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COVER LETTER
TO: Amendment Section
Division of Corporations
SUBJECT HUB Parking Technology USa Inc,,

Name ol Surviving Comporation

The enclosed Anicles of Merger and fee arc submitted for flling.

Please return all correspondence concerning this maner to fellowing:

C'onzct PPerson

Fin/Company

Addresy

Citr/Siote amd Zip Code

Jake.Smith@sgquirepb.com

T-mml address: (1o be us;a for Tulure anougl report netification)

For further information concerning this matier, please calk

Nampo of Cantact Person Ares Code & Duytima Telephong Number

D Certified copy (optional) $8.75 (Please send nn additlonn! copy of your document if a cortificd copy Is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations " Division of Corporations
Chifion Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301
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TALL ATiA s o OF STATE
pRVEVIE A, LGRIDA

ARTICLES OF MERGER

(Prefit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant W seclion 607.1105, Floride Stalutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
{11 known/ npplicubile)

HUI Parking Technology USA Tnc. Delowore F 13000005059

Second: The name and jurisdiction of each prerging corporation:

Name Jurisdiction Document Number

{15 known apnlicoble)

ZEAG Anwrica, lue. Flarlds PLIONGRI 7323

Third: The Plan of Merger is attached.

Fuurth: The merger shall become effective on the date the Anicles of Merger are [lied with the Florida
Deparunent of State.

OR 41 4 02 /203 (Fnter o specific dme. NOTE: An effective date cannot be prior to the dale of filing or mare
than 90 days afler merger file dnte.}

Fifth: Adoption of Merger by sprviving corporation - {COMPLETE ONLY ONE STATEMENT)
The Plan of Merper was adopted by the shareholders of the surviving corporation on 1272372014

The Plan of Merger was adopted by the hoard of directors of the surviving corporation on
and sharehalder approval was not required.

Sixth: Adoptivn of Merger by merging corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopled by the shareholders of the merging corporation(s) on 1272372014 o

The Plun of Merper was adopted by the board of directors of the merging corporation{s) on
and sharcholder approval was not required.

Astach additional sheess [f necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Sipnature of an Officer or Typed or Printed Name of Individual & itle
Direcior
P 3 s /"'
P AN __.:,%-—
VSR Yarking Technology LUSA Ine, .f-/:‘ “ ;"-""':"]-" lu..  Robent Kempun, CEO
47 3 LS e
ZEAG America, log, £ ’“, /-/}/ 1.’4'&;-.,0’ f—\ Robert Kempton, CEO

! 2

FLOMB « GSUAILON T T Srwen Unilumt

{ 5/28 )



’

12/30/2014 14:09:46 From: To: 8506176380 ( 6/28 )

PLAN OF MERGER

{Nonr Subsidiaries

The following plan of merger is submitted in compliance with seetion 607.1101. Florida Stawres, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction
1TUB Parking Technology USA Inc. Delaware

Sccond: The name and jurisdiction of cach merging corporation:

Name Jurisdiction
ZEAG Amcrica, lng, Florida

Third: The terins and conditions of the merger are as follows:
As sel fonb in the Plan ol Merger anached hereto as Nxhibit A,

Fourth: The manner and basis of converting the shares of each corporatiuon into shares. obligatians. or other
securities of the surviving corporation or any other corporation or, in whole or in part, intp cash or other
properly and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, chligations, or other securitics of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

{Anuch additional sheers if necessary)

FLUAR - U400/ 2008 L | Sy Onliry
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THE FOLLOWING MAY BE SET FORTH IF APPLICABLE;

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are atiached:

Other provisions relating to the merger are as follows:

Foomy 00200 0 T o Camn
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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(11728 )

AGREEMENT AND PLAN OF MERGER
By and Among

ZEAG AMERICA, INC.
a Florida corporation

AND

HUB PARKING TECHNOLOGY USA, INC.
{I/kin, DATAPARK USA, INC.)
a Deluware corporation

Dated as of
December 23, 2014

704 180UPHOENX
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FILED
SECRETARY GF
ALUARS 5re S TATE

L FLORIDA
14DEC30 AM g: 35

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Apreement”), dated as of
December 23, 2014 is made by and among HUB PARKING TECHNOLOGY USA, INC,, (f/k/a
DATAPARK USA, INC)), & Delaware corporation (*Acquiret™), ZEAG AMERICA, INC,, &
Florida corporation (“Zesp™) and FAAC INTERNATIONAL, INC., s Floride corporetion
("FAAC International”). Acquirer and Zeag are sometimes collectively referred to herein.as the
“Parties” and individually as a *Party”).

RECITALS

WHLERIEAS, this Agreem‘cnl vontemplates a rensaclion in which Zeag will merge with
and into the Acquirer {lhe “Merger”);

WHEREAS, all annexcs, disclosure schedules, exhibits and other attachments hereto are
incorparated herein by reference and, laken (ogether with this Agreement, including the
foregoing Recitals, shatl constitute but a single agreement; and

WHILREAS, the partics wish to set forth ceriain other agreements among 1hem.

