Commissions arising snder the Insurance Contract are in
full force and effect and have not been satisfied, snbordinaied or rescinded.

{e) No Renewal Commission is due from the United States of America or any
Siate or any agency, department, subdivision or instrumentality thereof,

(f) With respect to the Renewal Commissions, the information set forth in Exhibit
1{a) to this Agreement is true and correct in all material respects.

(g) No Renewal Coromission is subject to the laws of, any jurisdiction the laws of
which would make unlawful, void or voidable the sale, transfer and assignment of such Renewal
Commission, or the grant of any security interest in such Renewal Cortrmission.

(h) No Renewal Commission and no interest in any Renewal Commission bas
been. sold, transferred, assigned or pledged by the Company or any Shareholder to any Person.
The Company or the Sharcholders own all the Renewz] Commissions fiee and clear of all Liens.

() No Renewal Commission is subject to any right of rescission, counterclaim,
dispuie, adverse claim or defense (other than a defense that any Renewal Commission is not
owed because the underlying Policy is no Ionger in foree ot any premiums due in respect of such
policy have not been paid), whether arising out of tremsactions comcerning the Remewal
Commissions ot otherwise.

()} There has been no default, breach, or violation under the terms of the
Insurance Contracts and no condition exists or event has occurred and is continuing that with
notice, the lapse of time or both would constitute a default, breach, or violation thereof, and there
has been ne waiver of any of the foregoing.

() All of the Renewal Commissions are abligations of insurance carriers who are
entities organized and domiciled in the United States of America or Canada.

(1) The Carrier has been instructed to make all scheduled payments of Renewal
Commissions to the Company or the Shareholders.

(m) Neither the Company nor any Shareholder has done anything to convey any
right to any Person that would result in such Person having a right to a Renewal Commission or
otherwise to impair the rights of the Surviving Cotporation in any Rerewal Commission or the
proceeds thereof. _

(n) As of the Closing Date, there are no proceedings pending, nor to the best of
t.he Company's or any Shareholder’s Knowledge, threatened, wherein the relevant insurance
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carvier or any povernmenial agency has alleged that any Renewal Commission is illegal or
unenforceable. :

3.15 INSURANCE.
{a) The Company hes delivered to Parent:

(i} true and complete copies of all policies of insurance o which the
Company is a party or under which the Company, or any director of the Company, is or
has been covered at any time preceding the date of this Agresment; and

(@i} true and complete copies of all pending applications for policies of
insurance.

(b) Part 3.15(b) of the Disclosure Letter describes:

(i) any selfinsurance amrangement by or affecting the Company,
including any reserves established therennder; ,

(ii) any comfract or arrangement, other than a policy of insurance, for the
transfer or sharing of any risk by the Company; and

[l

(iii) all obligations of the Company to third parties with respect to
insurance (inchuding such obligations under leases and service agreements) and identifies
the policy under which such coverage is provided.

{c) Part 3.15(c) of the Disclosure Letter gets forth, by year, for the current policy
year and each of the five preceding policy years:

(i) asummary of the loss experience under cach policy;

(if) a statement describing each claim uoder an insurance policy for any
amount which sets forth:

{A) the name of the claimant;

(B) a description. of the policy by insurer, type of insurance, and
period of coverage; and

(C) the amount and a brief description of the claim; and

(iii} a statement describing the loss expericnce for all claims that were
self-insured, including the number and aggregate cost of such claims.

(d) All policies to which the Company is a party or that provide coverage to any
Sharcholder, the Company, or any director or officer of the Company:
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(i) are issued by an insurer that is financially sound and reputable;

(i) taken together, provide adequate insurance coverage for the asgets and
the operaticns of the Company;

(iti) are sufficient for compliance with all Legal Requirements and
Contracts to which the Company is a party or by which it is bound;

(iv) will contivue in full force and effect until the Effective Time, at
which time they will be terminated; and

(V) do not provide for any retrospective premium adjustmeent or other
experienced-based liability on the part of the Company.

fc} The Company has paid all premiums due, and has otherwise performed all of
its obligations, under each poli¢y to which it is a patty or that provides coverage to the Company
or director thereof, and the Company has given notice to the insurer of all claims that muy be
insured therchy. .

(f) There are no outstanding or open claims under any insurance policy to which
the Company is or was a party or that at any time has provided coverage to any Shareholder, the
Company or any director or officer of the Company.

3.16 ENVIRONMENTAL MATTERS. Except as set forth in Part 3.16 of the Disclosure
Letter: .

{a) The Company is, and at all times has been, in full compliance with, and has
not been and is not in violation of or liable under, eny Environmenis]l Law. No Shareholder or
the Company has any basis to expect, nor has any of them or any other Person for whose conduct
they are or may be held to be responsible received, any actual or Threatened order, notice, or.
other communication from (i) any Govemmental Body or private citizen acting in the public
interest, or (i) the cutrent or prior owner or operator of any Facilities, of any actual or potential
violation or failure to comply with any Environmental Law, or of any actual or Threatencd
obligation o0 undertake or bear the cost of any Environmental, Health, and Sufety Lighilities with
respect to any of the Facilities or any other properties ox assets (whether real, personal, ot mixed)
in which any Shareholder or the Company has had an interest, or with respect to sy property or
Facility at or to which Hazardous Materials were generated, manufactured, refined, transferred,
imported, used, or processed by any Sharcholder, the Company, or any other Person for whose
conduct they are or ey be held responsible, or from which Hazardous Materials have been
transported, treated, stored, handled, transferred, disposed, recycled, or received.

{) There are no pepding or Threatened claims, Enoumbrances, or other
restrictions of any nature, resulting from any Environmental, Heslth, and Safety Lisbilities or
arising under or pursuani to any Environmental Law, with respect to or affecting any of the
Facilities or any other properties and assets (whether real, personal, or mixed) in which any
Shareholder or the Comipany has or had an interest.
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{c} No Sharsholder or the Compary has any basis to expect, nor has any of them
or any other Person for whose conduct they are or may be held responsible, received, any
citation, directive, inquiry, notice, Order, summions, wamning, or other coramunication that relates
to Hazardous Activity, Hazardous Materials, or any alleged, actual, or potential violation or
failure to comply with any Environmental Law, or of any alleged, actusl, or potential obligation
to undertake or besr the cost of any Environmental, Health, and Safety Liabilities with respect to
any of the Facilities or any other properties or assets (whether real, personal, or mixed) in which
any Sharcholder or the Company had an interest, or with respect to any property or facility to
which Hazardous Materials generated, manufactured, refined, transferred, imported, vsed, or
processed by any Sharcholder, the Company, or any other Person for whose conduet they are or
- may be held responsible, have been transported, treated, stored, handled, transferred, disposed,
recycled, or received.

{d) No Sharcholder or the Company, or any other Person for whose conduct they
are or may be held responsible, has any Environmental, Health, and Safety Liabilities with
regpect to the Facilities or with respect to any other properties and asseis (whether real, personal,
or mixed) it which any Shareholder or the Company {or any predecessor), has or had an intersst,
or at any property geologically or hydrologicslly adjoining the Facilities or any such other
propetty or assets. . .

(e) There are no Hazsrdous Materials present on or in the Environment at the
Facilities or at any geologically or hydrologically adjoining property, including any Hacardous
Materials contained in barrels, above or underground storage tanks, landfills, land deposits,
dumps, equipment (whether movesble or fixed) or other containers, either temporary or
permanent, and deposited or located in land, water, sumps, or any other past of the Facilities or
such adjoining property, or incorporated into any structure therein or theteon. No Shareholder,
the Company, any other Person for whose conduct they are or may be held responsible, or any
other Person, has permitted or conducted, or is aware of, any Hazardous Activity conducted with
respect to the Facilities or any other propertics or assets (whether real, pm-sonal or mixed) in
which any Shareholder or the Company has or had an interest. .

{f) There has been no Release, or Threat of Release, of any Hazardous Materials
at or from the Facilities or at any other locations where any Hazardous Materials were generated,
mamufactured, refined, transferred, produced, imported, used, or processed from or by the
Facilities, or from or by any other properties and assets (whether real, personal, or mixed) in
which any Shareholder or the Company has or had an interest, or any geologically or
hydrologically adjmmng property, whether by any Sharcholder, the Company, or any other
Person.

