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ARTICLES OF RESTATEMENT
OF
PMT FLORIDA ACQUISITION CORPORATION,
Formerly Known As
FAIRWAY MARKETING GROUP,INC.

-
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"Corporation"}, hereby certifies as followa: s :

1. The name of this Corporation is PMT Flor;da Acquisition
Corporation, formerly known as Fairway Marketing Group, Inc.

2. Pursuant to that certain Agreement and Plan of Merger
dated December 20, 1996 (the "Plan") among PMT Serv;ces, Inc., PMT
Florida Acquisition Corporatjon {"Merger Sub"), thiS:Corpordgion!
Eugene C. Barker, Charles A. Osborn, Jr., and Charles H, Scﬁont;;;;.
Merger Sub was merged into this Corporation, and this Corporatlon

* -‘l.r.-

became the surviving corporation. _ oo o N

3. Pursuant to Section 2.1 of the Plan, the A;;iclés of »

Incorporation of this Corporation were amended in their éntirét&.f.QL
As so amended, the restated Articles of Incorporatlhﬁ ‘ .t
Corporation are set forth in Exhibit “A," which is attached ereto

and incorporated herein by this reference.’ S .§=ﬁ

4. The Plan, and the amendments' to the Articles

992
for approval.

mﬂﬁéﬁgg g% : %g:nm. 650706
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IN WITNESS WHEREOF, the undersigned corporitio
. T N . o n{ Sy

ed . by its

these Articles of Restatement to be  execut

authorized officer this 24th_'day’ of December,

.CORPORATION;: £,
FAIRWAY MARKET:

H96000017992
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RESTATED ARTICLES OF INCORPORATION
OF
PMT FLORIDA ACQUISITION CORPORATION,
Formerly Known As
FAIRWAY MARKETING GROUP, INC.

The undersigned hereby restates the Articles of
Incorporation, as amended to date, of PMT Florida Acquisgition
Corporation, formerly known as Falrway Marketing Group, Inc. (the
"Corporation"), a Florida corporation, pursuant to the following
Restated Articles of Incorporation:

1. Name. The name of the Corporation is PMT Florida
Acquisition Corporation.

2. Principal Office. The address of the principal
office of the Corporation is 2 Maryland Farms, Suite 200,
Nashville, Tennessee 37027.

3. Authorized Shares. The Corporation shall have
anthority, acting by its board of directors, to issue not more
than One Thousand (1,000) shares of common stock, each with no par
value ("Common Stock"}. All shares of Common Stock shall be one
and the same class and when issued shall have equal rights of
participation in dividends and assets of the Corporation and shall
be non-assessable. Each outstanding share of Common Stock shall be
entitled to one vote on each matter submitted to a vote at a
meeting of shareholders.

4. Registered Office and Registered Agent. The
address of the registered office of the Corporation in Florida is
1201 Hays Street, Tallahassee, Florida 32301. The Corporation's
registered agent at the registered office is Corporation Service
Company. '

5. Indemnification. The Corporation shall, to the. .

fullest extent permitted by Section 607.0850 of the Florida
Business Corporation Act, as the same may be amended and
supplemented, indemnify any and all persons whom it shall have

power to indemnify under said section from and against any and all
of the expenses, liabilities or other matters referred to or
covered by said section, and indemnification provided for:-herein
shall not be deemed exclusive of any other rights to which. those

indemnified may be entitled under any by-law, ag;eement,_vote”of.\-T

stockholders or disinterested directors, or otherwise, both ag to
action in his official vote of stockholders or, disintéerested,

directors, or otherwise, both as to action in his official :

capacity and as to action in another capacity while holding:
office, and shall continue as to a person who has ceased to be a-
director, officer, employee or agent and shall dinure to the™ .
benefit of the heirs, executors and administrators of such *a '
person. v E

196000017992 EXHIBIT "A"
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IN WITNESS WHEREOF, the undersigned Corporation has. ca

these Restated Articles of Incoépo'rafj:b_n to _bg'--cexeé_fjted 'by'

H96000017992

_-'o'f ,=Deée;r:|5er", 1996

1 a* .

PMT FLORIDA ACQUISITION:Y, .-
CORPORATION, formerly.knokn.as
FAIRWAY MARKETING GROUP; INC..
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ACCEOTANCE AS REGISTERED AGENT

The following is submitted in compliance with Section
607.0501(3) of the Florida Statutos:

1, The nane of the corporatioh is T FKlorids Acquisitiocn
Corporsticn, £/k/a Faitway Merketing Uroup, inu,

2. . The registerad office {» located at 1201 Hays Stremt.
Tallahassen, Fiorida 32301,

3. The nama of the ragistered agent is Corporation Sarvice
Company. .

T harcby acknowledge that [ an faxiliazr with snd accept the
cbligstions provided for in Bection 607.050% of the Plorids
Statytes snd hezeby sccept appolntoent as Registered Agent for ©NT
;l.ortdl Acquisition Corporstioc:n, £/k/a Palzway Mazkoting Group,
ne,

CORPORATION JZRVICE CONPANY

By: .
L] L]
Its suthorized agant

“Regisiered Agent"
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ARTICLES OF MERGER
: Merger Sheat .

MERGING:

PMT FLORIDA ACQUISITION ‘CORPORATION, '

3

P96000102451 : : . . .

/INC. Which chianged is.
. B R ] T
N,'a Florida corporation,

h s

X

File date: December 23, 1996 .

nda Stitt

Corporate Specialist: Li
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ARTICLES OF MERGER
. MERGING PMT FLORIDA ACQ

UISITION CORPORATION
INTO FAIRWAY MARKETING GROUP, INC.

Pursuant to the provisions of the Florida Business Corporation Act, Section
607.1105 of the Florida Statutes, 1995, the undersigned corporations adopt the following Articles
of Merger for the purpose of merging PMT FLORIDA ACQUISITION CORPORATION, a

Florida corporation {("Merger Sub™), into FAIRWAY MARKETING GROUP, INC., a Florids

comoraﬁon('hhwny’}.pnrsuammwln‘chﬂimaywiﬂbethcuvivingeuponﬁm .
1. AcopyoflheAgrmmtamleofMugadmduofDeomhazo,

1996 (the “Plan of Merger”) among PMT Services, Inc., Merger Sub, Fairway, Eugene C. Barker,

Charles A. Osborn, Jr., and Charles H. Schontz is attached hereto as Exhibit "A® and incorporated
fully hercin by this reference.

2.

This merger shall become effective on the later of December 20, 1996, or
thedntcthnseAniclesofMugu-ueﬁledwiththeFloﬁdaDepmmofsm

3 The Plan of Merger was adopted by the sole sharsholder of Mesger Sub on
December20_, 1996 and by the shareholders of Feirwsy on December 20_, 1996

IN WITNESS WHEREOF, the constitucat corporations have cxceuted these
Articles of Merger this 20th day of December, 1996,

601 Bayshore Blvd., Suite 700
Tampa, FL 33606
813-253-2020

Fla. Bar No. 650706

H96000017943
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AGREEMENT AND PLAN OF MERGER
AMONG
PMT SERVICES, INC.,

PMT FLORIDA ACQUISITION CORPORATION,
FAIRWAY MARKETING GROUP, INC.

And

EUGENE C. BARKER, CHARLES A. OSBORN, JR
AND CHARLES H. SHONTZ, as Stockholders
of Fairway Marketing Group, Inc.

Dated: December 20, 1996

EXHIBIT "A“

H96000017943
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as of the 20th day of December, 1996, by and among PMT Scrvices, Inc., 2 Tennessee
corporation ("PMT"), PMT Florida Acquisition Corporation, a newly formed Florida
corporation and wholly owned subsidiary of PMT ("Merger Sub”), Fairwsy Marketing Group,
Inc., @ Florida corporation ("Fairway”) and Eugenc C. Batker, Charies A. Osbom, Jr. and
Charies H. Shontz, stockholders of Fairway (collectively, the "Controlling Fairway
Stockholders®).

RECITALS

A, The Boards of Directors of PMT and Fairway each have determiped that a
business combipation between PMT and Fairwey is in the beést intorests of their respective
companies and sharebolders and presents an opportunity for their respective companies to
enhance the service provided o consumers and achieve long-term strategic and financial benefits,
and, accordingly, have agreed to effect the merger provided for herein upon the terms and
subject to the conditions set forth herein,

B. For federal income tax purposes, it is intended that the mesger provided for herein
shall qualify as 3 reorganization within the meaning of Section 368(3)(2XB) of the Internal
Reverme Code of 1986, as amended (the "Code™), and for fimancial sccounting purposes shall
be accounted for as a2 "pooling of interests.”