NOW, THEREFORE, in consideration of’ the mutual covenants contained herein and
olher good and valueble consideralion, the receipt and sufficiency of which are hereby
acknowledged, and intending to be tegally bound, the parties hereto agree as follows:

ARTICLE ]
DEFINITIONS

1.1 Certain_Definitions. As used in this Agreement, the following terms
shall have the {ollowing meanings:

(a) “Acquirer Common Stock™ means the shares of common stock of
Acquirer,

) *Authority” means any Federal, state, local or foreign government
department, regulatory agency, authority, commission, board, tribunal or court or other law,
rule or regulation-making entity having jurisdiction over Acquirer.

() *“Code™ means the United States Intcrmal Revenue Code of 1986, as
amended.

(d) “Delaware General Corporate Law" means the General Corporation Law

of the State of Delaware, as amended.

(e) “Federal” means any United States or non-United States federal
Jjurisdiction,

041 BRUPHDENIX



12/30/2014 14:09:46 From: To: 8506176380 {15/28 )

(f) “Lien” nieans (i) in respect of any asset other than a security, any lien,
charge, claim, security interest, conditional sale ngreement, morigope, securily agreement,
option, pledge or other encumbrance and {ji) in respect of any security, any of the foregoing
{(io the exten! not imposed by any applicable securities Jaws) and, in addition, any adverse
claim or restriction on voting.

{g)} "Materinl Adverse Effect”™ means a malterial adverse effecl on the
business, condition (financinl or otherwise), results of operations, or properlics of the
applicable Person, excluding any adverse change, event, development, or effect arising from
or relaling to (o) general business or economic conditions, including such conditions reiated to
the business of such Persan, (b) nationai or international political ar social conditions,
including the enpagement by the United States in hosulities, whether or not pursuant (o the
declaration of o nationol emergency or war, or the occurrence of any military or terrorist attack
upon the United States, or any of its tetrilones, possessions, ot diplomatic oy consular offices
or upon any military installation, equipment or personnel of the United States, (c) financiat,
banking, or securities markets (including any suspension of trading in, or limitation on prices
for, securities on the New York Stock Exchange, American Stock Exchange, or Nasdaq Stock
Market for a period in excess of three hours or any decline of either the Dow Janes Industrial
Average or the Standard & Poor's Index of 500 (ndustrinl Companies by an omount in excess
of 15% measured from the close of business on the date hereof), (d) changes in United States
genevaily accepted accounting principles, (e) changes in laws, rules, regulations, orders, or
other binding directives issued by any governmemal entity, and (f) the taking of any action
cantemplated by this Agreement and the other agreements contemplated hereby,

(h} “Person" means an individunl, & corporation, a partonesship, an association,
atrust or other entity or organization, including an Authority.

) &gmuaﬁg_nm,ngm_r_&mp_ﬂ" means the affirmative vote or appmval
by wrntcn consent of (i) Zeap in favor of this Aprecment and the Merger, (i) Acquirer in
favor of this Agreement and the Merger, and (iii) FAAC Imernationn! in faver of this
Agreement and the Merger, in its capacity as both the sole sharcholder of Zeag and Acquirer.

(i) “Tax_Authority" means the United States Internal Revenue Service and
any olher Federal, state, focal or foreign agency, departroent or organization responsible for
the adminisiration of Taxes.

(k) "Taxes” means any [Federal, slate, locel and foreign income, payroll,
withholding, excise, sales, use, license, lease, personal and other property, use and occupancy,
business and occupation, mercantile, real estate, pross receipts, employment, severance,
stamp, premium, windfall profits, social security {or similar unemployment), disability,
transfer, registration, value-added, alternative or add-on minimum, estimated, capital siock
and fronchise, goods and secvices, health, social services and education taxes; and any other
tax of any kind whatsoever, including interest, penalties, additions 1o tax and fines on any of
the foregoing, whether or net disputed.

TOS 18/ UPHOENIX
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(I} *Tex Return" means any return, declaration, report, claim for refund, or
information return or siatement relating 1o Taxes, including any schedule or attachment
thereto, and tncluding any amendment thereof,

(m) "“Zgap Common Stock"™ means the shares of commion stock of Zeag., -

1.2 lndex of Other Definitions. The following terms are defined in this
Aprecment in the Sections indicated below:

Term Section
Acquirer Preamble
Agreement Preamble
Articles of Merger 2.1(b}(i}
Closing 2.1(a)
Closing Dale 2. HeXi)
Certificate of Merger 2.1(b)(i}
Effcetive Time 2.1(e)i)
FAAC Internutional Preamble
Merger 2.1
Merger Filings 2.1(b)()
Porties Preamblc
Per Share Common Merger Consideration 2.1(e)v)
Securities Act 4
Zeap Preamble

13 Usape,

(a) Interpretation, In this Apreement, unless a clear contrary intention
appenrs:

{i) the singular number includes the plural number and vice versa;
) (ii}  refersuce o any Person includes such Person's successors and
assigns but, if applicable, only il such successors and assigns are not prohibited by this
Agreement, and reference o a Persen in a particular capaeily excludes such Person in any other
capaclty or individually;

(iiiy  reference to any gender includes each other gender;