{g) Thc Company has delivered to Parent true and complete copies and results of
any teporis, studies, analyses, tests, or monitoring possessed or initiated by any Shareholder or
the Company pertaining to Hazardous Materials or Hazerdous Activities in, on, or under the
Facilities, or concerning compliance by any Shareholder, any the Company, or any other Person
for whose conduct they are or may be held responsible, with Environmental Laws.
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3.17 EMPLOYEES, The Company does not have, nor at any time during its existence
has had, any employees.

" 3,18 LABOR RELATIONS; COMPLIANCE. The Company hag not been and is not a
party to any collective bargaining or other labor Contract, There has not been, there is not
presently pending or existing, and there is not Threatened, (a) any strike, slowdown, picketing,
work stoppage, or employee grievance process, {(b) any Proceeding against or affecting the
Company relating to the alleged violation of any Lega! Requirement pertaining to labor relations
or eroployment matters, including any charge or complaint filed by an employee or union with
the National Labor Relations Board, the Egual Employment Oppertunity Commission, or any
comparshle Governmental Body, organizational activity, or other labor or employment dispute
against or affecting the Company or its premises, or {¢) any application for certification of a
collective bargaining agent. No event has oconrred or circumstance exists that could provide the
basis for any work stoppage or other labor dispute. There is no lockout of any employees by the
Company, and no such action is contemplated by the Company. The Company has complied in
all respects with all Legal Requirements relating to employment, equal employment opportunity,
nondiscrimination, immigration, wages, hours, benefits, collective bargaining, the payment of
social security end similar taxes, occupational safety and health, apd plant closing, The
Company is not liable for the payment of any compensation, damages, taxes, fines, penalties, or
other amounts, however designated, for faﬂure to comply with any of the foregoing Legal
Roqmrm‘len‘ts

3.19 INTELLECTUAL PROPERTY..
(2) Intellectual ats.

(i) The term "Intellectual Property Asseis” includes the name "Sspior

Health Division, Foe.”, all fictiomal business names, trading names, registered and
unregistered trademarks, service ruarks, and epplications, owned, nsed, or licensed by the
Company. .

(ii) Part 3.19(a) of Disclosure Letter contains & complete and accurate list
and summary description of all Intelicctual Property Assets. The Company is the owner
of all right, title, and interest in and to each of the Intellectual Property Assets, free and
clear of all liens, security interests, charges, encumbrances, equities, and other adverse
claims.

(i} All trademarks that have been registered with the United States
Patent and Trademark Office are owrently in compliance with all fortaal legal
requirements (including the timely post-registration filing of affigavits of use and
incontestability and renewal applications), are valid and enforceable, and are not subject
to any maintenance fees or taxes or actions falling due within ninety days after the
Closing Date.
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{iv) None of the Intellmtual Praperty Assets has been or is now involved
in avy opposition, invalidation, or cancellation and no such action is Threatened with the
respect to any of the Intellectual Property Assets.

{¥) There is no potentially interfering trademark or trademark application
of any third party.

{vi) None of the Infellectual Property Assets is infringed or has been
challenged or threatened in any way. None of the Intellectual Property Assets used by
the Company infringes or is alleged to infringe any trade name, trademark, or service
mark of any third party.

(vii) All products and materials oontaining a tredemark bear the proper
federel registration notice where permitted by Jaw.

{b) Agreements. Part 3.19{b) of the Disclosure Letter contains a complete and
accurate list and summary deseription, including ahy royalties paid or received by the Company,
of all Contracts relating to the Intellectual Property Assets to which the Company is a party or by
which the Company is bownd. There are wo ouistanding and no Threatened disputes or
disagreements with respect to any such agreement.

(¢} Know-How Necessary for the Business, The Intellectual Property Assets are
all those necessary for the operation of the Company's business as it is currently conducted. The

Company is the owner of gll right, tifle, and interest in and to each of the Intellectnal Property
Assets, free and clear of all liens, security interests, charges, encumbrances, equities, and other
adverse claims, and has the right to use without payment to a third party all of the Intellectual
Property Assets.

(d) Patents, The Company does not own, use or license any patents, patent
applications, or nventions or discoveries that may be patentable. None of the products
manufactured and sold, nor any process or know-how used, by the Company infringes or i3
alleged to infringe any patent or other proprietary right of any other Person.

{e) Copyrights, The Company does not own, use or license any copyrights in
either published works and unpublished works,

3.20 CERTAIN PAYMENTS. Neither the Comipany nor director, officer, agent, or
employee of the Company, of any other Person asgociated with or zcting for or on behalf of the
Company, has directly or indirecily (a) made any contribution, gift, bribe, rebate, payoff,
influence payment, kickback, or other payment to any Person, private or public, regardless of
form, whether in money, property, or services (i) to obtain favorable treatment i securing
business, (i} to pay for favorable ireatment for business secured, (iif) to obtain special
concessions or for gpecial concessions already obtained, for or in respect of the Company or any
Related Person of the Company, or (iv) in violation of any Legal Requirement, or (b) established
or maintained any fund aor asset that has not been recorded in the beoks and records of the
Company.
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3.21 DISCLOSURE.

{8) No representation or wartanty of the Company or the Shareholders in thig
Agreement and no statement in the Disclosure Letter omits to state a material fact necessary to
make the statements herein or therein, in light of the circumstances in which they were made, not
misleading.

(b) No notice given pursuant to Section 5.5 will contain any unirue statement or
omit to state a material fact necegsary fo muke the statements therein or in this Agreement, in
light of the circumstances in which they were made, not roisleading,.

() There is no fact known to the Company or any Shareholder that has specific
application to any Shareholder or the Company (other than general economic or industry
conditions) and that materjally adversely affecty the assets, business, prospects, financial
condition, or results of operations of the Company that has not been set forth in this Agreement
or the Disclosure Letter.

3.22 RELATIONSHIPS WITH RELATED PERSONS. Except as sct forth in Part 3.22
of the Disclosure Letter, none of the Shareholders or any Related Person of any Sharcholder or
of the Company has, or has had, any interest in any property (whether real, personal, or mixed
. and whether tangible or intangible), used in or pertaining to the Company’s business. Except as
set forth in Part 3,22 of the Disclosmre Letter, no Shareholder or any Related Person of any
Shareholder or of the Company is, or has owned (of recond or as a bensficial owner) an equity
interest or any other financial or profit interest in, a Person that has (i) had business dealings or a
material financial interest in any transaction with the Company, or (ii) engaged in competition
with the Company with tespact to any line of the products or vervices of the Company in sny
market presently served by the Company. Except as set forth in Part 3.22 of the Disclosure
Letter, no Shareholder or any Related Person of any Sharchelder or of the Company is a party to
any Contract with, or has any claim or right against, the Company.

3.23 BROKERS OR FINDERS, None of the Shareholders nor the Compeny or any of
their agents has incurred any obligation or liability, contingent or otherwise, for brokerage or
finders® fees or agenis’ commissions or other similar payment in compection with this
Agreement.

4. REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent and Merger Sub represent and warrant to the Company and the
Shareholders as follows:

" 4.1 ORGANIZATION AND GOOD STANDING. Parent is a cotporation duly
organized, validly existing, and in good standing under the laws of the State of Delaware,
Merger Sub is a cotporation duly organized, validly existing and in good standing under the laws
of the State of Indiana.

4.2 AUTHORITY; NO CONFLICT.
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(a) This Agreement constitutes the legal, valid, and binding obligation of each of
Parent and Merger Sub, enforceable against each of Patent and Merger Sub in accordance with
its terms. When executed and delivered by Parent and Merger Sub in accordance with this
Agreement, the Escrow Agreement will constitute the legal, valid, and binding obligation of each.
of Parent and Merger Sub, enforceable against each of Parent and Merger Sub in accordance
with its texms. Each of Parent and Merger Sub has the sbsolute and unrestricted right, power,
and authority to execute and deliver this Agreement and the Escrow Agreement and to perform
its obligations hereunder and thereunder.

