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Execution Version

AGREEMENT ARD PLAN OF MERGER
By and Among

RADIANT LOGISTICS, INC.
and
DEA ACQUISITION CORP,
and
THE PRINCIPAL SHAREHOLDERS OF
DEA DISTRIBUTION SERVICES, INC.
and |
EBCP L LLC
{Sharecholders’ Agent)

Bated: March 28, 3881
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AGBEEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agresment”), iy made and
entored Into as of March 29, 2011, by and among RADIANT LOGISTICS, INC., ¢ Delaware
corporation (“Acquiror”), DRA ACQUISITION CORP, a2 Delaware corporation aud wholly
owned subsidiory of Acquiror (*Merger Sab™), DBA DISTRIBUTION SERVICES, INC., a New
Jersey corporation ("DBA™), JAMES €. BAGEN (“Hagen”), PAUL L. POLLARA ("Poltara”)
sud ERCP I, LLO (“EBCP” or the “Sharcholders’ Agent”, and collectively with Eagen and
Pollars, the “Principal Sharcholders™. The Acquiror, Merger Sub, DBA, Bagen, Pollara, EBCP,
the Principal Sharcholders and the Sharcholders’ Agent are referrad to hersin individually as a
“Party” and vollectively as the “Parties™

RECITALS

WHEREAS, Acquivor and DBA have determined that It is in the best interests of their
respestive sharcholders for Merger Sub to merge with and into DBA upon the terms and sabject
to the conditions set forth in this Agreoment;

WHEREAS, the respective Bosrds of Directors of Acqguiror and DBA and those Principal
Sharsholders, who collestively own ninsty percent (90963 of the ouistanding sharss of DBA,
gach approved this Agreement and the consummation of the transactions contemplated hereby
and approved the excontion and delivery of this Agreement; and

WHEREAS, the Shareholdars’ Agent is being appuinted by DBA and the Principal
Shareholders &0 act as the sole and exclusive sgent, represemative and attemey-in-fact on behalf
of the Principal Sharcholders under this Agreement before and after the closing of the
transactions comtomplated herehy, and will, pursnant to the Selling Sharcholders Agresment, be
appointed as the exclusive agent, representative and aftomey-in-fact on behalf of all other DBA
Shareholders.

NOW, THEREFORE, in consideration of the foregoing premizes and reprassutations,
warranties and agreements contained hereln, and for good and valuable considerstion, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto hereby agres as follows:

ARTICLER
MERGER OF DBEA WITH AND INTO MERGER SUB AND RELATED MATTERS

1.1 THE MERGER

{a}  Upon the terms and conditions of this Agresment, at the “Effective Time™
{as defined herein), the Merger Sub shall be merged with and isto DBA {the “Merger™) in
accordance with the provisions of the Delaware General Corpovation Law (the “DGCL} and the
New Jersey Rusiness Corporations At (“NIBCA”) and the ssperate corporate existence of ihe
Mexger Sub shall cease, and DBA shall continue fis sorporste sxistence as the surviving
corporation under the laws of the State of New Jersey (the “Surviving Corporation™} as a wholly
ganed subsidiary of Acquiror,

45088, 000003 BMF_1IE 34598Sdvid
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{h} The Merger shall beoone effective ss of the filing of a certificate of
merger {the “Certificate of Mergee™) with the Secretary of State of the State of Delaware and the
fiting of and receipt of the Certificate of Merger with the Secretary of Siate of the State of New
Jorsey, in sccordance with the provisions of Section 252 of the DGUL and Section 1103 of the
MNIBCA, and the confirmation by the Centificate of Merger that the Merger is effective as of such
filing date. The date and time when the Merger shall become effective s referred to herein as the
“Biffective Thue” :

{e}  Atthe Effective Time:

{1 DRA shall continue it existence under the laws of the Swate of
Weaw Jorsey as the Swrviving Corporation;

(1) the scparste corporate existence of the Merger Sub shall cease;

iy all rights, title and interssts to all assets, whether tangible or
intangible and any property or property rights owned by the Merger Sub shall be altocated to and
veated in DRA as the Surviving Corporation without reversion or impsioment, without further act
or deed, and withouwt soy iransfer or assignment having occurred, but subject to any existing
Ancumbrances (defined herein) of any kind thereon, snd all labilities and obligations of the
Merger Sub shall be allocated to DBA as the Surviving Corporation, which shall be the primary
obligor therefor and, except as otherwise provided by law or contract, no other party to the
Merger, other than DBA as the Surviving Corporstion, shall be liable theyefor;

(v}  the certificate of ncorporation of the Surviving Corporation shall

be the ceriificate of lncoporation of DBA as in effect immediately priey to the consmmmation of
the Merger;

{v} Bach of Acguiror, Merger Sub and DBA shall execute and deliver,
and file or cause to be filed with the Secretary of State of the State of Delawars, the Certificate of
Merger snd with the Secretary of Sate of the State of New Jersey, the Certificate of Merger,
with such amendroonty thereto as the parties hereto shall deemn mutually acceptable.