(iv)  reference to any agreement, document or instrument means such

agreement, document or instrument as amended or modified and in effect from time o Ume in
accordance with the terms thereaf,

704 109/2/PHOENIX
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) reference to any legal requirement means such legal requirement as
amended, modified, codified, replaced or reenncled, in whole or in part, and in effect from time
to time, including rules and regulations promulgated thereunder, and refcrence to any section or
other pravision of any legal requircment means that provision of such legal requirement from
time to time in effect and constitwing the substantive amendment, modilication, codifieation,
replacement or reenactment of such section or other provision;

(v  “bereunder,” “hereof,” “hercto,” and words of similar import shall
be deemed references to this Agreement as a whole and not to any perticular Arlicle, Section or
other provision hereof)

(vii) - “including” (and with correlative meaning “include™) means
including without limiting the gencrality of any description preceding such term;

{viii) ‘“or"isused in the inclusive sense of “andfor™,

(ix)  with respect 10 the deternmination of sny period of time, “from™
means “from and including” and *10™ means “to bt excluding™; and

(%) references to documents, instruments or agreements shall be
deemed to refer as well to all addenda, exhibits, schedules or amendments thereta,

(b} Lepnl Repreaentation of the Parries. This Agrecment was negotiated by
the parties with the benefit of legal representation, and any rule of construction or interpretation
otherwise requiring this Agreement to be construed or interpreled apainst any party shatl nat
apply 1o any construction or interpretation hereof,

ARTICLEI
THE MERGER

2.1 The Merper., On and subject to the terms and conditions of this
Agreement, Zeag will merge with and inlo Acquirer (the "Merper™ at the Effective Time. For
the avoidance of all doubt, Acquirer shall be the corporation surviving the Merger.

(a) Closing; Time and Pince. The closing of the Merger (the “Closing™)
shall take place at the Effective Time on the Closing Date, as such terms are defined in Segtion

2. U{c)(i) below, and the Parties shall have delivered all executed agreements, documents,
instruments, certificates and any other items necessary (o effectuate the Merger pursuant to this
Agreement, to Sguire Patton Boggs LLP, 275 Baftery Street, Suvite 2600, San Francisco,
California 94111, by 10:00 a.m,, local time, on the Closing Date, or on such earlier date or at
such other time and place as the Parties shall mutuslly apree, subject in all respects to the
provisions hereof, including the satisfaction (or waiver, as applicable) of each of the conditions
to Closing sct forth in Sections 6.1 and 6.2 hereol, which will be needed ta effectuate the
Closing,.

TOM 89/ 2UPHOENIX
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(b) Actions of Clasing,

(i) Al the Closing, (A) ang will deliver o Acquirer the various
certificates, instruments, end docurnents referred to in Scction 6.1 below, (B) Acquxrer will
deliver to Zeag the various certificates, instuments, and documents referred to in Section 6.2
below, (C) Zeag and Acquirer will file (i) with the Secretary of State of the Staie of Delaware, a
Certificate of Merger in such standard form as reasonably agreed by Zeag and Acquirer (the
“Certificate of Merger™) and (ii) with the Florida Department of State the Articles of Merger in
such standard form us reasonably syreed by Zeag and Acquirer (the “Articles of Merger™ and
collectively with Lhe Certificate of Merger, the “Merger Filings™.

(i) Other Deliveries. Such other closing certificates, opinions of
counsel and other documents required (o be defivered pursuan( (o this Agreement with respeci (o
the Closing will be exchanged,

(c} Effcct of Merger.

(§)] General. The Merger shall hecome effective at the designated
time (the “Effective Time™) us of the particular date (the “Closing Date™) Acquirer and Zeag
designate within the Merger Filings with the Secretary of State of the Stale of Delaware and the
tlorida Department of State. The Mcrger shall have the effect as set forth in the Delaware
General Corpurate Law and the Florida Business Corporations Act. Acquirer may, at any time
after the Effective Time, take any action {including ¢xecuting and delivering any document) in
the name and on behall’ of cither Acquirer or Zeag in order to carry out and effectuate the
transaclions contemplated by this Agreement,

(i) Directors and Officers. The directors and officers of Acquirer at
and ps of the Effective Time shall be as set forth in Acquirer’s bylaws.

(i}  Merger ~ Cancellation of Zeag Comunon Siogk. At and as of the

Effective Time, each share of Zeag Common Stock ocutstanding immediately prior to the
Effective Time of the Mcrger shall, without any action on the part of FAAC International, be
converted into one share of Acquirer Common Stock (the “Merger Consideralion™).

2.2 Paymaent of Merger Considera

(&) Payment of Merger C'nnsidcration; Stock Exchange Procedure, At the

Closing, FAAC International shall surrender to Acquirer the stock certificates representing Zeag
Common Slock held by FAAC International for cancellation and exchange for the Merger
Consideration, together with such other documents as may be reasonably required by Acquirer.
Upon surrender of such certificates, Acquirer shall deliver to FAAC International @ stock
certificate representing the Merger Consideration to which such FAAC International is entitled

{as determined in accordance with Section 2. 1(e)(v).

