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ARTICLES OF MERGER
Merger Sheet

MERGING:

OIX, INC., a Florida corporation, PO00001 13600

into

C5 HEALTH, INC., a Delaware entity FO1000002400

File date: November 9, 2001

Corporate Specialist; Darlene Connell

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

Setretary of State
October 21, 2001

C5 EEALTH, INC.

2 NORTH TAMIAMT TRATYI:
SUITE &08

SARASQTA, FL 34236

SUBJECT: CS5 EEALTH, INC.
REF: FO01000002400

We recelved your electronically transmitted document. However, the
document has not been filed. Please make the followiny corrections and
refax the complete document, including the electronic filing cover shaat.

The document is illegible z=nd not acceptable for imaging.
On page 2, section 1.4 of the agreement and plan of reorganization it

Btates that exhibit A, AMENDED AND RESTATED ARTICLES, ara attzchad herato.
Pleage provide the exhibit A, AMENDED AND RESTATED ARTICLES, as mentioned

in the document.

Please return your document, along with a copy of this letter, within 60
days or your £iling will be considered ahandoned.

If you have any questions concerning the filing of your document, please
call (850} 245-6806,

‘Darlene Connell FAX Aud. #: EDIDOD110815
Corporate Specialist Letter Number: 401A00059474

Division of Cerporations - P.0. BOX 6327 -Tallahassee, Florida 32314

OCT-31-2681  1R:63 (BSE4BT7-6813 3% P.at
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FLORIDA DEPARTMENT OF STATE
Katherine Hareisn
Secretary of State
Qctober 26, 2001

C2 HEALTH, INC.

2 NORTH TAMIAMY TRATL
SUITE 608

SABABQTA, FL 34236

SURJECT: C5 EEALTE, INC. )
REF: FO1000002400

We receivad your electreonically transmitted document. However, the
document has not been filed. Plezsge make the following correctiona and
refax the complete document, including the electronic filing cover cheet.

The articles of merger must contain éhe.pruvisiuns of the plan of merger
or the plan of merger must be attached.

IT IS STATED IN #3 THAT TEE PLAN OF MERGER IS ATTACHED AS EZHIBIT A.

Flease return your document, along with a copy of thais letter, within 50
days or your filing will be considered abandoned. '

If you have any questions concerning the filing of your document, please
call (850) 245-6380.

Raren Gibgon : FAX Aud, #: HO100D01100186
Corporate Specialist Latter Number: 701A00058898

Divisiem of Corporations - P.O, BOX 6327 “Tallahassee, Flotida 32314

OCT-26~2E81  18:45 (85824875813 o= F.81
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ARTICLES OF MERGER OF %
OIX, INC,, A FLORIDA CORPORATION %
INTO
CS HEALTH, INC,, A DELAWARE CORPORATION
ARTICLES OF MERGER between OIX, INC., a Florida corporation, (“OLX™) and CS
HEAILTH, INC., a Detaware corporation, (C5*).
. Under Section. $07.1105 of the Florida Bnsiness Cm‘pombnn Act(the “Act™), OIX and C5
adopt the following Articles of Merger:

1. The Agresinent and Plan of Merger dated September 15, 2001, between OIX and C5
was approved and adopted by the shareholders of C5 on b H:ZM d was adopted

by tha shareholders of OIX m.ﬁg_ﬁﬁdﬁ&%@ 4

2. Under the Plan of Merger, all irsued and outstanding shares of £5' stock will be
acquired by means of 8 merger of QIX into C5 with CS the surviving corparation.

3. ThePlan of Morger is sitached 2s Exhibit A, and incorpotated by reference s it fully
set forth,

4, Undet Séction 607.1101{1}(b) of the Act, the date and time of the effectiveness of the
Merger shall be on the Iatter of dates of the filing of these Articles of Merger with the Secretary of
Stafe of Florids and Dslaware.,

IN WITNEES WHERFEOF, the parties have get their hands on October €, 2001.

CS5 HEALTH, INC., OIX, INC,,
A Delaware corporation A Flarida corporation

By: (o )R 3AF D By: ﬁ%('g—/

William P. Daniclezyk, Chatrman . Michael Swar, Chief Executive
Officer and Cheinman

Mintmire & Assoclates HOLO0D1100162
Dgnaéd F. Mintmire, Egsqg. 1
dnrise Avenue s Suite 204
Palm Beach, FL 33480
Phone Number: (5613 832-5696
FlL Bar No.: 402435
TOTAL P22
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DETLSY G ek " wm

AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

o BY AND AMONG R

SURGICAL SAFETY PRODUCTS, INC.
OIXINC.

AND
C5 BEALTH, INC.

Sepiembar i, 2001

1481 30T
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e - GRE LAM OF RGANIZAT]
e N - : p . - = :

THIS AGREEMENY AND FLAN UF REORGANIZATION (thns “Apcemest?)
dated =3 of September [G, 2001, is entyed into by wnd wmong STRGICAL SAFETY -

© umEPRODUCTS, INC., o New Yerk company (“Acquiror’), OIX INC., a Florida cotpomtistiand -
‘wholiy-ovmed subsidiary of Acquiror ("Murger Sub™), and €5 BEALTE, INC., # Diliware.”
cosporation (e “Company”). : :

BRECITALS:

WHEREASE, Acquirts, Mccger Sub and the Company batead kv cffect a merger of
Mexger Sob with sod into the Company (the “Merger™ pursemnt to this Agreement and in
aceordapce with ihe Flarids Business Comporationr Aet (“Flatida Taw™ snd the Delawae
Corparation Law (“Delawrgre Lag™); und

WHEREAS, the Boand of Direciars of Merger Sub snd its parent, Acquirer have
determined that the Merger is consistert with and in fintherance of the long term strategy of the
Mexger Sub and is fair to, and in the best intorent of] the Merger Sud and Acquivor and the Board
of Directors of Miérger Sub and Acquindr a6 its shareholder have appraved end adoptad the Plan
of Mgt adtached herelo ae Exhihit A, this Agreement and the trapsastioms contenyplated

therchy: and

. WILEREAS, the Board of Dixectors of the Cozmpany has devarmined that the Merger ia
conxisient with aud in furtherance of the lone tenn business sirategy of the Company and is fuir
to, aud in tho hest indorest of, the Compauy and its shaxetwiders and hoe approved znd adeptad
the Flan of Merger antached hereto as Bxhibit A, this Agreement and the trausactions
contemplates therehy, and mcommended approval and adoption of thir Agreement by the
shareholders of'the Compuany; and .

YWHEREAS, # is inteoded thar for faderal inconte 1ax purpeses e Merger qualify as a
tax free Toorgamization withis the meaning of Scction 368(a) of tlie United States Intermal
Revenuc Cadc of 1386, as amcrded {(ve “Conde™), and thar for accounting pirposes tie Meorger
will be teated 25 a purchase,

NOW, THREREFORE, in considerztion of the faregoitty md the mitial benefits 1o b
degived from thic Agreement and the represenfations, wamantiss, covensnts, agreements,
conditions and prosnises vontained berein, the parties Iisreby agree as follows:

ARTICLE T
MERGER

1.1,  ZThe Merger., In accordance with the provisions of, end subject to the terme ad  *
conditions of, this Agreement, Florida Law #od Dolzware Law, at the Bffectve Time {doefined
below), Merger Sub shall be merged with and into the Company, and the Company shall

@  contizme as the surviving corporation of the Merpes (fhe “Survi viny Comporation™).
1

-
3

14N 134 rog
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#7 v Elonida Law and Delaware Law, ‘Articles oa%gasgdafgomﬁmﬂ’éf’ Nk
: ﬂu’?dkfgﬂrShﬂﬂ.be execuied, deli lamé-ﬁhmi1mﬁh,ﬂmﬁﬂs et of
. Florida by Merger Sub and with the Secrstary of Stato of the Stife of Delzms b
* -9g the Closing Date (a5 hereinafier defined), ; e o 0 BT
) ﬁﬂmﬂscfibw&lﬁltheJ%rﬁﬁﬁﬂsrﬁﬂ&kzggran@ - ¢

e Tt

{the bylaws of A
s of Acquirar «ud the Surviving Corporal
tothebylawsoftheMergerSubhcﬁ'ectimedey ! i
: 1mmg prior to the Effective Time,
watil altereg_, ﬁn:nded or rqwa!ed as pmttlded m the Arficles or such bylaws; (¢) m:mﬁag;
directors_ o W?Submymmm&eBﬁecﬁveTimeshmwdkemofthe

accardance with the Articles and the bylaws of the Strviving Corporation, 4s amended hereby, a;’a:t:1

2
TOTAL P.B2
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.. @) CommhioaStock. Al Effeorivs Time, awch share of conon stodl, pat
o * value $0.0001 wmmmmchmmaﬁm _
ixmadimiypﬂmmﬂmﬁﬁwﬁwm:mﬂmwsmmm.bygmﬁm -
mmmwuﬁmmmmammmwmnmmuwmmt
the right 1o rective vn]iﬂ;i;awd,ﬁﬂlypﬁﬁmdmmbhﬂ:ﬂofommk.
par valie 8001 par share TAraujror_ Comepon,_Stock™), of Acquirar (e “Mevget

i mmemummgmmcmmmamcmyshaumdwmm
agwmmemw&waaofmmmmsmmmmmmbwufﬂmesnf
Mqukwcmmmswckmdinainme&mlywnrmhenﬁxﬁwﬁmm

@ M Sgb Sheees Each shars of comman siock, par vahe 5001 pee
maswmwmmqmmmmwmﬁwﬁmmu,um
EﬂmﬁmmbywM&#Mmanﬂwiﬁwimyuﬁmmﬁcﬂmdﬁwﬁmr,bb
mammmwmﬂmwmmm validy issued, fully paid and
vonacsessable share of the comomon Mogk, par valwe § 001 per share, of the Swviving
Corporation '

).  Shixoo Owned by Acplyey. Any slares of Company Capital Stook owed

wmmm«wom&mamﬂawmum sbgidiary of Aoquimr

® <inll, of the Bifective Tome, be canceled and retfred and shall ccass 1o exist and s cansidergtion
shail by delivessd in cxckumge therefor.

' (@ No Furthey Righre ip Coppany Caital Stock. O tmd after the Bffective
mgmmﬁnrmﬁﬁmmmm&mdypﬁwwmaﬁmmwmof
&muycmimSMk(ﬂm'mm&Mchmmhmmyﬁgw”mm
ofwmxmtma@tmmmwwmmmmtmmcn
MWMMﬁ@mumwmhw&mdwwmwwmm.

{s)  Ecactiomal Sheyes. Thers sre 1o fmetionsl shires of Company Capital
Stoalc fowsed ed culstanding, trertots 16 fractions! shazes of Acgairor Capita] Stock shall e

. (@) EBxchgnes Acqii Tromedinicly following the Rifective Tine, Acguiver
mm.mmwmmwzmmwmnmmmm@
&mwmmmmmmbiymmymmmmm'@m
A:mf'},.ﬁrﬁmbmcﬁtofﬂmhﬂdmofﬁmufwmnmmSMclr.o:sﬁﬁcm .
wmmwmufmﬁmmmmmk(amhmﬁﬁomm e
shmofAngﬁm%ﬂn!Stodghﬂﬁmﬁﬁmyﬁﬂdmﬂnmdiﬁbuﬁmsu&&mpm
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' -Acqmrmumﬁ&mwwmmmgawhﬁi@nﬁ@,ﬂ K exlifEa
ol = ISy, (Y ietiodiot RS e sl e Tl et
. ) T lb&d z ﬂdm‘ .-'F. 4. w-.‘"l‘ ;I."‘-..::K ! -- R

certifieatos repraseqiing shares of Asqudror Capital Smck. Upo
for cancellation to the Exchange Agmtogaihm'wﬂhﬂmhmiemfmsmim daly vreouted and
comnplicted mmmﬁmmmmmmmcmdqofmsmmﬁﬁmm

raquired withholding tax. &nd the Stock Certificate g0 mumendered shall forthwith be esnceled,
o interect will be paid or accrued on the cah i lie: of unpaid dividends and distributions. I
any, payshle to kelders of Stock Centificates. I any certificate for Avquiror Capital Stock is to
be issued tv = person siber thaa 4 person i whose name the Stock Certificate represontiny the
ghares of Compeny Capital Stock surrendered in exclunge thorcfor is registered, it sihull be 2
condition of such exchange that fhe person requesting smch exchanga shall pay o the Exdhange

. Asent any transfer or other texes reprired Dy resson of ivsuance of certifivates for such Acquiror
Capital Stock tv apmmmmmﬁewgiMdMWﬁmosmcﬁﬁﬁmedmed.m
~hall eatahlish 1 the 1easonabls satisfastion of the Excluuge Agont thas stich tax bas hesn p2id or
is not applicable. .

) Distdbutions with Respect to Unexchanged, Shares.
mhMmewmwmw.mdMMonmCaﬁwmmwwd
with sespect to any shirss ﬂwmwmmxmbyum Ceifificats vmil
much Stock Certificate i5 surendered for exchange &3 provided heren Suhjoct to The ffect of
appticable laws, following sumnder of ey such Stook Cerhficats, there shall be pmd i tho
Flider of e cortificates representing whole shaves of Acquiror Capital Stock iasuad in exclisge
therefor, wilkout inferast: (i) 1t the tme of such surrender, the amotnt of dividends or other
Eiehrfwtions with & record date afler the Bifeorive Thue therstofore payable with respect & sach
whole shares of Acquiror Capital Stock aod Aot paid, lees the smount of any withholding toxes
which may be required thereon, and Gaﬂﬁemwpﬂmpmﬂmmmommfdivim
wmdbﬁmﬁmsﬁmamdmaﬁameMeTmmmiormWerma
payment date subsequent 10 snnmddpayah}.evdﬂ:mpmmsmhwhnlqshmesofm:quitor
Capital Stock, less the amount of awy withholding taxes whichi may be required thercog. :

g Tranefer Books. At or afer the Effective Time,
books of the Company of the shares of Company

Y i )31
there shall ba no tramefers an the stock trslor

Capital Stock fiat were outstending fmmedintely prier to the Effoctive Thne If, afler the

. ’
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Effsotiee Time, Sieck Cenificates we prosenied {9 Gz, Suzviving Compuedin,

) Unclaigo! Exchapes Jupds " Ahy ponion of the Buiid

(iucluding e procoeds of amy Mvesinints therenf.and any 't étifisatod sepresenting abares of

Agguirer Capital Sock) that remuing unclimal by the former dinclolders ofihe Contpanyone " *.

v (1) Yo afier @ Effective Time shall be delivered to- the Siorvivinf Sotpiration: | Any fommer 2207

" shassholders of tha Copapony who Bave ot theretofors cbinplied witi-this Ardvic 1 -shell ok

thereafler Inok cnly to the Surviving Corporation for the Merper Comsideration defivesable iz - K

réspoct of each shars of Company Capital Steck sich sharehalder halds, as Scitrmined pravssuant

ta thiz Agreemnent, withoot sny intzyest Brerean

()  BfRr of Bxchegt Lawe Notwitwnoding the foregoing, neither fhe
Exshanis Apcot #0r gty party hereto shafl bo Babls to o Sormer holder of shayes of Sompany
Capital Rfock for any Morgar Consideration deliversd to a publis officia! purssst to any
applicable shandoucd popesty, sscheet op stmilar Laws,

(#)  Logt Stoplk Copifieatas, T the ovent tht auv Stock Certificate shall bave
beau losf, stalen or destroyed, upon i malking of xi affidavit of @int £32% by the person claiming
s Stock Centifieats tobe jost, tolen or destioyed the shares of Acquizor Capitsl, and umpaid
dividends and distribotions on shares of Adquiror Capital Stock a8 provided in this Section 2.2,
and reaconable inguiry by the Arquirer futo (b books zod reconds of Swviving Corperation,
shafl be doliverable i respeot thereof parmunt to Teiz Apseeyent,

23.  Shares of Dissenting Sharsholdae. Notwithstanding anything n this Agresment
. 1o the coptrary, any sheves of Compuny Capital Stock that are fssued and ontelanding a5 of the
Eifective Titme and that are beld by a sharcholder who has properly exercised his sporaical rights
{the “Diszenting Shares"} under Dalawars Lav simll oot b sonvertad jnto the xight; 66 reeeive the
Mearger Consldarption unlesy and il the hiolder shall have failed fo perfict, or ahmll have
edfectively withdrawn or lost, his right to dissent from the Merger vnder Delsware Law and fo
Teceive sUCh consideration ¢ may be detstmined to be dus with respect to sack Disseniing
Shama pursuint to oud subject t the ramziraments of Dalavrars Law,

i
,s’

24.  Nogher of Shyres to be Hxcheneed. Notwithstaiding anything in i Agrecment
to the confrary, the Merger is evpressly conditionsd upon, and will nof boe effective wlers, the
holders of 2l the fymed sod culstanding Company Capits? Stock immediarely prior o the
Bﬂebﬁwrhmhbidatimﬁwrmm(ﬁﬁ%)nfaﬂmw'mdmmﬂngmm
Capital Stock npan consummation of the Merger at the Bifective Time,

Except as otharwise sct forth on a Schadels of ioms, the Comyy
following representations end warranfies fo Acquirur, exch of which shall be deevued matedal
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Good Standing alification, The Coarnpany'fs.a Srpontion
duly and veldt eigting the laws of the Steie of Delawere and i i good
statuling vmdlesr Ws and hay requisite corperats power amd ity 10 twm propertics, -
. = ownad by it and to Sondict. businerg-as being conducted by if, 'mﬁtw&meth?aﬂﬁm‘h boi .
" existing wad in’good stiiding or have such power would not bave a Compiny Milteriat Adverss
Effact (as defined hercin). The Company i3 qualified 10 85 business =5 a foreipn corporation
unider Floride Bave. With the exoeption of jiv qualifiention to 4o bitainess int the State of Florids,
the Company docs not owh or lesse pripetty or engags it any ativity in any josdiction that
might roquire its gnalification {0 do businms g3 a foreign corporation in any jorisdetion, except
where the failore 1o be o qualified wonld sl have u Compuny Material Adverss Bffet, As
ueed in this Agroement, “Compamy Maieria) Adverse Effect” means sy muterisl sdverse change
mammmmﬂwtmmfmmmwﬁmwmmoff;:w
ard ity Subsidiary (a defined below), taken as a whole; provided, hawevar, thet, the effects of
rhanges that e genecally applicable to: {a) the indusiries and markels in which, @re Compny
operates; or (b) the Ynjted Sintes economy sivll be exciuded from the determination of Conmpny
Material Advetes Effoct; m provided, farther, at oy advenss effact on the Company rsonlting
from the exeouton of this Agreement and the mnnouncement of this Agreement and the
transactiona contersplated bereby shall alta be excluded foom fiz determimbion of Compaty
Mrterial Adverss Bffevt. The Compdary has ao subcidiaries.

32, Atvigles of Inoorperation sod Bylaws, Ericr o the Effective Time, the Cocmpary
. wiﬂd:ﬁvumﬁ:mmauwmmuwmhﬁﬁmmmmm
amendmants theretn, Thene kas aot been any vivlation of ary deprivations of the Conpany’s
A:rﬁ;lm;wbtha,aﬂmacﬁonwbmhkmﬁﬂhﬁmﬁﬂmhwwﬂxe@mwi&n
n;yrmluﬁmaﬂupiaibylhsbndmﬁmﬁubondowamywmiﬁwoﬂhebmﬂ

of directors,

3.3 Comporgde Authotity. Tit Company has all requitits corpacits powsr apd
m&mivmmmmmdddivuﬂﬂsmmﬁumymmmmobﬂ&m
hereonder and W consmmmate the apeactianz cattemplated hapsby. The Company’s board of
directors hes duly ud validiy sithorized tho exeotion, delivery and perfotrmance by ihe
Cﬂmpanynfthisﬁgtmuﬂmﬁﬂmmnm:ﬁmafﬂetmucﬁmmnmmpmwhm The
cmismmmmwmswmmmmwnmmwmmm
sharehokder authorization of the temsuction in order to conrummate the heusaciions
conterapiated horebry,

34.  Cepitalzation. The sutherized capita] sinck of the Cotpany consists of 100
Mitlion shares of pommon stock /nd 10 Mitkion shares of preferred siock. As of the date oPthis
Ammﬂmwmssmmm&mmmimﬁwmdﬁgnndmsbﬂvs‘
of prefiared stock isvoed and outstanding. All the iesond and eutstanding shates of comenan
stock and profuered siovk have boen duly anthorized nad validly isvucd, are fully paid and

wmhlmmmtiasﬂhvhlnﬁmcfmwmmwmmﬁwﬁmmmﬁgm “‘-;
to guberive far or parchesc securifics of e Cowrpany. Fxcept as <2t forth in Schedyle 3.4, ¢ of
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the dare hereaf, the Compimty does not mve outstanding suy options te pavhids, or any
- proemptive tights ar other rights to spbscribe for of b purchaso, any seceritics or obigetons
st convertibls inte, o sny caniracts or commitments o issue or ocll, shoes of ity cxpital slock or
zoy such optiots, tights, convertivle sccurifics or obligations, As of th date hevead; thero are 2o
existing vating truste ur similar agreements W which the Company s 2 parly with nspect fo the
voting of the cepital stouk of the Company, The Comprny halds mo charee of its capitsl stock

its freatmy,

45, Vaid gd Bigdipg Asteement  Assiming this Agreement constinutes the valid
and hinding cbligation of the sther parties hareto and sbject ts the adoption of this Agrecment
by a mujority of the Company"s shayeholders, this Agresment, when sxecuted and delivered by
the Company, consfitutes o will cbotiute e legal, valld and bindine oblipation of the
Company, enforceable tpainm the Cowpany in accomlencs with #s tarms, subject to: (2)
applicabls Batlimpicy, insolventy, recrganization and morstoriom laws mmd ofher Iaws of
genequl epplication. affecting eaftrement of credifors’ rights generally: and (b) exquitshie
defenses aod 1o the discretion of the cowt befape which a0y procetdings seeking the remedy of
spesific performancs and infunctive and other forms of equitable relisf may be bronght.