{¥i} the bylaws of the Surviving Corporstion shall be the bylaws of
DIRA ax in effect immediately prior to the conswmmation of the Merger, and shall continue In
full force and offvot unti thereafter amended as provided by law and such bylaws; and

{vit}y the officers and divectors of Merger Sub and DBA shall resign
upon the Effective Time and the officers and direstors of the Surviving Corporation shall consist
of those individuals identified on Schedule 1HcYvii), and such persons shall sexve in such
positions for their respective terms provided by law or in the bylaws of the Surviving
Cerporation and untl) thely respeetive suctessors are slected and qualified,

1.2 CORVERBION OF STOCK.

{ay  Atthe Effective Time:

¥

e
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{i} the shares representing 100%: of the wmeued and outstanding
common stock of DBA (CDBA Cormmon Stock™) as of the Closing, with the accompanying
certificates and stock powers, shall be delivered 1o Merger Sub for cancellation, and by virtue of
the Merger and without sny action on the part of any hokder thersof, be converlsd nto and
represent the right to reveive, and shall be exchangeable for the merger consideration identified
at Section 1.3 hereafer {the “Merger Consideration™);

(i)  each share of capHal stock of DBA held in troasury as of the
Effective Time shall, by virtae of the Merger, he canceled without payment of any consideration
therefor and withouwt any conversion thereof

(i) esch share of common stock of the Merger Sub that is issued and
outstanding as of the Effective Tiwe shall be converted into and become one fully paid snd non-
assesseble share of common siock, no par value, of the Surviving Corporstion, which shares
shall thereafter constitule all of the issued and cutstanding shares of capital stock of the
Surviving Corporation;

{iv)  the Surviving Corporstion shall assume the corporate existence of
the Merger Sub g a wholly-owned subsidiary of Acquiron; and

{v}  cach share of capital stock of DBA putstanding as of the Effective
Time, by virtus of the Merger, shall no longer be sutstanding and shall avtomatically be canveled
and retived and shall ceuss o exist.

{0y  From and after the Effective Tiwe, there shall be no tranafers on the stock
fransfer booka of DBA of shaves of its capital stock that were sutstanding immediately prior to
ihe BEffective Time. After the Effective Time, cortiffcates for shares of DBA capital stock that
were outstanding inunediately prior to the Effective Time shall be canceled and exchanged for
the Merger Consideration as provided in this Agresment.

1.3 MERGER COMNSIDERATION,

{a) SRohjed to the provisions of Section 1.4 hereafter, the Morger
Cousideration, shall be an amount up to twelve million doflars (§12,000,000) and shall be
payahle o the holders of vme hundred percat \mﬁ%} of the outstanding DIBA Commnon Sock as
of the Fffective Times {each 1 “DBRA Shareholder”, and together, the “DRA Sharcholders™} in the
manner 85 set forth below:

{13 Five million four hundred thousand dedlars (§83,400,000) of the
Morger Consideration shall be paid o the Shamsholders’ Agent, as sgent for the DBA
Sharcholders, in cash at the Closing (the “Closing Cash Pavment™ by wire tensfer of
tmmediately available funds to the bank account of the Sharcholders” Agent ag et forth on
Schedule 1.3(a) {the “DBA Sharcholders Avcounts™).

{A} Fowr million sight hundred thousand dollars (34,800,000}
of the Merger Consideration shall be payable by delivery to the Bharsholders” Agent, 95 agent for
the DBA Sharcholders, at Closing of 2 promissory note in the sgeregate principal amount of four
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million sight hundred thousand dollars (§4,800,000), having the ieoms and conditions set forth 1o
the form of the promissory note attached hereto as Exhibit A (the “Acquiror Promissory Note™).

(i} One wmillion eight hundred thomsand dollars (31,800,000} of the
Merger Consideration (the “Infegration Payment™ shall be paid collectively o the DBA
Sharcholders within 180 days after all of the integration milestones Wenified on Schedule
1.3(a)}{H) are achisved, bul in no event later than the cighteenth (18t} month amniversary of the
Closing {the “Integration Payment Date™) by wire transfer to the Sharcholders” Agent.