(b) Except as set forth in Schedule 4.2, neither the execttion and delivery of this
Agreement by Parent or Merger Sub nor the consummeation or performance of any of the
Contemplated Transactions by Parent or Merger Sub will give any Person the right to preveat,
delay, or otherwise interfere with any of the Contemplated Transactions pursusnt to:

(1) any provisiou of Parent's or Merger Sub's Organizational Documents;

(ii} any resclution adopted by the board of directors or the sharcholders of
Parent or Merger Suls:

_ : (iti) any Legal Requirement or Order to which Parent or Mexrger Sub may
be subject; or .

: (iv) any Contréct to which Parent or Mergcr Sub is a party or by which it
~ may be bound. '

Except as set forth in Schedule 4.2, nejther Parent nor Merger Sub is or will be
required to obtain any Consent from any Person in connection with the execution and delivery of
this Agreement or the consurpiation or performance of any of the Contemplated Transactions.

4.3 CERTAIN PROCEEDINGS. There is no pending Proceeding that has been
commenced against Parent or Merger Sut that challenges, or may have the effect of preventing,
delaying, making illegal, or otherwise interfering with, any of the Contemplated Transactions.
To Parent or Merger Sub’s Knowledge, no such Proceeding has been Threatened.

. 4.4 BROKERS OR FINDERS, None of Parent, Merger Sub or its officers or agents
have incurred any obligation or Kability, contingent or otherwise, for brokerage or finders’ fees
or agents’ cornmissions or other similar payment in connection with this Agreement.

5. COVENANTS OF SHAREHOLDERS AND THE COMPANY PRIOR TO CLOSING DATE

5.1 ACCESS AND INVESTIGATION, Between the date of this Agreement and the
Closing Date, each Shareholder and the Company will, and will cause cach of its Representatives
to, (a) afford Parent and Merger Sub and their Representatives and prospective lenders and their
Representatives (collectively, "Parent’s Advisors™) full and free access to the Company’s
petsonnel, properties (including subsurface testing), contracts, books end records, and other
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documents and data, (b} furnish Parent and Parent’s Advisors with copies of all such contracts,
books and records, and other existing docinments and data as Parent may reasonably request, and
(c) fumnish Parent and Parent’s Advisors with such additional financial, operating, and other data
and information as Parent may reasonably request.

5.2 OPERATION OF THE BUSINESS OF THE COMPANY. Between the date of this
Agreement and the Closing Date, the Sharcholders and the Company will;

(#) conduct the business of the Company oaly in the Ordirery Coursc of
Business;

(b) use their Best Efforts to preserve intact the current business organization of
the Company, keep available the services of the current officers, employees, and agents of the
Company, and maintain the relations and good will with suppliers, enstomers, landlords,
creditors, employees, agents, and others having business relationships with the Company;

(c) comfer with Parent concerning operational matters of a material nature; and

{(d) otherwise report periodically to Parent conceming the status of the business,
operations, and finances of the Company.

5.3 NEGATIVE COVENANT. Except as otherwise expressly peormitted by this
Agreement, between the date of this Agreement avd the Closing Date, the Shareholders and the
Company will not, without the prior consent of Parent, take any affirmative action, or fail to take
any reasonable action within their or its control, ag a result of which any of the changes or events
listed in Section 3.12 is Hkely to occur, In addition, between the date of this Agreement and the
Closing Date, none of the Shareholders will transfer, enter into any arrangement with respect to,
or permnit any Encumbrance on, any of the shares of Company Common Stock owned by him.,

5.4 REQUIRED APPROVALS. As promptly as practicable afier the date of this
Agreement, the Sharcholders and the Company will make all filings required by Legsl
Requirements to be made by them in order to consummate the Conternplated Transactions.
Between the date of this Agreement and the Closing Date, the Sharsholders and the Company
will (a) cooperate with Parent and Merger Sub with respect to all filings that Parent or Merger
Sub clects to make or is required by Legal Requirements to make in connsction with the
Contemplated Transactions, and (b) cooperate with Parent and Merger Sub in obtaining all
consents identified in Schedule 4.2,

5.5 NOTIFICATION. Between the date of this Agreement and the Closing Date, the
Shareholders or the Company will promptly notify Parent in writing if any Shareholder or the
Company becomes aware of any fact or condition that causes or constitutes 2 Breach of any of
the Shareholders’ or the Company's representations and warrantics as of the date of this
Agreement, or if any Sharcholder or the Company becomes aware of the occutrence after the
date of this Agreement of any fact or condition that would (exsept as expressly contemplated by
this Agrecment) canse or constitute a Breach of any such representation or warranty had such
Tepresentation or warranty besn made as of the time of occurrence or discovery of such fact or
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condition, Should any such fact or condition require any change in the Disclosure Letier if the
Disclosure Letter were dated the date of the occurrence or discovery of any such fact or
condition, the Shareholders or the Company will promptly deliver to Parent a supplement to the
Disclosure Letter specifying such change. During the same period, the Shareholdera or the
Company will prompily notify Parent of the accurrence of any Breach of any covepant of any
Shareholder or the Company in this Section 5 or of the occurrence of any event that may make
the satisfaction of the conditions in Section 7 impossible or unlikely.

5.6 PAYMENT OF INDEBTEDNESS BY RELATED PERSONS. Except as expressly
provided in this Agreement, each Sharcholder will. cause all indebtedness owed to the Company
by such. Shareholder or any Related Person of such Sharcholder or the Company to be paid in
full prior to Closing.

5.7 NO NEGOTIATION. Until such time, if any, as this Agreement is termipated
pursuant to Section 9, each Shareholder and the Company will not, and will cause each of their
Representatives not to, directly or indirectly solicit, initiate, or encourage any inquiries or
proposals frorm, discuss or negotiate with, provide any non-public information to, or consider the
merits of any unsolicited inquiries or proposals from, any Person (other than Parent) relating to
any transaction involving the sale of the business or assets {other than in the Ordinary Coursc of
Business) of the Company, or any of the capital stook of the Company, or amy merger,
consolidation, business combination, or similar transaction involving the Corpany.

5.8 BEST EFFORTS. Between the date of this Agreement and the Closing Date, cach
Shareholder and the Company will use its Best Efforts to caiise the conditions in Sections 7 and
8 o be satisfied, A

5. COVENANTS OF PARENT AND MERGER SUB PRIOR TO CLOSING DATE

6.1 APPROVALS OF GOVERNMENTAL BODIES, As prompily as practicable after
the date of this Agreement, Parent will, and will cause each of its Related Persons to, make all
filings required by Legal Requirements to be made by them to consummate the Contemplated
Transactions. Betwesn the date of this Agreement and the Closing Date, Parent will, and wiil
cause each Related Person to, cooperate with the Shareholders and the Cotpany with respect to
a!) filings that the Shareholders or the Company are required by Legal Requirements to make in
conmection with the Contemplated Transactions, and cooperate with the Sharcholders and the
Company in obtaining all Consents identified in Part 3.2 of the Disclosure Letter; provided that
this Agreement will not require Parent or Merger Sub to dispose of or make any change in any
portion of its business or to incur any other burden to obtain a Governmental Anthorization,

6.2 BEST EFFORTS. Except as set forth in the proviso to Section 6.1, between the date
of this Agreement apd the Closing Date, Parent and Merger Sub will usc their Best Efforts to
cause the conditions in Sections 7 and § to be satisfied.
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7. CONDITIONS PRECEDENT TO PARENT AND MERGER SUB’S OBLIGATION TO
CLOSE

Parent's and Merger Sub’s obligation to cifect the Merger and to tzke the other
actions required to be taken by Parent and Merger Sub at the Closing iz subject to the
satisfaction, at or prior to the Closing, of each of the following conditions (any of which may be
waived by Pareni or Merger Sub, in whole or in part):

7.1 ACCURACY OF REPRESENTATIONS,

(a) All of the Shareholders® and the Company’s representations and wasranties in
this Agreement (considered collectively), and each of these represemtations and warranties
(considered individually), must bave been acourate jn all material respects as of the date of this
Agreement, and must be accurate in all material respects as of the Closing Date as if made on the
Closing Date, without giving effect to any supplement to the Disclosure Letter.