36, NoBresch of Statate op Coptraet. To the knowledge of any director br ofcar of
the Comparyy, and other then in contecion with pravisions of the Ensinass Carporation Law of
New York, Flarids Law, Delawsrs Law, the Securiries Bxchangs Act of 1934 (“Exchange Act™),
a5 amended, tha Scenrdties At of 1933, (“Securities Act’™ #s smended, any stars securifies laws
ad exoct for: (8) the Sling of the Articles of Marger ond & Certifioato of Morger; and ()
muaers ghecifieally detctibed fn this Agreement, nefther the execution, delivery and perfotrsence
of this Agreowent by tho Company noy complistes with the teans and provisions of this

.y Agreement o the paxt of the Company will; (3} viclste any provision of the Companuy's Articles,

- bylaws or any other organizationgt doctwients of the Campany, a5 swended; (i) require the
imsuance of any muthorization, Heense, cousent or approval of or roquine potice to or fitg with,
amy Federel or sate governmental agency; or (i) confiict with, recult in the Breach or vicluting
of, or constitne, either bry {t21f or upon natice or the paearge of Eng or bath & defanit wuder ey
mortgage, indemture, agrocment, permit, doad of tnst, Jease, franchiss, Heange er mstrmnent to
which the Compaay is a pmty or by which, to its knowledge, 3t or any of its properties s bound,
or amy judgment, decres, onder, rule or Togulstion or other regrictiom of oy court or any
regulatety body, sdministrativa agency or other govemmental body spplicsble 10 the Company
or reeult in the creation of sy mortgags, pledge, lien, sncumbrance of chargs tpen any of ta
propertiss or axsets of the Company pustiant to oy such tenm, except in B cage of clauses ()
or {4) for such violations, treaches or defalts which, ¢ guthorizations, Hesnses, corsents,
fpprovals, notices or flings the failure of which to oblain or make, (x) wonld mot have &
Company Material Adverse Effert or would pat metcrially adversely affoct e abjlity of the
Company 13 eepsumearte the tremeactions comtenplsted by thic Agresment, or (v} wonld booome
Epplicable as a result of the business or activitiag in which Asquirer o Merger Sub is or proposcs
10 be engaged of a5 & reyult of sy scts or omissions by, or the stares of any furts pertaining to,
Anguizor or Mergar Sub, .

3.7,  Finaeisl Information. The Cormpany has provided anandited findncial stafornsnts
dmﬂﬁﬂmﬁ&wnﬁuﬂwﬁmcfﬁﬁsmwwmmﬁmﬁﬂmdﬁmﬁw

MY em e e e : : ' TOTAL P.B2
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Msmmtmmsmsmuﬂmalmﬂmmemmﬂpomm
23 of the tespoctive dates thareaf, sud the other related, slafmucats Gocluling the Telated potes)

inelnded tharcin fairly prosont in olf materiol mepacts the reeths of operations apd cash flows of
the: Compmy fi the nespecive petieds or as of the respective dates set torth thersin, Esth of the
consolidated balmwe rhects wd staferents of operations and cash Bows Gnclading the ralated
nowe) incledsd in the Company's Unaadited Pinmciz] Stateynenis b heen prapared in 2R
materis] regpects in scoordapes with Usited Stetes menerally accepied eccownting principles
appliod on & conafrtent basls during the pordods involved. sxespt a2 oterwise pated
therain ard subject, in the case of unandifed inferins Anancial statements, 1o wotmal year-end
3.8,  Absence of Uedisclosed Lishilitios. Eaoopt: (8} as set foth I Schedufe 3.8; md
{5} for Habilitics aod obligatiens Ainclased it the Company Unandited Finaneial Staiorneots, the
Compeny has mot, fo e Conpany's loowledas incumsd any matarial dsbts, lishikfies or
obHgatione, contingent or gheoluts, that would be revuined 1o be reflzctad or restrved sgainet in &
consolidatad balante sheer of the Corpeny prenured in sccordmnce with GAAP =nd that would
copstinge g Company Material Adverss Effaat,

Absence of Corain Chingen. Since July 31, 2001, tic dats of the Compuny's
memmxmemﬂmdmywmﬁmga
Company Materisi Adverse Rffect.

3.10. TaxMatigs. The Company has filod or will fils within the time prescribed by
kw(hﬂwngmoftmwdwmwﬂemaﬂom)mmm
and reponts pequired 10 be filod with the United States Internal Revenus Servicn aod with fhe
Starea of Diclaware ard Florida, as the cage niay b, and (except 10 the sxtent tht the Hilure o
ﬁwudmthagacompm mﬁﬁtmmmomjmmmMWh
filing is requixed by law. Compan or made adequats provision in the Compasy’s
Lineudited Fivmclpl Statements ﬂ:rﬁeymyn;r;mi; ol taxes, interest, panzltics, msevsmenix or
dcficencles chown to Be ¥t or claimed to be due o or in Terpect of sch 1aX FewrmE 0d

The Company ktows of: [4) ne othet materinl tix rotarne or Teporie whivh are Toquired

reports.
% be H10¢ whick have 1ot boon a $led; and (5) oo material tax dsficicticy for auy fasl period

or aty bagis thercof. The Intarns]l Revenss Sevico has not andited the Company's fodeaml
income tax retars, Notw;ﬂmhmﬁngmyﬁ:mgmﬂnmdrmymmmndmhswmthﬁ
Compamry does not suske wy representatives of warvanties to Acquinue or Mexger Sub, (heir

LT

P.15-84
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* amy i party ot 1 yeashmnply Jike
e Coiady i 20t 1 PRy of aibloct
" icrew, or wrder of amy count, repulstory body,

by,
212 Tiils to Propectiee: Diges wpd Epohaiqaions 'The Uexzpaaty bap good sod vabd
6itls 300 will have on at the Effective Time: (a) & foo simple to all the real prapeety; and (b) i
mmHMMMMMmmCWUMMMSMM
fronn all martgagss, pledues, licos, seourity fnteresty, conditional sgremmenty, encmbrances
m:hm.&m@wwddmﬁhﬂ&aﬁuﬂ@mymwmmﬂsmm
the Company Firnmesal Statereris; () tax, materisinen’s of like Hens for obligations not yet
mxumy&lﬁmbﬁngomm&hmmbynppwpﬁmpmwﬁn@s:nrﬁv)aﬂse:furﬂ:h
Schednl=3 17, Wmmmhwhmmwmmﬁﬁm
wmmmmﬁéﬂ«m#mmmbmwmmmcm

113, Inteflectqal Propenty. Ercent for such cluima as set forth in Schedule 313 0r,
MMMwhmmmmMMawmmm
wmmewdmdmthymwgimwﬂmmm
bymmwiuu»ofwmmmmmmmmmm
nm,ma&mgis&nﬁonslogne,m@dnmﬂmpyﬂﬁtmﬁmﬁmpﬂuﬂsmdaﬂ

xtions themfice which are ownad by the Compaxy and used in it oparations &3 currently
cmdu:wd(wtlm:ﬂ,m v aty"). To the Company™s knuwlcdge,

3.4, Complisecs with Capfacts. To the best of the Compmy's knowledge the
Company is not in vialztion of or defmlt tnder any rovision of (8) puy morigsss, indeatore,
mwmm&ofmlmﬁwdﬁmpmﬁMb&EWBwﬂchit
is a party or by whick it or sny of itg properties are borrd nod These does not exdst atyy stats of
farts viich conatitmtes &0 cvent of defmit oy whish, with noties or lapse of thoe or both, weald
congtitate on evaps of dafimll; ox {5) any judgment, deores, order, statne, rule or pegilation to
%mcwﬁwbjmw,bmmmgﬂommrmmmngdmmm@.m

or Vinlalions which would met kave 9 Compzny Mehwmwial Advezss Bffect or whish Becoms

wppiicable a5 ¥ weualt of tho business or astivities in which Anguiror or Merger Sub is or jropascs
1@ be engaged or 2s & result of avy acls oF oentigsions by, qr the siwtow of myy facis pertaining to,
Acqairor or Meger Sub,

FP.16-84




NOU-@S-2061  18:24 MINTMIRE & ASSOCIATES ) T 56l B32 5688 P. 1'?/84

prestifpitiont,
relaliig: ﬁ"ﬂfcmw, ioh 0t
. md.ivuhunydtm agéfegate.
3.16. Fpkers o Findess. Themmymmmuwmdfandmaﬁbmm'm
sgety, broker, investoent benker, Saancial advisor or other firm or pernen i or will bs eptitled 1o
any brokers® or Ender’s foc or any other gomenicsion of similar foe in compection with sy of the
umacﬁmsmlud‘byﬁﬁsmgxeemmt

3.17, Cousepte. The Compan ;,r‘ excention and delivery of this Apreement goeg not,
and the Company’s performance of this Agmement and the consummistion of the tansaction
contemplaied herohy will mot, roguire any filing with, delivery of notice to or receipt of any
mnterial consent Som, amy Peson exeept for: (3) as set forth on Schiedpls 3.17; (b) applicabls
mquirqnmfsofthz&'-ocwiﬁ& Act of 1933, o5 mneaded; and (o) the filing of Articles of Merger
and 8 Certdticate of Merrer a5 required] by Delawane Law and Floiida 1aw,

318 Uagne ov Onnitted Tpcts. No reprciemtations, warmuty or statemerx by the
Compary in thiz Agreement contains any unbzne ststament of 2 material fa:t, or oraits or will
» omit to state a fact necessary in order t¢ mnke such reprecerations, warrantics of sriemenis dot
materially micleading. “Wikout Hmitution of the forvgoing, there is no fact known i the
Company that has had, or which oy be roassnably expecied 10 have, 8 Company Material

Adverse Bffact that has not bers discloscd in wiiling 1o Adcpitoor.

Exeept ax stcvwise sot fotfis on o Schedule of Exceptions, Aequirer and Merger Sub
hereby msks the Tollowing rpresentalions and winanties to the Company, each of which skall
bo doemed material (and Compatty, iz exeegting, dolivering snd comnmumsting this Agrecynent,
hasreﬂeaandwm:elyuponthcmmnm atd completeness of cach of mich represcntations

‘iubisacmpaﬂﬂondlﬂ mganimd,whmycxiaﬁngandmguodmmdmgunﬂerﬂmhwsoﬂhe
Jmn&monofminco!pumnmsnﬂmaumqmmecmpomPuw&mdmﬂmmymown,icasc
mdmmmuﬁmmmmmbmmmwbmgmdmimmwhmme
Bituze to be 50 orgenized, axdisting and in good standing or to heve such power and authority
srovld not have a Acquiror Matedal Adveree Effect (as defined herein). Acguivor amd ssch of it
Subsidiarios is duly qualificd or licenséd 10 do business and in pood stmding in each jurisdicdon
. in which the property owned, Jeased or operated by it or the naturs of the Brsiness conduoted by

i
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‘dBangs in, or migteriat Gdverse effort an, the basincas, fmancial, cosdit jof or opiatdol ol

" hoguiror and ite Sibsidacies, taken as a whole; provided, howcver, that the effeots of changes

‘ . -that o grmerally spplicsble 1o (3) the dusides or markets In which Acquirer ‘nd its

. . 7 Subsidianiee opetite; (b) the United Statss econnmy; or (<) the Uniicd States Stenritiedinatiets,.,

¥ .~ . .7 yliall be eReluded Fom the dofermination of Acquiror Msieris) Adverse Bffect; and poovidéd,
fprther, fhat any adverse effecr o Acquiret and its Sobsidiarics reeultitty fram the sxeciion ¢f -
thit Agreement and the anconcement of this Apresent and the frnsuitions sentwanitd
beretyy chall alao be exchuded fom the determrination of Acquinor Materisl Adverss Eifost,

Lertiffcats o Pyiaws.  Prior to the Bfftctive Time, Acquiror
will deliver 1o the Company accurats sid compliic copisy of ity Certificats of Facorporation and
bylaws, Incloding »li sucndioends {hereto. There hax nol bean sty vislation oF sny degrivations
of Arquirce’'s Corxtificats of Incorporstion. or hyluws, aod no action bac been taken that is
inoonsizteat in sny miteral reepect with sy mselution sdopted by the shercholders, the boand of
directirs or any commiites of the board of dimcton,  Pricr to the Effective Thna, Merger Sub
will deliver to the Comtipany accurate and complete coples of itx Articles and bylaws, including
AR omendments thersto, There hag not boon ay violaton of any of the provisions of Mersor
Bub"s Axticles o bylaws, and no action has hren taken that it incongistent in suy mauers] respect
with any scsolution adapted by Acquire, its sola sharsholder, the bosrd of directeas or eny
comunitise of the boand of dircotors of Mergst Snb.

43, Copopyte Aufiorly. Acyuirer and Merger Sub cach has o} rexquisite cottérare

. Rower and qubernily w execute sl deliver this Aprecwment xwd wilt have af the Closing Dats all

requisite copporans power and anthority to comy gut sexd periorm ity gbligations berennder gpd fo

comsamimain the tramsactions contentitiated hierohy, Their raepoctive board of director: hag duly

apd validfy suttarized the execution, delivery and perfomamics by Acyuirer amd Merger Su% of

this Agreemwnt and the sonsummation of the fransaciions contexoplated herein.  No farther

corporete nuthorization i nesagyary on the part of Acquiror or Merger Sub f6 asummats the
transactions sontemplaled heveby,

44,  Subgi¥ury. Acquiter han no subsidiaries xeept Mrrger Stk and does not direotly
or ndireetly own of revond or heuwficially sny oupitsl siock or equity Interest or invesiment in
Wy cofpoeruiion, agsorition or business entity exospt 2t dlrelozed In docrments Sled by
Asquinot with the Seqrrities and Exchangs Commissizn [SEC™].

4.5. Capjisligiion. The sathovived capiial sk of Acquiror consiats of 100,400,000
thares of conmnon stack. Az of the dute of this Agreement, thoe wae of
eomman swook insued and omstanging. Alf the issned and ourstending of vommon stock |
heve betn daly eutharized wmd validly jseed, wo filly pald end nonassessable, were not itgued
in vislation of or subjeet fo any precmplive rights or other zishts {0 Dobsaibe for or purchane
secutities of Acqoiror. Bxcept as set Bxth in Schotule 4.5, ax of the date hegeof, Acqsirer docs -
nm!nvaummndmgwopﬁqmtopm“mympﬁveﬁgbtxwoﬂmﬁgmm )
subzcribe for or to putehage, any seizitios or obligasons convettible info, o sty eontracts or
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Tt BHICHI 2t LEL e - ’ I -.. %o it G P sy .tr"f'ln’nlv' ;&
Zafion of it Sitier parfics kixcto, thls Agrevasnr, when el stifed:aid dEtiveren:”
by Acqlirer i Merger Sub, constitates or wili constitate the lagal, vali bindihg obligation

of Acquiror and IV Sub, mfowevbhagaimt&qﬂmxmﬂmﬂ-ﬂubinmodmwifh
its terms, subject to: (a) applicable bankwuptcy, wsolvency, teorganizatiou and moraterinm 1aws
and ofher laws of general :ppl&mionnﬁ‘euﬁngmﬁmmanofauﬁm' dighte peperally; and (k)
aquitebis dulimwes and to e discretion of the court batore which wmy procecdings sagiing the
m of gpesific perfwmanse and infunctive sl other fonne of eguitable rclief may be

47. Np Breach of Stabae ar Conleact. To the kaowledge of any direvtar oc officer of
the Acguirer, #ad other than 9 comnection with provisions of Flezide Law, Delawars Law, the
Eml-mgert.ﬁanecu:iﬁsssAﬁt.mymsmﬁﬁmhmmdmtfm{zjﬂmﬁﬁngnfm
Ardcles of Mrzger and Certiflcate of Merger; (b) appiicable mauircments neder cotporstion or *
Blye Sky” laws of yarions states; and () matbers specifically described in this Agreceamal,
preither the crecution, delivery and performanes of this Agrexancal by Acquiror and Merger Suk,

. noroompiianccwimﬂantmmandpmwﬁmsni'thisAgmen!onﬂmpadafAcquimand
Merper Sub will: (i) violale any provision of Acquiror's snd Merger Sub's Cetificate of
Inoorporation or Acticles, respestively, bylaws or auy other oryenizations) documents of
Agquiter and Merger Sub, as smended; (i) requirs the: {ssuance of eny guthotization, licsnss,
songent or pproval ofmmnimnoﬂmhmﬁﬁngwith,myfadwalorsmegcvmmm
ngmcy;or{ﬁi)mﬂhwi&,rmﬂtmthchreuhmﬁulaﬁmoﬂorms&hm,uithﬁhyiwor
mmﬁmmﬁcpﬂmﬁﬂmewbﬂad&&ﬂﬂtmwmmm&m
permit, deed of trust, lease, franehise, loense or instroment to which Acqudror or Mearger Sub are
z party or by which they oz any of their progezties are hound, or any judgment, decree, oxder, rule
or ogulation or other restriction of any court ux any reguiatory body, administrative agency OF
oﬂmgovemmemalbodyappﬁmbiahAcquizvrnrMagarSubm:emﬂtinthewuﬁmofmy
maxtemgs, pledge, lisn, entumibrance or ¢harge apon ary of the properties or asstts of the

Gaihure of whish t0 oblain o make, (X} would not have an Asquiror Materiat Advese Bifoet or
wonld riot materially adversely affect the sbility of Acguiror or Merger Sub to consummatethe
transactions contemplated by this Agreement, ov (¥} would bocome spplicuble as a reaukt of the
business o actvities in which the Comwwany is or proposes to be engaged or a8 ¢ resoll of any
seme or omissions by, or the status of any facix pertaining to, the Compuny. £

48, SEC Reports and Finecial Statements,  Acquiror has Sled with fie SEC all
forms, reports, schedules, statements ind other docnments racpiired 1o be Gled by it under the
Escchange At or the Securitice Art. Adtoshad hereto ay Exhibit C 18 4 00gy, withowt exhibits, of

ir
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minoncf.&cquimrand fts consclidmed Subsicﬁmiesawfihe mspcchwdat:sthmnf,mdﬂm
wiber reluted statemants (iacloding the related rotes) fnstuded thedsin fanly presest in all
matexial rospects the resubtz of operations and cash flows of Acqubmr and iis consolidated
Subsidiaries for the rospective potiods o ax of the teepective daws aos forth therein. Bach of the
cmuhdawdbdmccshmmdmmofopmmanmstM(mhdmgthcmhmd
nates) moloded i the Aequirer SEC Docoments hes been preparad in afl materie] respects in
accondance with GAAP appiied on a consistent basis during the pesiods involved, except as
otherwise noted tharein and subject, i the case of unaudited interim finsveial shabkments, to
sommal year<md adiustments.  Hxespt as noled therein, the smdited consolidated amd
consplidating finsmcint statments and the umandited consolidaied and consclidatiog figacial
statements in the Acquiror SEC Docoments (the “Acquirer Finmmeial Statemeus” have been
mmmwﬁmmafaﬁypm;maﬂmmﬂmﬂmﬁmmm
position of Arquirts a5 of the dstos thersof aud the resuits of its operations and cash flows for the

. perinds then ended subject, with respect to the nnandited financial statements, to normal year end
adiustets.

4,9 Abnsanos of Undlsclosed Lishilives  Except for Lobilities and obligations
disclosed in the Acquiror Finmcial Stateraznts, Acqmiter has not imcurted muy materlal dobts,
lisbilities or cbiigationz, copiiogent or zbyoiate, that would be reguired fo be wfleied or
rescrved agadust s n connolidafed balanes shoot of Asquiror piropaved iz accardance with GAAP
ad (hat woald constitate an Acquiror Malerial hdverse Fifect.

4.10. Abmstice of Certarn Clanees, Sinea June 30, 2001, Acquirot has not sufferad any
chanpe eonstittting 8 Aegudror Materiel Adverse Eifect,

4,11, Yax Matior, Acyuirer zud Merger Sub bave filed or will file within the time
preseribed by Iaw (inchuding extensions of ime approved by the appropriate txing shority) all
tvx returny and repatts vequived 1o be Gled with G United States Tetermsl Reverme Servics and
with the State of New York snd Flogida, 29 the ¢aso mny he, and (cxcont 1o the exient that the
farfore {o fle would ot have an Acquirer Material Adverss Tffect) with all other jurisdicliens
where such filinz is required by law. Acquirer and Merger Suh have paid, or made adequate
mmm%ﬁmﬁmﬂﬂﬂcmmﬁhrﬁepmmtoﬁwmmmwuﬂt :
assesements or deficiencies shown (0 be dus or cludniad to by due on o o respest of such tax
retums and reports.  Acquiror and Merger Sub kmow off (a) no othee material tax rofurss or |
repovts which are roquined & be filed which have not been so filked; md (B) no matarial tax -
deficiensy for zny Hscal paziod or soy basis themoefl  The Xatemn! Revenue Sexvice has not

‘ adited Acquiror's fedems incoms inx returns.  Notwithstinding anythipg o the cotitrary
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1 4.12. I.m Thns:snaﬂzcrpﬁndmgmr toAcqumrskﬁowledga, tanad gny .
e L -—!e,gal oF -zition, suit, investization, proceeding or claim, (i which fhe’ Asquifortor -
W, uorwhmmawhyumwmgmmmlwmwﬁ :

;mﬂ:ontyorbywﬁuﬂpMyMkm@lyMymhawanmrmmm.'-,- <
Bffebt, exoept as Jisclosed in the Acguiror SEC Documemz, Weither the Acquiror nor the = .~
Merger Stb is & party or subject to the provisions of suy material njonction, judgment, decree,
oz oreder of any court, regniatory body, adminiztrative agency or other govermmental body.