(b Payment of amounts due under the Integration Payment and the Acguirer
Promissory Note will be subject to rights of setoff, to the extent of any indenmification claims of
Acguivor under Articks VI of this Agreement and sccordance with Asticle VL

{¢}  The Merger Consideration, when payable, and nst of all expenses of DBA
and the DBRA Sharcholders associsted with this transaction, shall be allocated to vach DBA
Sharcholder v scoordance with such DBA Shercholder’s respective percentage ownership
interest in the shares of comumon stock of DBA as of the Closing Dale (the “DBA Shares™}, as
such inferest is idontified on Schedule 1.3{¢) {eacdy, a “Pro Rata Share™).

1.4 FOUNDING SHAREHOLDER MATTERS.

(&} At Closing, Acguiror shall satisfy the amount of principal and interest
wnder the outetanding promissory notes {the “Founder Notes™) doe and owing by DBA © its
founding shareholders (the *Founding Shareholders™, by wire transfer of immediately available
funds provided by the Pounding Shareholders, however, as and only to the exient of the balance
thereof reflected on Schedude 1.4G10.

(8 As a condiion to Acguiror’s obligation to satisfy the Founder Notes, the
Founding Sharcholders shall provide Acquiror with a release and satisfaction jnstrument in form
snd substance satisfactory o Acguirey.

(¢} On or wrior o the Closing, DRA shall distribve 1o the Founding
Sharcholders the Key-Man Insurance Policies.

L5 DSSENTERS RIGHTS

Notwithstanding any provision of this Agreement to the contrary, any DBA Shares that
are issued and cutstanding bmmediately prior to the Effective Time and that are held by a DBA
Rhareholder that has not voted In favor of the Merger o consented thereto In writing and who
has properly deliversd a written notice of demand for appraisal of such DBA Shares in
accordance with Seotion 1440112 of the NIBCA, i Section 14A011-2 of the NIBCA provides
for appraisal vights for such Shares in the Merger {the “Dissenting Shares™), shall not be
vorverted into the right to receive Merger Consideration unless and until such DBA Sharehokder
fails o perfoct or effectively withdraws or loses its right to appraisal and payment under Section
14A:11-2 of the NIBCA. T¥BA shell give Acquivor: (i} prompt notive of any potice or demands
for appraisal for the Merger Consideration, and (i) the oppertunity to participate, at Acguiroe’s
expense, in all negotiations and proveedings with respect to any such dersands or notives. DBA
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shall not, without the prior written consent of Acquiver, make any payment with respect to, or
setile, offer to setile or otherwise negotiate, any such domands.

1.6 BOARD AND SHAREHOLDER APPROVAL.

(& Morger Sub, Acquiror, Acguiror’s Board of Directovs, DBA’s Board of
Dhireciors and the Prineipal Sharcholders have approved this Agreersent and the Merger prior to
the date hereof. Prompily after executing this Agreement, DRA, acting through its Board of
Directors, shall doly call, give notice of, convene, and hold a special mesting of the DBA
Sharcholders for the purpose of considering and approving this Agreement and the Merger In
accordance with all applicable regquirements of Section 14A:10-3 of the NIBCA (the “Special
Meeting™). Unless the DBA Sharcholders eleet to walve prior notice thereof, IBA will provide
written notice 8t least 20 davs before the Special Meeting to sl DBA Shareholders Inftuming
that the Board of Directors of DBA and the Principal Sharcholders have approved this
Agreement. Al such meeting, each Principal Sharcholder shall vote all shares of DBA Cormmon
Stock, to approve this Agreement and the Merger in accordance with oll applicable requirements
of the MIBCA.

{b)  In conjuaction with the Special Mesting, DBA will provide notice o it
shareholders other than the Principal Sharcholders {the “Minority Shaveholders™ that it will
invoke the drag slong provisions within section 2.4 of that DBA Distribation Servives, Ine.
Securityholders Agreement dated July 1, 2008 (the “DBA Shareholders Agresment”).

{¢} The Special Meeting shall be cancelled in the event that, prior to the date
thereof, DRA obtsins the unanimous written consent of the DBA Sharcholders approving this
Agreement, the Merger and the transactions conteraplated hersin and waiving any required
notice or waiiing periods, Matutory or otherwise.