{b) o_Further Ownership Rights in Zeng Common Stock. The Merger
Consideration conveyed to FAAC Internalional in accordance with the terms hercof shali be
deemed to have been pald In full satisfaction of 2l rights pertaining to the shares of Zeng
Common Stock formerly represented by such certificates. A1 the Effective Time of the Merger,

5
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the stock transfer books of Zeag shall be closed and no transfer of shares of Zeag Common Stock
shall thereafter be made on the records of Zeag.

2.3 Taking of Necessary Action; Further Action. Acquiter, on the ong hand,
and Zeag, on the other hand, shall use all reasonable cfTorts to take all such action (including,
without lumilation, action to cause the satisfaction of Lhe condilions of the other to effect the
Merger) as may be necessary or appropriate in order to effectuate the Merger as promptly as
possible. If, at any time after the Effective Time, any [urther action is necessary or desirable to
carry oul the purposes of this Apreement and 1o vest Acquirer wilth [ull possession of all the
rights, privileges, immunities and {ranchises o’ Zeag, the officers and directors of Acquirer are
fully nuthorized in the name of Zeag or otherwise 1o take, and shall 1ake, all such action.

24  Exemption from Registration. The shares of Acquirer Common Stock
10 be issued in eonnection with the Merger will be issued in one or more transactions exempt
from registration under (a) the Securities Act of 1933, as amended {the “Securities Act™), by
reason of Rule 506 promulgated thersunder and (b} applicable state securities laws.

2.5 Tux Consequences. For federal income iax purposes, the Merger is
intended to constitute & reorganization within the meaning of Section 368(n)(I1)XA) of the Code
ond the Parties agree to report the Merger and all related transactions consistently with the
applicable Section vr Seclions of the Code and United States Treasury Regulations promulgated
therennder. The Parties also agree to take such actions as may be reasonably required to cause
the Merger 1o be treated as 8 qualifying reorganization and to take no action which would
disqualify the Merger from reorgenization staws under Section 368 of the Code. The Parties
hereby adopt this Agreement as a “plan of reorgenization” within the meaning of Section 1,368-
2(g) of the United States Treasury Regulations and as the document that defines the rights of the
Parties and provides for the execution ol the iransactions contemplated by the Merger,

ARTICLE 11l

REPRESENTATIONS AND WARRANTIES OF ZEAG

Except as disclosed to Acquirer in the Disclosure Schedules delivered in
conneclion with this Agreement, Zeag represents and warrants to Acquircr that the
representations and warranties set forth herein are true and correct on the date hereof and shall be
true and correet on the Closing Date.

3,1 Qrganization and Good Standing, Zeag is a corporation duly argenized,
validly existing and in good standing under the laws of the State of Florida.  Zeag has all
requisile corporate power and all governmental Jicenses, authorizations, consents and approvals
required for it to own, lease and operate ils properties and assets ns now owned, leased end
operated and to carry on its business as now being conducted and as proposed to be conducted.
Zeag is in good standing under the laws of each state or other jurisdiction in which either the
ownership or use of the properties owned or used by it, or the nature of the activities conduered
by it, requires such qualification, except where the failure to be so qualified would not have, and
could not reasonably be expected to have, individually or in the apgregate, a Material Adverse
Effect.

70418/ APHOENIX
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3.2 Zeag - Capitalizatinn and Ownership. The authorized capital of Zeag
consists salely of (8) Seven Thousand {7,000) shares of Zeag Common Stock, One Hundred
{100} of which are iasued and outstanding os of the Closing Date. Zeag Common Stock is owned
beneficially and of record by FAAC International and held in Zeag's treasury and constilutes one
hundred percent (100%) of the issned and outsianding capital stock of Zeag, All of such
outstanding shares have been duly authorized, validly issued and are fully paid end
nonassessable. All of the outslanding shares of Zeag Cammon Stock were issued in compliance
with all applicable federal and stale securities laws. Naone of the outstanding securities of Zeap
have been issued in vialation of any pre-emptive rights, rights of first refusal or similar rights
applicable 10 Zeag, No contract, commitment or underiaking of any kind has been made for the
issuance of additional shares of capital slock or other securities of Zeag, nor is there in effect or
outstanding any subscription, option, warrant or other right to acquire any shares of Zesg
Comimcen Stock or other instruments convertible into or exchangeable for such shares. There are
no voting trust agreements or other coniracts, agreemenis Or arrapgements restricting or
otherwise relating 1o voting, dividend or other rights with respect 10 Zeag Common Stock, except
for such agreements that will be terminated prior to the Closing. Upon delivery of Zeag
Commion Stock to Acquirer pursuant to the provisions of this Agreement, Acquirer will acquire
pood, valid and marketable title 10 Zeag Common Stock, free and clear of any and all Liens and
at Closing there will not exist any declared dividends or accrued but unpaid dividends (whether
or not declared) in respect af a2ny of Zeag Common Stock,

33  Authorization and Enforceabllity. Zeag has the full power and authority
10 make, execute, deliver and perform this Agreement. The execution, delivery and performance
aof this Agreement by Zeag have been duly avthorized by all necessary corporaie action on the
respective parts of Zeag, This Agreement has been duly cxcouled end delivered by Zeapg and
canstitutes the legal, valid and binding obligation of Zeay , enforceable in accordance with its
terms, except as the enforceability thereof may be limited by bankruptey, insolvency,
reorganization or other similar laws relating 10 the enforcement of creditors” rights generally end
by general principles of equity.