4.13. Titls o Propegties Lions and Bcumbmmees. The Acigior and the Merger Sub
have good and valid fitle; (4) in foo simple to ali the resl propetty; and (b) in all other propesty
and aseete wecordod ont the Asquiror Finaucizl Stabements, foes fom sl manigests, pledges,
Bens, secmity interests, condiional sale agresents, sueumbranees of chWReS, except: (1) a5
would not ave & Acquirer Materlal Adverze Effact; (if) 25 shawn om the Acquitor’s Fingnefal
Stements; ) (zx, materiahmen’s of ke Hans for obligations not yet due oc payable or heing
confested in good falth by appropriate procesdings; or {iv) a« zof forth in Schedule 4,13, Except
us set forth in Schadulg 813, the Acquiret and the Merger Sub own ar have adequato rizhts 1o
nee a1l pech properiies or assets as are necessary to it opeyations ag new condlucted.

. 414, Intelleotns) Droperty. Except for such claims, which fulivideelly or in the
aggrepats, wotld not bave a Acquiror Muleial Adverse Dffect, there are no pending o
threatened clzims of which thnAnqmmcrtheMﬁgﬂ'Subhavebﬂmmmwmmmhmby
mpmmtﬂmmofmyml:nﬂtmﬂmaﬂm,ﬁaﬂcm. service marks, service
pames, mark, segistretions, kigos, asmmed nores and copyright repistrafious, patends and gl
Epphoﬁhonsthﬂ&forwchmowncdbyﬂx&AaqmmrnrﬁmMmSﬂlendmdmﬁwu
respective nperations as cutrently oondueted (collectively, the “Acquiror Intetlestaal Property*).
Ta the Acquiror's knowledgs, the Acquiror and the Merger Sub hsve such pwaership of or such
rights by Hespse, lense or other agreaent 1o the Acquinw Tntellectual Proporly ai eIe Se00s5Ty
to permit thers to condoet their Tespective operationg g currently eondusted, except where the
Failare to have sueh fighss would not have » Acquirer Matcrial Adversa Fffect.

4.15. Complance with Contrects. To the hest of Acquirer’s knowiedee ncither o
Acquirer nor the Merger Sub ig in violation of or defmll under aey providop of (g} ay
morteage, indenture, contract, agreement, Yicenrs, doed of trust, Iense, franchize, permitl or othwer
instryment to which it is a party or by which it or any of its properties are bound and there does
not exist any state of facts which constiintes an event of defimit or which, with notice or lapse of
tirao or barh, would candtitute an event of defeult; or (b} any Jodgwment, decres, order, statute, .
Tule or regatation to which the Acquiror or the Merpar Subs iz pnubject o, but excludipg from the «-
faregning clases (4 and (&), defalis or viclations which wonld oot have & Acquiror Material
Adverse Effect cr which became applicable us o result of the busiress or activitics in which
AcqmrorMc:;gerSuhmmpnwbhnmg&gﬁdﬂranarmhqumormmshy

. ar the stamms of any fadts pertaining to, Acguiror ov Merger Sub.

LX)
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. -y 416. Compliance inemmtents] Fews, The Aoquirer eud the Mesper Sub minf
" materia] otniplinnce with all applicable statutes, laws aud repalabions relating to the profestion o
the environment of ecoupational heaith and safety exeept fur non-cemplance which wonld not,
tndlvidually or in the sgpropats, have 2 Acquiter Material Adverss Effcct. Nmﬂmrthﬁmqunur
- por the Merger Sub has recaived any wiitten notice of; or (o the kaowledge of the: Aognitor, is
. tid subject of, ey actions, claims, yveslizetions, demmds or noticss zlleging lighitin: under or
non-complisrea with say lews miaing to the protection of e exvirvnment or accupational
health and safety which would, individually or it the aggropats. have a Aogniror Materisl

Adverse Bt

417, Brokers or Findess, Acquiror represents, as to itgelf, its Subsidiary and its
affifiates, that o agvnd, broker, investment bunker, finmeial sdviser oz otler fing or petsen 1s o
will bo cntitfed to auy brokers’ or Snder’s foo or any other commission or similar fee In
connection with eny of the tomestion: contomplated by this Agtecoont.

4.18. Copgemis. Acquinor’s and Merger Sub"s execution mmd delivery of this Agresment
doce not and Agquiror’s aund Morper Sub’s pefonmance of this Agreemsmt and the
consummation «f the transaction contemplated hereby will not, require any filing with, delivory
of notics to or reesipt of vy materia] conswnt from, any Pervon, except for: (3) #¢ set forth on
Schednle 3.18; (h) appliceble requitements of the Semurities Ant, s amended: {o) atate stouritiss
ar “Bluc Sky™ Jaws; and {d) e filing of Articles of Merger and Certificate of Merges 2s naguired
by Delaware Law and Elorida ks,

® 419. Inpmspos of Acquiror Coramon Stock. The issmance ad delivery by Acquirer of
shates of Acquiror Common Stock in connection with the Marger and this Aprecment haee bean
duly s validly authenized by all oecessary action o fhe pat of Acquiror.  “The shares of
Acquiror Common Stock to Be ixvaed iy conuection with the Merger and thie Agreament, when
issued in accordeance with the teans of this Agresment, will be validly issued, fully paid and
nonassesnabie, . ‘

420, Entme or Omitted Foets. Mo restesentarions, watranty of stttement by the
Merger Sub or the Acquiror in fhis Agrocement contains any wntnue staiement of 2 material fact
ar outs or will onmit to slate a fact necrseary i order to make Fach representations, waraties or
Glalements not materially misleading, Without limitation of the: fayrcgoing, thers is no fact knawn
to the Merge Sub or Ampidrurtbod has had, or which may be reasonably expected 1o have, m
Acquirer Material Adverse Effect fiat hay not been dlzolosed i writing to the Compeny,

ARTICIE YV ,
ADDITIONAT. AGREEMENTS AND FOST CLOSING EVENTS OF THE PARTIES
The parties hereby Feetler agree: fhrat, from wnd after the Closing:
51, Confideuiiality. MNotwithsending anything to e ottty Sontained in fis

Agreement, i snbject only i any disclosury requirements which may be imposed upen
. Acyguiror or the Company under applicable s'sto or federal scewitics or antitriost laws, it i
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Sxpressly understood and agresd by Acquirer and fho Cm;pan}‘r that: () (his Agresment the

. « "schodules mnd exhihits heteto, and fhe conversations, negotations and transsctions relading
" hereto and/or contemplated hereby; aud (b) 2 finaneial informntion, brsiness recoeds wmd oihee
‘on-pube infnuation cenceraing Acquiror or the Company which any of the: parties or their
respoctive ropresentatives hins received or may hereater reosivo, shall be maintsinest in the

* simotest confideoce by (he pades and thejr respostive represcatatives, aod shatl ol be dsclosed

* to any percon that iv.not essocisted an AfEiate of any of the partics and involved in fhe
rananctiong eontempiated hereby, withowr the prior written appiovel of Acquior or the
Cuntpany, 25 spplicable. The partiea hereto shall use their best efforts to avold disclomure of any

of the forcgoing or uadas distoption of any of the business operitions or pergormet of Acquirer

or the Company. In fhr svent thr the mensaciions contemplated bereby shall not be
comsmamated for any reason, cach of the partes covemmiy snd zgrees thit neither it nor #s
represcatatives shall ratain uny docureents, lists or other writings which they may have recelved

or ablained in connsetion herowith or any docunients incorporating any of the informatian

contained in any of the same {all of whi aud alf coples thersof in the possession or contmo] of
themselves or their representatives, shall be vetrmed to the origined soamrce of the manerial 4t

issus). The parties hercto shall be rezsponsible for any danages soatained by roason of their
respestive breaches of this Section 8.1, and this Section 5.1 may be eedforced by injunctive rebeof

5.2,  DPullicity. The fnitial press releases wifh respect to the excewtion of this
Agwnmshaﬂheaucpwhlchﬁsqaﬁmrmdthecmany. Thereafier, 5o long as this
Agreement i in effect, neither the Company, Acquiror nor eny of their respective Affifiates ghatl
imucwmmmepnbﬁaaﬁmofmymmlmwﬁhrespwttathuMergar,ﬂxisAmmm

. the sther transactions comerplated herehy or otherwiss without the prier agreement of {he olher
party, cxoept as may be required by law or by any listing agreernent with = natfonal gecurities
exchange, '

- {3)  Froma and after the Effcctive Time, Acquiror shall and shall sause
theCompa:gym.indﬁnnify,dcfmdmdhuﬁbwmimanypmwhoiam.mmmxtany
time prior o the dafe hereof; or who bavomes prior to the Bifective Tiue, o officer, dirsotar,
employet or agant {the “fndommified Party™ of the Compony andrar the Merger Snb apainst zll
Yonscs, claims, damages, lishilirles, cots and expenncs {inclnding attarneys® frvs and expenzes),
Judgments, fines, lotes, and Amonnds paid i setilement,in commection with amy actonl or
threxxansd ashon, snit, claim, provesding or Investigation (each & “LInm™) in the extent that any
aunhctaimisbawdm,armnmoﬁ{i)meﬁdihatmdzpawoniamwaa, or tock ot fatled to
ks eny action as, a dirsettn, officer, employee or agont of the Company or the Meryer Sub or {5
or was serviug al the requott of the Company or the Meryer Sub as 2 dixecter, afficer, cmplayea
or agent of another comaration, partnership, jotnt vantime, trast or other anteprise; or (i) this
Agreement, or afy of the trensactions conternpiated hershby, in cach exve to the extent that sy ©
m@mmmwmmﬁuuiﬁm,wisﬂn&wwmzpﬁormuaﬂﬁc -
Effective Time, rogandless of whetter such Claim i soserted or elaimed prior to, at or after the
Effective Thre, to the Ful} extent permitted imder Dalaware Yavw, Flokda law or the Acquiror's
or the Company’s Awtiches, bylaws or indemmificadon agreements m cifect af the date hereof]

» Including provitians relating ta advanoement of expenses inctrred in the defense of aoy action op |

16
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5wt Withont Timitege the foregoing, in the evant sny Tndemmifisd Porty becomes imvolved in
@ vy cmpacity in any Claim, then, fom and after the Gffective Time, Acquiror salt and shail
' causc the Company to, periodically advamer i sock Judemified Pamiy its fogal and ofher
" expenges (including the cosr of any Investigation end preparstion inmewrred i cotmestion
therewith), subject to the provision by such indexanified Porty of au madortaking fo mimburse the
ooty so sdvaneed in the gvent of 3 final gnon-appealpble derermination by & court of

| corapeent jurisdietion that anch Dndarnpified Party 16 not entifled thereto.

' (b}  Acquirer and the Company agres that all dghts to indenification
and all limitations of lisbility existing in faver of the IndemniSed Party 25 providad in the
Cormprny”s Axticies and byiaws as fn ¢ffsct e of the da%o hereof shall be incindod fn the Avticles
axtd bylswn of the Swrviving Corporation and shall continue in fhll fopor and effect, withont any
amendment thereto, for a period of six {6} vears from the Effesrive Time; provided, that in the
event sny <laim o cluims e sserted or mada within such six (5) year perod, all righis to
indarmification in respect of agy such claim or clxitns shall continne wti) disposition of eny end
ull such claimy; provided, firther, that any determination required o be made with, respect to
whether an Indmmmified Party’s conduct complivs with the standarde st forth wnder Delawars
Law, the Company's Articles or bylaws or such agreements, as the case may be, shali be made
by indcpendent legal counse! gelected by tie Yodesmmified Party and reasomably aceeptsble to
Apquitor and; provided, farther, that nothing ii this Section 5.3 ghell impait any rights or
obligations of any present o former dircctors or officeys of the Conypany.

{©)  Acquiror shafl maintain the Company's existing offieers’ and
. ditectors’ liability insurance policy fix & pexiod of not lese than six (6) years fiex the Bffoctive
“Time; provided, however, that Acquiror may substitule therefor policice of substandially similar
:gﬁcmmm@mm-]mﬁmmwmmmw

cers,

(@} Intw cyeni Acquiror or the Surviving Corporation or any oF their
suceeseons or assipns: (@) consolidates with of morpes into any oftier persan and shall vt be the
semtinping & maviving corporation ar entity of such vomolidstion o meress; or () wansibrs o
comveys dll or substantially all of ite properties atd sasels to my potatm, thes, and in each sech
e, to the extent necessary to effectuate the purposes of this Section 5.3, proper proviston ghal}
be made so that the succescors and assigne of Aoquirer and the Surviving Cosporation assmme
the obligations set forth in this Scetion 5.3 sud none of the actions Jesciibed in clauses GY or Gij
ghatl het takoen wntii such provision iz mude,

54 Agpuing’s Oblisations prdor w Clogins,  Acquirer shall use its best efforss to
vonvert all possible ontotanding debt obligations as of June 30, 260} to an equily position prior
o the Closing. At the Closing, (ht maximam smount of Acquiror debr ohligations brought
forward shall ot exceed the amomnt of debt obligations brought torward by the Company, which'|

the Company sstimates ot $553,000.
5.5  Ihe Company's Obligetlons prior 1 Closing. The Company may convert sn

ustimated $[30,000] of outatending debt obligetions Incuived as of Tuns 30, 2001 @ an equity
. position prior to the Closing. The Company will matntain debt payment cblgations past Merger

17
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HFFLL00,000 due a5 x Yesnit of 3 recent arset acquisition and $45 000 iz short torm Hne of credly
. < advareses provided by enployess of the Coptpany,

: EX ) -
Closing, mecmmdﬂcofmmwtodudosm&dwaaa:dsafmmmwﬂ

© Sfficers of Acquiror, Merger Sub and the Comtpeny shall bo ssgisted by Williswn Danielozyk,

* Tim Nevak and Paul Gray of the Company end . Michae! Swor and twié ofhett named by him
on behalt' of Acquiror and Merger Sub (the “Tolnr Opecaing Commmiitec™).  Avg, Mecger
Snb and the Company shall opeyate joinfly in the offices of the Company in Sarasots, Florida
until the Closing vndar the direction of ths Joint Opemting Cormmittee.  Should this Agresment
be terninated for any reasen 2 provided hersin, Acmuiror, Mexger Sub and the Company shall
romine operations as they exisied prior to these joint opsrations.

5.7  Capital Raigo by the Conpany trior to Cloding. At apy tizne prior to the Closing,
the Company muy sell shares of its prefeed stock on the condition that (2) the prmesads shatl be
used for fie apemtions of the Aoguiror, Mergst Sub and the Campany as deterined by the Joint
Qperating Conumiteee; (b) exid preferred shares ars sutematically convertible into the Company”s
commen stock mmediaely befire the Closing and existing Company shares owstanding and
any such convertad shares are axehanged fr sharas squat fo 50% of the antslanding shaves in
Acquirer st the Clovipy (after giving effect to the shaves issued ot the Effsctive Time a5 7 result
of the Mcrger); and (¢) provided Asquiror bas not cancellsd this Agresment, ¥ the Company
mm:mmmmmmmmofmwumsmmwoompmc
the merger tranzaction cotttenmlated by this Agroewent, the Company pays Acquirer $500,

. ?mpmwﬁmmwwlbe“mmmﬁ\ﬂf'ﬂmﬁﬂywmpmmﬂm
requirements of it and Merger Sub uoder the teams of this Agreoment, If tho caplial rmise
described berein vews, it shall be managed by Bentley Group, a Delewars himited hah:hr.y
SoMmpRTy.

54,  Poither Assypmgees. From time 3o tme from and after the Closing, the partics
shall execnte and deliver, or causs (o be exvosied aed dlivensd, sy and &ll such furthor
apreements, ceriificutes and ofber insnyments, end chall take or ciuse to be ke ay and all
guch furthor oction, 2o any of the partier mony reasomibly deso necossary ok desirebls in order to
carty cut the insent and pirposes of this Apreament,

S5, Tsx Nats  Aoquirer &nd the Company shall pse cottmeereially reasonablc
efforts prigz $0 the Bffective Time to canse the Merger ts qualify 89 3 tax frme roorganization
under Section 368(a)(1) of the Cods. The periics hemets shall report the Merger 23 &
reorganization within fw meaning of Section 368(2) of the Code, and naither Acquiny, Merger
Sub tor the Company shall take any action or B3 10 take any action prior t o following the
C;losmgtimtwouldmnablyhammadwmmﬁieh{mmﬁﬂmqmbfyssa
recrgatiization, Lo

5.10. Eumloyment Agreements AY the Effcctive Time, Acquirer shall hawve entered

into g Exmployment Agreemient with esch of the individualy st forth e Sgheduls 5.6 in
substenfislly the foom set forth in Bxhibis D wndsr which the ndividasis wit provide
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caployrment gervices to Acguiror under sflar teas and conditions s other smployees of
» " Apcuiror with similar pay or tesponsibilities and duties.

; 411, Acquitw’s Boad of Direcfors. Al the Effeetive Time, Acquiror’s board of
directors shall consist of 7 membears, 3 of whom ¢hiall be comprised of current members of
gquitar’s board of directors, 3 of whom sball be new membeora desigomared by the Compeny and

' 1 of whom shall bo appointed Do the fitore, Tn the event that Thomson Kamaghan & Co. Lid.
exercices it right to nommimate or propese 2 director of Acquiror folipwing the Bffcclive Time,
such divector shall replace ane of the 3 cmret members of Asgquirers beard of directors.

5.12. Registraiion of Acpriror’s Comyton Stoglr. Within ten (10} business daye afier
the detivery of the audited finmclal statements refeured to in Section 3.7 shove, but in any event
not Inter than geventy-five {75) days afier the Effeotive Date, the Acouiver shell, 2 its sale
expense, vss its hest sfferts to csuse the Acgairr Common Stock issued to holders of the
Company’s Common Stovk in connection with the proposed transaction to be registered wnder
fhe Secwritics Act and 16 be qualiffed for male by the Holders undor any applicsbls stats escurtics
laws ip accorduice with a repisvation vights agreontent substantially m the form attached herets

ax Exhibit E.
ARTICLE V]
CONDIIIONS
® 6.1  Conditions to Eaeh Faviv's Obligation to Hifoct the Meross. The obligations of
the Coripany, o 1as one band, and Acyuirar amd Merger Sub, on the other haad, to conatmirpale

e Marger are subject 10 the sutisdaction {or, if peuniseible, waivar by the party for whose
benefit such conditions exist) of the following condifions:

‘ (& {lds Apreement chall have been adoptod by the sharcholders of the
Company in sevordance Sections 251 xnd 252 of Delawars T awr;

{d)  mo court, abitrator or govornmental bady, agency of official shall have
fssped any orden desroe or muling, and dthere shall not Be apy sisfute, mie or regnlation,
rosiraining, enjoining or prohibiting the ecasnmmation of the materisl tramsactions confemplated
Ty thiz Agteamant: provided that the parties shall have uved thelr bost ¢fforts to cause any such
crde:,dncr&mling, rule orregulation to be vacated o fifted; and

TéeSondla
aﬂ‘{uthon‘mﬁons, ayprovals or consemin toguired o permir_the

ghall have been obtained and be in fislk foree and offct, inetuding.
Fal ol Actufror's-current-eraditor—Fhommpien X

-

o0 ; ion of the Mezger

bz the TSRO v o
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the satisfiction, at or befrs the Closing Date, of ol the Bowing comditions, wmiy ane o more of

¥ wwitich may be waived in writing by Aoquirez:

ity mud

: @ 2
’ wmmhunwdcbyﬂmmmpnnysbaﬂblmmdwnudmmdasofﬂm Date 3z
. though mxch Wmaﬂwmwmmaﬁ&enm::#thnd&h(m those

ad warzanitics that addreas matiers enly ag of & pativeler date or only with
rﬂq:mmaspﬁarﬁapmnddﬂmewhuhnwdmlyhemmdammmofma‘&dnvurwﬂh
respect to such pariod), exeegt whare the Saiturs of such representations and wimamtics 10 be 5o
trus snd accurte (withont giving affect %o any filstion as to “materiality™ or Ymatectal advesse
effect” set forih theein), would not have & Coxpatyy Materisl Adverye Effkot.

&) . The Company shall have performed, catisfied xud camplied
in a3 materiat aspects with sl i
to be performed, satishiod or complind with by the Company on or befre the Closifix Dase.

& OmtiFeation. Aeqmurahlnmmwﬂtamﬂmﬂe,dmdﬂw(ﬁlomng
Date, Sgnad by o pificer of the Comrpany cartifying that the cenditiory specifisd in Sectione
6.242) and (i) aboye have been falfTled,

@)  Rewlfiong. Acquiver shall huve racoived certiffed resulotions of the
board of directors and the shoreholders of the Cavipany sihorisingy the Company's execntion,
delivery snd perfiennes of this Agmsement, and a7l sciions to be faken by the Compeny
herounder.

&) B Jetifisee.  The Company shull Iuoeo delivencd s
mﬂrwamﬂmwldqrm mdhyﬂmseommomum of Delrwere wmd Plorida,
ovidsniing the good rranding of the Commpany in Delaware and Floride 23 oF 2 dxte pot more than
ten {10) calendar days prior o the Claxing Drate.