C.  PMT, Merger Sub, Fairway and the Controlling Fairway Stockholders desire to
make certain representations, warrunties and agreements in connection with the merger.

NOW, THEREFORE, in consideration of the foregoing, and of the representations,

warrantics, covenants and agreements comained herein, the parties hercto hereby agree as
follows:

1.}  The Merger

Subject to the texms and conditions of this Agreement, at the Effective Time (a8 defined

in Section 1.3), Merger Sub shall be merged with and into Fairway in accordance with this
and the scparate corporate exlstence of Merger Sub ahall therevpon cease (the
*Merger”). Fairway shall be the surviving corporation in the Merger (sometimes hercinafter

10137398
IS 1

H96000017943
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referred to as the “Surviving Corporation”) and shal) be a wholly owned subsidiaty of PMT.
The Merger shall bave the cffects specifiecd in Section 607.1106 of the Florida Business
Corporations Act ("FBCA").

1.2 The Closing. Subject to the terms and conditions of this Agreement, the closing
of the Merger (the "Closing™) shall take place (a) at the offices of Waller Lansden Dortich &
Davis, s Professional Limited Linbility Company, 511 Union Street, Suite 2100, Nashville,
Tennesses, at 10:00 a.m., local time, on the first busineas day immediately following the day
on which the last to be fulfilled or waived of the conditions set fotth in Article 7 shall be
fuifilled or waived in accordance herewith or (b) at such other time, datc or place as PMT and

Fairway may agree. The date on which the Closing occurs is hereinafter referved to as the
*Closing Date."

1.3 Effective Time. If all the conditions to the Merger set forth in Article 7 ahall have
been fulfilled or waived in accordance hercwith and this Agreement shafl not have been
terminated as provided in Article 8, the parties hereto shall cmusc Articles of Merger meeting
the requirements of Section 607.1105 of the FHCA to be properly executed and filed in
accordance with such Section on the Closing Date. The Merger shall become cffective at the
time of filing of the Axsticles of Merger or at mich later tims which the parties hereto shall have

agreed upon and designated in such filing as the effective time of the Mexger (the "Effective
Time").

ARTICLE 2

ARTICLES OF INCORPORATION AND BYLAWS
AND OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

2.1  Arcles of Incorporation. The Articles of Incorporation of Merger Sub in effect
immediately prior to the Effective Time shall be the Articles of Incorporation of the Surviving
Corporation, until duly amended in accordance with spplicable law.

2.2  Bylaws, The Bylaws of Merger Sub in effect immediately prior to the Effective

Time shall be the Bylaws of the Surviving Corporation, until duly amended in accordance with
applicable law.

2.3 Directors, The directors of Merger Sub immediately prior to the Effective Time
shall be the directors of the Surviving Corportion as of the Effective Time.

2.4  Officers., The officers of Merger Sub immediately prior to the Effective Time
shall be the officers of the Surviving Corporation aa of the Effective Time.

10137856
03123

H36000017943
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CONVERSION OF FAIRWAY STOCK

3.1 Conversion of Shares. At the Bffective Time, each of the outstanding Fairway
Shares (as defined below) shall be converted into the rumber of shares, $.0i par value per
ghare, of PMT (the "PMT Common Stock”) determined by dividing the Aggregate Tssuable PMT
Shares by the OQutstanding Fairway Shares. For purposes of this section, the capitalized terms
shall bave the definitions set forth:

(a)  "Aggregate Isgusble PMT Shares” ghall mean the PMT Base Shares
multiplicd by a fraction, the numerator of which is the Outstanding Fairway Shares and
the denominator of which is the sum of Cutstanding Fairway Shares and the Dizsenting
Fairway Shares.

) "PMT Base Shares" shall mean 424,999 ghareg.

(c)  "Quistanding Fairway Shares" shall mean all of the issued and outstanding
shares of each series of Fairway Comman Stock immediately prior to the Effective Time
(including apy shares which may have been issued upon exercise of currently outstanding
options or warrants) less Dissenting Fairwsy Shares.

(d) The "Avemge Price” of PMT Common Stock shall mean the average of
the daily bighest and lowest sale price of FPMT Common Stock as traded on the Nasdag
Nitional Market ("NASDAQ") for the twenty (20) trading days which cnd ten (10)
calendar days prior to the Closing Date.

(¢)  "Dissenting Fairway Shares™ shall mean outstanding shares of Pairway
Coramon Stock, the holders of which have pexfected their rights to dissent to the Merger
under the FBCA.

3.2 Fractional Shares. In lieu of the issuance of fractional ghares of PMT Common
Stock, each shareholder of Fairway, upon surrender of a certificats which fmmedistely prior to
the Effective Time represented Falrway Common Stock, shall be entitled Yo receive a cash
payment (without interest) equal to the fair market value of any fraction of a share of PMT
Common Stock to which such holder would be ¢ntitled but for this provision. For purposes of
calculating such payment, the fair market value of a fraction of a share of PMT Common Stock
shall be such fraction multiplied by the Average Price, as determined in Section 3.1(d).

3.3  Exchange of Certificates. At the Effective Time, each holder of an outstanding
certificate or certificates theretofore representing Outstanding Fairway Shares (other then shares
as to which digsenters rights have been perfected and not withdrawn or otherwise forfeited under
the FBCA) upon surrender thereof, together with a completed letter of transmittal, to Wallexr
Lansden Dortch & Davis, A Professional Limited Lisbllity Company (the "Exchange Agent"),

16137H08
Pl 3

H96000017943
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as exchange agent for PMT, shall receive in exchange thercfor suy payment due in leu of
fractional shares and & certificate or centificates representing the munber of whole shareg of PMT
Common Stock into which such holders’ Outshinding Fairway Shares were converted in a
manner reasonably satisfactory to Fairway. Until so surrendered, cach outstanding cextificate
representing Outstanding Fairway Shares shall be deemed for all purposes to represent the
number of whole shares of PMT Common Stock into which the Outstanding Fairway Sharcs
theretofore represented shall have been converted.  PMT may, at its option, refuse to pay any
dividend or other distribution, if any, payable to the holders of shares of PMT Common Stock
to the holders of certificates representing Outstanding Fairway Shares until such certificates are
surrendered for exchange, provided, however, that, subject to the rights of PMT under fts
charter, upon surrender and exchange of such Fairway certificates there shall be paid to the
record holders of the PMT stock certificate or certificates issued in exchangs thercfor the
amount, without interest, of dividends and other distributions, if any, which have become
payable with respect to the number of whole shares of PMT Common Stock into which the
Outstapding Fairway Shares theretofore represented thereby shall have been converted and which
have not previously been paid. Under the terms of its credit agreements, PMT has agreed not
to pay any cash dividends.

3.4  Stock Splits, Etc. of PMT Comonon Stock, Inthe event PMT changes the mumber
of sharcs of PMT Common Stock issued and outstarding prior to the Effective Time as a result
of a stock: split, stock dividend, recapitalization, recrganization or any other transaction in which
any sccurity of PMT or any other entity or cash is issued or paid in respect of the outstanding
shares of PMT Commmon Stock and the record date therefor is after the date of this Agreement

and prior to the Effective Time, the conversion ratio, as well as the dollar amounts set forth in
Sections 3.1(d) and 8.2, shall be proportionately adjusted.

3.5  Conversion of Merger Sub Stock. At and as of the Effective Time, euch share of

common stock, $.01 par value per shere, of Merger Sub shall be converted into one share of
common stock, $.01 par valuc per share of Fairway.

3.6 Ouwstanding Options or Warranty. Immediately prior to the Closing, all
outstanding options or warrants to purchase Fairway Common Stock will be exercised o the
extent exercisable and canceiled to the extent not exercisable,

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF FAIRWAY AND
THE CONTROLLING FAIRWAY STOCKHOLDERS

EXCEPT AS SET FORTH IN THE DISCLOSURE LETTER DELIVERED AT OR

PRIOR TO THE EXECUTION HEREOF TO PMT (THE "FAIRWAY DISCLOSURE
LETTER"), Fairway and cach of the Controlling Fairway Stockholders severally represents and

10137398
ao13128

H96000017943
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warrants to PMT that the statements contained in this Article 4 are correct and complete as of
the date of this Agreement and will be correct and complete as of the Closing Date.