34  No Viclatlon of Laws or Agreements. The exscution and delivery of
this Agreement does nol, and the consummation of the transactions contemplaied by this
Agreement and the compliance with the terms, conditions and provisions of this Agreement by
Zeag will not: (a) contravene any provision of the applicable articles of incorporation or bylews
of Zeug, in each case as amended and as in effect as of the Closing Date; (b) conflict with or
resull in a breach of or constitute a default (or an ¢vent which might, with the passage of time or
the giving of notice, or both, constitute a defanlt) under, or result in or permit the modification or
lermination of any provision of, or result in or permit the acceleration of the maturity or the
cancellation of the performance of eny obligation under, or result in the creation or impasition of
any Lien of any nature whatsoever upon any essets of Zeag or give to others any interests or
rights thercin under, any indeniure, mortpage, Joan or credit agreement, license, contract, or other
agreement or commiiment to which Zeng is o party or by which it or any of its assets may be
bound or alfected, or (c) violate or contravene any judgment or arder of any court or Authorily,
domestic or foreign, or any applicable law, rule or regulation,

3.5 Consents. No consent, appraval or muthorization of, or regisiration or
filing with, any Person, including any Authority, is required solely as the result of the execution
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and delivery of this Agreement by Zeap or the consummation by Zeag of the transactions

contemplated hereby other than such consents as have been obiained by Zeag as of the date
hersof,

RTICLE IV
REPRESENTATIONS AND WARRANTIES

Acquirer represents and warrants to Zeog as folliows:

4.1 Organization and Good Standing.  Acquirer is a corporation duly
organized, validly existing and in pood standing under the laws of the State of Dclaware.
Acquiter has all requisite corporale power and all povernmental liconses, authorizations,
consents and approvals required for it to own, lease and operate its respective properties und
assets as now owned, leased and operated and to carry on its respective business as now being
conducted. Acquirer is in good standing under the laws of each siate or other jurisdiction in
which either the ownership or use of the propertice owned or used by it, or the nature of the
activities conducted by it, requires such qualification, except where the failure (o be so qualified
wauld not have, and could not reasonably be expected to have, individually or in the aggregate, a
Malteria} Adverse Effect.

42  Capitalization snd Ownership. The authorized capital of Acquirer
consists salely of (8) Ten Million (10,000,000 shares of Acquirer Common Stock, Six Million
(6,000,000) of which are issued and cutstanding as of the Closing Date. Acquirer Common Stock
is owned beneficially and of record by FAAC International and held in Acquirer treasury and
constitutes one hundred percent (100%) of the issued and outstanding capital stock of Acquirer.
All of such outstanding shares have been duly authorized, validly issued and are fully paid end
nonassessable. Al of the outstanding shares of Acquirer Comman Stock were issued in
compliance with all applicable federal and statc securities laws. None of the outstanding
securities of Acquirer have been issued in violation of any pre-emptive rights, rights of first
refusal or similar rights applicable 1o Acquirer. Na contract, cammitment or underiaking of any
kind has been made for the issuance of additional shures of capital stock or other securities of
Acquirer, nor is there in effect or outstanding any subscription, option, warrant or other right to
acquire any shares af Acquirer Common Stock or other instruments convertible into or
exchangeable for such ghares. There are no voting trust agreements or other contracts,
agreements or arrangements restricting or otherwise relating to voting, dividend or other rights
with respect 10 Acquirer Common Siack, except for such apreements that will be terminated
priar to the Closing.

4,3  Authorizntion_and Enforecability, Acquirer has full corporate power
.and aulhority to make, execute, deliver and perform this Agreement. The execution, delivery
and performance of this Agreement by Acquirer has been duly authorized by all necessary
corporate action on the part of Acquirer. This Agreement has been duly executed and delivered
by Acquirer and constitutes the legal, valid and binding cbligation of Acquirer, enforeeable in
accordance with its terms, ’
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44 Nuo Violation of Laws br Agreements, The execution and delivery of
this Agreement does nol, and the consummation of the transactions contemplated by this
Agreement and the compliance with the terms, conditions and provisions of thia Agreement by
Acquirer will not: (a) contravene any provision of the emended and restated certificate of
incorporation or bylawa of Acquirer; (b) conflict with or result in a breach of or constitute a
defanli (or an event which might, with the passage of time or the giving of notice, or hoth,
canstitute a defeull) under, or result in or permit the modification or termination of any provision
of, or result in or permit the acceleration of the mamrity or the cancellation of the performance of
any obligation under, or result in the creation or impayition of any Lien of eny nature whatsoever

- upen any assets of Acquirer or give to others any interests or rights therein under, any indenture,

mortgege, loan or credit pgreement, license, contract, or other agreement or commitment to
which Acquirer is a party or by which its assets may be bound or effected; or (¢} viclate or
contravene any judgment or order of any court or Authority, domestic or foreign, or any
applicable law, rule or regulation.