(b) Each of the Sharcholders” and the Cornpany’s representations and warranties
in Sections 3.2, 3.3, 3.4, 3.6, 3.8, 3.13, 3.14 and 3.21 must have been accurate in all respects as
of the date of this Agreement, and must be accurate in all respects as of the Closing Date as if
. made on the Closing Date, without giving effect to any supplement to the Disclosure Letter.

7.2 THE SHAREHOLDERS' AND THE COMPANY'S PERFORMANCE.

(2) All of the covenants and obligations that any Shareholder or the Company is
required to perfonm or o comply with pursuant to this Agreement at or prior to the Closing
(comsidered collectively), and each of these covenants and eobligations (considered individually),
must have been duly performed and complied with in all material respects.

(b) Each document required to be delivered pursnant fo Section 7.4 must have
been delivered, and each of the other covenants and obligations that the Shareholders or the
Compartty is required to perform or to comply with pursuant to this Agreement at or prior to the
Closing must have been performed and complied with in all respects.

7.3 CONSENTS, Each of the Consents identified in Part 3.2 of the Disclosure Letter,
and each Consent identified in Schedule 4.2, tnust have been obtained and must be in fill force
and effect; provided, however, that if any such Consent shall not he obtained at or prior to the
Closing, at Parent's option it may require, and the Sharcholders and the Company shall cooperate
in, any arrangement Parent may reasonably request to provide for the Surviving Corporation the
benefits under the Contract ot Governmental Authorization requiring such Consent until such
time as the Consent can be obtained.

7.4 ADDITIONAL DOCUMENTS. Each of the following documents must have been
delivered to Parent and Merger Sub:
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(e} an opinion of MacFarlane Ferguson & McMullen, dated the Closing Date, in
the form of Exlabit 7.4(a);

(b} a certificate dated the Closing Date executed by the Carrier, in a mutually
agreeable form;

{c) a release in the form of Exhibit 7.4(c) executed by each Sharcholder (the
"Shareholders’ Release");

{d) a certificate executed by each Shareholder representing and warranting to
Parent and Merger Sub that each of the Company's and the Shareholders' representations and
warranties in this Agreement was accurate in all respects as of the date of this Agreement and is
accurate in all respects as of the Closing Date as if made on the Closing Date (giving full effect
to any supplements to the Disclosure Letter that were delivered to Parent prior to the Closing
Date in accordance with Section 3.5), and certifying to Parent and Merger Sub that the Assets
and Liabilities Transfer has been completed in accordance with Section 3.6;

: (e) financial staternents ("Closing Financial Statements") of the Company as of
the Closing Date and for the period from the date of the Balance Sheet through the Closing Date,
including a computation of the Company's shareholders® equity as of the Closing Date;

(D such other documents ag Patent may reasonsbly request for the purpose of (i)
cvidencing the accuracy of any of the Shareholders' and the Company’s representations and
© warranties, (ii) evidencing the performance by the Sharcholders and the Company of, or the
compliance by the Shareholders and the Company with, any covenant or obligation required to
be performed or complied with by it or them, (jii) evidencing the satisfaction of any condition
refemred to in this Section 7, or {iv} otherwise facilitating the consummation or performance of
any of the Conieruplated Transactions;

(g) evidence of the TRS' confirmation of the effectiveness of the Company's
*S Corporation™ status for the year beginning January 1, 2004; and

(b) the Escrow Agreement, executed by the Company and each of the
Shareholders. '

7.5 NO PROCEEDINGS, Since the date of this Agreement, there must not have been
commenced or Threatened against Parent or Merger Sub, or against any Person affiliated with
Parent or Merger Sub, any Proceeding {a) involving any challenge to, or secking damages or
other relief in connection with, any of the Contemplated Trangactions, or (b) that may bave the
effect of preventing, delaying, making illegal, or otherwise interfering with any of the
Contesnplated Trangactions,

7.6 NO CLAIM REGARDING STOCK OWNERSHIP OR SALE PROCEEDS. There
must not have been made or Threatened by any Person any claim asserting that such Person (a) iy
the holder or the beneficial owner of, or has the right to acquire or to obtain beneficial ownership
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of, any stock of or any other voting, equity, or ownership interest in, the Company, or (b) is
entitled to all or any portion of the Merger Consideration.

7.7 NO PROHIBITION. Neither the consummation nor the performance of any of the
Contemplated Transactions will, directly or indirectly (with or without notice or lapse of time),
materially coptravene, or conflict with, or result in a material violation of, or cause Parent or
Merger Sub or any Person affiliated with Parent or Merger Sub to suffer any material adverse
consequence under, (a) apny applicable Legal Requirement or Order, or (b) any Legal
Requirement or Order that has been published, introduced, or otherwise proposed by or before
any Governmental Body.

7.8 ASSETS AND LIABILITIES TRANSFER. COMPLETED. The Sharcholders, the
Company and the Assets and Liabilities Transferee shall have completed the Assets and
Liabilities Transfer in zccordance with Section 3.6.

7.9 FINANCING. Parent and Merger Sub shail have obtained the financing required to
consummate the fransactions contemplated by this Agreement

8. CONDITIONS PRECEDENT TO THE SHAREHOLDERS' AND THE COMPANY'S
OBLIGATION TO CLOSE

The Shareholders' and the Company's obligation to effect the Merger and to take
the other actions required to be taken by the Shareholders and the Company at the Closing is
subject to the satisfaction, at or ptior to the Closing, of each of the following conditions (any of
which may be waived by the Sharcholders or the Company, in whole or in part):

8.1 ACCURACY OF REPRESENTATIONS. All of Parent's and Merger Sub's
representations and warranties in this Agreement (considered collectively), and ecach of these
representations and warranties {considered individually), must have been accurate in all material
respects as of the date of this Agreerent and must be accurate in sll material respects as of the
Closing Date ag if made on the Closing Date.

8.2 PARENT'S AND MERGER SUB'S PERFORMANCE.

{2) All of the covenants and obligations that Parent or Merger Sub is required to
perform or to comply with pursuant to this Agreement at or prior to the Closing (considered
collectively), and each of these covenants and obligations (considered ndividually), must have
been performed and complied with in all material respects,

(b} Parent and Merger Sub must have delivered each of the documents required
to be delivered by Parent and Merger Sub pursuant to Section 7.3.

8.3 ADDITIONAL DOCUMENTS. Parent and Merger Sub must have caused the
following documents to be delivered to the Shareholders and the Company:
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{a) the Escrow Agreement, executed by Parent and Merger Sub; and

() such other documents us the Shareholders and the Company may reasonably
request for the purpose of (i) evidencing the accuracy of any representation or wareanty of Parent
or Merger Sub, (ii) evidencing the performance by Parent or Merger Sub of, or the compliance
by Parent or Merger Sub with, any covenant or obligation required to be performed or comiplied
with by it, (iii) evidencing the satisfaction of any condition referred to in this Section 8, or {iv)
otherwise facilitating the consummation of any of the Contemplated Transactions.

8.4 NO INJUNCTION. There must not be in ¢ffect any Legal Requirement or any
injunction or other Order that (a) prohibits the Merger, and (b) has been adopted or issued, or has
otherwise become effective, since the date of this Agreement,

9. TERMINATION

9.1 TERMINATION EVENTS. This Agreement may, by notice given prior to or at the
Closing, be terminated:

{a) by either Parent or the Company if & material Breach of any provision of this
Agreement has been committed by the other party and such Breach has not been waived;

(b) (i) by Parent or Merger' Sub if any of the conditions in Section 7 has not been
satisfied as of the Closing Date or if satisfaction of such a condition is or becomes impossible
(other than through the failure of Parent or Merger Sub to comply with its obligations under this
Agreement) and Parent or Merger Sub has not waived such condition on or before the Closing
Date; or (ii) by the Company, if any of the conditions in Section § has not been satisfied of the
Closing Date or if satisfaction of such a condition is or becomes impossible {other than through
the failure of the Company or the Shareholders to comply with its obligations under this
Agreement) and the Company or the Shareholders have not waived such condition on or before
the Cloging Date; or

(c} by mutual consent of Parent, Mearger Sub and the Company.