4.1 Existence; Good Standing; Corporate Awthority; Compliance With Law. Fairway
is a corporation duly incorporated, validly existing and in good standing under the laws of the
State of Florida. Fairway is duly licensed or qualified to do business as a foreign corporation
and is in good standing under the laws of any other state of the United States in which the
character of the propertics owned or leased by it therein or in which the transaction of its
business makes such qualification necessary, except where the faiture to be so qualified would
not have a material adverse effect on the businesa, results of operations or financial condition
of Fairway (2 "Fairway Material Adverse Effect"). Fairway has all requisite corporate power
and authority to own, opcrate and lease its properties and carry on its business as pow
conducted. Fairway is not in violation of any order of sny court, governmental authority or
arbitration board or fribunal, or any law, ordinance, governmental mle or regulation to which
Fairway or any of its properties or assets s subject, where such violation would have a Fairway
Material Adverse Effect, Fairway has obtained all licenses, permits and other authorizations and
has taken all actions required by applicable law or governmental regulations in connection with
its business as now conducted, except whbere such failure to obtain the same would not have a
Fairway Material Adverse Effect.

4.2  Authorization, Validity and Effect of Agreements. Fairway has the full corporate
power and authority to execute and deliver this Agreement and all agreemnents and documents
contemplated hereby. The consummation by Fairway of the transactions contemplated hereby
has been duly suthorized by all requisite corporate sction, including the required spprovals by
the Board of Directors of Fairway and the holders of the cutstanding shares of Fairway Common
Stock. This Agreement constitutes, and 21l agreejnents and documents cont=mplated hereby
(when executed and delivered pursuant hereto for value received) will constitute, the valid and
Iegally binding obligations of Falrway, enforceable in accordance with their respective tenms,
subject w applicable bankruptcy, insolventy, moratorium or other similar laws relating to
creditors’ rights and general principles of equity.

4.3  Copitalization. The authorized capita] stock of Fairway consists of 25,000 shares
of common stock, $1.00 par value (the "Fairway Common Stock”). As of the date hereof, there
are issued and outstanding 12,245 shares of Fairway Common Stock, Fairway has mo
outstapding bonds, debentures, notes or other obligations the holders or which have the right to
vote (or which arc convertible into or exexcisable for securities baving the right to vote) with
the sharcholders of Fairway on amy matter. All issued and outstanding shares of Fairway
Common Stock sre duly authorized, validly issued, fully paid, nonassessable, All issucd and
outstanding shares of Fairway Common Stock were isswed in compliance with the preemptive
rights set forth in Fairway's Articles of Incorporation and there are no precmptive rights relating
to such shares that have not been fulfilled. There are no options, warrants, calls subscriptions,

convertible sccurities, or other rights, agreements or commitments which obligate Fairway to
issue, transfer or sell any shares of capital stock of Fairway.,

H96000017943
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4.4  Prior Sales of Securities. All offers and salvs of Fairwsy Cominon Stock prior
to the date hereof were at all relevant times exempt from the registration requirements of the
Sscurities Act of 1933, as amendad (the 1933 Act®), and were duly registered or the subject
of an available exemption from the registration requirements of the spplicable state securities or
Blue Sky Iaws, or the relevant statutes of limitations have expired, or civil liability tharefor has
been eliminated by an offer to rescind,

4.5  Subsidiaries. Fairway has no subsidiaries.

4.6  Other Interests. Except for Southetn DataComm, Fairway does not own, directly

or indirectly any interest or investment in any corporation, partpership, joint vepture, business,
trust or other entity.

4.7 No Violation. After approval by requisite shaxeholder vote, neither the execution
and delivery by Fairway of this Agreement por the consummation by Fairway. of the transactions
contemplated hereby in accordance with the termig hereof, will: (i) coaflict with or cesult in a
breach of any provisions of the Articles of Incorporstion or Bylaws of Pairway; (ii) conflict
with, result in & breach of any provision of or the modification or termination of, constinne a
default under, or result in the creation of imposition of any lien, gecurity interest, charge or
encumbrance upon amy of the assets of Fairway pursuant to any matecial commitment, leasc,
contract, or other material agreement or instrument to which Fairway is a party; or (ili) violate
any order, arbitration award, judgment, writ, injunction, decree, stamate, mule or regulation
applicable to Fairway, the violation of which would have a Fairway Material Adverse Effect.

4.8  Financial Statements. Fairway bas delivered its unaudited but reviewed financial
statemments for the years endad July 31, 1996, July 31, 1995, and July 31, 1994, and unaudited
interim financial statements for each of the months ended August 31, 1996, smbuso 1996,
and October 31, 1996. Each of the balance shects provided to PMT (ictuding any related notes
and schedules) fairly presents the financial position of Fairway as of its date and each of the
statements of income, retained earnings and cash flows provided to PMT (Including amysrelated
notes and schedules) fairly presents the results of operations, retained earnings or cash flows of
Fuirway for the periods set forth therein (subject, inmauseofumudmdmm,mth
omission of footnotes and to normal year end audit adjustments which would not be material in.
amount or effect) in each case in accordance with gencrally accepted accounting principles
consistently applied during the periods involved, except as may be noted therein. Such financial
smtcmenmhnvebeenpmpmdﬁomﬂwboohmdmommfmeCmpmywhxhhmmmhl
respects accurately and fairly reflect the transactions and dispositions of the»mm of e
Company. As of July 31, lmmmmbuqmmmrm.nmmupm,
Fairway did not have material liabilities, contingent or otherwise, whether due or to become dus,
other than as indicated on the balance sheet of such date or the notes thereto. Fairway has
adequately funded all accrued employse benefit costs snd such fonding (o the date thereof) is
reflected in the balance sheets forming a part of the Fafrway financial statements.
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4.9  Contracts. Schedvle 4.9 lists a1l material coptracts and other agreements to which
Fairway i# a party including:

(s) any Independent Sexvice Organizations ("ISO's") Agreements and any
lndcpendmt'l‘mhﬂns Organization ("ITO") Agreements (collectively known as ISO/TTO -
Agreements);

(b) any agreements with authorization network vendors ("Vendor
Agreements");

()  ull agreements with processing banks; or

(d)  any agreements that limit the right of Fairway prior to the Closing Date,
or PMT, or its subsidiaries, after the Closing Date, to engage in or to compete with any
person in any business, including the method by which any business may be conducted
by Fairway prior to the Closing Date, or by PMT, or its subsidisries, sfier the Closing
Date.

Each contrst listed in Schedule 4.9 is in full force and effect, each is a legal, valid and
binding confeact, and there is no material default (or any event which, with the giving of notice
or lapsc of time or both, wuuldbumatcrhldcfault)bymirmy.m:hethnclyperfommecr
any material cbligation to be performed or paid under such contract.

4.10 No Material Adverse Changes. Since July 31, 1996, there has not been (i) any
material adverse change in the financial condition, results of operations, business, prospects,
assets or liabilities (contingent or otherwise, whether due or to become due, known or
unknown), of Fairway, except for changes in the ordinary course of business consistent with
historical experience resulting from the scasomal nature of Fajrway's business: (i) any
extraordinary dividend declared or paid or distribution made on the capital stock of Fairway, or
any capinl stock thereof redeemed or repurchaced: (iif) any incurrence of long texm debt in
excess of $50,000; (iv) any salary, borus or compensation increases to any officers, cmployees
or agents of Fairwxy, other than customnary increases; (v) 1o Fairway’s knowledge, any peading
or threatened labor disputes or other labor problems against or potentially affecting Falrway: or
(vi) any other transaction entered into by Falrway, except in the ordinary course of business and
conaistent with past practice.