{f  Iovestment Representstion Letters, Holdue shall have delivered to the
Aopqitiver w exocutsd Investment Repwewentation Letter substantially in the fotm anached herefo
ax Bxhibit F.

g The obligations of the Company
wwhwmmmmmmwwwﬂemﬂm
subjact to s sutisfastion, of or bators tw Closing Dats, of all of the fhllowing condidons, any
one or mote of which may be waived in writing by the Compaery:

1) - All roprenentations amd
wmmmmwdebyAwmrsbanhmmdmdmmﬂmefﬂmmmm“Msh
swch repreccntations and warmntics were mads on and e of that date (ofiwr thar those
eproscnintiony and warcydes that address matters only a5 of & particulsr date or caly ‘with
respect 1o a specifie period of time which need only be aue amd acourate ax of such date o with
respect o such pedod), except where the failure of grth representations s warranties 1o be o

20
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true and accuraie (without ghving edfect to any Himitation as fo “materiality er “matcrial adverss
cﬁeﬂ"sﬁﬁz&ﬁuﬁn},wuﬂdnuthmammtmﬂ&dvm Effvet,

. (Y  Peribymance Acguirer shill haveperfipmed, sutified and coraplied i all
materia) aspects with 21l covenants, agrecments and conditions required by this Agreement to be
: _psrfom::d, sutfufis] or complied with by Acquiver on ot befors the Closing Date.

(&) _Qgﬁm m&mpmymnhn?amu?edaeuﬁﬁamﬂﬂudm
Sloging Daig, sigasd by # officer of Acgoivor certifying drat the conditicns spec.tﬁed in Sectons
£.3{2) and (k) ahove have boom fulfilied

(& The Company shall huve reccivod cartiffed recolutions of the
bomdufdi::#msufﬂnqumranduug&%mdcmﬁed resolnfions of Acqniror as
charehoider of Merpir Sub mnhorizing the Meger md Acquiror's execution, delivery and
mﬁmmm&mwwmmﬁmhymrandeSub
hereunder.

(&) Good Standing Certifcales.  Acquiror shiall have deliversd to the

a cortificats oF telegram issued by each of the Secretaries of State of the State of New

York and Flotida, eviderning the good atanding of e Acquivor and Merger Sub in New York

and Florida, regpectively, 25 of a dats not mers shmn ten {J0) calendar days prior to the Closing
Data.

(133 greeremis. Acdmiror shal have delivered to the
. Holeumxdeegxmmg}mAmmmmbmmymmfmmm&edhmas

Exhibit E.
) jon. Acquiter shall have delivered %o the Company, an
opmmmwme!mmabtymcpmbhmthe&mpmymﬂwfmmawmas

Forhibit G.

& TexOpinjon. Anqmurandtnmpanysbaﬂhaﬂszvcobﬂm&dmopsmon
from connisel oy a1 acccunting fom Tessonably wereptable to fham (o the offect that i Is move
Likely than nat thae the merger will constitalo & reorgarization for fedaral incone v paposes
witten the meaning of Section 368(2) of the: Code,

() Iock Up pprecment Ffichas] Swor shall have delivered to the Company
an ggreement in farm and substmce reasonehly patistictory to the Compmny that fOF one year
from the Effective Time ke shall not sc¢ll any shaves of Common Sinck of Acquinoa obtained
pursaant to the exerelse of any option held by him on the date of this Agreoment.

ARTICIE VI
CLOSING ~
, 710 Plage and pate of Closing. Unless this Agreanent shall be torminated parsuant to
Asticle IX below, the conrummation of ihe ramssctions comtemplated by thils Agreemens (e

“Cloning™) shalt take place at the offices of Mintmire & Associates, 265 Svatiwe Avane, Suite
' 204, Palm Beach, Florida 33480, or soch uther Iocativn as is apeeed fo ndween the padics, at 2 °

1
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fitmk mntually agrecable to e parties, of on such date a5 may be reasonsbly required fo
ancommmodate w gubsfection of the conditions prosedent to Closing heteunder but o Iater then
Norvetabgr 30, 2001 (the date of the Cluking heiig referred to i thin AgToction o e “Claging
Date")-

72 Agtions wi Closigr AT the Cloming. the patties chall maka all poyments and

! deliveries statad i this Agreoment to be made st the Closing sndior op or prior o the Closing

Thate, The parties shall Grfher dadiver st the Closing the following:

M The Compay shall deliver 10 the Acquirer docnments incloding the
Ervestraont Reprosentation Laues of the Holdeng

(b) The Acquirer shall deliver to the Company documents mcluding the
Registration Rights Aprocments;

() The Compiny shal) deliver exocuted articles of mergper for Gling a2 sooa
thereafter au practical;

D Hoﬂm&ﬁdm“smmﬁmwﬁngoWn;Mnfﬂm
Ceanpany;

() "The Arguiror shull defiver evidence setingaetory to the Holders thal the
Acquirer has ircevocably instracted the Exchangs Agent to deliver o the
Holders cetifionter ropresening Acquiror Conmmen Stock in socordties with
Sestion 2 sbove.

() The Acquiror shall detiver the Corporate Opinton 1o the Company.

{g) The Acquiror shall deliver the agreament of Michacl Swor as confemplated
"by Soction £3(D)-

R®1  Pyvival Except as dtherwio provided in Section 12.2 of iz Agrecment, the
pawties hereto agree that their respoctive reprepeaintions, wazranfies, covenants and
comtained i this Agreement shall survive the Closing for 2 period of one (1) year fom the
Closing Date, sxvept with respoct ko the rcpreetatotions in Seotionw 3,10 and 410 and the
sgwotrnmnt in Saction 5.3, which thall sxviee the Clustng wstil ecpiration of the relevam stales
of livanagone (he “Lnden 3 jad"). To the extend that mn Indemnified Paty a8
identified in Scclions 5.2, 52 or 5.3 assens is wilting 3 claim for Damagen (a3 hereinafbor
definedy againg su Tedemnifying Party (a8 harelanttor defined} prior io the expiation of the
Tndemnification Period, which clsfn rexsanably identifics the basis for do olalms mmd e
amosmls of any Leasmably seemriatnable duuages, the Indeomiication Pered sholl be extended
for-mixch claim wntil such claim iz recwlived, subject w the mitwiioms hevcinaflcr gravided,

82. Indepifiostion by the Cowpeny, The Company agrees 1o save, defepd and
indemnity Acquiror, ity officers, directors, cmploytes and agents sgainst end 1a)¢ them harmless
from any sud all Hobititles, of svery kind, mature wnd description, fxed or continpent (inchudiag,
without Iivitation, reasotable counzel feex and sxpenses in commection with wiy aclicn, clain or
proceading rolating fo such labiliies) (Damaees™) scising fiom the breach of way of the

22
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JLorpmys rgwesentations, wansmdies, covenants or 2gr=ments cootafned hersin or the
. ' docnuwads  exeguted by the Comipimy in conucction herewith, which arise duting the
" Indemuification Period, mcluding, without Hmitation, any tax Habilities to the exrens et S0

- reflacted of reserved against ig fie Company Unacdited Financixl Statemepis.

= — $.3.  Indeommificatinn v Anguirer. Mmmﬁmﬂmdcﬁmﬁmdhdmiﬁ-&m
mmpw,mommd&wmmmmda@n&a@mmmmhmmﬁnmmy
and at! Davagges arising fram the breach of my of Agquiror's Tepresentations, warrantles,

(%) Lishility of fha ¢ - Upon a final Determination (2 provided fn
P setmsag of tha a00UAt of ény claim for Dansages made agalst the Compruy by Acqalror
Avquiror shall b entitad to recover the amount of ek Darages ag finally determined,

(&) Lishility of the Aequiror, Upen 2 Final Determinstion (a5 provided ig
Section 8.4(d) of the amomy of eny clim for Daneages mada agalns the Aoquiror by the
Compsny, the Company ahall be ergitded ta weover Wy amonnt of soch Davyagey us fnally
determined,

i with reazonable promptaess of any olaimg asserted AgREnET it in respect of
which the Indammnifying Pariy may be lable undsr this Agreemant, which notificafion shxll he
. awcmpmia!byau&iuenﬂmmaatsetﬁngfonhﬂwbaﬁsofmchclﬁmaudﬂlrsmannﬁ'of
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calcolation fueof, Thefaihmofthemamniﬁsdempmmpﬂygiwm&mshaumt
B . roctao sk Indeammificd Party fom obtaining indeauification under Section 53 or this Axicls
' maeepdmmcextmt,mmethumm,ﬂmmmmiﬁﬁngrw'smeumﬁy
‘projudizes the rights or increascs the Habilites and obligstions of the Indemmifying Umty. The
Indﬂnnifyingmahnﬂbswtlwﬁshi,:tﬁselmﬁnn.tudeﬁan&ﬂreompmml’scmyadlnh‘nn
! gwwnwaﬂmmmmbtm&cmmmm@mwhwmm
: !-:zvebﬂmappmwibymclmmmrmwormmmwmwmchappmﬂmumba
ummmyvamﬂdwdmw;{b)mﬂndmﬁﬁeﬂwmmdmmmmuﬁm
nuchomwithitscvmgomlnn:!uimuwnmense;and(c)mymnhdcfmseormmpme
shall bo conducted in & mamer which is reasanable and pot conteary 10 the Indemmpilied Party’s
interesl. Iu the svent the Indcrmmitying Party dows not undectske in dofend or comprontae, the
Indemmitying Party shwil promptly notify the Tndemnified Party of hs intenfion not to undertake
10 defend or compromise the claim,

ABTICLE IX
TERMINATION OF AGREEMENT

291, Tepypination. Notwithstouding mything to the contrary qoptained herein this
Agrmentmybcwmdanﬂthel\{emﬂ mmﬂamdhuehmybaabmdm:da:w
time prior to the Bffective Time, whether before or after shareholder spprovat thereof by either
Acguiror or the Company 82 provisled below:

. 8} mePa:ﬁesmaytmnimtsﬁﬁxAmemmthymumﬁwﬁnmmsentﬂw
time pric to the Effective Time;

B) mmmmymmm@wwgimmmmnoﬁwmm
Compmystmyﬂmepiwmthtﬂﬂ'm&vcﬁmc{nmmewm O Coenpany has breavhed any
ruaterial rcpm&mﬁommm,wwwnntmtﬁmdinfhismmmmymmﬁal

the Acguiror has notified the Company ofthebxmduandﬂichmhmmﬁmed

without cre for a period of 30 days after the petice of breach or (§) if the Closing shell net
h.wemnedmmb@mﬂﬁmﬁuao.m.by:mofﬁmmumofmycmﬁﬁm
procedent under Savtion 62 hucqf(nrﬂm*hcﬁ:ﬂnﬁmlwpﬁnmﬂy from the Acquror
b:emﬂﬁngmynmwmaﬁmmw.otmmﬂaimdmmw);

o) mwﬁmpmymymmmﬁswmtbyﬂvﬁ:gwmtmmﬁww .
the Aceuirer At any time prior ©@ the Bffsctive Tin () in ths ovent the Acguiror bas breached
sy msterial wmw,wwvmthnaiu:diudﬁsAgmntinmmmﬁs!

have ceouread o or befors Nowember 30, 2001, by reason of the failurs of sny condition
precedent ender Section 6.3 heceo? (unfess ihe Sdlme resnlts primarly from the Compsmy ...
brezching any repreventation, warranty, or covenml contained in thiz Agreement); .

&) the Compzay may termints this Agroecoent by piving writen notice o
the Aequiror at any time prior 1o the Bffective Time in the cvert the Corpany™s boxd of
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dircotors concludes that texmination would be in the host inftvesis of the Company and it
. \* " stockholders:

. <) airy Party may tocrminatn this Agressment by giving writtas notice to the
othey Parfy in the avent this Agreememrm and the Mergex Tail fo receive the roquiste Aoquirer
< E‘ﬁucﬁwltlm' approval or the requisite Cotgpany stockbolder approval respectivcly,

" 92 Bffeet of Tormination, I ihe cvent of fhe tmminstion of this Agreement as
provided in Section 8.1, written nedits theranf shall forthiwith be given to the other party or
parties apesifying much tetminion is being made, aud this Agreetaont shall forthwith beeome
rul? and void, apd ihers shell be no Bability on the part of Acquiror, Marger Subs or ihe Company
or their respactive divectors, officers, cmployess, sharshoiders, reprosentatives, agoats, advisors
or Affiliates; provided, however, that the confidentislity provisions vontained jo Section 3.1
ahove shall syvive any such termination for a pariod of thres (3) years,

ARTICTE S
LOSTS

Each party to this Agressnent shall be rasponeible for its own, costs and foes inctnrod in
connection wilh the nepotiation and preparabon of this Agroement apd sxbibity refevenced
. herein, and the consumstion of the rensactions conjemplated hereby.

ABTICLE XY
BARTIES

111, Parthes iy Juterest Nothing o this Apreement, whether expressad or implied, is
ingended fo confiy any rights o remedivs under or by reason of this Agresment o &y persons
cﬁ:erfhanﬂaepamestozt mdmmrmpmvehammmmadmshampﬂwml
repraceqntivas, succeasors and permitied assipng, no is enything i this Agrecznent tendad o
wlicvs oc discharge the obligations or lokility of eny thitd pemsons fo wny wasty to this
Agroemetit, nor chall sy provigion give sy (hird petsons any right of subrogation or action over
ot against any party to this Agreement.

112, Noticea,  Any ootice, demand, request, offer, conseat, appraval or
vusrniications (mmwy,awmvmmmmmwmmmwm
writing and cont by ona of the following methods: () postage prepaid, United States cerfified'or
segistercd muiil with 4 retuarn veceipt requested, addressed to the approprime party at the addrogses
setfbrthbr:ipw{h}w:rmghtdzlwerym&aummanngnmdmdmpmbmmme
{with electroni¢ trasling roquosted) addracsed 10 the appropriste party af the addiowses sad forth
below; () personal delivery o tho appropriats party at the addresscs set forth Below: or (@) by
confinned facsimile or telecopicr traummission W the sppropriaic party at fhw fuctimile nombers
sot Sorth below and in such case of facyimils Umusmission, a2 copy Tt also be

' * oomtstapuranecusly set by ope of the methads described in the preceding clsuse (2), (b} or (¢) of

25
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- 2hi or (it heing understood and agreed, b , that such Notice shall be deemed rovsivesd
» ' ﬁusiﬁﬁpt(ofﬁm ttememission). Any such Notics shall bo decmed given upos teciipl
.ﬂmeaf.w,hmmnrmﬁaﬁmmtgmwmcme{sb!(b}m(c)mmfcfnmrﬂ:mf
by the intended Teceipl. Notwhhstanding fhe foregoing, in the evett any Notice Is seat by
. @cﬁghtdditwarpmmldeﬁvmmdkis@vﬁ{o:&l:wmﬁm&d}dmgm—
. bubiness hours {Le, other than daring 8§30 sam. to 5:30 pam. JEST/EDT] Mondsy throngh
Friday, exeluding golidaye), then sueh Notice shall pot he desmind i have bagn received il the
next Busitvss Day. E&ﬁwmmd&ﬂmﬂaammﬁshxmmgNmm
hererder by netice 10 memminamdmwiﬂ:thapmmnsﬂfthis Section 11.2.
Furﬂ:crﬁatwi&:standhgﬁmforeg&ing.ifanyﬂoﬂw!nemtby:ﬁhmwtyhamtoﬂma&u
mﬁmhﬂoﬁwhasumbmﬂhmﬁmﬁtﬁﬂﬁsﬂmﬁmbmbminﬁmwybm
Wby&:oﬁ#px&,ﬁm@hﬂmmkmwmmmm@wm
mdingpmtymdrewiwdbyfhnmipientpMyeMwuafmdmwamﬂmwpt

(z) Ifto Acquiror and Merger Sub:

Surgieal Safety Products, Inc
2018 Oak Terrace

Sarassts, Florids 34231
Adtention: . Micheel Swor
Facsimife: {241}

: with a copv 10:

Mintmire & Azcocintes

365 Suurisé Avanue, Sujte 204
Palpg Besxch, Florida 334850
Azsengon: Mercedey Travis, Ead,
Facsimie: {SK1) 659-5371

(h) Itothe Company;

S Haalth, Yac,

One Sarasols Towsr

2 Norih Tamisml Trail
Suibe 608

Sarasoty, Florldx 34236
Aftentiow: Tim Rovakt
Facsholle: (41} 9536776

e
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. with A eOpY 0
. . ¥enjamin Bosenbanm, Beg..
. General Connzei
5 Health, Inc.
g1y Codwin Drive
VA 20110
Facshmile: 703) 335-7663

e |

ormmmhoﬁwaﬂéxﬁmdﬁmmmmwwwmﬁwmwﬁﬁngﬁvmmmem
party. Hotwiihstending anyﬂ:inginﬂﬁsSacﬁcnwﬂmmnm. gy Notice delivercd in
gmardamhgzwi‘thhﬂmhstdesi@aibdaddmofanymmcrpntthlﬁchamﬁcemay
hwm:@ﬁrdiumwmmmﬁﬁsAgmmMmtbaMimﬂmﬁmf
actmal delivery caanot be made due 10 achangoufmddressofﬂ-apmormwwhichthc
Notice is directed or the Sailare vr refusal of such person oOX pacty to wccept delivery of The
Maotice. ‘

11.3. Affiliateg. %memhﬁsmmum“AM' Tews, %
mpectamypmmmﬁw,womumnwwmwmﬂmymghm«
mowe intermediaries, sontrols, (¢ contoolied Ly, or s imder comamon eoutyol with the Beat person
or eotity.

ARTICLE X1\
MISCELLANEOUS

12.1. NomAggimpabllity: Binding Bffect. Neither this Apreemucn, nor any of o rights
uobﬁgaﬂmofﬂmwﬁmwmamMhmignabhbympwhmmmﬂ:eprm
written consent of all other parties hertlo, which such eonzept may be granted or withheld in
snch other purty’s sole mnd ahsohute dlseretion. ‘The rights and obligations of this Agreament
a}mubebmsuponmdh:mmﬁmbcneﬁ:ofmparﬂasmd (helr respecive Ref, EXCCULOTE,

in Yepreaentatives, sucorssors and permitted ussigns. Nothing wapressed or
mh&&nnhaﬂbcmmd'mgwwmmwhgﬂormw a TiHE

Lo .

122, Nozspeival of Bepresenbrhons Sl wrmties, None of ths tepresentations aad
warenties in (his Agreement or in anyschﬁhﬂe,insﬁmmmothudommdcﬁmed
toﬁﬁsAgteementshaﬂgmﬁvzdeﬁmﬁveﬁmcwﬂmWnﬁmnfthis
Agwement. This Sectien 122 ghall woi Lirnit mymwmormemmtmincdinthis
Agrooment that by ite txas contemplates performancs after the Effective ‘time.

123, Schedules and Frbibits. AR exlibits und schedules atinched heteto {the™"
“Ezhibits™) shaﬂbemknmdwiﬂ:mddmcdmmzalmafmwwwtha same
extent a% if the same had bee: ot forth, werhatim hpein. mmdischsadpmmmme
Ex]u‘biwslmllbndc:m&dhbodisélmedfbraupmposasunm'ﬂ:isﬂgmmmaﬂ

27




NOU-BS-2val 1g: 31 MINTMIRE & ASSOCIATES 561 832 5895 P.35-84

wammwmmhmmmmmwmmmmm
. “Thelnde oll such Bxhibits,

124 Walver Noﬁﬁmwmwﬁmaﬁm&dayin:xmﬁs&ng,myﬁgm,pwmm
pﬂvﬂcgamdwmisAgrmmtﬂnnnpmasuwaiw,mmumysinglecr;pamﬁal exercise
: af.pny;igm,pownrorpﬂvﬂegehmundﬂtpmmdcth:ﬂwﬁmufwothm::ig’hi,puwarom
© privilege. Nowﬁmpfmbmhofmymﬁﬁmﬂzﬂlbedmwbaamofmy
pxwaﬂinguramwdingbmachcfﬂmmmmyothamvidm,mshallmywaivcrbe
fnplind from smy conms of daaling berween {he pasties, No exdtension of tiae for pefonnance
ufmyabﬁgaﬁmsorommshewmtrotundﬁmyomwmmmﬂbadwmﬁdwbem
MWufthﬁmumpmmﬁmuMobﬁyﬁmmmymm Mo waiver shall
banﬁccﬁveunlm-hmidng,mdsigmdbyihemorpmﬁcsbuwkithﬂlcpufbrmameof
dody is owred. Thcﬁg]mmdmuediesufﬁmpmﬁmmdwthisﬁwﬁmhadﬁﬁmbm
otherﬂghtsmdmmudiﬁ,ntlawa:oguity,ﬂutthnymayhavnagﬁmtmhomermeptnsmy
b specifically fimited heroim.

125, Ingenendent Cowepnts. The pactics agres that ach of the covenarts, clauses and
wﬁﬁmmaMinmmM!wm aevershle and consaed as independent
of any othet covenant, clause or Provision.

126, Seveghitity. If gl or auy portion of a covenant, sltuse OF provision in this

Agreement is held to e Mepal, avalid, nrmmibmubhbyammfoxagmcyhavmgwﬁd
jurisdiciion, i Mm anappealed final dacision, the remaining covenants, clxuses and provisions

. ehafl remoin vali§ 4pd enforceable. Inlieuofaachwmni,dmmorp:wis:mofthis
Ag:wmcnilhatisheldtobﬂﬂiagal,inva!id or menforeeable, there chall be added as a paut oF

Hhis a covenant, clanss or provisien :snmlyiﬂw:icalnsmaybepdsaib!:mdasmay
be‘,eg;ﬂ,mﬁdmdmﬁmlamdﬁ:gpuﬁmmpmlyagmmbewmbymymmddbd
covenart, clauge or provision as if the yesulting covenant, clanse or provition were sepavately

stuted in, and made & part of thiz Agresment. Inﬂmevmmywmt.cMurpmvisimcf

bargain under this Agrmntmdnmmmhchusenrwiﬁmuu&ﬂ?iwﬁﬂiasmbe
possible cannot be added, then, in mch oyent, auch party may in its discrotion cunes! and
mﬁm%wtwa&dmhmyuudsmmhﬁghtwi:ﬁnamsunabhﬁmeaﬂn
cuch geovTEnee,

12.7. WMAmtmmwmmﬁmm
'umlmmﬂmdhgmdaymmmmngmmmﬂmwhmgmmmm
e purties hereto, 'lmMﬁmmmnmPﬁmmm,memﬁm.mm
instructions, or wnderstandings, written or oral, pertafning (o this Agreamont, other
than fhase spaciﬁadlymforu:mdmwdhudn,shsﬂhcofanyfmaoﬂm The paties. |
wmm&nﬂsnfﬂﬁnwmmwdemdwpmﬁduauycvidemaasmmaw. .
meming of uny provision hereof or the intent of the partics With rspect derels. )

2R

e b ————ta—
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12.8. ModiGeations and Amendmenly. ThisAgrccmmtmnynotbe,andshallnotba
9 \ cimstried to 12ve been modified, amended, rescinded, aanodled, or walved, in Whole or In pazt,
'wwepﬁfdumsoinmiﬁugmdmtadbymepmﬁcsm.