9.2 EFFECT OF TERMINATION. Each party’s right of termination nnder Section 9.1
is in addition to any other rights it may have under this Agreement or otherwise, and the exetcise
of a right of termination will not be an election of retpedies. If this Agreement is terminated
pursuant to Se=otion 9.1, all further obligations of the parties under this Agreement will terminate,
except that the obligations in Sections 12.1 and 12,3 will survive; provided, however, that if this
Agreement is terminated by a party because of the Breach of this Agreement by the other party
or because ope or more of the conditions to the terminating party’s obligations under this
Agreement is not satisfied as a result of the other party’s failure to comply with its obligations
under this Agreement, the terminating party’s right to pursue all legal remedies will survive such
termination unimpaired.
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10. INDEMNIFICATION; REMEDIES

10.1 SURVIVAL: RIGHT TO INDEMNIFICATION NOT AFFECTED BY
KNOWLEDGE. All represeptations, warrsnties, covenants, eud obligations in this Agreement,
the Disclosure Letter, the supplements to the Disclosure Letter, the certificate delivered pursuant
to Section 7.4(d), and any other certificate or document delivered pursuant te this Agreement
will survive the Closing. The right to indemnification, payment of Damages or other remedy
Dased on such representations, warsanties, covenants, and obligations will not be affected by any
investigation conducted with respect to, or any Knowledge acquired {or capable of being
acquired) at any time, whether before or after the execution and delivery of this Agreement or
the Closing Date, with réspect to the accuracy or inaccuracy of or cotpliance with, any such
representation, warranty, covenant, or obligation. The waiver of any condition based on the
accuracy of any representation or warranty, or on the performance of or compliance with any
covenant or obligation, will not affect the right to indemnification, payment of Damages, or other
remedy based on such representations, warranties, covenants, and obligations.

10.2 INDEMNIFICATION AND PAYMENT OF DAMAGES BY THE
SHAREHOLDERS. Each Shareholder and the Assets and Liabilities Transferee, jointly and
severally, will indernify and hold harmless Parent, the Surviving Corporation, the Company,
and their respective Representatives, shareholders, controlling persons, and affiliates
(coliectively, the "Indernnified Persong™ for, and will pay to the Indemnified Persons the amount
of, any loss, lisbility, claim, damage (including incidental and consequential damages), expense
{including costs of investigation and defense and ressonable attorneys’ fees) or diminution of
value, whether or not involving a third-party claim (collectively, "Damages"), arising, directly or
indirectly, from or in commection with: '

(a} apy Breach of any representation or watranty made by the Shareholders or the
Company in this Agreement (without giving effect to any supplement to the Disclosure Letter),
the Disclosure Letter, the supplements to the Disclosure Letter, or any other certificate or
document delivered by the Shareholders or the Company pursuant to this Agreement;

(b} any Breach of any representation or warranty made by the Shareholders or the
Company in this Agreement as if such represcntation or warranty were made on and as of the
Closing Date without giving effect to sny supplement to the Disclosure Letter, other than any
such Breach that is disclosed in a supplement to the Disclosure Letter and is expressly identified
in the certificate deliverad pursuant to Section 7.4(d) ay having caused the condition specified in
Section 7.1 not to be satisfied; .

(c) any Breach by any Shareholder or the Company of any covenant or obligation
of the Shareholders or the Company in this Agreement;

{d) any services provided by the Corupany prior to the Closing Date;

{e) any claim, action, suit, proceeding or investigation of any kind, at law or in
equity, arising out of or based upon any acts, omissions, events or other conditions that occurred
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or existed with respect to the Company, its business or its directors, officers, employees, agents
or independent contractors, at any time prior to the Closing Dats;

{f) any obligations, debts, Taxes, operating expenses, rent, uiilities snd other
liabilities of the Company of any kind, character or desetiption, whether aecrued, absolute,
contingent or otherwise, arising out of or with respect to, or relating to, (i) any properties,
contracts, goodwill, rights and other assets, of whatever kind, nature, charscter and description,
whether tangible or intangible, whether real, personal or mixed, whether accrued, contingent or
otherwise, and wherever located, and owned or held by the Company st any time prior to the
Closing Date, other than the Retained Assets and Liabilities, and (if) all liabilities and obligations
of any natore (whether known or unknown and whether absolute, accrued, contingent, or
otherwise) of the Company at any time prior to the Closing Date other than the Retained Assets
and Liabilities; or

(g) any clsim by muy Person for brokerage or finder’s fees or commmisgions or
similar payments hased upon any agreement or understanding alleged to bave been made by any
such Person with any Shareholder or the Company {or any Person acting on their behalf) in
connection with any of the Contemplated Transactions.

The remedies provided in this Section 10.2 will not be exclusive of or limit any
other remedies that may be available to Parent, the Surviving Corporation or the other
Indemnified Persons. . :

10.3 INDEMNIFICATION AND PAYMENT . OF DAMAGES BY THE
SHAREHOLDERS-ENVIRONMENTAL MATTERS. In addition to the provisions of Section
10.2, the Shareholders and the Assets and Liabilities Transferee, jointly and severally, will
indemnify and hold hamnless Parent, the Surviving Corporation, the Company, and the other
Indemnified Persons for, and will pay to Parent, the Surviving Corporation, the Company, and
the other Indemmified Persons the amwount of, any Damages (including cests of cleanup,
containment, or other remediation) arsing, directly or indirectly, from or in connection with:

(a) any Envirommentsl, Health, and Safety Liabilitics arising out of or relating to:
(i} (&) the ownership, operation, or condition at any time on or prior to the Closing Date of the
Facilitles or sny ofher properties and assets {(whether real, personal, or mixed and whether
tangible or intangible) in which any Shareholder or the Company has or had an interest, or
(B) any Hazardous Materials or other contaminants that were present on the Facilities or such
other properties and adsets at any time on or prior i the Closing Date; or (if) (A} any Hazardous
Materials or other contaminants, wherever located, that wers, or were allegedly, generated,
transported, stored, treated, Released, or otherwise handled by any Sharcholder or the Company
ot by any other Person for whose conduct they are or may be held responsible at any time on or
prior to the Closing Date, or (B) any Hazardous Activities that were, or were allegedly,
conducted by any Shatsholder or the Company or by any other Person for whose conduct they
are or may be held responsible; or
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(&) any bodily injury (ingluding illness, disability, and death, and regardless of
when any such bodily injury sceurred, was incued, or manifested itself), persomal injury,
property damage (including trespass, mmisance, wrongful eviction, and deprivation of the use of
real property), or other darnage of or to any Person, including any employee or former employee
of any Shareholder or the Company or any other Person for whose conduct they are or may be
held responsible, in any way arising from or allegedly arising from any Hazardous Activity
conducted or allegedly conductad with respect to the Facilities or the operation of the Cotipany
prior to the Closing Date, or from Hazardons Material that was (f) present or suspected to be
present on or before the Closing Date on or at the Facilities (or present or suspected to be present
on any other property, if such Hazardous Material emanated or allegedly emanated from any of
the Facilities and was present or sugpected to be present on any of the Facilities on or prior to the
Closing Date) or (ii) Released or allegedly Released by any Sharcholder or the Company or any
other Person for whose conduct they ate or may be held responsible, at any time on or prior to
the Closing Daie.

Parent will be entitled to control zny Cleanup, any related Proceeding, and, except
as provided in the following sentence, any other Proceeding with respect to which inderanity
may be gought tnder this Section 10.3. The procedure deseribed in Section 10.7 will apply to
any claim solely for monetary damages relating to a matter covered by this Section 10.3.

10.4 INDEMNIFICATION AND PAYMENT OF DAMAGES BY PARENT. * Parent
will indemmify and hold harmiless the Shareholders, and will pay to the Shareholders the amoung
of any Damages arising, directly or indirectly, from or in connection with (a} any Breach of any
representation or warranty made by Parent in this Agreement or in any certificate delivered by
" Parent pursuant to this Agreeraent, (b) any Breach by Parent of any covenant or obligation of
Parent in this Agreetoent, or (¢} any claim by any Person for brokerage or finder’s fees or
commissions or similar payments based upon any agreement or wirderstanding alleged to have
been made by such Person with Parent (or any Person acting on its bchalf) in connection with
any of the Contemplated Transactions.