4.11 Tax Marters. Fairwsy has duly paid all Taxes and other charges (whether or not
ahown on any Tax retum) currently due or ¢laimed to be due from it by fedemsl, foreign, state
or local taxing authorities: and true and correct copics of all Tax reports snd returms relating to
such Taxes and other charges for the fiscal years from 1991 through 1996 bave been heretofore
dclivered to PMT. The reserves for Taxes contained in the financial statements and carried on
the books of Fairway (other than any reserve for deferred taxes established to reflect timiag
differences between book and tax income) Falrway believes sre adequate to cover ali Tax
linbilities as of the date of this Agreement, Since July 31, 1996, Fairway has not incurred any

19157908
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Tax liabjlities other than in the ordinary course of business; there are no Tax Hens (other than
liens for current Taxes not yet due) upon any properties or assets of Fairway (whether real,
personal or mixed, tangible or intangible), and, except as reflected in the financial statements,
to Falrway's kmowledge, there are no pepding or threatened questions or examinations relating
to, or claims asserted for, Taxes or assessments against Fairway, Fairway has not gruntzd or
been requested to grant any extension of the limitation period applicable to any claim for Taxes
or assessments with respect to Taxes. Fairway is not a party to any Tax allocation or sharing
agreement. If Fairway has ever been a member of an affiliated group within the meaning of
Section 1504 of the Code filing a consolidated federal income tax retur (an * Affiliated Group”),
each such Affilisted Group has filed ajl Tax retums that it was required to file for each taxable
period during which Fairway was a member of the Affiliated Group, and hss paid all taxes owed
by the Affiliated Group (whether or not shown on the Tax return) for cach taxable period during
which Fairway was a member of the Affiliated Group. Fairway has no lisbility for the Taxes
of any Affiliared Group under Treasury Regulation 1.1502-6 (or any similar provision of state,
local or foreign law). Fairway has withheld and paid all Taxes required to have been withheld
and paid in comnection with amounts paid or owing to any employee, independent contractor,
creditor or shareholder. For purposes of this Agreement, "Tax” means sny federal, state, local,
or foreign income, gross reccipts, license, payroll, employment, excise, scverance, stamp,
occupation, premiom, windfall profits, environmental (including taxes under Section S3A of the
Code, customs duties, capital stock, franchise, profits, withholding, social security (or similar),
uncmployment, disability, rcal propenty, personal property, sales, use, transfer, registration,
value added, alternative or sddition minimum, estimated, or other tax of sny kind whatsoever,
incleding any intercst, penalty, or addijtion thereto, whether disputed or not.

4.12 Employees and Fringe Benefit Plans.

(a)  The Fairway Disclosure Letter sets forth the names, ages and titles of all
members of the Board of Dircctors and officers of Fairway and all employees of Fairway
carning in excess of $50,000 per annum, and the anmial rate of compensation (including
bonuses) being pald to each such member of the Board of Directors, officer and
employes as of the most recent practicable date.

(t)  The Fairway Disclosure Letter lists each employment, bonus, deferred
compensation, pension, stock option, stock apprecistion right, profit-sharing or retirement
plan, amangement or practice, cach medical, vacation, retiree mmedical, severance pay
plan, and cach other agreement or fringe benefit plan, amsngement or practice, of
Fairway, whether legally binding or not, which affects one or more of its employees,
including all "employee benefit plans” as defined by Section 3(3) of the Employee
Retirement Income Seccurity Act of 1974, as amended ("ERISA™) (collectively, the
"Plans"). All Plans which are subject to Titls IV of ERISA or the minimumn funding
standards of Section 412 of the Code shall be referred to as the "Pension Plans. *

{c)  For cach Plan which is an “employee bencefit plan” under Section 3(3) of
ERISA, Fairway has delivered to the Buyer correct and complete copies of the plan

10137098
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documents snd summary plan descriptions, the most recent determination Ietter received
from the Internal Reverue Service, the most recent Form 5500 Anmual Beport, and all

related trust agreements, insurance contracts and funding agrecmients which implement
each such Plan.

(d)  Fairway does not have any commitment, whether formal or informal and
whether legnlly binding or mot, (i) to create any additional such Plan; (ii) to modify or
change any such Plan; or (iii) to maintain for any period of time apy such Plsn. The
Fairway Disclosure Letter contains an sccurate and complete description of the funding
policies (and commitments, If any) of Fairway with respect to each such existing Plan.

(¢) Pairway has no unfunded past service liability in respect of any of its
Pians; the actuarially computed value of vested benefits under any Pension Plzu of
Fairway (deternined in accordance with methods and assumptions utilized by the Peasion
Benefit Guarsnty Corporstion (*PBGC™) applicable to a plan terypinating on the date of
determipation) does not exceed the falr market value of the fund essets relating to such
Pension Plan; neither Fairway nor the sponsor of any Plan, nor to the knowledge of
Fairway, has any trustee, dministrator or fiduciary of any Plan caused any Flan i
engage in any prohibited trensactions as defined in Section 406 of ERISA or Section
4975 of the Code for which there is no statutory exemption in Section 408 of ERISA or
Section 4975 of the Code; all filings, reports and descriptions as to such Plans (inchuding
Form 5500 Anmual Reports, Summary Plan Descriptions, PBCG-1's and Summary
Annual Reparts) required to have becti made or distributed to participants, the Internal
Revenue Service, the United States Department of Labor and other governmental
agencics have been made in a timely manuer or will be made on or prior to the Closing
Date; there is no material ltgation, disputed claim, governmental proceeding or
hxvesﬁgnﬁonpcndhuorth:ummdwimwwnnyofnwhmm.ﬂanhwdm,
or apy fiduciary, trustee, adminiztrator or sponsor of such Plans; such Plans have beep
established, maintained and administered in a)l material respects in sccordance with their
governing documents and applicable provisions of ERISA and the Code and Treasury
Regulations promulgated thoreundey; there has been no "Reportable Event” as defined
in Section 4043 of ERISA with respect to any Pension Plan that has not been waived by
the PBGC; and each Pension Plan and each Plan which is intended to be & qualified plan
under Scction 401(a) of the Code has received, within the last three years, a favorable
determination letter from the Intcrnal Revenue Service.

(f)  Fairway has complied in all material respects with ali applicsble federal,
state and local laws, rules and regulations relating to employees® employment and/or
employment relationships, including, without limitation, wage related laws, anti-
discrimination lews, employce safety laws and COBRA (defined berein to mean the

ts of Code Section 4980B, Proposed Treasury Regulation Section 1.162-26
axd Part 6 of Subtitle B of Title ] of ERISA).

1073798
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(g) Theconsummation of the transactions contemplated by thiz Agreement will
not (i) result in the payment or series of payments by Fairway to any emplayee or other
person of an "excess parachute payment” within the meaning of Section 280G of the
Code, (ii) entitle any employee or former employee of Fairway to severance pay,
unemployment compensation or any other payment, and (lii) accelorate the time of
payment or vesting of any stock option, stock appreciation right, deferred compensation
or other employee benefits under any Plan (including vacation and sick pay).

(h) None of the Plans which are "welfare benefit plans,* within the meaning
of Section 3(1) of ERISA, provide for continuing benefits or coverage after termination
or retirement from employment, except for COBRA rights under a "group health plan”
as defined in Code Section 4980B(g) and ERISA Section 607.

()  Neither Fairway nor any "affiliate” of Fairway (as defined in ERISA) has
ever participated in or withdrawn from a multi-employer plan as defined in Section 4001
(a)(3) of Title IV of ERISA, and Fairway has not incurred and docs not owe any liability
as a result of any partial or complete withdrawal by any employer from such a mmiti-
employer plan as described under Sections 4201,4203, or 4205 of ERISA.

()] No Pension Plan has been completely or partislly terminated, nor bas any
plan been instinited by the PBGC to terminate any such Pension Plan. Fairway has not
incurred, and does not presently owe, any liability to the PBGC or the Internal Revenue
Service with respect to any Pension Plan inchuding, but not by way of limitiion, any
liability for PBGC premiums or excise taxes under Code Section 4971.

4.13  Assets; Leaseholds,

(a) Fairway owns the assets reflected on the July 31, 1996 Fairway balance
sheet (including any patents, copyrights, trade names, service marks and other names and
marks used in connection with its business), with good and marketable title, free and
clear of any and all claims, liensa, mortgages, options, charges, conditional gale or title
retention agrecments, security inmterests, restrictions, easements, or cocumbrances
whatsoever and free and clear of any rights or privileges capable of becoming claims,
liens, mortgages, options, charges, sccurity interests, restrictions, easements or
encumbrances, except (i) for certain of the assets whichk are eacumbered by liens that
Pairway has the means to remove prior to the Effective Time, (if) as shown on the tite
insurance policies previously furnished to PMT, (iii) real property taxes not yet duc and
payabla, (iv) wiility easementa for utilities serving the Property, and (v) minor
imperfections of title which do not materially affect the value and use of such assets.

(b)  Fairway owns good and marketable leasehold title to the premises leased
by Fairway, free and clear of any and all claims, licns, mortgages, options, charges,
conditiopal sale or title retention agreements, security interests, restrictions, easements,
or encumbrances whatsoever and free and clear of any rights or privileges capable of

16137058
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becoming claims, liens, mortgages, options, charges, security intercsts, restrictions,
casements or encumbrances, cxceptmttcemmexptualy set farth in the leascs.
Following the Merger, Fairway will continee to have all its rights under such leases for
the premises now leased by Fairway free and clear of any claims, licns, mortgages,
options, charges, security interests, restrictions, casements, rights, ‘privileges and
encumbrances and the Merger will not result in any increase in rents or charges under
any lease.