129, Timeof Bseance, The parties to this Agreement ackuowledge and agros that e
* js.qf the cxstnte with Tospect 1o fhe consummation of the tranasctions comtempiated by this
' Agresment,

-12.10. Governing Law. The validity, intetpretation and enforcement of this Agresment
shall be governed by, ml constrned anit enforeed in accotdimce with the Iocal laws of the State
ofnﬁmmwltbgutgiﬁngpﬂoﬂmmcmﬂktEoﬂawspmﬁaimmdwﬁw exclosion of the
law of awy other Forwm, witheut Tegurd to the jurisdiction in which any action or specisl
proceeding miy be institited.

12.11. Exglygive Nisdiction; Venns RACH PARTY HEREID AGREES TO
SUBMIT TO THE ESCLUNIVE PERSONAL JURISDICTION AND VENUE OF THE
STATE AND/OR FEDERAY. COURTS LOCATED IN SARASOTA COUNTY,
FLORIDA, FOR RRSOLUTION ©OF ALL DISPUTES ANISING OUT OF, IN
CONNECTION WITH, OR BY REASON OF THR INTERFREFATION,
CONSTRUCTION, AND ENFORCEMENT OF TS AGREEMENY, AND HEREEY
WMMMWORWMMTSUMMWW
AN INCONVENIENT FORUM.

. 1212, Woiver of Jury Thial AS A MATERIAL INDIICEMENT FOR THIS
ACEEEMENT, FRACIH PARTY HEREBY KNOWINGLY, VOLUNTARILY,
INTENTIONALLY AND IRREVOCAELY WAIVES ALL RIGHTS ¢y A TRIAL RY

JURY OF ANY ISSUES SO TRIABLE.

1213, Congyuetdon, The pafies agrac and aknawledgs thet fhoy have joimly
Wpﬂhhm@ﬁaﬁmmdmﬁugof%mntmmwmmm
ﬁ:ﬂyrwiwedmdnmﬂmdbyﬂxapxﬁmmdﬁdrmmmmd. In the event of an
mb%ﬁtquuwﬂmdimmtxmmmtﬁimm,mm&aﬂbemmwdasif

party by virtue of the anthorsbit of 2ay of the provisions of this Agreement, Any zeference 10

ity federal, state, locat, or forsign statute or fow shall be desnsed also to refer to off ruies and
segulations promuigated thereunder, wnless the context requires otherwise. I my parfy has
breached any repreventation, mmty.crmmmmnﬁnadwnmmymntheMtM
mmmmmmmmuy,mmmmmmmemmjmm-
(regardless of the relative levels of specificity) which fhe party has net breached shrdl nat datroct
frotn or mitlgate the fact that the party is in breash of the Grst representation, wananty, or
covenant. The more listing (or inclusion of copy) of a document of other item ghall not be .
dmmdadcqmwludisﬂmmw:mﬁmmampmﬁmwwmmmm(m!wsﬂww.
mpmmtatiuno:wmnyrewzssolelytomcuistmuufﬂwdmmem.c:uﬂmrﬂmimlﬁ.

1244, Mmmmmnmmmﬁmhmmmmmd the
. mdﬂmgorpomﬁmfhuoafmsolclyforthv:mnvunimccofﬂmpnﬁesau&sbaﬂmbeusﬂdtu

29
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mwm&,ﬁwﬁﬁ.mﬂhwmmﬁﬂﬂmwmﬁoumm
. . ¥ herein.
. 12,15, Countermarts. This Aprecenent may b executzd by each party upen 3 scpatats
vounterpar, each of which shall be decned sn origingl, snd in sach case one copy of this
shall conaist of mongh of such counterperts to refleet the sipnstme of all of the
“pacties 10 fhix Agreemont. A teleodpy signaturs of auy party shall be considercd tv have the
sarne binding legal effoct as an origingl Hypiaae.

' 116, Ateraeve Feer, Notwithstanding Arkicle X, in fhe svent either party employs an
attorney er Inings zn actien amingt the other witing oot of the teony of i Ageerent, the
“prevailing party” (whether such peovalling paty har beso rwarded 2 mangy judgmtent or not
shall receive fom the other party (and the ot perty shall be obligated o pay) the prevalling
peaty's ressonsble legal foes and “axpenscs” (inchuding the foes wnd wipensas of evporty and
para-profeasiopais), whether such fes and cxpenses aso Inourred bafors, during oc afler suy irisl,
To-trial, ve-hearing, medistion or arbitration, sdmintemtiva procecdings, sppeals or bankopley
ty imsolvency peoceedngs, and imespectve of whotlcr (he prevailing panty would have bheen
entitfed to yuch fos and expirace Wnder spplitaile Jaw in the absmee of fis Seetion, Witout
Hmiting tha genemlity of the foregoing, the tomy "sepances” chall include axpet witncss faes,
bonds, flling feer, sbmindstiative fees, tanasiptions, depofitivns or proceslings, costs of
Sacovery and trave! coms. The term “prevailiog party” a3 used in this Seotion shall mean that
party whooe positions subsiunially prevsil in such action or procceding, awd any actlon or
proceeding brought by either party againgt fha other a2 conterpiatad in this Ezction may mclude
nplmmmmﬁrjuﬁdﬂdmmhaﬁmaﬂm“pmmngpwqqﬁnﬁﬁemmggfzm
Sextion. In B cvems mojthsT paty substantially prevails i its positions i such acfion o

® proceeding, fhc cott may sale that nefther party has so sabstantially prevsiled, In which event
aach party shall be regponsible for its ovwn fecr and cxpences in conneetion therewith.

12.17. Ang's Teapth Neontiatiens, Eash pigty herein exprossly pepcseats and warmnis
to all other paties hereto that {s) hefrs exconting this Agrectosnh, maid paty has fully
nfared itself of the teems, sontents, conditions and ffects of tiis Agreemert; (b) said party has
refind salaly and completely wpon it own judgment in executing this Agrecment; (o) said party
Bux had the opportonity to seek nd had obtined the advice of covnsel before exsontivg this
Agveutments (d) said purty bas acted volmtaily and of its own fres will in sxecuting this
Asgtocmnent; (o) cald party is not eeting vader doress, whether soonomic or physical, in execoting
thin Agreement; pnd () fhis Agreement I5 (hs regull of arm’s length negotiztions conducted by
and atnong the peetics and fhelr respadtive counzel

1218, Rules of Interppcdstion. Exeept as otherwite exprestly providsd in thic
Apteament, the Solowiry reley shall apply bereto: () the singular insludes the ploral and ploral
includes the sinpitler: (B Vot 12 kot excingive ond “Soectuds”™ and “including™ s not Hniting; (&)

a reference to any agrémient or othor comtact includes eny pomsitted supplements and,
amendmers; () a eference to 4 acction or paragraph i thle Apreement shall, unleas the context
clearly indicates {o {he comtary, mafor to all sab-parts or sub componsms of amy said section or |
paragraphs {€) wonds such as “hercunde”, Yheretn”, *horeat?, mid Yherein™, and other wonls of .
liee fnpont stuall, undess the comtext clearly Indivabes to the contrary, refer o the whele of this

& 30
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NOI .

SCHEDULES
PROVIDED
BY
C5 HEALTH, INC.
{ile “Ciompany™)

Schedule 3.4
MNone

Schedule 3.8
None

Schedule 3.12

The Canrpany’s titde o thase agaets acyuied from MillenniumHealth Copmupications,
Yne., (“ME-C™) in an Assct Purchase Agrecracnt dated as of May 72, 2001, as amended (the
“APA™ is subjoct to the (erms, conditlons, and exoeptions of the APA, including the securily
intercst retained by MH-C to secure [l payment of comsideration due under the APA. Aequiror
snd Mergsr Sub have been prowvided copiss of both the Financing Staiement (UCC-1} of record,
and the APA_ There is also o be ficd by WME-C, with the Sate of Florida, 1o additianal WCC-1
relaining & seourity lotctest for MH-C to seonre foll payment of copsideration dae for {be title 10
the health24news com domuin namo conveyed in the ADA

Schedale 3.13

‘the Company’s right fo uss the “Gulud.core” domain name s the sobject of 2 litigation
currently peading in U.S: District for the Sowthern, District of Florida; styled Salu, Inc., gto. ¥
Salud com. he., etc., et al; Case #00-3877 CTV-Uirehnma/ Tirnofl

Schedule 3.17
Nonse

Schedule 5.6
Nune

— — T e b o e ——
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None, except as sct forth ih SEC Glings.
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Schednle 4.13
‘[jtle to Properties: Ljens anc Zu FATees

except a5 st forth in SEC fllings.

None,
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None, exeept for Thamson Kemaghan & Co. 43 whigh i walved.
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Sclheduie 5,11
Acquivor's Board of Dicgctors

RFESOLUTION OF THE BOARD OF MRECYTORS OF
SURGICAL SAFETY PRODUCTS, INC.
A NEW YORK. CORPORATION

At a mesting of the Board of Directors of SURGICAL SAFLTY PRODUCTS TNC. on
Oectober 1, 2001, the following action was taken and approved by the Direclors, to wits

The: andersigned having determined that the Board of Diretters shiall i the future (until
changed) consist ofsix {6) members, and the undersigned ratify, approve and confirm thoss existing
directors hereinafter vamed and appoint the now directors hereingfter named, all 1o seve until
replaced.

The underaignad nomingte and appeint the follewing:

Willium P. Danielozvk: Chairman

4. Michaal Swout Vige Chuirman

R. Pavl Gray: Secretary aod Treasurer
Robert Lyles: Direeior

David Swor; Dircetor

JYim Stuart: Diractoc

The foregolng iy upproved by qitten. consent of the Board of Dircctors as gvidemoed by
aignatures of gl Divectora nffized hereto.

Wilkiam P, Danlelczyk, Chairman G. Michasl Swur, Chairman
T Taul Gray, Secrelary and Treasurer " Robert Lyles, Director
David Swor, Director o * Jim Stugrt, Direstor
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$chednle 6.3(c}

1
Rezolition
SURGICAL SAFETY PRODUCTE, TNC,

OFFICER'S CER(IFICATE

. The mdersigned certifies that he is un Officer of the Corpuration and doos heteby cestifythat
the condilivns spceified in Gection 6.3{a) and 6.3(b) of that certain Agresment and Plan of
Reorganization by and between Surgiesl Safety Prodnets, Incu a New York corporation, OIX, Inc.,
» Florida corporation, and C3 Health, Ine., a Delawate corpuration, dated September 15, 2001, have
been SnEilled,

By:

G. Michael Swor, Chicf Exectitive Officer and
Chaiznan
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Schedule 6.3(c}

Hesohution

RESOLUTION OF THE BOARD OF DIRFCTORS OF
SURGICAL SAFETY PRODUCTS, INC.; A NEW YORK CORPORATION

At u ageting of the Board of Directors of SURGICAL SAFETY PRODUCTS INC. on
Qcteber 1, 2001, the following action was token and approved by the Dirgctors, to wit

The Chief Bxsentive Oficer and Chairman. of the Company shatl be ard he is hereby
authorized o execute, deliver and perform Lhat certain agreement titled Agreement and ©lan of
Rreorpanization by ond berween Surgical Satety Products, Ine., o New Yatk corporation, OL%, ne.,
= Flarida corporation, and CS Uiealth, Ine.. 2 Deluware corporation, dated Sepiember 15, 2001, and
1o bind the Company to a1l actions o e taken by the Company therennder.

By:

. Michael Swor, ChiefExecutive Ufficer and
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ARTICLES OF MEKGKR OF
OTX, INC., A FLORIDA CORPORATION
INTO

€5 HEALTH, INC.,, A DELAWARE, CORPCHATION
ARTICLES OOF MEROER. betwesn OIX, INC., 2 Florids corporation, (O and £
HEALTH, INC., a Uslaware enrporztion, (C5™),
Under Seetian £07.1105 of the Floddu Business Corporation Act {the “Act™), OIX and C5
adopt the following Articles of Merger:
1. The Agreement and Plan of Merger dated Scptember 1 3, 2001, between OIX and 5

was approved and adopled by the shazeholders of C5 on and was adopted

hy the shareholders of OIX on

2. Under the Plan of Merger, all isscd and outstanding shares of CS's stock will be
acquived by means of & merser of OTY into 05 with C5 the surviving comoration,

3. The Planaf Merger is afiached as Exhibit A and incorporated by reference as i fally

_ sat forth,

1, Under Section 607.1101(1Xb) of the Act, the date and time ofthe effectiveness ofthe
Merger shall be on the latter af dates of the filing of these Articles ot Merger with the Seeretery of
State of Florida and Nelaware,

iN WITNESS WHEREOQF, the parties have ast their hands oe October 1, 2001,

CSHEALTH, INC., ONX, INC.,
4 Delawats corpotation A Florida corporatian
By: By:

(3. Michael Swor, Chlef Bxerrive
Officer and Chatrman

William P, Dianielcuyk, Cham'nan
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REGISYRATION RIGHTS AGREEMENT

THiS REGIETRATION RIcMTS AGREEMBNT dated as of Seprember 28, 2001 is eniered intt
betwesr, Surgicel Safety Produsis, Ine., ("SSP™), and the undersipned holders of ESP common
stock (the “Swckhelders™). .

A, 85P, OIX, Inv. and C5 Health, Ins. are pasiies to &1 Agrement aod Plan of
Heorganizeton dated as of Septenber 28, 2001 (fhe “A cqnishtion Agreement™.

B. 5SP snd the Stockholders desize to provide for certain mangmwxs with respeet to the
registration under the Securitics Act of 1933 of shaves of comman stock of BEP issusd 10 the
Stockholders parsuant 1o the Acquisition A greement.

Now, THEREFORE, in considerziion of the postusl promises and covensnts conteined in thiz
Aptecment and for other good and valuable cansideration, the receipt and sufficiency of which
afe hexely acknowlsdged, 2nd pursuant © Section 5.12 of the Acquisifen Agreement, the parties
hereto agres as follows:

1. Cerizin Definifions ,
As used inthis Agrempent, the following 1emms ghal} have tha following respective meanings:

“pginess Day™ means any day that the Securities and Fxchage Commissivn is open and,
gonducting tnsiness..

“Commissipn” Faeons tha Securities acd Exchange Commission, of any other feederal
asency 3t the time administerag the Securities Act. : '

Sommon Slod” means the coyrmon. stock, 5.001 per valuo per share, of SSP.

“Exchange Act” means the Securitivs Fachange Acy of 19934, as amepdzd, or any
sucesasyy federal sratite, and the riles and regulations of fiie Commission issued tmder such
Al s they each may, from time to time, be in effect.

“Progpechys’™ means the prospectus inchunded in any Repgistration Statement, o smnended
or supplemented by an omendment or Prospectis supplement, including post-effective
amendments, and all material incorpurated by rederence or deerned 1o be incorporated by
reference in such Progpéctus.

“Regigtration’_Statement” means a registation starement filed by SEP with the
Cammission for & public effering and sale of securitics of 53 (ether than 2 regidimtion
statement an Form $-8 or Form S-4, or their successors, or any ofker fomn for 3 similar
firnited purposs, or any registration statemment covaring oaly securities proposed to be isgued
in sxchange fior Becities orassets of wnother corporation).

“Reristaton Bxpenses™ meand the expenses described in Section 2.3,

“Ramistrable Shares™ raeans, With respect to a Qtowckholder, (a) the shares of Common
Stock iesmed to guch Stockholder pursusnt to the Acquisition Agreemeft. (brany other
securities issued by SSP in exchunge for any of such ghares of Common Steck (but, with

MAM-@E-2001 1RiRR 7BEITITEES &7 PR
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REGISTRATION RIGHTS AGREEMENT [CONTINUED)

respect 10 ARy mﬂunegistubleshare,onlym]nnggs_itmn&uucswbgaaegimblg
Sﬁh:re) and {c) wﬂmﬁ of Cormmon Stack issued zs 2 dividend or distribution en acsonmt

preater pumber of shares {by reclassification, stock alit or cihexwise); provided that a2
security that was 4 one time a Registrable Share ghall coase ta be a Reglsirabls Share when it
has bee e[f:ctively registered and sald pursuant ts 3 Registrution Statemenat.

“Sammities Act” means the S-curities Act of 1933, 28 amended, or any suocessor federa]
stotute, and thae cales and regalatieng of the Ceommistion jssusd under sush Act, 03 they each

may, from titge o tlme, be In cffect.

“gelling Stoekholda™ means any Stockholder wwming Registrable Shares included in &
Regisiaiion Statement.

“Stockhgldprs” means (he Stockbelders and any other persons or entites constiting
Stookholders pursnant to Ssetion 3.

2. Reglstration Rights
23, Imunedia d ion

(a) Not later than seventy-five days following the Effective Time coctemnplated by
the Acquisition Agreement, 5P shall roglsier all of their Registrable Shares pursuant o an
appropriate form (the “Immediats Regiatration™).

(6) SSP shall maintain the effoctiveness of any Immediate Ragistration for a period
of onx year after the some has been first declared cffective by the Conunissien.

23

(2) Requgst for Tnelusion and Best Bfforts, If SSP deterprines to file 2 Registration
Statemant for an underwritten publis affering {other than 2 Regismation Staternent filed
pursuant to Seotion, 2.1) (a “Piggybark Hegistration™), thes 5P shall promptly, priey 1 thch
filing, provide written notice %0 &ll Stockhalders of its inwntion o do so. Upon the writtsh
request af & Stockholder or Stockholders piven within 20 days afier SSP provides such
notice, SSP shall use itc best effortz to couse all Registrable Shares that SSF has buen
requested by such Stockholder or Stwockhalders to register w0 be registored under the
Securitios Act to the xtent necessary to permii their sale or other digposition in accordsoce
with the imtendad maethods of distritattion specified in the request of such Stockholder eor
Stockholders.

(8) Underwriting. The right of any Stockhalder to include its Registrable Shares in
such registeation pursuant to Section 2.2 shall be conditfoned upan such, Stoslkboldarx’s
partivipation in the contemplated wderwritten publio offeding on the terms set forth in this
Apreement.  All Swnckholders proposing to disthate their securitfes tiwough such
mderwriting ghall enter kdo an underwriting agyeement in customary form with the
wrlerwriter or underwrilars caleated fur the imderwriling by SSP. Notwitbstanding any other
provision uf this Scetion 2.2, if the managing underwyjters dotermins that the inclusion of all
shates requested to be registered would adversely affect the offering, then SEF may liwit the
nunber of Repistrnble Shares to be joclnded 1 Hhe Pigevlack Registration and shall so

20of2
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REGISTRATION RIGHTS AGREEMENT (CONTINUED)

advise all holders of Regismable Shares requéecting yegisiration. The number of shares that
are entitled to be inclided fn the registration and Underwriting shall be allocated o e

Tollowing manner:

() The secuities of SSP Leld by holders other than Stockbolders and other
holders of securities of $SP who are entitled, by contract with BEP, to have
their securies included in such registration (each an “Cithser Holder™} shall
be excluded from smhﬁggfhmkkﬁgisﬂlﬁmmmeemmtdemd

. advisshle by the managing underwriters, and, if a further limitatian on the

' nmberﬁswmmmm@mmﬁcnmwofWSMmqbc
included iz sush Pigeyback Registraton shall be allocated pro rata (on an
as-coprverted basir) amang alt Stackholdszs amd Other Holders requssting
registration in accordance with the respoctive number of shates of
Commoen Stock held when SSP provides notice as spacified in Section
2.2{a}. -

(@ If any Stockholder or Other Holder is entitled to inchide mom sacusities
than such Stockholder or Other Holder requested to be registered, then the
axcess secuities shall be allocated among other requesting Stockholders
and Orther Holders pro rata in the manner deseribed in tha preceding clause
G

H any halder of Registrable Shares oy Other Holder disapproves of the werms of any such
imderwriting, such person ay elect 1o, withdraw therafron: by writlen noties to $32, and any
Regisrable Shares or other securitins excluded or withdrgwn, from such underiwriting shall be
withdraws from such registration.