4.5 Consents. No consent, approval or authorization of, or registration or
filing with, any Person, including any Authority, is required solcly as the result of the execution
and delivery ol this Agreement by Acguirer or the consumimation by Acquirer of the transaclions
contemplated hereby other than such consents as have been obtained by Acquirer as of the date
hereol.

ARTICLEV
CERTAIN OBLIGATIONS OF THE PARTIES

5.1 Conduet of Business Pending the Closing. From and after the date
hercof and pending the Closing, and unless the other party shall otherwise consent or agree in
writing, each of Acquirer and Zeag covenants and sgrees that:

(a) Ordinary Course. The respective businesses of Acquirer and Zeag shall
be conducted only in the ordinary course and consistent with past practice, including billing,
shipping, payment and collection practices, keeping of books and records, inventory transactions
and payment af accounts payable.

(b) Preservation of Business, Acquirer and Zeag shall use all reasonable
efforts to preserve their respective business orpanizations intact, to keep available to.it the
services of its present officers and employees, and 1o preserve for the other party the goodwill of
the suppliers, customers and others having business relations with such party.

ARTICLE VI

CONDITIONS TO TIIE CLOSING: TERMINATION

6.1 Conditions Precedent to Obligations of Aeguirer with respect to the
Closing. The cbligations of Acquirer 10 consummate the Merger are subiject to the satisfaction,
on or prior to the Closing Date, of each of the following conditions (any one ar more of which
may be waived in whole or in part by Acquirer at Acquirer's option):
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(a) Sharecholder Approval, This Agrcoment and the Merger shall have
received the Requisite Sharcholder Approval.

(b) Performance of Agreements. Zeag shall have perfarmed all of the
covenants ond complied with all of the provisiona required by this Agreement to be performed or
complied with by them on or before the Closing Date.

{c) Representations and Warranties, The representations and warranties of
Zcag sel fonth in Article I shall have been true and correet on the date when made and shall be
true and accurate in all material respects on and es of the Closing Date with the same foree and
elfect as though such representations and warrantics had been made on, as of and with reference
to the Closing Date, cxcept as affecied by transactions required or permitted hereby, and except
that any such represcniation or warranty made as of specified date (other than the date of this
Agreement) shall be true and correct in all materisl respects on and as of such date, provided,
however, that any representation or warranty of Zeag specifically qualified by materiality shall
have been true and accurate in all respects as of such date,

(4) Injunction; Litigation; Fte. No statute, rule or regulation or order of any
court or Authority shall be in effect which restrains or prohibits the ransaclions contemplated by
this Agreement or which would limit or adversely affect Aequirer's direct or indirect ownership
Zeag or which would limit or adversely affect Acquirer’s conduct of the business of Zeag
following the Closing, nor shall there be any pending litigation, suit, action or proceeding by any
party which: (i) seeks 1o restrain or prohibit the transactions contemplated by this Agreement; (ii)
challenges Lhe Jegality or validity of the transactions coniemplated by this Agreement; or (iii)
seeks damapes from Acquirer or FAAC Internatianal as a result of the transeclions contemplaled
by this Agreement.

(e) Required Congents. All applicable siatutory and regulatory consents and
approvals which are required under the laws or reguiations of the Uniled States and any other
Authority ghall have been obtained; and all necessary consents and approvals of third parties to
ihe transactions contemplated herehy shall have heen abtained.

) Bourd Approvil. The Boaird of Directars of Zeag shal] have authorized
and approved the transactions contemplated in this Agreement,

6.2 ifipns Preccdent to Obligations of Zeag with Respeet 1o the
Clesing. The obligations of each of Zeag to consmnmate the transactions to be performed by it
in connection with the Closing is subject to the gatisfaction, on or prior to the Closing Date, of
each of the following conditions {any one or more of which may be waived in whole or in pert
by Zeap):

{a) Approval pf Shareholders. This Agrcement and the Merger shall have
received (he Requisite Shareholder Approval,
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(b  Performance of Apreements. Acquirer shall have performed all of the
covenants and complied with all of the provisions required by this Agreement to be performed or
complied with by it on or before the Closing Date.,

(®) Representations and Warranties. The representations und warranties of
Acquircr contained in this Agreement shall have been true and accurate on the date when made
and shall be true and correct on and as of the Closing Date, with the same force and effect as
though such representations and warranties had been made on, as of and wilh reference to the
Closing Date, except ns affected by tronsactions required or permitted hereby, and except that
any such representation or warranty made as of a specified date (other than the date of this
Agreement) shall have been true and correct in all material respects on and as af such date,
provided, howewer, that any representation or warranty of Acquirer specifically qualified by
maleriality shall have been true and accurate in all respecets as of such date.

{d) Injunction; Litipation; Etc. No statute, rule or regulation or order of any
court or Authority shall be in effect which restrains or prohibits the transactions contemplated by
this Agreement; nor shall there be pending or threatened any litigation, suit, action or proceeding
by any party which: (i) secks to restrain or prohibit the transeclions contemplated by this
Agreement; (ii) challenges the legality or validity of the trensactions contemplated by this
Apreement; or (iii) secks damages from Zeap or FAAC Intemational as a result of the
iransactions confemplated by this Agreement.