©) Fairway docs not own any real property.

4.14 Lawfully Operating. To the knowledge of Fairway, Fairway has been and
currently is conducting and each of the premises icased or owned bave been and now are being
used and operated, in compliance with ail statntes, regulations, bylaws, orders, covenants,
restrictions or plans of federal, state, regional, county or municipal authorities, agencies or
board applicable to the szme.

4.15 No Subleases or Licenses. There are no subleases or licenses to use all or any
portion of the premises leaged by Fairway, except as sct forth in the leasés. The leascs are
valid, binding and enforceable in accordance with the tcrms of each, and are in good standing.
Fairway is not in dafalt in payment of rent, or in the performance of any of its material
obligations under the Icases and, to Fairway’s knowledge, no ground lessor to any such landlord
or lessors is in defanult of any ground lease. To the knowledge of Fairway, the 1andionds or
lessors under the leases are not in breach of any of their obligations under the leases and no
ground lessor to any such landlond or lessor is in defanlt of any ground lease, No state of facts
exists which, after notice or lapse of time or both, would result in a breach or defauit under the
leases by Fairway. The copics of the leases which Fairway has delivered to PMT are true,
correct and complete copies of the leases and Fairway has delivered to PMT all amendments,
modifications, letter agresments and instruments of whatever form which relate to such leases
(except correspandence sent or received in the ordinary course of business, including percentage
rent reports, which do not alter the terms of the leases).

4.16 Power of Attorney. There are no cutstanding powers of attorney exccuted on
behalf of Fairway.

4.17 Cash Flow of Merchant Accounts. Attached hereto a3 Schedule 4.17 is Fairway’s
most recent Visa/Mastercard Settlement Report (the "Settlement Report”). Since the date of the
Sctilement Report, there has not been any material adverse change in the cush flow of the
merchant accounts with respect to which Fairway receives residual puym:nu from Fairway's

processing bapks (the “Merchant Accounts®) taken as a whole.

4.18 No Litigarion. There are currently no pending, and to the knowledge of Palrway,
Fairway is not aware of any threatened, lawsuits or administrative proceedings or investigations
sgainst Fairway or to which its assets are mbject, which, if adversely determined, could have
a materiel adverse effect on the financial condition, results of operations, business, prospects,
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contemplated hereby. Fairway is not aware of ! i
brokerage or agent’s commisgiogs

4.25 PMT&adOMurslnp' s Falrwnydoecnntnwna llnmofPMT' Common 8§
or other securitleg convertible imoPMTCummwStock. d sk

EXCEPT AS SET FORTH IN THE DISCLOSURE
PRIOR TO THE

DELIVERED
EXECUTION HEREOF TO FAIRWAY AND THE CONTROLLING
FAIRWAY STOCKHOLDERS (THE "PMT DISCLOSURE LETTER™), PMT and
tShuch jointly represents and Controlling Fairway
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5.3  Capitalization. The authorized capital stock of
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"PMT Preferred Stock™), As of
Common Stock

PMT consists of 100,000,000
preferred stock, $.01 par value
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. " i shownonur:PMTﬁmncialmwmeumforthe
Yyear ended Ocrober 31, IQ%mweqmmmmmtheHAbﬂityofPMTfonllmm(ﬁnluﬂing
employer income tax withholding, social éccutity aud unemployment taxes) to the date thereof.

5.10 Absence of Certain
malerial adverse change i

S5.15 Tax Maners, In the Merger Agreement, PMT has made the following
representations;

)] Pdormthecmsumm.ﬂonofthcuerger.!’mmnownlm% of the
outstanding stock of Merger Sub,

(¢)) M:rger&:bwmhawmlhbﬂlﬂeepriortothehdergcrwhhhwiube
lsmnndbyFairwnyinthnMerger.

(3) PMThnnnplnnorinteuﬁontoreuquhennyPMTCommonStocktobe
issued in the Merger.
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(vi) loan funds 1o any person:

(vii) institute setﬂeoragruwmtlemli‘ ti wdonnrpmceedmg'
before any court or go;rennnenral body: estion,

(vili) mortgage, pledge orsuhjectmnnyuﬂmrﬂnﬂunbnme of itz
Property ar asscts, angible or intangible; w

ISTRATION

ACT OR (il) AN OPINION OF COUNSEL
ABLE TO THE COMPANY REGARDING
COMPLIANCE WITH THE SECURITIES ACT AND
AFPLICABLE SECURITIES LAWS OF ANY OTHER
THE COMPANY SHALL BE
REQUIRE AN OPINION OF COUNSEL
SATISFACTORY TO IT WITH RESPECT TO

COMPLIANCE WITH THE ABOVE LAWS.
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10137evs
[uubaflFil

SHARES REPRESENTED BY

THIS CERTIFICATE BE SOLD, OFFERED FOR SALE

;JR OTHERWISE DISPOSED OF BEFORE MARCH 17,
997.

Without the prior written consent of PMT, Fairway shal] not take any

would cause ortemtocalllethecondiﬁonsupontheotvliglﬁnmofth:

o effect the mnswtinnscom:mplamdhuabymttobemlﬁlled unlesy
requiredbylaw;inchldingwithmnlimiuﬂon. raldng.causingtnbemhn.orpmming
ormffcﬁngmbehhuorm:xistlnyacﬁnn,condiﬁonorthing“rhichwou!dcausclhe
mm%ﬂWMbyFnMyhmhmtmhem, correct and
accuratc as of the Closing Date,

(¢©)  Fairway shal] Dot take any action that will result, dircctly or indirectly, in
amnmﬁﬂadvcrscchangch:ﬂmvalneofmeMemhmtAccmmtah:nunwholesinu
July 31, 1996,

(0 [Intentionally omitted]

(&  Fairway, priortotheClosing Dare, shall have arranged for the
cancellation or exercise of the outstanding options or warrants to purchsse Fairway
Common Stock,

()] Fromandmcrmcdarehcreofnndunﬁlﬂn
not (i) knowingly take any action, or i i
jeopmdiutheuwmcmoftbeMmguua'pooﬁng for
purposes; (ﬂ)hmﬁmlymmym&nmmhnwhﬂyfaﬂmak:wmmnwmm
jcopaﬂiuqnﬂiﬁcadmdﬂnMergerasumrgmbaumwﬂhinhmuningofo&on
368(:)(2)(E)oftheCodc:or(iii)eumrimnanyeomct. agreement, commitment or
lmngemcmwithfespecttoaitharofﬂlefomsoing.

@ Fairwayshlucomplﬁeandﬂleitsfcderdmdmrzimohmmxrmmfm
mccﬂcMarlMpeﬁodsupmﬂwCloainxDaxe. PMT shall provide reasonsble
assistance and financial infoxmaﬂonnecmary for Fairway or hsagcmtocomplqnmd

such income tax returns,

. Pairway shall accrue a
on a basis

26
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6.5 Covenants of PMT, PM'!‘covenaunmdagmuthatbetweenﬁn date hereof apd

continving until the Effective Time {except expresaly contemp: pexmitied hereby,
md:emcmﬂthairwnyshaﬂofhﬂwheco:eminW:lﬁng): frted oz o

@
the Nasdagq
PMT Common Stock issusbje in the Merger, and shalf ugs
, its best
to the Effective Time, approval for the listin PMT
official notice of issuance, by

aimformsrcquixedbys regand. As of the
has made no representation o arding PMT’s intent to retain 5 Fatrons
employce, other than in good faith_ ® MIe " oy Feirway

N PMT agrees that after the Effective Time, it will indemnify Perso;
whobuughmmindcmhiﬁu&onﬁoanimmewmemeonmgwnmg

27
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mmﬁonmmlawsumemmuﬁu“mmmF

) e T o ke e
on the NASDAQ, and y statz ities Isw pergits
oa the Q mmwa:ymnmdtiu W' permits:
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EﬁecliveThnenndcxccptwhuetlntailmtohxveobainednr conzent,
[ made such

nmhoﬂm. b::::m npgroval. filing or registration would not have a.gltaﬁnl adverse
aﬁect. . of PMT and Fairway, tken as a whole, following the Effective

(¢)  PMT shalf have received from Fairway copies of ajl
by the Board of phectnm and shareholders of Fairway (v opcommnun' m Eﬁm m———
and the trapsactions contemplated hereby, Fairway shall have recsived from PMT and