23, Ragistrafjon Prossdunes

() General. SSP shall use its best efforts o effect the regisradon of (he
Registrable Shures under the Securitles At and 8P shall:

(@ prepare and Sle with the Commission & Registration Statzment op &
appropriste form 83 soom @5 prectcable, and cause such Repistration
Stotement W be declared effectiva by the Cnmmission at the eazlimat
practicsble date and i uny svent witnin 30 Days;

Gij as expeditionsly as possible prepare and file witk fhe Corumission any
amendments and supplements lo the Ragistration Staterment and the
Trospecws included in the Registrution Statement as may be necessary o
camply with the provisions of the Securities Act {including the ayi-fraand
provisions thereof) and to keep the Repistration Statement effective for at
legst 50 days from the effestive date or such lesser petiod untl all such
Repistrable Shares ave sold; '

(i as expeditiously as possible fumish to each Sciling %khoﬁcr such
reasonable munbers of copies of the Prospectus. insluding any preliminary

Prospectus, in eonfermity with the requirements of G Secuzities Act, and
sueh other docurnents as such Selling Stockholder may reasonebly request

3of3
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REGISTRATION RIGHTS AGREEMENT (CONTINUED)

i order to facilifate the public sale oz ather disposition of Ihe Registrable
Sharas owned by such Selling Stockbholder;

(v) as expeditiously as possible use its best effurts to egister or qualify the
ble Shares covered by the Registration Statement under the
sectrities or Blue Sky laws of such states 29 the Selling Stockbalders shall
reasonably request, and da any ond sl other acts and things that m2y be
serevsary or desirable to emable the Selling Stackholders fo copsSwmmats
the public sals or other disposition in. such states of the Repistrable Shares

" owried by the Selling Stockhalder,

™ priortomeeﬂbcﬁwdateofthzkegisnﬁun&ammmt,meausuch
Repisteable Shares to be fsted oo aach scouritas exchange ar awtontated 0T
inter-dealer quotation system on which similas securides jzsued by SSP arc
then listed: .

) promptly provide = transf agent andl yegistrar for all such Registrable
Shares ne Iatcr than the effective date o auch registation skafements

(vii} promptly make available for inspection by the Selling Stockhelders, any
mumaping underwriter pacticipatiog in 20y dizsposition pursuant to sush,
Registragon Statement, and any amomey ur Accoumtznt Of gther agent
resned by any such underwriter or selected by the Selling Stackholders,
ml financial and other resords, pestineat corporae documents and
propertics of SSP wud caunsc SSP's officers, directors, employess and
independent scoouatants (o supply 21l Informadon neusonnbly requestsd by
any guch seller, nnderariter, aftomey, acconmtant or ggem in copmection
with such Registstion Stattment;

(viipnotify each Selling Slockhelder ot any fime when a Prospectus telating 1o
the Registration Statement is pequirsd to be deliversd umder the Secuzities
Act, of the happening of any evemt &3 2 reault of which the Prospectus
inchuded i Euch Registation Statement, as fhen in efficet, inclades an
unteue stafement of 3 material fact or omits 10 ctat= 2 material fact required
to be stated therein or pecsssary to meake the statement thersin net
misleading or incomplete In light of the circumstances then existing, and
promptly amend the Repisration Statemnent and/or related Prospectus 1o
comrect such uptrue statement or 1 inclade the omitted infonetion;

{ix) as expeditiously as possible, notify each Sefling Stockholder. promotly
afler it shall yerelve notice thereaf, of the time when such Registraton
Statememn has become effective or a supplement to any Prospectus forming
a part of such Rugistration Stafement hiss been filed; and

) as cxpedivtously as possible  following the sffectivepess of such
Registration Stotement, stotify each seller of such Repicivable Shares of
any stop oxder, order of forteal or mformal nyestigation or &y rerast by
fhe Comrmission for the amending or supplementing of such Regismution
Statement of Prospectus.

dof4
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RECISTRATION RICHTS AGREEMENT (CONTINUED)

) mmvmpnm If SSP has delivened 2 procpectus-to the Salling
Stackhslders and after having done so the Progpectus 1% amended 10 comply with ti:{e
requirements of the Securites Act, SSP shatl prompuy aotify the Selliug Stockholders and, if
requested, fhe Selling Stoskholdss ohall immedizely cease making offers of Repistable
Shﬂesmdmmnaﬂhaspecmsﬁio SSP. E?;Sl‘shaﬂpmtnpﬂYpIov:dcﬂESelﬁng
Stockholders with gevised Prospectuses and, following reesipr of the revised FProspechises,
the Selling Stockhokders chall be froe to TESUMS maldng offess of the Registrablo Shares.

24, Allycation of Expenstd. SSP will pay oll Registration Expenses for all registrations
umder this Agreement. For purposes of this Scnﬁamthem“mﬂm‘ﬂxpw” shall
mean ol} ressonable expensas ineurred in offiecting a registration pucsuant @ this Agreement,
ineluding oll registration and filing fass, exchange listing fees, printing expenses, foes and
expenses of counset and accounitants for S5F and the fees and expensas of ons counsel selected
by the Selling Stockholders to represent e Selliug Btockholders, siate Bluoe Sky foes and
expenses, and the eXpeNsT of any vegular or special aodits incident to or required by any such
registration, bt excloding underwriting dizcounts, zelling comypissions and e fees and
expenses of Selling Stackholders’ own counsel (other than the connzzl selected o reprosent all

25, Indemsif cafioys and Corribgiion.

(6) Indemmifigatipn by SSB. In the evcnt of apy segistration of any of the
Registrable Shares ander the Securities ALt pumsuant ta this Apreement, SEP will indernnify
and hold harmieay each Selling Stockholder, each undswwriter of such Registable Shares,
and cosh other person, iff any, who costrols smch Selling Stockholder o underwritsr within
the meaning, 0f the Sccuritles Act or the Euxchange Act, with respect fo each registration,
qualfeation or complianec cffectot pursuarg 1o this Section 2, against ap fosces, clalms,
damages, Habilities (o actions, proceedings or senlements in respect thersat), joim or
ceveral, to which such Sefling Stockkolder, undevaniter ar coptrolling person may hocome
subject undet the Securitiea Ach the Fxchenge Act, stato scourities or Bluc Sky laws or
therwice, insofar as such. lassey, claims, damages or Habilities (or getions, proscedings OF
settlements In respect thereof) ane out of or an- hased upon acy untruo statement or afltged
anime stetererit of any material fact contained in any Regisiation Statement undsr which
cuch Repistrable Shares were ropistered under the Saeprities Act, any preliminary PROSpECHs
& Final prospectus eorained i the Kegistratiou Statemess, ox &y amendinent or supplement
1w such Rapistrution Statetaent, insident to any such registation, qualification ar complianes,
or srise ont of or are based upon the unﬁssionnrauegudmﬁssionmstatcamamialﬁm
requived to be stated thervin or necessary o make fhe smtements therein not mislcadings oz
any violation by SSP of the Sevurities Act or Exchanpe Act or rule or regulation
thereunder applicable 1o SSP and relating to action o inaction required by SSP in connsction
with any such registration, yualifieation or cocnplianss; and B8P will reimburse mch Salling
Stockholder, underwriter and each such contrelling person for any Yegal 6r iy other
pXpenses reasonably inenrred by such Selling Stockholder, underweiter or coftrolling person
in compection with investigating or defending any such loss, claim, daraage, Tiability <1
action.

(&) ] e Srpclkholderg. I the event of iy registrarion of &y

of the Registrable Shares under the Beeurities Act pursuet 10 +his Agreement, each Selliog
Stoukhelder, severally and not joindy, will jndemnify and hold harmlcss S5P, sach of s

50f5
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REGISTRATION RIGHTS AGREEMENT (CONTIHUED}

dirertors and officers and cack underweiter (f amy) md sach persnn, if Yy, wio controls
SSP or any such underwriter within the meaning pf the Securities Apt or ﬂw.Excbange Act,
against ony losscs, clpims, damaged oF {iabilifies, jolut or several, 1o which SEF. such
dimtore and offrers, underwriter or contolling porson mzy became subject nnder the
Sagurities Act, Bxchange Act, suat® secuciiizs or Bluz Sy 1aws oF piherwise, insofar as such
loases, clsims, damages or Ruhilitics {or zctions in raspect thereof) arice out of er are

vpon any unwue slabemers BF ulleged uniTuR stajepaent of @ Tmaterial fact comtatned in any
Begistration Siatement wnder which such Regisirable Share# Were istercd moder the
Securides Adt, any fminary prospectus or final prospectis contrined in the Repistration
Staternent, o wiy amendment o supplement to the Rogistraden Statemont, of arise ont ol or
a2 hasgd upon any omission oF alleged omission to slate a muoterial fact requized vo be slated
therein o7 NECHSEALY 4> make tha stalements theréln nol misleading, i€ the statement or
omiszion was mads in reliance npon and in conformity with information relating to such
Relling Stockbolder Fenished In woiting to SSP by or on behalf of such Selling Stockholder
specifically for use in coptection with fhe preparation of such Repistration Stateraent,
prospectys, Emendient oF supplement; provided, hovweven that the obligations of u Selling
Smckb.olderhueunders‘nallbeﬁmited te an mouniemlaltn'rhenﬂpmcmastosmh Selling
Stocktolder of Registrable Shares 5014 in connestion with such registation.

{6 MMMWCE Each paxty entitied to indemnification under this
Section (the “Indsxanified Party") ahall pive uotice to the pty required to provide
indemnpification (the “indemnifying Party™) prompely after snch Jndemnified Party has acrual
knowlsdae of any claim a5 © which indemmity may be sought, and shail permit the
Indemmifying Party % assume the defense of any such claim: or any Jitigation resulting
thercfoom; provided, that counse] fae the Indemnifying Earty, Who shall comduet the defense
of sueh claim or litigation, shall be approved by the Tndemaified Farty (whose approval chall
not be unreasopably witbheld), and, provided, furthet, that the Dailure of any Indemnificd
Party 70 glve nofce &3 provided hecein ghall’ gt relieve the Indemmifying Party of its
olligaions under this Section sxcept to the extent that the Indemnifying Party is adversely
affected hy such foflwe, The Todempified Party may participate in such defanse m such

s expense; provided that the Inderpifying Paty shall pay such expense if
Tepresentation of suvk Indemaified Purty hy the counszl retuaincd by the Indemnifying Party
is determined to be ipappsopriatc, based upou the advide of counsel, for tha Indemwified
Party due to actal or potentlal differiog imterests betorsen the Indemnifisd Party apd any
other party represented by such cownsel I such proceeding pravided, further, that In no
avary shall ihe Indemnifying Party be required to pay the expmsesofumemmelawﬁm
per jurisdiction as counsel for the Indermnified Pary. The Jr ifying Puoty also shall be
responsible for the expenses of suah defense if the Indemnifying Party does uot clect to
aostmpe such deterse. MNo Indemuifying Pany, in (e defcose ¢f any such claim or Htgatinn
shall, except with the consent of eack Tndemmified Paxty, consent L0 605y of any judgrment or
enier inte any setlemnent that doss nov include as an uneonditonal term thereof the giving by
the claimant or plaintiff 10 such Indemmnified Party of a relezse from ull liability in respect of
soch claim or tigaiion, and no Iudemnified Party shall consent to extry of smy judgment o
setle such claim or litigation writhout the privr written sonsent of the ng P
which eopsent shall not be unreasonably withheld.

>

td) Contibrtion, o arder t© provide for just aad squitable coutdbudion in
crenmsmuces m which the indemnification provided for In this Section 2.5 15 due in

auf g
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HECISTRATION RIGHTS AGREEMENT (CONTINUED}

arcordancs With its tereos but for any reason i neld 16 be imavaitable 1o an Indemmified Party
in pespect o any losees, lajma, damages and ligbilities referred 10 hetein, then the
Indemnifying Paxty shall, in Yeu of indemnifying such Tndemuified Purty, confribute to the
amount paid or peyable by soch IndemmiSed Pany o6 @ result of such losses, claime, damages
or llabililies to Which sush party may be subjest in sach proporiicn as i appropriate to toflect
the relative fault of SEP on fhﬂmehmdand&mSeﬂingchkhold::s on the other in
connection with fhe statements or oissions that Tesultéd in sach lostos, cleims, damagas or
liakilities, as well as azy other relevant equitahle sonviderztions. The relafive filt of SS5F
and the Selling Stockbolders thall be determined by reference lo, ameng other things,

relative intent, knowledge, access 1o information and opportumity o corredt OF prevent such
atptement of omission. SSP and the Selling Stockholders agret thiss it would not be just and
equitable if contxibution pursuant ta this Section 2.5 Weze determined by pro min alincation
or by auy other method of allocation that does not take accomnt of te equitable
" oppsiderations referred to above. Notwithstanding the provisions of this racagroph of
Section 2.5, (2) in no case shall any one Qelling Stockholder be lable ox responsitle for any
amourt in excess of the net proceeds teceived by much Selling Stockbolder from the offecing

such proceads; providad faat 6o persan guilty of frzadulent misrepresentation (witkin the
menping, of Seotion 11(f) of the Seenrities Act) shall be entitied to contribution from way
person who was not guilty of such fraudulent mmisreprescotation. Aoy paity entitled 10
contibution wiil, prompily efter receipt of noticc of commmencement of gy astion, suit or
proceeding ageinst such pasty in respect of which o clpim for comrbution may ke made
Baainst auother party of parties smder this Section, nolify sush pasty oF parties from whom
conmibution may be sought, but the omission 50 to notify such party or partles froum whorn
contribition may be sought shall mot relieve snch party Tom auy oiher obligation it or they
may heve thercunder or othenwvise ander this Section. No party shell be lisbls for
contriburion with respoct 19 any actiun, suit, proceeding or claim scttled without irs pricr
wiithen consent. which consant shall ot be urveascnahly withheld,.

2.6, Qther Mauers, I necess@y to achicve fhe Irargadiare Registation, SSF agrees tn
{8) enter inlu an undenwriting ugreernent contaming cuslormary represéntations and wareantiss
with respect 1o the business and opetarions of 5P and cusiomury covensmis cod sgreements 1o
be performecd by SSP, ncluding without Jimitetion customary provisions with respect fo
indsmntfication by SSP of the undenwriters of such offesing; {(b) use its best efforis to cauze its
legal counse] 0 render customoty opinions to the underwriters with respect to the Registration
Statsment: and (o) wse its best effarts W oause i= independent public sccounting fins to fsove o
customary “eold comfort lener™ to the undarvriters with tespest to the Registeation Slatemedt.

2.1, loformation by Holder, Each Stockholdsr included in any registration shall furnish
to SSP such {nformation regarding such Stockhalder and the dixuribution proposed by suck
Stockholder 25 SSP may reasonebly request in writing and s shall be required in copnecton
vrith any tegistration, gualification or comphiance werferred 1o In this Agrcemcnt.

2, Transfrs of Rights

This Agreement, and the rights and cbligations of each Stockholder hersunder, may b8
azsigned by such Stockholder ta any porson or cotity and such teaneforee shall be deamed 2

7ef7
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HEGISTRATION RIGHTS AGREEMENT (CONTINUED}

wgiockholder™ for purposes of fhis Apgeemeut; provided bt the fransferee provides weitton
actice of auch assignment to SSF and agress o wrting ta bo bound hereby.

4. Gengml

41 Amendmems zpd Waivers. Any term of this Apresment. may be amended or
tetrninated and the cbservanes of any tem of this Agreement may be weived (cither pererally or
in u particulur instance and cither retroactively ar prospectively), with the weitten consent of 53P
and the Lolders of 2t lesst # qujonity of the Repistrable Shares held by alt of te Stociheldere
Any puch amendment, termination or waives affected in accordancs with (kis Section 4,1 shall be
binding on sl parties herclo, eVl If they do not cxetnes such content. No waiver by any pany
hereto with respact 1o any rondition o breach herevmder shall be devrned to eatend o any prior
or subsequent condition oz breach hersunder or affect in any way sny rights arising by virws of
any prior of subscquent conditien or trsach, No fhilure of the part of sny parties hereto 1@
exercise, and no delay i sxercising any wight herenmder shalt operats as a walver thexeofs ooy
ghall any single or péxal exercise of any sush right precinde any other or further cxercise thezsef
oT Hie exercise of any ather right.

42. Copstruetion,
{2) The xection headings containad in this Agrreosnt arc inseried for CONVETHENSE
unly aod shell not affect in auy way the meaning or inferpretation of this Agrcemert.

{t) The language usad jo this Apreement shall be deemed to bt e language
chosen by the parties hereto to express their sutual inteat, and oo rule of striet construction
shall be applied against a party hereto, )

© 'I'hetcrm“incmding“asusadhminshzllnm be aonstzued 50 as 1o exclude any
sther fhing not referred to of daseribed.

(&) Refirences herein o ugecions” shall be deemed o be to sections of this
Agreement, vnless otherwize speoified.

4.3. Entirs Agmemsnt fucesssors.  This Agreement (2) constimtes the emire
agreement, and euuﬂmrpriura@'eementsandundmiandings,bnthwﬁmandm

between the pavies wilh respect to the subject matter heeof, snd (b) is not intended to coxfer
uponanypmnothermmﬂaepa:ﬁcsherem any rights or remedies hereunder, cxoépt a8
atherwise expressly provided berein. Subject ta the praceding sentence, this Apgaernent shail be
binding npam and inure 1o the benefit of the pesties named herein and their Espestive successuLs
and permitted assigms.

44 (overnlgm Law. Thia Aprosmient shall be governed by and comatraed in
accopdance with the iniemal 1aws of the DCommonwealth of Vinginia without giving effect 1o any
chioies ar ennflict of law provision oF rule (whether of the Commonweatih of Masseehuseits or

atry other jurisdiction) that would canss the gpplication of laws of any jurdsdictions atiaer than
thoge of the Cocernonwealll of Virginia.

4.3, Nofices All notioss, instructions, demands, claims, requests apd other

communieations given hereunder OF in conncction herowith chall he I writing. Any such
communication shall be sent either (g) by reglstered or certificd yoail, retuen receipt requested,

Beld
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REGISTRAYION RIGHTS AGREEMENT (CONTINUED)

postage prepaid, o (b) via a reputable pafionwide overnight COUNSE service, in each case to the
address set forth below. Any such communication shall be deemed to have been delivered two
wusiness days after it is semt by registered O certified mail, Tetimn receipt requzs:ted., postage
prepaid, or one ‘business day after it is sent via a reputable nationwide overight couner service.

To S3F:
With a copy to:Mimtmire & Associates

- o any StockholderzAt such Stockholder’s address of
~ yecord in the stock transfer records
of S§P.

With a copy to:
Any party hercto mmay give ‘any notice, instruction, demand, claim, request or othex

communication hereunder using any other meags (inctuding persepal delivery, expedited courier,
messenger Service, telecopy, telex, ordinary mail or electronic mail), but no suck communication
shall be desmed to have been duly given unless and unt) it actually 1S received by the party for
. which it is intended. Any party hereto may change the address to which notices, fncfructions,

demsands, claims, requests and other communications pereunder are to be delivered by giving the

other parties hereto potice in the manner set forth in this Section 4.5

46. Severability, Any serin or provision of this Agreement that is invalid or
upenforcesble in any circumstances in' any jurisdiction chall mot affect the validity or
enforceability of the remaining terms and provisions hereof or fhe validity or enforceability of
the offending term oF provision In any other circumstances or in &y other jurisdiction. If the
final judgment of a court of competent jurisdiction declares that asty term or provision hereof is
invalid or unenforceable, the parties hereto agree that the court making the determination of
invalidity ot unenforceability shall have the power to limit the ferm or provision, to delete
specific words or phrases, oF 1o réplace any invalid or unenforceable temm oF provision with &
teym, or provision that is valid and esforceable and that comes closest 10 expressing the intention
of 0%.1&1 invalid or unenforceable term oF provision, and this Agreetnent shall be enforceable as so
modified.

47. Signapwes. This Agreerment may be exeouted in two or mors counterparts, each of
which shall be deemed an original but all of which together shall constitute one'and the same
instroment. This Agreement may be executed by facsimile signatuye.

o of 9
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REGISTRATION RIGHTS AGREEMENT (CONTINUED)
{n WrNESS WHEREOF, the parties have executed this Agreement as of the date first set forth

above.
SSF; Inc. _
By:
Title:
STOCKHOLDERS
Timothy 5. Novak —
Willizm P. Damelczyk
Amos J. Willis
RO S VA S 52_3@
Willsaia P. Danielczyk for The Bentley Group,
William P. Danielezyk for Reli-Communications, In¢.
Robert Lyles for Paragon Assets Liwmited Partnership
1Gof 10
NOU-BB-2PEl 16385 TATIISTEST g7% P.11
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REGISTRATION RIGHIS AGREEMENT (CONTINUED}

of the date first set forth
s have executed this Agreement as
Iy WITNESS WHEREOF, the parth
ahove.

SRP, Inc.

l—

By —

Title: o

STOCKHOLDERS

Timothy S. Novak

(,L;MC’QD_%._&Q

William P. Danielozyk

o

"35’?'1"\ fmmwm/

Benjamin Rosan‘h\\ um T

LmenoeF Altaﬁ'gly/
Arnos I, Willis

o dadia el
Willan P, Danielezyk for The Bentiey Group,

Wﬂliamf P. Daniclczyk for Reli-Communications, Ino.

Robert Lyles for Paragon Assets Limited Partnership

10 a£10
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REGISTRATION RIGHTS AGREEMENT (CONTINUED)

I WITNESS WHEREOF, the pectics have sxecuted this Agreesnent 2s of the date fixst set forth
above. :

SSP, Inc.
BY:
Tifle:

~

STOCKHOLDERS

Timothy S. Novak . -
=Y < ¢ k.g.__ =:

William P. Danielezyk

Lawrence F. Altaffer, HI

Amos ¥, Willis

2 gugggﬁnﬁghm& ‘D
Willem P. Danielczyk for The Bentley Group,

‘William P. Diantelezyk for Teli-Communications, Inc.

Robert Lyles for Paragon Assets Limited Partnership

10 0f10
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REGISTRATION RIGHTS AGREEMENT (CONTINUED})

Iy WrTNESS WHEREOE, the parties have executed this Awent as of the date 'first sat forth
gbove.

SSP, Inc.

By:
- Title:

: . L\/’Zr/’_\ B
Timothy S.Nowak e —
No\[ﬂ[ﬁ. ' J,t;,_m@@ig.;

william P. Damelczyk

fff

Bezﬂam.in R.osen?a{n m

Jerry ‘W. Leonard

Lawrence F, Allaffer, I

Amos J. Willis
2 WO PV 4l-5 P ¢ ™
Will ~Danielezyk for The Bentley Group, LL

William P. Danielczyk for Rei-Communiestions, Inc.