10.5 TIME LIMITATIONS. If the Closing occurs, the Shareholders and the Assets and
Liabilities Transferee will have no liability (for indemnification or otherwise) with respect to any
covenant or obligation to be performed and complied with prior to the Closing Date, or with
respect to any representation or warranty, other than those in Sections 3.1, 3.2, 3.3, 3.7, 3.9, and
3.16, unless on or before the third anniversary of the Closing Date Parent nofifies the
Shareholders of a claim specifying the factual basis of that claim in reasonable detail .to the
extent then known by Parent; a claim with respect to Section 3.1, 3.2, 3.3, 3.7, 3.9, or 3,16, 0r a
claim for indemnification or reimbursement not based upont any covenant or obligation to be
pexformed and complied with prior to the Closing Date, may be made at any time. By way of
clarification and not limitation, a claim for indemmification or reimburscment relating to any of
the items described in Section 10.2(d), (¢), (f) or {g) or Section 11.2 may be made at any time.
The limitations contained in this Section 10.5 shall not apply to any Damages thet may be
incutrred by virtue of or result from fraud, intentional misrepresentation or intentional breach. If
the Closing occurs, Parent will have no liability (for indernmification or otherwise) with respect
to any representation or waranty, or covenant or obligation 0 be perfonned and complied with
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prior to the Closing Date, unless on or before the first anniversary of the Cloging Date the
Shareholders notify Parent of a claim specifying the factual basis of that claim in reasonable
detail to the extent then known by the Shareholdera,

10.6 DEFERRED PORTION; RIGHT OF SET-OFF. Upon notice to the Shareholders
specifying in reasonable detail the basis for such set-off, Parent may set off any amount to which
it or any other Indemnificd Person may be entitled under this Section 1) against amounts
otherwise payable pursuant to and ageordance with Section 2.8(b), The exercise of such right of
set-0ff by Parent in good faith, whether or not ultimately determined to be justified, will not
constitute an cvent of default. Neither the exercise of nor the failure-to exercise such right of set-
off will constitute an election of remedies or limit Parent in any manner in the enforcement of
any other remedies that may be available to it.

10,7 PROCEDURE FOR INDEMNIFICATION — THIRD PARTY CLAIMS.

{(a) Promptly after receipt by an inderonified party under Section 10.2, 10.4, or (to
the extent provided in the last sentemce of Section 10.3)} Section 10.3 of notice of the
commencernent of any Proceeding against it, such indemnmnified party wiill, if a claim is to be
made against an indemnifying party under such Section, give notice to the inderomifying party of
the commencerent of such claim, but the failure to notify the indemmnifying pary will not relieve
the indemnifying party of any liability that it may have to any indemnified party, except to the
extent that the indemnifying party demonstrates that the defense of such action s prq;udmed by
the mdemmﬁymg party’s failure to give such notice. _

. {b) If any Proceeding referred to in Section 10.7(a) is brought against an
indemnified party and it gives notice to the indemnifying party of the commencement of such
Proceeding, the indemnifying party will, unless the claim involves Taxes, be entitled to
participate in such Proceeding and, to the extent that it wishes (unless (i) the indemnifying party
is also a party to such Proceeding end the indemnified party determines in good faith that joint
representation would be inappropriate, or (i) the indemnifying party fails to provide reasonable
assurance to the indemmified party of its financial capacity to defend such Proceeding and
provide indemnification with regpect to such Proceeding), to assume the defeuse of such
Proceeding with counsel satisfactory to the indemnified party and, after notice from the
indemmnifying party to the indemmified party of its clection to assume the defense of such
Proceeding, the inderanifying party will not, as long as it diligently conducts such defense, be
liable to the indetanified party under this Section 10 for any fees of other coungelor any other
expenses with respect to the defense of such Proceeding, in each case subsequently incumred by
the indemnified party in connection with the defense of such Proceeding, other than reasonable
costs of investigation. If the indemnifying party assumes the defense of a Proceeding, (i) it will
be conclusively established for purposes of this Agreement that the claims made in that
Proceeding are within the scope of and subject to indemnification; (ii) no' compromise or
settlement of such claims may be effected by the indemnifying party without the indemnified
party’s consent unless (A) there is no finding or admission of any violation of Legal
Requirements or any violation of the rights of any Person and no effect on any other claims that
may be made against the indemnified party, and (B) the sole relief provided is monetary damages
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that are paid in full by the indermifying party; and (iii) the indemnified party will have no
lisbility with respect to any compromise or settlement of such claims effected without its
consent, If notice is given to an indemnifying party of the commencement of any Proceeding
and the indemnifving party does not, within ten days after the indemwified party’s notice is
given, give notice to the indemmified party of its electon to assume the defense of such
Proceeding, the indemnifying party will be bound by any deterrnination made in such Proceeding
or any comprormise or settlement effected by the indemmified party.

(¢) Notwithstanding the foregoing, if an indemnified party determines in good
faith that there is a reasonable probability that a Proceeding wmay adversely affect it or its
affiliates other than as a result of monetary damages for which it would be entitled to
indemnification under this Agreement, the indemnified party mey, by notice to the indermmnifying
party, assume the exclusive ripht to defend, compromise, or setile such Proceeding, but the
indemnifying party will not be bound by any determination of a Procceding so defended or any
compromise or setflement effected without its consent (which may not be unreasonably
withheld).

(d) The Shareholders hereby consent to the non-exclusive jurisdiction of any
court in which a Proceeding is brought against any Indemmnified Person for purposes of any ¢laim
that an Indemnified Person may have under this Agreement with respect to such Proceeding or
the matters alleged therain, and agrees that process may be served on each Sharcholder with
regpect to such a claim anywhere in the world. ,

10.8 PROCEDURE FOR INDEMNIFICATION — OTHER CLAIMS. A claim for
* indemnification for any matter not involving a thixd-party claim may be asserted by notice to the
party from whom indemmification is sought. '

11, ARDITIONAL COVENANTS

11.1 NONCOMPETITION AND OTHER COVENANTS. Each Shareholder hereby
eovenants and agrees that, until all Renewal Commissions with respect to il of the Policies have
been received in full by the Surviving Corporation or its successor or assignes:

(2) Such Shareholder shall not, directly or indirectly, either alone or in
conjunction with any other individual, entity or othet person, whether as a sharcholder, partner,
member, manager, joint vepturer, investor, consultant or in any other capacity whatsoever,
interfere with the Surviving Corporation's status as agent of record with respect to the Policies ar
the administration and servicing in comnection with the Policies and the insureds thereunder;
provided that it shall not be deemed 2 violation by a Shareholder of this provision if it is an
indirect wiolation without the Knowledge of the Shareholder. Where neeessary, such
Shareholder shall continue to act in a manner consistent with such Sharcholdet’s past practice
and with the same degree of care that such Shareholder would exercise in the administration and
servicing of policies and insureda not the subject of this Agreement, in e good feith effort to
maintain historical retention rates.
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(b) Such Shareholder shall not, directly or indirectly, either alone or in
conjunction with any other individual, entity or other person, whether as a shareholder, partner,
member, manager, joint venturer, investor, consultant or in any other capacity whatsoever, solicit
or otherwise encourage any insured under any of the Policies to cancel or cause the lapse of any
Policy, provided that it shall not be deemed 2 violaticn by a Sharcholder of this provision if it is
an indirect violation without the Knowledge of the Sharcholder.

(c) Such Shareholder shall not, directly or indirectly, cither alone or in
conjunction with any other individual, enfity or other person, whether as a shareholder, partner,
member, manager, joint venturer, investor, consultant or in any other capacity whatsoever, retain
any portion of any premium ot other payment received with respect to any Policy, and shall
promptly deliver the entire amount of any payment so received to the applicable insurance carrier
or other person entitled thereto. If notwithstanding the foregoing, such Shareholder ever
receives any amount of the Renewal Commissions, such Shareholder shall promptly (and in any
event within five business days) deliver same to the Surviving Corporation or its successor or
assignes.