Co i
FalrwaytoeffecttheM:rgersballbesubjectmthcfulﬁHmcmatorpriottuﬂleCIOBingDate

. LM PIE
whmhpmvldescrvmcanmﬂartol’airway (iii) Fairway's competition or presentation and
, or
glt_nre. fedc:ral, st?tc local lawys, tegulations, ordinances, rules or orders whichofﬂ'ect
auway's line of business i i i
plrve in gemeral (whether execurive, Judicial, legislative or

10137603
o1y
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.13 Condidommobligatimafmﬂandumsybm%amﬁle er. The
obhg.aﬁonsofPM‘r_mdMerw&lbmaﬂectﬂnMegernhﬂlbembjwmthcfu{gHmnm
or prior to the Closing Date of the following conditions:

(b) PMT shall he
8 & pooling of interests under sccepted accounting
applicable tules and regulations of the SEC. In connection therewith
reeeiVed,onorhcfmeﬂmCIOSingDm,llemﬁmPrheW
otbuaccomnannanMT‘schoosing)damdlsoftheCloaingDmtoﬂbeﬂect
ﬁonscomempla:edby thisAmemen:myben'ealad by PMT a5 a *
accourting .

purposes

immediately priar
prior to the Clo

(d) Fromthedat:ofﬂﬁaAgrcemcn:ﬂJmughth: Effective Time, there shall
nmhaveoccunedmmtaﬂnlcbnngeinﬂwﬁnlminleondiﬁon, business, operations or
prospects of Fairway, othnrmanmyamhchnngethatammbothl’ahmymdPMTin
a substantially similar manney,

(¢} By or before the Closing Date, Bugene Barker, Chief Executive Officer
of Fairway, will bave exccuted a valld employment dgreement, including a nop-
competition agreement, with Fairway,

(®  PMT shall have received s written opinion, dated as of the Closing Date,

ﬂnmthglcgujwunsclofl’lhwqy. in form and substance satisfactory to it, as to certain
matters agreed upon by legal counsel of PMT and Fairway

H96000017943
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L 'Ih:DixunﬂngFlhmySlmeuh.llnntMlO%of&g o ik
of outstanding ehares of Fairway Comman Stock. '“"“""""

ARTICLE 8
TERMINATION

8.1 Terminarion by Mutual Consent. This Agreement
Mnrgumyhenhndomdatanyﬁmpdorbmﬂftwﬁve‘nmc;
of this A byihelhnholdmnﬂ?airway,bythcnmml

[y

Fairway.

decres or ruling or taken any other action
prohibiting the transactions contemplated by this
Olhcr_lcdonlhlllbavebemm:ﬁnumdmn-nppnhble;jmw,
terminate this Agreement pursuant to this clause (b) shall have usad
to remove such injunction, order ar decree, or (c) pursuant to

, or (b) M“hihmammn"'ahanh' ach of any
hwqmmtcﬂhh&hW‘mtﬁn‘mdM. wlllnhbre:?hg
not curable or, if curable, iamtmwnmnsodaynfmwﬁmumomchbmcﬁﬁ;iven "
by Fairway to PMT, or (c) Fairway has paid PMT the Reimbursemicnt Fee. ., - :

8.4 Termination by PMT. This Agreement may be terminated and the Mecaes Lo -
be thandoned at any time pricr to the Eefective Time, by action of the Board nfg“mheemm?f .

e
g
adv

10337998 oo
oI a1 :
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8.6  Exension; Waoiver, At &ny tiee prior to the Effective

wing the Merger) and its affiliates, successors
:)'mmmﬁ@-lﬁwmmhnm
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)

Controlling Fairway Stockholders to PMT in connection herewith, or (ji) any final resohtion
by scttlement, adjudication, arbitration or otherwise, of any litigation or other sdversarial
proceeding pending or threatened against Fairway on the Closing Date az indicated in the
Fairway Disclosure Lettor,

(b)  Controlling Fairway Stockholders’ Liability. In no event shall the obligation of
the Comrrolling Fairway Stockholders to indemnify PMT Indemnitees pursuant to Section 9(a)
hereof exceed $1.2 million. The obligations of the Controlling Fairway Stockholders to
indemnify PMT in respect to any Damages shall be several apd not joint. Subject to the
immediately preceding provisa, each Controlling Fairway Stockholder shall be liable for his pro
ratz percentage (based on the munber of shares of PMT Common Stock received pursusnt to
Section 3.1 hereof) of Damages,

(©)  Indemnification by PMT. Upon the tcrms and subject to the conditions set forth
in Section 9(d) bercof and this Section 9(c), PMT agroes 1o indemnify, save and hold the
Controlling Fairway Stockholders (the "Stockholder Indemnitees*) harmiless against and from,
and will reimburse the Stockholder Indemmitees on demand for, any Damages sustained or
incurred by any of the Controlling Fairway Stockholder Indemmuitees at any time after the
Closing Date a3 a result of, arising out of or by virtue of any misrepresentation, breach of any
warranty or representation in amy matezial respect, or ponfulfiliment of any agreement or
covenant on the part of PMT in any material respect, whether contained in this Agreement or
any Exhibit or Schedule hereto or thereto, or any written statement or certificate furnished or
to be furnished w0 the Controlling Foirway Stockholders purspant hereto or in any closing
document delivered by PMT to Fairway or the Controlling Fairway Stockholders {n connection
herewith.

()] Conditions of Indemniftcation Pursuant ta Sections 9(a) and 9(c).

[¢] Promptly following the receipt by an PMT Indemnitee or a Stockkolder
Indemnitee (as defined in Section 9(c) hereof) as the case may be, of written notice of
% demand, claim, action, assessment or procesding made or brought by a third party,
including a governmental agency (s "Third Party Claim®), the PMT Indemnitee or
Stockholder Indemnitee receiving such notice of the Third Party Claim (A) shall
promptly notify the Controlling Fairway Stockholders or PMT, as the case may be, of
its cxistenee, setting forth the facts and circumatances of which such PMT Indemnitee
or Stockholder Indemnitee has received notice, and (B) if the PMT Indemnitee or
Stockholder Indemnitee giving such notice is a person entitled to indemnification under
ﬂﬁaSocﬁon9(m'Indcmniﬁchmy').mmhlndunniﬁedPanyﬂnﬂlpecifytnsuch
notice the basis hereunder upon which the Indemnified Party's claim for indemnification
is asserted,

(i)  The Indemnified Party shall, upon reasonable notice by the Controlling
Fairway Stockholders or PMT, as the case may be, tender the defense of a Third Pasty
Claim to the Controlling Fairway Stockholders or PMT, as the case may be (the

"Indemnifying Party"). If the Indemnifying Party accepts responsibility for the defense

i 33
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of & Third Party Claim, then the Indemnifying Party shall have the exclusive right to
cum,dcmmmmmcmmmcmmmmuhmmmnwdgm,m
imdjscmﬂoncnmisedingoodfniﬂundupmm:advimofmnnl.muﬂhmymh
mnn:r,ei:herbefmouﬁ:rﬂainiﬁlﬂonofliﬁgaﬁon. &t such time and upon such terms
as it deems fair and reasonable, provided that at least ten days prior to any such
seitlement, itshallgivewrittannoﬁceotimintmﬂontoueﬂlewthelndemniﬂedPany.
The Indemnified Party shall have the tight to be represented by counsel at jts own
expenseinmaydnfenseconducmdhythelndmnitymm.