Robert Lyles for Paragon Assets Limited Partoorship

10 of 10
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REGISTRATION RIGHTS AGREEMENT (CONTINUED)

I WITNESS WHEREOF, the parties have executed this Agreement as ot the date first set forth
ghove,

SSP, Inc.

By:
- Title:

STOCKHOLDERS

Timothy 8. Novek ] Jp—
=X W g;> %&3

William P. Davielezyk

- F. Almﬂ‘cr,m‘
(NS ATMeS M

Amos J. WillisA
{2
Wilh&mn B, Deniclezyk for The Bentley Group, g

William P. Danielezyk for Reli-Communications, Ine:

Robert Lyles for Paragon Asscts Limited Partnership

10of10
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ACTRARER

INVESTMENT REPRESENTATION LETTER

September 28, 2001

SURGICAL SAFETY PRODUCTS, INC.
2018 Oak Terrace
Sarasota Florida 34231

Ladies and Gentlemen:

Io. order to induce Surgical Safety Products, Inc. (the “Company”) to issus to the
undersigned common stock of the Company {the “Shares™) pursuant o the Agrecment
and Plan of Merger and Reorganization dated @s of September _ , 2001 (the
“Agreement”™) among the Compeny, OLX, Inc. and C35 Health, Inc, (“C5) the
vndersigned represents, warrants and covenants as follows:

(A) The undersigned has geod and marketable title, free and clear of any and afl iens
of security interests, to all of the common stock of CS held of record by the undersigned.

(B) The undersigned is acquiring the Shares for the umdersigned’s ovwm account for
investment only and not with a view to, or for sale in copniection. with, any distribution of
the Shares in violation of the Securities Act of 1933 (as amended, the “Securities Act™) or
any rule or regulation under the Securiiies Act.

(C)  The undersigned bas had adequate opportunity to obtain from representatives of -
the Company such information about the Company as is necessary for the undessigned to
svaluate the merits and risks of the undersigned’s acquisition of the Sharcs pursuant 10
thé agreement.

()  The undersigned has sufficient expertise in business aod financial matters to be
able to evaluate the risks involved in the acquisition. of the Shares pursuant to the
apgrecoent and to make an informed investment decision with respect to such acquisition.

()  The undersigned vnderstands that the Shares have not been registered under the
sesurities act and are “yestrioted securities” within the meaning of rulz 144 under the
Securities Act; and the Shares cannot be sold, transferred or otherwise disposed of unless
they are Subsequently registered under the Securities Act or an exemption from
registration is then available.

NOU-BE-2891 1555 ' TR33357863 =)=r F.B2
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. SURGICAL SAFETY PRODUCTS, INC.

September 28, 2001

PageZof 2

() The undersigned represents and warrants to the Company that the undersigned is
an "Actredited Investor™ as defined in Regulation D under the Securities Act and is an
experienced and sophisticated investor and has such knowledge and experience in
financial and business matters as are necessary to evaluaie the merits and risks of an
investment in the Shares and is able 10 bear the economic risk of the undersigned's
igvestrent in the Company for an indefinite period of time.

(G) The undersigned has been given the opportomity w () ask questions of, and
receive answers from, the Company concerning the terms and conditions of the offering
of the Shares and the merger contemplated under the Agreement and other matters
pertaining to an Investment in the Company and (if) obtain any additional information

 that the undersigned ean acquire without unreasonable effort or expense on the part of the
Company that is necessary to evaluate the merits and risks of an ibvestment in the
Company. In considering its investment in the Compuny, the undersigned bas not relied
upon any representations made by, or other information (whether orel or writien)
furnished by or on behalf of, the Company, or any director, officer, stackhoelder, partoer,
employee, agent, member, counsel, representative or affiliate of such persens, other than
as set forth in this leiter.

(H) A legend substantially in the following form will be placed on the certificates
representing the Shares:

“The shares yepresented by this certificate have not been registered
under the Securities Act of 1933, as amended, and may not be sold,
fransferred or otherwise disposed of in the absence of an effective
registration statexnent undex such Act or an upinion of counsel to the
effect that such registration is not required.”

THE UNDERSIGNED HAS CAREFULLY READ THIS AGREEMENT AND
DISCUSSED ITS REQUIREMENTS, TO THE EXTENT THE UNDERSIGNED
BELIEVED NECESSARY, WITH THE UNDERSIGNED'S COUNSEL. g

Very traly yours,

Lawrence F. Alla f414

NOU-RE-2881 15:55 TASIISTEES a7 P.B3
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| BENTLEY

INVESTMENT-REFRESENTATION LETTER

Seplember 28, 2061

simarm SAFETY PRODUCTS, INC.

2018 Ozk Terrace
Sarasota Florida 34231

L(adxes apd Gentlemen:

In order to induce Surgical Safety Products, Inc, (the “Company”) to issue to the
undersigned common stock of the Company (the “Shares™ pursuant to the Agreement
aind Plan of Merger and Reorganization dated as of September _ ; 2001 (the
“Agreement™} among the Company, OIX, Inc. and C5 Health, Ine, (“C5%) the
npdersigned represents, warrants and covenants es follows;

(&)  The undersigned has good and marketable title, fres and clear of any and all liens
of security interests, to all of the common stock of C5 held of record by the undersigned.

(B} The undersigned is acquiring the Shares for the undersigned's own account for
investment only end not with a view to, ar for sale in connection with, sny distribution of
the Shares in violation of the Securifies Act of 1933 (as amended, the “Secwrities Act™) or
any rule or regulation under the Securities Act.

(C}  The undersigned has had adequate oppoxtunity to obtain from representatives of -
the Company such information about the Company as is necessary for the nndersigned to
evaluate the merits and risks of the wndersigned’s acquisition: of the Shares pureuant to
tpe agreemnent.

(D)  The undersigned has sufficient expertise in business and financial matters 1o be
able to evaluate the risks involved in the acquisition of the Shares pursnant to the
agreement and 1o make an informed investment decision with respect to such acquisition.

®  The undersigned understands that the Shares have rot been registerad under the
securities act and are “resnicted securities” within the meaning of rle 144 under the
Securities Act; and the Sbares catmot be sold, transferred or otherwise disposed of unless
they are subsequently registered under the Securities Act or an exemption from
registration is then available. ‘

|
H
1
F
i
H
4
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SURGICAL SAFETY PRODUCTS, INC.

September 28, 2001
Page 2 of 2

The undersigned represents and watiants to thé Company that the undersigned is
an "Aceredited nvestor” as defined in Regnlation D under the Securities Act and is an
experienced and sophistioated investor and has such knawledge and experience in
financial and business matters as are necessary 10 evaluate the merits and risks of an
mvestment in the Shares and is able to bear the economie risk of the undersigned’s
investment in the Company for an indefnite period of time.

(G) The undersigned has been given the opportunify to (i) ask gquestions of, and
receive answers from, the Company concermning the terms and conditions of the offering
of the Shares and the merpei contemplated under the Agreement sod other matters
pertaining 1o an investment in the Company and (if) obtain any additional information
that the undersigned can aequire without unreasonable effort or expense on the part of the
Company that is necessary to evaluate the merits and risks of an investment in the
Company. In considering its investment in the Company, the undersignad hag not relied
upon any represemtations made by, or other information (whether oral or written)

. furnished by or on behalf of, the Company, or any director, afficer, stockholder, parmer,
employee, agent, mentber, counsel, representative oy affiliate of such persons, other than
as set forth i this lefter.

(5) A legend substantially in the following form will be placed on the cerfificates
representing the Shares:
“The shares represented by this certificate have not been registered
nder the Securities Act of 1933, as amended, and may not be sold,
wransfepred or otherwise disposed of in the absence of an effective
registration statement under such Act or an opinion of counsel to the
effect that such registration is not required,”

THE UNDERSIGNED HAS CAREFULLY READ THIS AGREEMENT AND
DISCUSSED ITS REQUIREMENTS, TO THE EXTENT THE UNDERSIGNED
BELIEVED NECESSARY, WITH THE UNDERSIGNED'S COUNSEL. .

Very truly yours, V\Q
Lﬁllgénﬂo ©

Williarm P. Danielezyk -
Jor The Bemley Growp, LLC

NOU-RE-2881 15:56 TR33I3S7E63 SER P.85
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DAnLECTY K

INVESTMENT REPRESENTATION LETTER

September 28, 2001

SURGICAL SAFETY PRODUCTS, NC.
2018 Oak Terrase
Sarasota Florida 34231

Ladies apd Gentleme:

In oxder to induce Swurpical Safety Products, Inc. (the “Company™) to issue to the
undersigned common stock of the Company (the “Shares™) pursuant to the Agreement
and Plan of Merger and Reorganization dated as of September __, 2001 (the
“Agreement”) amopg the Company, OIX, Inc. emd C5 Health, Inc., (“C5") the
- undersigned represents, werrants and covenants as follows:

a) The undersigmed has good and marketable tifle, free and clear of any and all liens
or security ihterests, to all of the commen stock of €5 held of record by the undersigned.

(B) The undersigned is acquiring the Shares for the pndersignad’s own aceount for
investment only and not with a view to, or for sale in connection with, any distribution of
the Shares in violation of the Securities Act of 1933 (as amended, the “Securities Act”) or
any rule or reguiation wnder the Securities Act.

()  The undersigned bas had adequate opportunity to obrain from representatives of -
the Company such informetion about the Company as is necessary for the undexsigned to
evaluate the merits and risks of the undersigned’s acquisition of the Shares pursuant t©
the agreement. -

(D) The undersigned has sufficient expertise in business and financial matters to be
able to cvaluate the risks Involved in the acquisition of the Shares pursuaut 10 the
agreement and to make an snformed investment decision with respect to such aequisition.

(@  The undersigned undeystands that the Shares have not been egistered under the
securities act and are “estricted securities” within the meaning of rule 144 under the
Qecurities Act; and the Shares cannot be sold, transferred ox otherwise disposed of unless
they are subsequently repistered under the Securities Act or sn exempton from
registration is then available,
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experienced and sophisticated investor and kas such knowledge md experience in
fnaneial and business matters as are necessary 1o evalugte the merits and risks of an
‘nvestment in the Shaxes and is able to bear the ecopomic risk of the undersigned’s
investment in the Company for an indefinite period of time.

(G) The undersigned has been given the opportunity to (i) ask questions of, and
receive answers from, the Company concerning the texms and conditions of the offering
of the Shares amd the merger conternplated under the Agreement and other matters
pertzining to an investment in the Company and (ii} obtain any additions] information
that the undersigred can acguire without anreasenable effort or expense on the past of the
Company that is necessary to evaluate the merits and risks of an investment in the
Company. In considering its jnvestment in the Company, the wndersigned has not relied
upon any representations made by, or other information (whether oral or written)

. forpished by or on behalf of, the Company, or any director, officer, stockholder, partner,
employee, agent, member, counsel, representative or affiliate of such persons, other than
as set forth in this letter.

() A legend substantiatly in the following form will be placed on the certificates
representing the Shares:

“The shares represented by this certificate have not been registered
under the Securities Act of 1933, as amended, and may not be sold,
transferred or otherwise disposed of in the absence of an effective
registration statement under such Act or an opinien of counsel to the
effect that such registtation is not required.”

THE UNDERSIGNED HAS CAREFULLY READ THIS AGREEMENT AND
DISCUSSED ITS REQUIREMENTS, TO THE EXTENT THE UNDERSIGNED
BELIEVED NECESSARY, WITH THE UNDERSIGNED'S COUNSEL. B

Very truly youss, ,;P_Q

William P. Danielezyk

NOU-EB-2881 1558 TA3IIISTECS a7 P.&7
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R. PAUL- fifhy
It

INVESTMENT REPRE SENTATION LETTER

September 28, 2001

SIRGICAL SAFETY PRODUCTS, ac.
2018 Qak, Tervace
Sarasota Floridz 34231

Ladies and Gentlemen:

I oxder to ioduce Surgical Safety Products, Yoo, (the “Company™) to issue to the
undersigned commaon, stock of the Company (the vShayes™) pursuant 1o the Agreement
and Plan of Merger and Reorpanization dated as of September _, 2001 (the
«Aoreement™) among the Company, OIX, Inc. and C5 Health, Inc, (“C57) the
andersigned represents, Warrants and covenants as follows:

{a) The undersigned has good and marketable title, free and eclear of any and zll liens
or seenrity interests, to all of the commen stock of C5 held of record by the undersigned.

B8y The undersigned is acquiring the Shares for the undersigned’s own account for
jervestment only and not with a view 10, o for sale in connection with, any distribution of
the Shares in violation of the Securities Act of 1933 (as amended, the “Securities Act™) or
any rule or regulation under the Securities Act.

€y The undersigned has had adequats opportunity to obtain from pepresentatives of
the: Company such information abayt the Company as is necessaty for the undersigned 10
evaluate the megits and risks of the undersigned’s acquisition of the Shares pursuant o
the agreement. :

o) " The undersigned has sufficient expertise in business and financial matters 1o be
able to evaluate the risks involved in the acquisition of the Shares purstant o the
agreernent and to make an informed jnvestment decision with respect to such acquisition.

(€) ~ The undersigned understands that the Shares have nutbeenrcg,isteredunﬂerthc
securities act and are “regtricted securities” within the reaning of rule 144 under the
Securities Act; and the Shaxes cannot be sold, transferred or otherwise disposed of unless
they are subsequently registered under the Securties At or an exemption from
registration is then available.
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The undersisned represents and warrants to the Company that the undersigned is
an "Accredited, Investor” as defined in Regulation D under the Securities Act and isan
experienced and sophisticated investor and bas such knowledge and experience In
Fnancial and business matters 48 are necessary o evaluate the mezits and risks of an
investment in the Shares and is ahle to bear the aconomie risk of the undersigned’s
investment in the Compeny for an indefinite period of time,

(G) The undersigned has been given the opportunity to (i} ask questions of, and
receive mswers from, the Company concerning the terms and conditions of the offering
of the Shares and the merger contemplated under the Agreement and other rattess
pertaining to an investment in the Company and (ii) obtain any additional information
That the undersigned ¢an soquire without unreasonable effort or expease on the part of the
Company that is necessary 10 evaluate the merits and risks of an investment in the
Company. I considering its investment in the Company, the undersignsd has not rclied
upon. zmy representations made by, or ofher information (whether oral or written)
fornished by or on behalf of, the Company, or any dirsctor, officer, stockholder, partper,
employes, agent, member, counsel, tepresentative or affiliate of such persons, other than
as set forth in this letter.

() A legend substantially in the following forms will be placed on the certificates
representing the Shares:

“The shares represented by this certificate have not been registered
under the Securities Act of 1933, &5 amended, and may not be sold,
transferred or otherwise disposed of in the absence of an effective
registration stazement under such Act or an opinion of counsel to the
effect that such registration is not required.”

THE UNDERSIGNED HAS CAREFULLY READ THIS AGREEMENT AND
DISCUSSED ITS REQUIREMENTS, TO THE EXTENT THE UNDERSIGNED
BELIEVED NECES SARY, WITH THE UNDERSIGNED'S COUNSEL. .

Very trofy yours,
R. Paul Gray .
Jjor R. Paul Gray Family, LLC
2
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RP6, (WL

INVESTMENT REPRESENTATION LETTER

Seprember 28, 2001

SURGICAL SAFETY PRODIUCTS, INC.
2018 Oak Terrace
Sarasotas Florida 34231

Ladies and Gentlemen:

In order 0 induce Surgical Safety Products, Ine, (he “Company™} to issue to the
undersigned common stock of the Company (the “Shares™) pursnant to the Agresment
and Plan of Merger and Reosgamization dated as of September 40, 2001 (the
“Agreement™ among the Company, OIX, Inc. and CS Kealth, Ine, (“C57) the
undersigned represents, warrants and covenants as follows:

{(A)  The undersigned has good and marketable title, free and clear of any and all lens
or security interests, to all of the common stock of C5 beld of record by the undersigned.

(B) The undersigned is acquiring the Shares for the nodersigned’s ovwn account for
investment only and not with a view to, or for sale in connection with, any distribution of
the Shares in violativn of the Securities Act of 1933 (as amended, the “Securities Act”) or
any rule or regulation under the Securities Act.

(C) The undersipned has had adequate opportunity to obtain fror reprasentatives of -
the Company such information. about the Company as is necessary for the undersigned to
evaluate the merits and risks of the undersigned’s acquisition of the Shares pursuant {o
the agreement.

(D) The undersigned has sufficient expertise in business and financial matters to be
able to evaluate the risks involved in the acquisiion of the Shares pursuant to the
agreement and to make an informed investment decision with respect to such aequizition.

(B} The undersigned understands that the Shares have not been registered under the
sectirities act and are “Jestricted secunitics” within ths meaning of rule 144 under the
Securities Act; and the Shares carmot be sold, transferred or otherwise disposed of voless
they are subsequently registered under the Securities Aot or an exemption from
registration is then available.
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SURGICAL SAFETY PRODUCTS, INC.
September 28, 2001
Page20f2

The undersigned teprasents and warrants to the Company that the wndersigned is
an "Accredited Investor™ as defined in Regulation D under the Securities Act and is an
experienced and sophisticated investor and has such knowledge and experience in
financial and business matters a5 are necessary to evaluate the merits and risks of an
imvestment in the Shares and is able to bear the economic risk of the undersigned’s
investment in the Company for an indefinite period of dme.

(@  The undersigned has been siven the opportunity %0 (i) ask questions of, and
Jeceive answers fom, the Company concerning the terms and conditions of the offering
of the Shares and the merger contemplated under the Agreement and other matters
pertaining 10 an invesiment in the Company and (3} cbtain any additiopal information
that the updersigned can acquire without unreasonable effort or expense on the part of the
Company that is necessary to evaluate the merits and risks of an investment in the
Company. In considering its investment in the Company, the undersigned has not retied
upon any representations made by, or other information (whether oral or written)
farnished by or on. bebalf of, the Company, or any director, officer, stockholder, pariner,
smployee, agent, member, counsel, representative or affiliate of such persens, cther than
as sot forth in this letter.

(D - A legend substantially in the following form will be placed on the certificates
representing the Shares:

“The shares represented by this certificate have not besn registered
under the Securities Act of 1933, as amended, and may not be zold,
teansferred or otherwise disposed of in the abscnce of an effective
registration statement under such Act or an opinjon of counsel to the
effect that such registration is not required.™

THE UNDERSIGNED HAS CAREFULLY READ THIS AGREEMENT AND
DISCUSSED ITS REQUIREMENTS, TO THE EXTENT THE UNDERSIGNED
BELIEVED NECESSARY, WITH THE UNDERSIGNED'S COUNSEL. g

Very tuly ?NS:
R Péay .
Jor RPG, LLC
2
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LEON AR

INVESTMENT REPRESENTATION LETTER

September 28, 2001

SURGICAL SAFETY FRODUCTS, INC.
2018 Qak Terrace
Sarasota Florida 34231

Ladies and Gentlemen:

fo order to induce Surgical Safefy Products, Inc. (the “Company”) to Issue to the
undersigned common stock of the Company {(the “Shares’} pursuant to the Agreement
and Plan of Merger and Reorganization dated as of September _, 2001 (the
“Aereement™) among the Company, OIX, Dnc. gnd C5 Health, Inc., (“C5™) the
\mdersigned represents, warrants and covenants as follows:

(A) The undersigned has good and marketable title, free and clear of any and all liens
or security interests, to all of the common stock of C5 held of record by the undersigned.

(B) The undersigned is acquiring the Shares for the undersigned’s own account for
investment only and not with a view to, or for sale in connection with, any distribution of
the Shares in violation of the Securities Act of 1933 (as amended, the “Securities Act™) or
any rule or regulation under the Securities Act.

(C)  The undersigned has had adequate opportunity to obtain from representatives of |
the Company such information about the Company as is negessary for the undersigned to
evaluate the merits and risks of the undersigned’s acquisition of the Shares pursuant to

the apgreement.

(D) The undersigned has sufficient expertise in business apd fimancial matters to be
able to svaluate the risks invelved in the acquisition of the Shares pursuant to the
acreerent and to make an informed investment decision with respect to sich acquisition.

(E)  The undersigned understands that the Shares bave not been registered under the
securities act and are “restricted securities” within the meaning of rule 144 under the
Securities Act; 2nd the Shares cannot be sold, transferred or otherwise disposed of valess

they are subsequently registzred under the Securities Act or am exemption from
registration is then available.

NOU-88-2081 15:58 TRAZIISTRES o7 P.1z2
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The undersigned represents and warrants to the Compary that the undersigned is
an “Accredited Investor” as definad in Regulation D nader the Securities Actand isan
experienced and sophisticated investor amdl bas such kuowledge 2nd experience in
Ginancial and business matters as ars necessary to evaluste the merits and visks of an
investment in the Shares and is able to bear the ecopomic risk of the undersigned’s
investment in the Company for an indefinite peried of time.

(G) The umdersigned has been given the ppportunity to (1) ask questions of, and
yeceive answers from, the Company concerning the terms and conditions of the offering
of the Shares and the meerger contempplated under the Agreement and other matlers
pertaining 1o an investment in the Company and (i) obtain any additonal information
that the undersigned can acquire without vnreasopable effort or expense o0 the patt of the
Company that is necessary 1o evaluate the mexits and 7isks of an investment in the
Company. In considering its jvestment in the Company, the undersigned bas not relied
upon. any representations made by, or other snformation (whether oral or written)
firnished by or on behaif of, the Company, or any director, officer, stockholder, partmer,
employee, agent, member, tounsel, representative oI afiliate of such persons, other than
as set forth in this letter.