(e} Required Consents. All applicable stalutory und regulatory consents and
approvals which are required under the taws or regulations of the United States and any other
Authority shall have been obtained; and all other nctessary consents and approvals of third
parties to the transactions contemplated hereby shall have been ublained.

[§)] Board Approval, The Board of Directors of Acquirer shall have
authorized and approved the transactians contemplated in this Agreement.

6.3 Termination,

(s) When Agrecment May Be Terminated. This Agreement may be
terminated at any time prior (o the Closing:

{i) By mutual written canscnl of Acquirer and Zeag;

(i) By Acquirer upon 8 material breach of any represemation,
warranty or covenant of Zeag or by Zeag upon a materia) breach of any representation, warranty
or covenant of Acguirer;

(iii) By Acquirer if Zeag's conditions to Closing as set forth in Section
§.1 are not satisfied or otherwise waived on or prior ta the Closing Date.

(iv} By Zeag if Acquirer’s conditions to Closing as set forth in Section
6.2 are nol satisfied or otherwise waived on or prior ta the Closing Pate,
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)] Effect of Termination, In the event of termination of this Agreement by
either Acquirer or Zeag as provided in Section §,3(a) above, this Agreement shall [orthwith
lerminate, and there shall be no liability on the part of Acquirer or Zeag.

ARTICLE VII
CERTAIN ADBITIONAL COVENANTS

7.1 Costs. Expenses nnd Taxes. At Closing, (i} all of Zeag's costs and
expenses, including legal fees, in connection with its performance of and compliance with this
Agreement, and all transfer, documentary and similar taxes in connection with the delivery of
Zeap Comman Stock to be made hereunder and (ii) all costs and expenses, including legal fees,
of Acquirer's performence of and compliance with this Agreement, shall be paid by FAAC
International.

7.2 Record Retention. Acquirer covenants and agrees to retain the boaks and
records of Zeug obiained in the transactions contemplated hereby for a period of five (5) years
following the Closing Dale; provided, that books and records relating to environmental matters
shall be retmined indefinitely, and books end records rclating to matters as to which any
applicable statute of limitatiens has been tolled shall be retained wuntil the expiration of such
limitations period {if more than five (5} years following the Closing Date). Books and records to
be so retained shall be evailable for inspection from time to time by FAAC International upon
reasonable advance notice to Acquirer during Acquirer’s nonmal business hours. In the event
that Acquirer shall propose to destroy any of such books or records during the applicable
rctention period, Acquirer -will give rcasonable advance notice to FAAC Intemational and an
opportunity for FAAC International to take custody of such books and records at FAAC
International’s expenee

7.3 Intepration of Zeag and Aecquirer. Ench of Zeag and Acquirer hereby
covenants and aprees to perform and take such actions as may he reasonably requestied by the
other pany in order 1o implement and inteprate the business activitles of Zeap with and into the
Acquirer.

ARTICLE VI

MISCELLANEOUS

B.1 No_Survival of Representations and Warranties. None of the
representations and warranties contained in this Agreement or in any instrument delivered
pursuant 1o this Agreement shall survive the Effective Time. For avoidance of doubt, the Parties
hereby agree that all provisions hereof intended io shorten or limit the survival of representations
and warranties hereunder are intended to shorten the period otherwise provided by law during
which claims for breach of such representations and warranties can be made, and all such claims
must be asseried within the epplicable survival period set forth herein or such claims shall be
forever baned. All claims for breaches of representations and waranties shell be made by
wrillen notice to the party alleged 10 have breached such representations end warmnncs in
accordance with the notice provisions set forth in Section 8.2 hereof.
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g.2 Noticcs. All  notices, requests, demands, claims and other
communications required or permitied 10 be delivered, given or otherwise provided under this
Agreement must be in writing and must be delivered, given or otherwise provided: (a) by hand
{in which case, it will be effective upon delivery); (&) by facsimile (in which case, it wil) be
effective upon receipt of confirmation of’ good transmission); or (¢) by overight delivery by &
nationally recognized courier service {in which cese, it will be effzctive on the [irst business day
afler being deposited with such courier service); in each case, 10 lhe addresses set forth 'in the
books and records of the respeclive party. Tach of the parties to this Agreement miay specify
different notice information by giving nolice in accordauce with this Section 8.2 to each of the
other portles hereto.

83  Succgssors wnd Assipns. The provisions of this Agreement shall be
binding upon and inure to the benefit of the panies hereto and their respective successors and

assigns; provided, Dowever, that no party may assign, delegate or otherwise transfer any of its
rights or obligations under this Agreement without the consen of the other parties hereto. .