(iii) If.inaccmdamwhhﬂ:cfomgoingpmvisiomofthhswunﬂd).m
mmmmumwmmm.mmmcm,mu
thclndqnnifyhxgpnnysh:ﬂfnﬂmuceptmedc&mcfsi‘hkdhnycmmthnhu
beenmndnmdinwcordnmewilhthecﬁons(d),meIMunniﬁedethaveth:
ﬁghnwiﬂnnpmjudicemhsdghtofindmifwaﬁonhcmm.inmdwon
exmisedingoodﬂilhnnduponthcndvincofmmd.mwmundzfendanduﬁgm
such Third Party Claim, and may settle such Third Party Claim (as long as such
scmm:mdocsmtconsﬁmtelnadmhﬂonornrmninmyﬂabimymmpmofm
suchComninanirwnySmckhnldaommmmhunhindemnMcmmupmﬂdad
furinthisAgmcm:m).chlnrb:fumoraﬁnrth:lniﬁnﬂnnufﬁﬁglﬁon,umhﬁme
anduponmhtemsuﬂ:lndmniﬂedhﬂydmﬁirmdmmmbl:.pmviﬂadu
lemmndayspﬂormmymchwnlm.wﬁn:nnnﬁncofhsimmﬁontomhgiwn
to the Indemnifying Party. If,pmmmmmthkSection%d)thcleniﬂndPlnym
defends or settles a Third Pty Claim for whish it is entifed to indemnification
hcmnﬂa.uhudmbownrgviﬂcd.thehﬂmiﬁed?utymuhmimbnmdbyme
hﬁemxﬁfying?anyfmmcmhkanumys'feumdﬂhammutdnfuﬂhg
mcihirdeyCInimthatlsinam&omﬂm:mthm.muimlyfouowingth:
pmenuﬂonwlhehﬂamifylnngyoﬁwmiudbﬂhforuidwnmys'fmmdom
expenses. Nohﬂumbyﬂnhﬂmmifyinghnytouhnwledgeinwriﬁnzitl
hﬂemniﬁ:aﬁmohﬁguﬁomunduthhsm9mnulkvehofﬂwhobﬁglﬁWmdw
oxtent they exist.

(iv)  Notwithstending the foregoing, in commection with any scitlement
ncgcﬁmdbym:mdcmnifyinngy.mnﬂmniﬂadeymubereqmmw(A)em
intoanyseulmt(l)htdoumtimhdetheddivuybythcchhnmtwplﬁnﬁﬁm

proposal
(which scttlement proposal will not be unreasonsbly disapproved) and desire to have the
Indamnifying?nﬁytemrthodefcmeofmhmmbukmmclndmiﬁedrm,ur
(B)conscnttothnemryofnnyjudgnmmﬂlatdoesnotimludeufulldilmisulofthe
litigation or proceeds against the Indemnified Party with prejudice; provided, however,
mntahnuldtheIIﬂmnniﬂedPutydisappmeofaunl@mcmeumelme
() above, the Indcronified Party shall thexeafier have gl of the responsibility for
defending, contesting and settling such Third Party Claim but shall not be entitled to
indernnification by the Indemnifying Party to the extent that, upon final resolution of such

34
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Third Party Claim, the Indemnifying Pasty’s liability to the Indemnificd Party but for this
proviso exceeds what the Indemnifying Party’s liability to the Indemmified Party would
have been if the Indemnifying Party were permitted to settle such Third Party Claim in
the absence of the Indemnified Party exercising its right under Clause (II) above.

(v)  Notwithsanding the foregoing, in comnection with any settlement
ncgotiated by the Indemnified Party, if the Indemnifying Party shall, in writing to the
Indennified Party within the ten duy period prior to such proposed settlement, disapprove
of such settlement proposa} (which settlement propoml will not be unreasonably
disspproved), the Indemnifying Party shall thereafter have all of the respansibility for
defending, contesting and settling such Third Party Claim.

()  Release by the Controlling Fairway Stockholders. Effective upon the Closing, the
Controlling Fairway Stockholders hereby releage and discharge PMT and its subsidiaries
and each of its officers and direciors from, and agree and covenant that in no event will the
Controlling Fairway Stockholders commence any litigation or other legal or administrative
proceeding against, PMT, its Subsidiaries or any of their officers or directora, whether in law
or cquity, rlating to any and all claims and demands, knowa and unkmown, suspected
and unsuspected, disclosed and undisclosed, for damages, suspected or consequential, past,
present and future, arising out of or in any way connected with their ownership of the Fairway
Shares prior to the Effective Time, other than claims or demands arising cur of or in any way
connecled with this Agreement and the agreements and other documents contemplated hereby
and the transaction contemplated hereby and thereby; provided, however, that nothing contained
herein shall relicve sny obligations of PMT to indemnify the Controlling Fairway Stockbolders
pursuant to Section 9 hereof,

(f) Survival. Al of the terms and conditions of this Agreement, together with the
representations, warrantics and covenants contained herein or in any instrument or docament
delivered or (o be delivered pursusnt to this Agresment, shall survive the execution of this
Agreement and the Cloxing Date notwithstanding any investigation heretofore or hereafter made
by or on behslf of any party hereto; provided, however, that all representations and warrantics,
and the agresments of the Contyolling Fairway Stockholders and PMT to indemnify each other
set forth in this Section 9, shall survive and contimue for, and al! claims with respect thereto
shall be made prior to the carlier of issuance of post-combination audited financial statements
or 12 months from the Closing Date, except for any indemnification claim which shall be
pending as of the end of the applicable period referred to above, in which event such Indemnities

shall, &2 10 the extent asserted, survive with respect to such ¢laim until the fina! disposition
thereof.

(2)  Limitation. Notwithstanding the foregoing, no Indemnifying Paxty shall have any
obligation to indemnify an Indernnificd Party for any clalm or related series of elaimg involving,
in the aggregate, less than $25,000.

1013737
oMIZ3I 35
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10.1  Survival of Representations and Warranties. The representstions apd warraptios
of the partics and the Controlling Fairway Stockholders as set forth in this Agreement or inany
instrument delivered pursuant to this Agreement shall survive until the earlier of issvance of
post-combination audited financial statements or 12 months from the Closing Date.

10.2  Limitation oz Linbility. Notwithstanding anything contained to the comtrary
herein, in no event shall the Controlling Fairway Stockholders in the aggregare be liable for any
and ull damages, including but not lmited to legal fees and defense costs, sustained or incnrred
by PMT Merger SuborPMTIndemnitwsnanytimaﬂ:rtheClnning Date or a5 a result of,
arising out of or by virtue of the matters referenced in Section 9(a) hereof or in connection with
this Agreement (except for that certain Non-Competition Agreement between PMT and Eugene
C. Barker dated as of the Closing Date) in an amomnt in excess of $1.2 million. Not
withstanding the foregoing, no party herein shall have any obligation to indemnify an indemnitee
for any claim or related series of claims involving, in the aggregate, less than 25,000.

1013783
10121033
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10.3  Nofices. Any notkce
writing, by

PMT Services, Inc,

with a copy to:

Howard W. Herdon .: .
Waller Landen Dortch & Davis  *

511 Union Street, Snite 2100 - -

Naghvilic, Tannessce 37219-1760
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requires the further approval of sharcholders witbout obtaining such further approval. Prior to
the Closing, this Agreement mnay not be amended except by an instrument in writing signed on
behalf of each of the partics bhereto, After the Closing this Agreemens may only be amendad

by an insttument in writing signed on behalf of PMT and the shareholders of Fairway
immedintely before the Closing.

10.7 Governing Law. The validity of this Agrcament, the construction of its texms and
the determination of the rights and duties of the parties hereto shall be governed by and
construed in accondance with the laws of the United States and those of the State of Tennessse
applicable to contracts made and to be performed wholly within such state.

10.8 Cowuerparts. This Agreement may be exccutsd by the parties hereto in scparate
counterparts, cach of which when so cxecuted and delivered shall be an original, but all such
counterparts shall together copstitute one and the same instrument. Each countespart may consist
of a number of copies hereof each signed by less than all, but together signed by all of the
partizs hereto,

10.9 Headings. Headings of the Articles and Sections of this Agrezment are for the
convenience of the parties only, and shafl be given no substantive or interpretive effect
whatsoever.

10.10 ZInterpretation. In this Agresment, unless the context otherwise requires, words
describing the singular mumber shall include the plural and vice versa, and words denoting any
gender shall include all genders and words denoting natural persons shall include corporations
and partnerships and vice versa.

10.11 Waivers. Except as provided in this Agreement, no action taken pursuant to this
Agreement, including, without Jimitation, any investigation by or on behalf of any party, shail
be deemed to constitute a wsiver by the party making such action of compliapce with any
representations, warranties, covenants or agreements contained in this Agreement. The walver
by any party hereto of a breach of any provision hereunder shall not operate or be construed as
a waiver of any prior or subsequent breach of the same or any other provision hereunder.

10.12 Incorporation of Exhibits. The Feirway Disclosure Letter, the FMT Disclosure
Letter and the Exhibits attached hereto and referred to herein are hereby incorporated herein and
made a part hereof for sl purposes as if fully set forth herein.