A legend substantially in the following form will be placed on the cextificates
representing the Shayes:

““The shares represepted by this certificate have not been registered
under the Securities Act of 1933, as amended, and may ot be sold,
transferred or otherwise disposed of in the absence of an effective

registration statement under such Act or an opinion of counsel 1o the
effect that such registration is not requued

THE UNDERSIGNED HAS CAREFULLY READ THIS AGREEMENT AND
DISCUSSED IT5 REQUIREMENTS, TO THE EXTENT THE UNDERSIGNED
BELIEVED NECESSARY, WITH THE UNDERSIGNED’S COUNSEL. g

Very truly yours,

V. Leonard

NOU-BE-2B@Ll 15358 7B3IIISTEED A F.13
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TNVESTMENT REPRESENTATION LETTER

September 28, 2001

SURGICAL SAFETY PRODUCTS, Inc.
2018 Qak Terrace
Sarasota Florida 3423 i

Ladies and Gentlemen:

In order to induce Surgical Safety Products, Inc. (the “Company”) 1o issue to the
umdersigned common stock of the Company (the “Shares™) puzsuant to the Agreement
and Plan of Merger and Reorgantization dated as of Septernber __, 2001 (the
“Apreement’”) among the Company, OIX, Ine. and C5 Health, Inc., (*C5") the
undersigned xepresents, wWarrants and covenants as follows:

a) The undersigned has good and marketable title, free and clear of any and ajl liens
or security interests, to all of the common stock of C5 held of record by the undersigned.

The undersigned is acquiring the Shires for the undersigned’s own account for
favestment anly and not with a view to, or for sale in connection with, any distribution of
the Shares o violation of the Securities Act of 1933 (as amended, the “Securities Act™) ot
any mule or regulation under the Securities Act.

(C) The undersigned has had adequate opportunity to obtain from representatives of -
the Company such information gbout the Compatty as is necessary for the undersigned to
evalnate the merits and risks of the undersigned’s acquisition of the Shares pursuant to
the agreerment.

(©) The undersigned has sufficient expertise in business and financial matters fo be
able to evaluate the risks invelved in the acquisition of the Shares pursuant o the
agreement and to make a0 informed investment decision with respect 10 such acguisition,

(E)  The undersigned understands that the Shares have not been registered under the
gecurities act and are “restricted scourities” within the meaning of rule 144 under the
Securities Act; and the Shares cannot be sold, transferred or otherwise disposed of unless
they are subsequently registered under the Sectrities Act or an exemption from
registration is then available.
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The undersigned represents and warrants to the Cornpany that the undersigned is
an " Accredited Investor” 2s defined in Regulation D under the Securities Act and is an.
experienced and saphisticated investor and has such knowledge and experience m
frnancial and business maiters as are necessary to evaluate the merits and risks of an
jovasiteent in the Shares and is able to bear the economic risk of the undersigned’s
investment in the Company for an indefinite period of time.

{G) The apdersigned has been given the opportunity to () ask questions of, and
receive answers from, the Company concerning the terms and conditions of the offering
of the Shares and the mEerger contemplated under the Agresment and other matters
pertaining to an investment in the Company 20d (i) obtain any additional information
that the undersigned can, acquire without unrezsonable effort or expense on the part of the
Company that is necessary evaluate the merits and risks of an investment in. the
Company. In considering its investment in the Company, the undersigned has not relicd
upon any Tepresentations made by, ot other information (whether oral or written)
fapnished by or on behalf of, the Company, Of a0y director, officer, stockholder, partist,
employee, agel, member, counsel, representative or affiliate of such persons, vther than
as set forth In this letter.

A legend substantially in the following form will be placed on the certificates
representing the Shares:

wTha shates Tepresented by thie certificate have not been registered
_under the Securities Act of 1533, as arnended, and mmay not be sold,
tfronsferred or otherwise disposed of in the ebsence of an effective
regi staternent under such Act or aa opinion of counsel o the
cffect that such registation is not required,”

THE UNDERSIGNED HAS CAREFULLY READ THIS AGREEMENT AND
DISCUSSED ITS REQUIREMENTS, TO THE EXTENT THE UNDERSIGNED
BELIEVED NECESSARY, WITH THE UNDERSIGNED’S COUNSEL. :

%—\
_lk.

T¥mothy S. Novak
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INVESTMENT REPRESENTATION LETTER

September 28, 2001

SURGICAL SAFETY PRODUCTS, INC.
2018 Qak Terrace
Sarasota Florida 34231

Ladjes and Gentlemen:

In order to induce Surgical Safety Products, Ino. (the “Company™) to issuz to the
undersigned common stock of the Company (the “Shares™) pursuant to the Agreement
and Plan of Merger and Reorganization dated as of September _, 2001 (ihe
“Agreement”) among the Company, OIX, Inc. and C5 Health, Inc, (“C5™) the
undersigned represents, warrants and covenants as follows:

(A)  The undersigned has good and marketable title, free and clear of amy and all liens
or security interests, to all of the common stock of C5 held of record by the undersigned.

(B) The undersigned is acquiring the Shares for the undersigned’s own account for
investrment only and not with. 2 view to, or for sale in connection with, any distribution of
the Shares in violation of the Secuzities Act of 1933 (as amended, the “Securities Act”™) or
eny rule or regulation nnder the Securities Act.

(C)  The undersigned has had adequate oppertumity to obtain from represantatives of -
the Company such information about the Company as is necessary for the wdersigned to
evaluate the merits and risks of the wndersigned’s acquisition of the Shares pursuant to
the agreement.

(D)  The updersigned has sufficient expertise in business and financial matters to be
able to evaluate the risks imvolved in the acquisition of the Shares pursuant to the
agreement and to make an informed investment decision with respect to siwsh acquisition.

(£)  The undersigned undersiands that the Shares have not been registered under the
securities act and sre “restricted securities” within the meaning of rule 144 under the
Securities Act; and the Shares capnot be seld, wansferred or otherwise disposed of wiless
they are subsequently resistered under the Seemrities Act or an exemption from
registration is then available.
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(F)  The undersigned represents and warrants to the Company that the undersigned is
an "Accredited Investor™ as defined in Regulation D undar the Securities Act and isan
experienced and sophisticated investor and has such knowledge and experience in
fimancial and business matters as are necessary to evaluate the merite and tisks of an
investment in the Shares and is able to bear the economic risk of the wndersigned’s
investrnent ity the Company for an indefinite period of time,

(G) The undersigned has been given the opportunity to (D ask guestions of, and
receive answers fron, the Company concerming the texms and conditions of the offering
of the Shares and the merger contempliated under the Agreememt and other muditers
perfaining to an investment in the Company and (if) obfain any additional information
that the undersignad oan acquire without wrreasonable efforr or expense on the part of the
Company that 35 necessary to evaluate the merits and risks of an investuent in the
Company. In considering its investnent in the Company, the undersizned has not relied
upon any representations made by, or other information (whether oral or written)
furpished by or on behalf of, the Company, or any director, officer, stackholder, partner,
employee, agent, member, counsel, xepresenttative or affiliate of such persons, other than
as 3¢t forth in this letter.

() A legend substantially in the following form will be placed on the certificates
representing the Shares:

“The shares represented by this certificate have not been registered
under the Securities Act of 1933, as amended, and may not be sold,
transferred or otherwise disposed of in the absence of an effective
registration stetement under such Act or an opinion of counsel to the
effect that such registration is not required.”

THE UNDERSIGNED HAS CAREFULLY READ THIS AGREEMENT AND
DISCUSSED TS REQUIREMENTS, TO THE EXTENT THE UNDERSIGNED
EELIEVED NECESSARY, WITH THE UNDERSIGNED’S COUNSEL. L

Very truly yours,
(o D
Willicen P. Danieleryk .
Jor Reli-Conmnunications, Inc.
2
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INVESTMENT REPRESENTATION LETTER

September 28, 2001

SURGICAL SAFEYY PRODUCTS, INC.
20128 Quak Terrace
$Sarasota Florida 34231

Ladies and Gentlemen:

In order to induee Surgical Safety Products, Inc. (the “Company”) to issue fo the
nndersigned comman stock of the Company (the “Shares™ pursuant to the Agreement
and Plan of Merger and Reorganization dated as of September _ , 2001 (the
“Soreement™ among the Company, OIX, Ine, and €5 Health, Inc., (“C3™) the
undersigned represents, warrants and covenants as follows:

(A)  The undersigned has good and marketsble title, free and clear of any and all liens
oF security interests, 1o all of the common stock of C5 held of recurd by the undersigned.

_(B)  The undersipzned is acquiring the Shares for the undersigned’s own account for
investment only and not with a view to, or for sale in connection with, any distribution of
the Shares in violation of the Securities Act of 1933 (as amended, the “Securities Act”™) or
any mle or regulation under the Securities Act.

(C)  The undersigned has had adequate opportunity to obtain from represematives of
the Company snch information about the Company as is pecessary for the undaysigned to '
evaluate the merits and risks of the undersigned’s acquisition of the Shares pursuant to
the agreament.

(D)  The undersigned has sufficient expertise in business and financial matters o be
able to evaluate the risks involved in the acquisiion of the Shares pursuant fo the
agreement and to make an informed investment decision with respect to such acquisition.

(E}  The undersigned understands that the Shares have not been registered under the
securities act and are “restricted securities” withip the meaning of rule 144 under the
Securities Act: and the Shares cannat be sold, transferred or otherwise disposed of unless
they are subsequemtly registered under the Securities Act or an exemption fom
registration is then available.
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SURGICAL SABETY PRODUCTS, INC.
September 28, 2001
Page20f2

(F}  Theundetsigned represents and warrants to the Company that the undersigned is
an "Accredited Investor” as defined in Regulation I under the Securities Act and isan
experienced and sopbisticated investor and has such knowledge and expericnce in
financial and business matters as are aecessary to evaluate the merits and risks of an
investment in the Shares and is able to bear the economie risk of the undersigned’s
investment in the Company for an indefinite period of time.

(G) The undersigned has been giverr the opportunity to () ask guestions of, and
receive answers from, the Company concerning the terms and conditions of the offering
of the Shares and the merger contemplated under the Apreement and other matters
permining to an investment in the Corpany and (if) obtain any additional information
that the undersigned ¢an acquire without unreasonable effort or expense on the part of the
Company that is necessary to evaluate the merits and risks of an investnent in the
Company. In considering its investment in the Company, the undersigned has not relied
upon sny fepresentations made by, or other information (whether oral or written)
furmished by or on behalf of, the Company, or any director, officer, stockholder, pariner,
employee, agent, member, counsel, representative or affiliate of such persons, other than
as set forth in this letter.

(7)) A legend substantially in the following forra will be placed on the certificates
representing the Shares: -

“The shaves represented by this cextificate have not been registered
under the Securities Act of 1933, as amended, and may not be sold,
trapsferred or otherwise disposed of iv the absence of an cffective
registration. statement tnder such Act or an opinion of counsel to the
effect that such registration is not required.”

THE UNDERSIGNED HAS CAREFULLY READ THIS AGREEMENT AND

DISCUSSED ITS REQUIREMENTS, TO THE EXTENT THE UNDERSIGNED
BELIEVED NECESSARY, WITH THE UNDERSIGNED’S COUNSEL. )
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WILLLS ARaS
INVESTMENT REPRESENTATION LETTER

September 28, 2001

SURGICAL SAFETY PRODUCTS, INC.
2018 Oak Tertace
Sarasota Florida 34231

¥ adies and Gentlemen:

In order to induce Surgical Safety Products, Inc. (the “(ompany™) to issue to the
vundersigned common stock of the Company (the “Shares™) pursuant to the Agreement
and Plan of Merger and Reorganization dated as of September _, 2001 (the
“Agreement”) among the Company, OIX, Inc. apd C5 Health, Inc, ("C5™) the
undersipned represents, warrants and ¢covenants as follows:

a) The undersigned has good and marketable title, free and clear of any and all liens
or secirity interests, to all of the common stock of €5 held of record by the undersigned.

The undersigned is acquiting the Shares for the undersigned's own account for
investoient only and not with a view to, or for sale in connection with, any distribution of
the Shares in violation of the Securities Act of 1933 (as amended, the “Qacurities Act'™) or
any rule or regulation under the Securities Act.

(C)  The undersigned has had adequate opportunity to obtain from yepresemtatives of .
the Company such jnformation about the Campany as is necessary for the undersigned to
evaluate the merits and risks of the undexsigned’s acquisition of the Shares pursuant to
the agrecmaent-

(D) The undersigned has sufficient expertise in business and finanoial matters {0 be
able to evaluate the risks invelved in the acquisition of the Shares pursuant to the
agreement and to make an informed investment decision with respect to such acquisition.

(E)  The undexsigned understands that the Shares have not been. Tegistered under the
securities act and are “restricted securities” within the meapiug of mile 144 under the
Qecurities Act: and the Shares cannot be sold, transferved or otherwise disposed of unless
they are subsequently registered under the Securities Act or an exemption from
registration is then available.
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(F) Theundersigned represents and warrants to the Company that the undersigned is

an "Accredited Investor” as defined in Regulation D under the Securities Act and is an
experienced and sophisticated investor and has such knowledge and experience in
financial and business matters as are necessary 1o evaluate the merits and risks of an
investment in the Shares and is able to bear the economic risk of the ndersigned’s
investment in the Company for an indefinite period of time.

(G) The undersigned has been given the opportunity to (I) ask questions of, and
receive answers from, the Company concerning the terms and conditions of the offering
of the Shares and the merger contemplated under the Agreement and other matiers

ining to an investmept in the Company and (ii) obtain any additional information
that the vndersigned can acquire without nareasonable effort or expense on the pait of the
Company that is niecessary t¢ evaluate the merits and risks of an investment in the
Company. In considering its investment in the Company, the undersigoed has pot relied
upon apy represemtations made by, or other information (whether oral or written)
furnished by or on behalf of, the Compary, or any director, officer, stockholder, partoer,
employse, agent, member, counsel, representative or affiliate of such persons, other than
ae set forth in this letter.

) A legend substantially in the following form will be placed on the cerfificates
representing the Shares:

“The shares represented by this certificate have not been registered
under the Securities Act of 1933, as amended, and may not be sold,
transferred or otherwise disposed of in the absence of an effective
tegistration statement under such Act or an opinion of counsel to the
effect that such regisnation is not required.”
THE UNDERSIGNED HAS CAREFULLY READ THIS AGREEMENT AND
DISCUSSED ITS REQUIREMENTS, TQO THE EXTENT THE UNDERSIGNED
BELIEVED NECESSAERY, WI'I‘H THE UNDERSIG'NED’S COUNSEL. g

Very tuly yours
Amos J. Willis
2
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MINTMIRE & ASSQCIATES

ATTORNEYS AT LAW

265 SUNRISE AVENUE
SUITE 204 ]

PALM BEACH, FLORIDA 33480
TEL: (561} §32.56%6

FAX: {561) 659-5371

September 15, 2001
To:  The Board of Directors of C5 Health, Ine.

This firm acts a counsel to Surgical Safety Products Inc, 2 New York corporation (the
“Acquiror”} and its wholly-owned subsidiary OIX, Inc., a Florida corporation (the “Merger
Sub"). Pursuant to such representation, they have requested us to deliver to you this opinion in
connection with Article VI, Section 6.3(g) of the Agreement and Plan of Merger and
Reorganization dated September 15, 2001, effective this date, by and between the Acquiror, the
Merger Sub and C5 Health, Inc., a Delaware Corporation (*C5"), executed by all parties, all
schedules and exhibits thersto (the “Agreement”), the transactions contemplated therein and the
¢closing of such transaction. Unless otherwise stated, all of the terms herein shall have the same
meaning as those in the Agreement,

In rendeting our opinion, we have relied, as to factual matters that affect our opinion, upon
review of the relevant documents, the Acquiror’s and Merger Sub’s Board Resolution regarding
the approval of the transaction and the authority of certain members of the Board to execute any
and all documents necessary to effecruaie the transaction, the executed Agreement, internal
corporate records, New York and Florida statutes, the Article of Incorporation, as amended, the
Bylaws of the Acquiror and Merger Sub, the Shareholder meeting of OIX Ine. held on
September 15, 2001, at which the Agreement was voted upon, and other detailed written records.
We have made no independent verification that the facts asserted in the documents are true and
correct. We have assumed that all copies upon which we may have relied are accurate copies of
original documents and executed by an authorized person.

The relevant facts are as follows:

Under the Agreement, the Merger Sub will merge into CS5 and the Acquiror will acquire aHl of the
shares in C5 in exchange for a defined number of its shares. The shares to be issned to the
holders of C5 stock are restricted securities. The representations by C5 and its shareholders
clearly show that these shares are being purchased with an investment intent and not with a view
to resale. Further even if C5 and its shareholders are not accredited investors as such term in
defined in Rule 506 promulgated under Regulation D of the Securities Act of 1933, as amended
{the “Act”), the total number of sharcholders to receive the Company’s shares total at maximum
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eleven (11) persons or previously existing enttes which number would not abridge the
requirements under Rule 506. Given that the Acquiror is current in its reporting wunder the
Seeurities Exchange Act of 1934, as amended, it is our opinion that the offering of restricted
securities to not more than 35 non-accredited investors made privately with current publicly filed
financial statements qualify this offering for exemption from regisiration under Section 4(2) of
the Securities Act of 1933, as amended.

As counsel for the Acquircr and the Merger Sub, it is our opinion that:

1. The Acquiror is a corporation duly incorporated, validly existing and in good standing under
the laws of the State of New York and the Merger Sub is a corporation duly incorporated,
validly existing and in good standing under the laws of the State of Florida;

2, The Acquitror and the Merger Sub each have the right, power, authority and capacity to enter
into the Agreement and to perform their respective obligations under the Agreement and the
Acquiror has the right, power, authority and capacity to issue shares to CS pursuant to the
Agreement; .

3. The execution, delivery and performance of the Agreement by the Acquiror and the Merger
Sub will not (a) contravene amy provision of either of the Acquiror’s or Merger Sub’s
Articles of Incorporation and Bylaws; (b) vielate any federal, New York, Delaware, or
Florida Statute, rule or regnlation; and (¢) will not result in a breach of, or constitute 2 default
under, any agreement or other document to which either or them is a party or by which either
of them is bound and of which we have knowledge, except, 10 the extent applicable, for the
terms and conditions of the Loan Agreement with Thomson Kernaghan as amended by the
Loan Cancellation and Settlement Agreement that has been provided by the Acquiror to C5
(the “TK Agreement™), or any decree, order or rule of any domestic or foreign conrt or
governmental agency or any provision of applicable law known to us to be binding on
Acquiror or Merger Sub or any of their respective assets, or result in the creation or
imposition of any mortgage, lien, assessment, encumbrance, or restriction of any nature on
any of the shares issuable under the Agreement or any of the Acquiror’s or Merger Sub's
assets or give 1o others, except to the extent applicable in the TK. Agreement, any interest or
rights therein or create in any third party the right to modify, terminate or accelerate (or to
make a claim for damages in respect of) any instrument or contract to which the Acquiror or
Merger Sub is a party or by which the Acquiror or Merger Sub is bonnd and of which we
have knowledge; provided, however, that if the transactions (collectively the “Merger™)
contemplated by the Agreement result in or cause a default under the TK Agreement, such
default shall not result in or cause the Agteement or the Merger to be set aside, deemed
invalid, voided or rescinded.

4. The Agreement constitutes the valid and binding obligation of the Acquiror and Merger Sub,
enforceable against each of them in accordance with their terms, subject to bankruptey,
reorganization, moratoriura, insolvency or other laws and decisions affecting ereditors’ rights
geperally, public policy considerations and general equity principles. The execution,
delivery and performance of the Agreement has been duly authorized by all necessary
corporate and shareholder action of the Acquiror and the Merger Sub;
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5. The Acquiror, as sole shareholder of the Merger Sub has waived the requirement of any
sharcholder meeting and consented to the Agreement and the merger of the Merger Sub into
CS5. Within five (5) days of the closing of the contemplated transaction, the Acquiror will be
required to file a Form 8K setting out the change of control of the Company and the merger,
Other than those consents for which an affirmative vote has been cast and the Form 8K filing
within five (5} days of the closing, no consent b , approval or authorization of or filing,
tegistration or qualification with any governmental authotity is required (i) for the execution,
delivery and performance of the Agteement by the Acquiror and the Merger Sub, (i) in
connection with the Acquiror and Merger Sub®s consummation of the transactions
contemplated hereby and (iii) in order to vest in C5 good and merketable title in and to all of
the shares issuable nuder the Agreement;

6. The issuance of the shares to C35 has been duly authorized by the Acquiror, and upon such
issuance, the shares will be duly authorized, validly issued, fully paid, not assessable and free
of any liens or rights in other parties;

7. The Company's authorized capital stock consists of 1,000,000,000 shares of common stock,
$.0001 value per share and 10,000,000 shares of preferred stock, of which 20,022,889 shares
of Common Stock were issued and outstanding immediately prior to the Closing, and of
which zero shares of Preferred Siock wers issued and outstanding immediately prior to the
Clozing.

8. The effective date of the merger will be the date upon which the C5 and the Merger Sub file
the Articles of Merger with the States of Delaware and Florida.

Further, we have no knowledge, without having undertaken an independent investigation, of (x)

any order, notice, claim, litigation, proceeding or investigation by or before apy court or
governmental agency pcnding_against or directly affecting the Acquiror or the Merger Sub, or (¥)

or the transactions contemplated hereby, not otherwise disclosed in reports filed by the Acquiror
with the Securities and Exchange Commission.

Accordingly, we have reached the opinion and conclusion that the shares, when issued as
indicated, are fully paid, nonassessable, and lawfully issued. Based upon our review of the

documentary information and statutory provisions, it is also our opinion that the shares, when
issued, will be issued in compliance with applicable federal and state securities laws.

Very truly yours,
/o

Mintmire & Associates

TOTAL P.B4