8.4  Governing Law: Venue, This Agreement, the rights of the parties and all
Actions arising in whole or in part under ur in connection herewith, will be governed by and
construed in accordance with the domestic substantive laws of the State of Delaware, without
giving effect to any cheice or conflict ol law provision or rulc that would cause the application of
the faws ol any other jurisdigiion,

8.5 Dispute Resolution. All disputcs, claims, or controversies arising out of
or relating (o this Agreement or any othey agreement executed and delivered pursuant 1o this
Agreement or the negotiation, validity or performance hereof and thereof or the transactions
contemplated hereby and thereby that are not resolved by mutual agreement shatl be resolved by
the American Arbitration Associmion before a single arbitrator in San Francisco, California.
Such arbitration shall be conducted in with the commercial rules and regulations promulgated by
the American Arbiiration Association unless specitically moditied herein. In the event the
American Arbitration Association is unavailable, the arbitration shall be conducted before an
arbitrator that is mwually agreeable to the parties and, in such event, all references to the
American Arhitration Association hercin shall apply to the arbitrator chosen by the parties,
which such arbitrator shall conduct the arbitration in accordance with the commercial rules and
regulations promulgated by the American Arbitraion Association untess specificatly modified
herein. The arbitrator hearing any dispute under this Section 8.5 shall be selected within twenty
{20) business days of written notice of the intent to arbitrate 2 dispute. The parties covenant and
agree that they will participate in the arbitration in good faith and that they will share equally its
costs, provided that each party will pay for and bear the costs of its own experts, evidcnee and
counsel’s fees (excep! to the extent indemnifiable hereunder), and provided further that in the
discretion of the arbitrotor, any award may include costs of a party’s counscl if the arbitrator
expressly determines that the party against whom such award is entcred has caused the dispute,
controversy or claim to be submiued 1o arbilration in bad fuith. Any party refusing o comply
with an award order of the arbitrator shall be liable for costs and expenses, including ettorneys®
fees, incurred hy the other pasty in enforcing the award. This Section B.S applics cqualiy to
requests for temporary, preliminary or permanent injunctive relief, except that in the case of
temporary or preliminary injunctive relief any party may proceed in court without prior
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arbitration for the limited purpose of avoiding immedinote and irreparable harm. The provisions
of this Section 8.5 shall be enforceable in any court of competent jurisdiction. '

8.6 LEntire_Agreement. This Agreemenl, logether with the exhibits and
scheduies attached hereto and any aprecments entered into contemporaneously herewith,
constitutes the entire understending of the parties, superscdes any prior agreements oOr
understandings, written or oral, between the parties with respect to the subject matter hereof, and

is not intended 1o confer upon any Person other than the parties hereto any bencfit, ripht or
remedy. -

8.7 Furtlier Asgsurances. LEach party shall cooperate and take such action as
may be reasonably requested by another party in order to carry out the provisions and purposes
of this Agreement and the transactions contemplated hereby.

8.8 Amendment and Walver. The partics may, by mutunl agreement, amend
this Agrecment in any respect, and any party, as ta such party, may: (a) extend the time for the
performance of any of the obligations of any other party; (b) waive any inaccuracies in
representations and warranties by any other party; (¢} waive compliance by uny other party with
any of the agreemants contained herain and performance of any obligations by any other party;
and {d) waive the fulfillment of any condition that is precedent to the performance by such party
of any of its obligations under this Agreement. To be effective, any such amendment or waiver
must be in writing and be signed by the party ageinst whom enforcement of the same is sought.

8.9 Counterparts, Facsimile nnd PDF/TIF Signatures. This Agreement
may be cxccuted in any number of counterparts, each of which may be executed by less than all
of Lhe pariies to this Agreement, each of which shall be enforceable against the parties actually
excouting such counterparts, and ell of which together shall constitute one and the same
agreement. Dxecuted copies of the signature pages of this Agreement sent by facsimile or
transmitted electronically in either Tagged Image Format Files or Portable Document Formal
shall be treated as originals, fully binding and with full legal force and effect, and the parties
waive any tights they may have to abject 1o such treatment.

8.0 Headings. The hendings preceding the text of the sections end
subsections hereof are inserted solely for convenience of reference, and shall not constitute a part
of this Agreement nor shal) they effect its meaning, construction or effect.

8.11 Construction, The parties acknowledge that each party and its counsel
have reviewed and revised this Agreement and that the normal rule of construction to the effect

that any ambiguitics &re 1o be resolved against the drafting party shall not be empioyed in the
interpretation of this Agreement or any amendments, schedules or exhibits hereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREQGF, the panivs herzlo hnve oxeeuted This Agreement as of the day
and year first above writren,

ACQUIREIR:

THUB PARKING TECIINOLOGY USA, INC,
(KIA DATAPARK USA, INCG)

o Dalaware corpprotion
By: /g //Mﬂ’ &

Nawme: JLOBERT m:rf Frdond
Iis; CeD

ZEAG:

ZEAG AMIRICA, INC.
n Floridn ca mtlon

By: Iy rc‘.,/ / "/"é\

Nonw: . RCA
(P ('::0

FAAC INTERNATIONALL

FAAC INTERNATIONAL, INC.
1 Fioridn corponumr

By: __ G‘i""' Jf"'s,?? 7
Nome: Bruce Pate
fta:  Viea President

[Stgnamire Puge of Acquirer, Zeag toxd FAAC imteractional]
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