10.13 Severability. Any term or provision of this Agreement which is invalid or
uncnforceable in any jurisdiction shall, as to that juriadiction, be ineffective to the extent of such
invalidity or uncnforceability without rendering invalid or unenforceable the remaining terms and
provisions of this Agreement or affecting the validity or enforceability of any of the terms orx
provisions of this Agreement in any other jurisdiction, If any provision of this Agreement is 30

broad as to be unenforceable, tho provision shall be interpreted to be only so broad as is
enforccable.

e 39
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10.14 Expenses. Mmto%@mamﬁuhnﬂburiﬂmwhmmcﬂm

with the Merger and the transactions contemplated hereby: , however, that if ths Mergar
ismtoomummnmdfounymmomumm(n)lwmmmathhMbyFﬂw;
(b)th:fnﬂn:tbyl‘airwaymuﬁsfsrthewvmmmronhlnswlnns.ﬂe); (c) Fairway's taking
orcmslngtobeuhnmyacﬂonwhinhitkmws.mum:omblemhymim
accountants, wmudduqnﬂﬂyﬂnmdnnunpooumdimm:m(d)ﬂnbmmof
Fairway's shayeholders to approve the Merget, then PMCT shall promptly reimburse Fairway for
it reasonable expenses irmnedinconmcﬁnnwimmeprcpmﬁunmdmditofhhwly‘a
audited financial statements.

10.15 Enforcement of Agreement. The partics hereto agree that jrreparablc darmmage
would occur in the evers that any of i i
accordance with its specific terms or was .
parﬁcsahallbemﬁﬂedtoanmjuncdnnoﬂnjlmcﬂomtopwvm
manfomspuiﬁmnymemmmﬁsiomhuwfhwwmofmjnﬂlﬂcﬁm
thisbdnginaddiﬁmmmymhnrmadymwhichtheymmﬁdednhworinqtﬁty.

10.16 Press Relesases. AllpreaslﬂeascsismedbyPMTmFalrwaywithumm
ﬂuumwcﬁomahnﬂbeinfmmmmnhlyappmvedbymﬂmdhirmyinwdﬁng.

10.17 Knowledge. "Knowledge" or a similar phrase means the actual knowledge of the
pmymfmedmandintheuuotPMTRmumMsmniveofﬁmnmm&cmef
Fairway hmaansthauucuﬂveofﬂmofﬂirwnymmecmuhghimysmmus.

10.18 No Third Party Bensficiaries. The terms and provisions of this Agreement are
intended solely forﬂubcncﬁtofthcpuﬁubermandtheirmpwﬁvemnra:ﬁgm.
and it is not the lm:nﬁonoftbcpmﬂestoconfumird-pmybmeﬂchryﬂghnuponwoﬁﬂ
person.

1013789%
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H9600017943




H96000017943

mu&MwMMudu@ uﬂmﬁumm L

10427RM
Wiy

H96000017943




12/23/08 MNON 15:52 FAX 813 251 @711

896000017943

"""ﬂ:1ﬁﬁhnh-|

H96000017943




12/24/86 TUE 12:27 FAX 813 251 6711

H96000017943

b}

ARTICLES OF RESTATEMENT
OF
PMT FLORIDA ACQUISITION CORPORATION,
Formerly Known As
FAIRWAY MARKETING GROUP, INC.

In accordance with Section 607.1007 of the Florida Statutes, °
1995, Eugene C. Barker, the president of PMT Florida Acqﬁiéiﬁién
Corporation, formerly known as Fairway Marketing Group, Iné._(the'
"Corporation"), hereby certifies as follows: '

1.

Florida Acquisition cOrporation {"Merger Sub“),'thiSWCOrporatio

Eugene C. Barker, Charles A.'oéborn, Jr., and Charles Hf’Schontz

became the surviving corporation.

3. Pursuant to Section 2.1 of Ehe“PiAn; the‘Axti' e
Incoxrporation of this Corporatlon were amended An the ‘
as so amended, the restated Fumicles Of Incorporat'o,
Corporation are set forth in Exhibit “A," wh;ch is attached” er tg
and incorporated herein by this reference.

4. The Plan, and the ‘amendments

of common stock of this Corporation we:e entitled ‘to; votegas
k e

single voting group on the foragoing amendmnnts, and the number Qf
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'IN WITNESS WHEREOF; ths'

these Articles of Restatement:

authorized officer this

PMT 'FLORIDA' ACQU
| o

H96000017943

o)
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RESTATED ARTICLES OF INCORPORATION
OF
PMT FLORIDA ACQUISITION CORFPORATION,
Formerly Known As
FAIRWAY MARKETING GROUP,INC.

The undersigned hereby restates the Articles of
Incorporation, as amended to date, of PMT Florida Acquisition
Corporation, formerly known as Falrway Marketing Group, Inc. (the:
"Corporation"”), a Florida corporation, pursuant to the following
Restated Articles of Incorporation:

1. Name. The name of the Corporation is PMT Florida
Acquisition Corporation.

2. Principal Office. The address of .the principal
office of the Corporation is 2 Maryland Farms, Suite 200,
Nashville, Tennessee 37027.

3. authorized Shares. The Corporation shall have
authority, acting by its board cof directors, to issue not more
than One Thousand (1,000) shares of common stock, each with no par
value ("Common Stock™). All shares of Common Stock shall be one
and the same class and when issued shall have equal rights of
participation in dividends and assets of the Corporation and shall
be non-assessable. Each outstanding share of Common Stock shall be
entitled to one vote on each matter submitted to a vote at a
meeting of shareholders. ’

4. Registexed Office and Registered Agent. The ..
address of the registered office of the Corporation in Fleorida is
1201 Hays Street, Tallahassee, Florida 32301. The Corporation's
registered agent at the registered office 1is Corporation Service
Company.

5. Indemnification. The Corpeoration shall, to the
fullest extent permitted by Section 607.0850 of the Florida
Business Corporation Act, as the same may be amended and
supplemented, indemnify any and all perscns whom it shall have
power to indemnify under saild section from and against any and all
of the expenses, liabilities or other matters referred to or
covered by said section, and indemnification provided for herein
shall not be deemed excluaive of any other rights to.which those
indemnified may be entitled under any by-law, agreement, vote of -
stockholders or disinterested directors, or otherwise, both as to
action in his official vote of stockholders or disinterested
directors, or otherwise, both as to action in his official
capacity and as to action in another capaclity while holding °
office, and shall continue as to a person who has c¢eased to be a
director, officer, employee or agent and shall inure -to the -
benefit of the heirs, executors and administrators of. such. a
person.

EXHIBIT “A"
H96000017943
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IN WITNESS WHEREOF,

these Restated Articles : of -r-.ifl:x“:c;c"qr";}ora
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PMT FLORIDA ACQUISITION CORPORATION, _
FORMERLY KNOWN AS FAIRWAY MARKETING GROUP, INC.
13902 N. DALE MABRY HWY.

TAMPA, FL 33618

December 24, 1996

State oZ Florida

Office of the Secretary of State
Division of Corporations
Tallahassee, Florida

Attention: Linda Stitt

Re: PMT Florida Acquisition t':c.u:por:at:j.or:t,1 formerly known
Falrway Marketing. Group, Inc. {the “Corporation“‘ﬂﬁi

Ladies and Gantlemen.

Pursuant to that certain Agreemenl
December 20, 1996 (the "Plan")-.

Please be adv;sed that,
the officers and directors of the‘Corporation and their
addresses are as follows:

Richardson M. Roberts .
2 Maryland Farms .
Suite 200 ' -
Nashville, TN 31027

Officera.

Chief Executive Officer;

President:
Secretary:

H96000017943
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Florida Secretary of State
Division of Corporations
December 24, 1996

Page 2

_2'Ma;yiand:§arms
Suite 200+ . =~ -
Nashville, TN .37027-

Fnigene C. Barker,&?t@éidentJ

. hEg

H96000017943

.
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ACCEPTANGE AP REGISTERED AGEWT

The following is subsitted in oompliance with Section
607.0501()) of the Florida #tatutos:

1. “ne name of the corporstion is ONT Nlorids Acguisition
Corporation, f/k/s Cairway Werketiny Uroup, Ine.

Wy

2. The registered office 13 located at 1201 Hays Street.
Tallahassas, Florida 3230%.

3. The nams af the ragiatered agent ia Corporetion Servios
Cospany .

I heroby acknowlsdge that I am familiar with snd socept the
obligations provided foxr 4in Section €07.0305% of <the Florida
Btatytey and hezeby eccept appointmeant as Registered Agent for T
::.I.o!idl Acquisition Corporestion, t/k/a Falrway Nazketing Group,
{11

CORPORATION SERVICE COMNFANY
By: i V-
. f
its authoriced agent

"Ragistersd Agent”™

e,

H96000017243