{(d} Such Sharcholder shall npot, directly or indirectly, either alone or in
corjunction with any other individual, entity or other person, whether as a shareholder, partrier,
member, manager, joint venturer, investor, consultant or in any other capacity whatsoever, take
any action to terminate, or which could reasonably be expected to result in the termination of,
any of the Company's sales agreements or Policies; provided that it shall not be desmed a
violation by a Shareholder of this provision if it is an indirect violation without the Knowledge of
the Shereholder. Such Sharchelder shall immediately notify Parent of any potential termination
of any sales agreement or Policy of which such Sharcholder may become aware, or of the receipt
of any notice of any breach, default, or cancellation under any sales agreement or applicabls to
any Policy. _

(e) Such Shareholder will use his best efforts to facilitate any servicing issues and
to assigt the Surviving Corporation with respect to any cancellation or lapse of any Policy.

11.2 SHAREHOLDERS' RESPONSIBILITIES FOR TAXES

{2)  The Shareholders shall be responsible for preparing and timely filing, at
their sole expense and in compliance with. all applicable laws and regulations, any and all Tax
Returns required to be filed in respect of any Taxes of the Company with respect to any taxable
vear or petiod ending on or prior to the Closing Date (including, without limitation, afl income
Tax Returns for the short taxable year ending on the Closing Date). The Sharcholders shall
timely pay 41l Taxes payable with respect to any such taxable year or period (including, without
limitation the short taxeble year ending on the Closing Date).

(b)  The Shareholders, jointly and severally, shall indemnify and hold Parent,
the Surviving Corporation and any other Indemnified Person hanmless from and against any
Damages incurred by Parent, the Surviving Corporation or any other Indemmified Person arising
out of or based upon: . '
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(® any Taxes with respect to any taxable year or period ending on or prior to
the Closing Date (including, without limitation, all income Tax Returns for the short
taxable year ending on the Closing Date);

(i)  the portion of suy Taxes with respect to any taxable year or period
beginning before and ending after the Closing Date that is atiributable to the portion of
such year or period prior to the Closing Date; or

{iti) any audit relating to any Tax Return or any Taxes referred to in this
Section 11.2. :

11.3 PARENT'S RESPONSIBILITIES FOR TAXES. Parent shall indemnify and hold
the Shareholders harmless from and against any and all Taxes due by the Company for any
taxable year or period beginming on or afier the Closing Date and the portion of any such Taxes
with respect to any taxable year or period beginning before and ending after the Closing Date
that is atiributable to the portion of such year or period beginning on the Closing Date, Parent
ghall indemuify and hold the Sharcholders harmless from and against any Damages incurred by
the Shareholders and arising out of or based upon any such Taxes and aby audit relating to any
such Taxes or any related Tax Retwn. Notwithstanding the foregoing or any other provision in
this Agreement to the conirary, Parent shall not be required to indemnify the Shareholders for.
any Taxes due by the Sharcholders or the Company as a result of or in connection with the
Election described in Section 11.5 below.

11.4 AUDITS, ETC. The parties agree to promptly notify each other upon receipt of
notice of eny audit of the Corpany for any taxable year or period ending prior to or including
the Closing Date, and agree to furnish or cause to be fumished to each other, upon request, as
promptly as practicable, such information (including access to books and records) and assistance
relating to the Company as is reagonably necessary for the preparation and filing of any Tax
Return, for the preparation for any audit, and for the prosecution or defense of any claim, suit or
proceeding relating to any proposed adjustment of Taxes, The parties shall cooperate with each
other in the conduct of any audit and each shall execute and deliver such powers of attomey and
other docwments as are necessary to carcy out the intemt of this Section; provided, that
potwithstzoding anything herein or in Section 10 fo the confrary. Parent, in good faith
conaultation with the Shareholders, shall have the right to control and direct the manuer and the
resolution of any andit involving the Company. -

11.5 SECTION 338(h)(10) ELECTION, Parent, Merger Sub and the Shareholders agree
that, to the exient permitted under applicable foderal and state tax laws, the Merger shall, for
purposes of all Taxes, be treated as a sale by the Company of its assets and properties. In
fartherance thereof, Parent, Metper Sub and the Shareholders shall jointly make the election
provided in Section 338(h)(10) of the IRC sud, to the extent permitted under applicable state tax
laws, shall also make ox be deemed to make such election or any similar election under and for
purposes of all other Taxes (the "Election™). Parent, Merger Sub and the Sharcholders shall
executs and timely file IRS Form 8023, Elections Under Section 338 for Corporations Making
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Qualified Stock Purchase, JRS Form 8883, Allocation Statement Under Section 338, and all
accompanying schedules to such forms and all other forms, clections and statements required by
the IRS or any other suthority or agency responsible for the administration of sty Taxes to which
the Sharebolders or the Company may be subject that are nccessary or appropriate fo cffectuate,
complete, evidence and confinm the Election. Parent, Merger Suh, the Sharcholders and the
Company shall file all Tax Refutns in a mauner consistent with the foregoing. Parent, Merger
Sub and the Sharcholders agree that the Merger Consideration shall be allocated among the
seven different classes of assets described on IRS Formn 8883 in accordance with the allocation
attached hereto as Exhibit 11.5 with only such changes as are mutually agreed to by Parent,
Merger Sub and the Shareholders.

11.6 INSPECTION RIGHTS. In the event of a dispute as to the payment of the Escrow
Fund to the Sharsholders, the Shareholders shall bave the right to inspect the commission
statements and records relating to the receipt of funds from the Carrier that are in the possession
of the Surviving Corporation. ot Parent which are expressly related to the Policies and the
Renewal Cornmissions, with the cost of any such inspection to be borne by the Sharcholders.
The Surviving Corporation and Parent will make such records available at their respeetive
offices or such other lacation designed by them,

12. GENERAL PROVISIONS

12.1 EXPENSES. Except as otherwise expressty provided in this Agreement, each party
to this Agreement will bear its respective expenses incurred in connection with the preparation,
execution, and performance of this Agreement and the Comtemplated Transactions, including ail
fees and expenses of agents, representatives, counsel, and accountants. The Shareholders will
cause the Compuny not to, and the Compiany will not, incur any out-of-pocket expenses in
connection with this Agreement. In the event of termination of this Agreement, the obligation of
each party to pay its own expenses will be subject to any rights of such party arising from a
breach of this Agreement by another party.

12.2 PUBLIC ANNQUNCEMENTS. Any public announcetnent or similar publicity
with respect to this Agreement or the Contemplated Transactions will be issued, if at all, at such
time and in such manner as Parent determines. Unless consented t¢ by Parent in advance or
required by Legal Requirements, prior to the Closing the Shareholders and the Company shall
keep thig Agreement strictly confidential and may not make any disclosure of this Agreement to
any Person. The Shareholders and Parent will consult with each other conceming the means by
which the Company’s employees, customers, and suppliers and others having dealings with the
Company will be inforued of the Contemplated Transactions, and Patent will have the right to
be present for any such communication.

12.3 CONFIDENTIALITY. Between the date of this Agreement and the Closing Date,
the parties hereto will maintain in confidence, and will cause their respective directors, officers,
employees, agents, and advisors to maintain in confidence, any written, oral, or othet information
obtained in confidence from another party or the Company in connection with this Agreement or
the Contemplated Travsactions, unless (z) such information is already known to such party or to
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others not bound by a duty of confidentislity or such information becomes publicly available
through no fault of such party, (b) the use of such information is necessary or appropriate in
making any filing or obtaining any consent or approval required for the consummation of the
Contemplated Transactions, or {¢) the furnishing or use of such information is required by legal
proceedings.

If the Conternplated Transactions are not consummated, each party will retum or
destroy as much of such written information as the other party may reasonably request.

12.4 NOTIKCES. All notices, consents, walvers, and other communications wnder thig
Agreement must be in writing and will be deemed to have been duly given when (a} delivered by
hand (with written confirmation of receipt), (b) sent by telecopier {with written confirmation of
receipt), provided that a copy is mailed by registered mail, return receipt requested, or {(c) when
received by the addressee, if sent by a nationally recognized overnight delivery service (receipt
requested), in each case to the appropriate addresses and telecopier nunabers set forth below (or
to such other addresses and telecopier numbers as a party may designate by notice to the other
parties):

SHAREHOLDERS:

Tim North

2536 Countryside Boulevard
Clearwater, FL 33763
Telecopier No.: (727) 726-8076

~ PARENT OR MERGER SUB:

TWG Capital, Inc.

6666 E. 75 Street, Suite 500
Indianapolis, IN 46250
Telecopier No.: (317) 813-1701

12.5 JURISDICTION; SERVICE OF PROCESS. Any action or procesding seeking to
enforce any provision of, or based on any right arising out of, this Agreement may be brought
against any of the parties in the United States District Court for the District of Sputhern Indiana,
ot if such court does not have jurisdiction, then in the courts of the State of Indiana, County of
Marion, and each of the parties consents to the jurisdiction of such courts (ard of the appropriate
appellate courts} int any such action or proceeding and waives any objection to venue laid therein,
Process in any action or proceeding referred to in the preceding sentence may be served on any
party anywhere in the world. Notwithstaoding the foregoing, in the event of a dispute between
the parties with respect to the disbursement of the Escrow Punds, the parties will reasonably and
diligently attempt to reconcile their differences amicably. Pailing to so reconcile eny such
differences, the parties will solely resort to resolution through binding arbitration by & panel of
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three arbitrators in accordance with the Commercial Arbitration Rules of the Aanerican
Atrhitration Association but subject to the Federal Rules of Civil Procedure and the Federal Rules
of Discovery, with such arbitration to be held in Iodianapolis, Indiana. The non-prevailing party
in any arbitration shall pay the cost of the arbitration, as well as the prevailing party's costs,
including without limitation attorney's fees.

12,6 FURTHER ASSURANCES. The parties agree {a) to fixnish upon request io each
other such further information, (b) to execute and deliver to each other such other documents,
and (¢) to do such other acts and things, all as the other party may reasonably request for the
purpose of carrying out the intent of this Agreement and the documents refemred to in this
Agreement. Without limitation of the foregoing, at and after the Effective Time, the officers and
directors of the Surviving Corpotation will be authorized to execute and deliver, in the name and
on behalf of the Company or Merger Sub, any deeds, bills of sale, assigmments or assurances and
to take and do, in the name and on behalf of the Company or Merger Sub, any other actions and
things to vest, perfect or confirm of record or otherwise in the Surviving Corporation any and all
right, title and interest in, to and under any of the rights, properties or assets acquired or io be
acquired by the Surviving Corporation as a result of, or in connection with, the Merger.

12,7 WAIVER. Therights and remedics of the parties to this Agreement are cumulative
and not alternative. Neither the failure nor any delay by any party in exercising any right, power,
or privilege under this Agreement or the documents referred to in this Agreement will operate as
a waiver of such right, power, or privilege, and no single or partial exercise of any such right,
power, or privilege will preclude any other or further exercise of such right, power, or privilege
or the exercise of any other right, power, or privilege. To the maximum extent permitted by
applicable law, {a) ro claim or right arising out of this Agreement or the documents referred to in
this Agreernent can be discharged by one party, in whole or in part, by a watver or repuaciation
of the claim or right unless in writing signed by the other party; (b} no waiver that may be given
by & party will be applicable cxcept in the specific instance for which it is given; and (<) no
notice to or demand on one party will be deemed to be a waiver of any obligation of such party
or of the right of the party giving such notice or demand to take further action without notice or
demand a3 provided in this Agreement or the documents referred to in this Agreement.

12.8 ENTIRE AGREEMENT AND MODIFICATION. This Agreement supersedes all
prior agrecments between the parties with respect to its subject matter and constitutes (along with
the documents referred to in thiy Agreement) # complete and exclusive staternent of the terms of
the agreement between the parties with respect to its subject matter. This Agreement may not be
amended except by a written agreement czecuted by the party to be charged with the
amendment.

12.9 DISCLOSURE LETTER.

(e) The disclosures in the Disclosure Letter, and those in any supplement thereto,
must relate only to the representations and warranties in the Section of the Agreement to which
they expressly relate and not to aty other representation or warranty in this Agreement,
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(b) In the event of any inconsistency between the statements in the body of this
Agreement and those in the Disclosure Letier (other than an exception expressly set forth as such
in the Disclosure Letter with respect to a specifically identified representation or warranty), the
statements in the body of this Agreement will control.

12.10 ASSIGNMENTS, SUCCESSORS, AND NO THIRD-PARTY RIGHTS. Neither
party may assign any of its righis under this Agreement without the prior consent of the other
party except {hat Parent or Merger Snb may assign any of its rights under this Agreement to any
of its affiliates. Subject to the preceding sentence, this Agreement will apply to, be binding in all
respects upon, and inure to the benefit of the successors and permitted assigns of the parties.
Except as otherwise expressly provided herein, nothing expressed or referred to in this
Agrecment will be construed to give any Person other than the parties to this Agreement any
legal or equitable right, remedy, ot claim under or with respect to this Agreement or any
provision of this Agreement. Except as otherwise expressly provided herein, this Agreement and
all of its provisiona and conditions are for the sole and exclusive benefit of the parties to this
Agreement and their successors and assigns.

12.11 SEVERABILITY. If any provision of this Apreement is held invalid or
unenforceabls by any court of competent jurisdiction, the other provisions of this Agreement will
remain in fitll foree and effect. Any provision of this Agreement held fnvalid or unenforcesble
only in part or degree will remain in fult force and eﬂ‘oct to the extent not held invalid or
unenforceable,

12,12 SECTION HEADINGS, CONSTRUCTION. The headings of Sections in this
Agreement are provided for convenience only and will not affect its construction or
interpretation. .All references to "Section" or "Sections” refer to the corresponding Section or
Bections of this Agreement. All words used in this Agreement will be consttued to be of such
gender or number as the circumstances require. Unless otherwise expressly prowded the word
"inchuding” does not limit the preceding words or terms.

12.13 TIME OF ESSENCE. With regard to all dates and time periods set forth or
referred to in this Agreement, time iz of the essence.

12.14 GOVERNING LAW. This Agreement will be governed by the taws of the State
of Indiana without regard to conflicts of laws principles.

12.15 COUNTERPARTS. This Agreement may be executed in one or more
counterparts, each of which will be deemed to be an original copy of this Agreement znd all of
which, wheb taken together, will be deemed to constitute one and the same agreement.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parfies have executed and delivered this

Agreement a8 of the date first written above.

PARENT:
TWG CAPITAL, INC.

By __/&/ Melanie 8. Dtto
Name: Melanie 8. Otto

Tifle: President and Chief Finaocial Officer

COMPANY:
SENIOR HEALTH DIVISION, INC.

By: _/s/ Ken Bocach Jr,

MERGER SUB:

-TWG ACQUISITION CORPORATION

By _/s/ Melanie 8. Otta
Name: Melanie S. Oito
Title: President

Name: Ken Boesch Jr.
Title: President

‘SHAREHOLDERS:

/8l Garv Boesch

Gary Beesch

& Kexi Boesch Ji,

Ken Boesch Jr.

_{s/ Kep Boesch 1T

Ken Boesch I

ol Larrv . Kemp _ L

Larry L. Kemp

INIMAN] 724158vE

£50]



4

LIMITED JOINDER

The undersigned, Agent Distribution Center, LLC, hereby joing in the foregoing
Agreement atd Plan of Mexger, dated as of April 7, 2004, solely for the purpose and to the extent
of agreeing to being obligated and bound to Article 10 thm.'bof

AGENT DISTRIBUTION CENTER, LLC

By: _/s/ Ken Boesch HI
Name: Ken Boesch T1I
Title: President
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EXHIBIT TO
ARTICLES OF MERGER " ’5
OF B

TWG ACQUISYFION CORPO
{an Indiana corporation)

WITH AND INTO

SENIOR HEALTH DIVISION, B

A

{a Floxrida corporation)

Following the effectiveness of the merger of TWG Acg Ht -‘n Corporation with and into
Senjor Health Division, Inc., the officers and directors of SeniorX cﬁith Division, Inc., the
Surviving Corporation, will be as follows:

.y F
L

Name Title - G Address
Melanie S, Qito Director, President, ; .5666 East 75™ Street

Secretary and ’ mtc 500
Treasurer rlLanapohs, IN 46250
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