{d}  Fach of Acguiray, Merger Sub, DBA and Principal Sharsholders,
respectively, shall use thelr commercially rersonable efforts o take alt such action s may be
ascessary and appropriste to effectnate the Merger under the NIBCA and DGCL as promply a8
possible, including, without Hraitation, the filing of the Certificate of Merger consistert with the
terms of this Agreernent. If at any thne after the Fffective Time, any further action is necessaty
or desirable to carry ont the purposes of this Agresment, the offivers of such corporstions ars
fully anthorized in the nase of thelr corporations or otherwise, and notwithstanding the Merger,
in take, and shall take, sl lawfud and necessary action. :

1.7 WO FURTHER RIGHTS OR TRANSFERS.

At and after the Fffective Time, the shares of capital stock of DBA outstanding
imraediately prior to the Rffective Thne shall cease to provide the DBA Sharcholders thersof any
rights a5 a sharcholder of DBRA or the Surviving Corpovation, except for the vight 1o surrender the
certificate or certificates representing such shares and to recelve the considerstion to be receivad
in the Merger as provided in this Agreement.
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1.8 SUBSEQUERT ACTIONS

If, at any time afier the Bffective Time, the Surviving Corporation shell determine, in its
sole disoretion, or shall be advised, that any deeds, bills of sale, assignments, SSSuances of 3ny
other actions or things are necessary or desirable to vest, perfect or confirm of vevord o
ctherwise in the Servivisg Corpovation its right, ttle or dmlerest in, to o¢ ander any of tw
property, rights, powsrs, privileges, franchises or other assets of either of DBA or Marger Sub
soquired or o be acquired by the Surviving Corporation as a result of, or tn connection with, the
Merger or otherwise to carry out this Agreement, then the officers of the Surviving Corporation
<hall be suthorized to exconie and deliver, ansd shall exeoule and deliver, in the name and on
behalf of either DRA or Merger Sub, all such deeds, bills of sale, assignments, assurances, and (o
take and do, in the name and on behalf of cach such corporation or otherwise, all such other
actions and things 25 may be necsssary or Jesirable, to vest, perfect or confirm any and all right,
title or ierest in, o and under such properly, rights, powers, privileges, franchises or other
assets in the Surviving Corporation ov otherwise 1o carry out the transactions comteruplated by
this Agreement,

ARTICLE H
THE CLOSING

2.1 CLOSING DATE.

Subject to satisfaction or waiver of all conditions precedent set forth in Artiele V of this
Agreement, the closing of the Merger (the “Closing”) shall take place at the offices of Fox
Rothschild LLF, Princeton Pike Corporate CUenter, 997 Lenox Drive, Building 3, Lawrenceville,
NI 0R64%-2311 gt 100 aan. local tiroe on {2} the later oft (i) the first business day following the
date upon which slf appropriate corporate action has been taken by DBA in avcordance with
Article IV of this Agresment and (i) the day on which the last of the conditions precedent set
forth in Article V of this Agresment is fulfilled or waiver; or (b} at such other time, date and
place as the parties may agres {the “Closing Date”}.

32 CLOSING TRARNBAUTIONS.

At the Closing, the following transactions shall ocour, all of such transactions being
deernad to occur simultaneously:

{a) DRA and the DBA Sharcholders will deliver, or shell cnuse to be
delivered, to the Acquiror and Merger Sub, the following documents and shall take the following
actions:

{1} The DRA Shareholders shall surrender and deliver to the Acquiror
pertificates representing all of the DBA Shares duly endorsed by the DRA Shareholders in blank
or sccompanied by assigmments separate from certificate duly endorsed in blask, and such other
duly executed transfer docwmenis 2s ave required o perfect the iransfern

) The DBA Sharcholders shall deliver a Selling Sharcholders
Agreament {the “Selling Sharcholders Agreement”™), in the form attached as Exhibit C atlached
herete, execnted by the Minority Shareholders, wherehy the Minority Sharcholders shall, among
EDER BEN005 BVMP_ DB 34509888010
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other things, (A) attest to the representations and warranties in Section 3.1 of this Agreement,
(R} scknowiedge and accept the full tonms of this Agreement, (€€} acknowledge and accept
application of the drag rights in the DBA Sharcholders’ Agreement, (D) terminate the DBA
Sharcholders Agreement, (B} waive all dissenter’s rights associsted with the Merger, and (F}
aceept the Merger Conalderation.

(i} DBA and the DRA Shareholders shall exerute and deliver, and file
or couse o be fHled with the Secretary of Siate of the State of New Jersey, the Certificate of
Merger with such amendments thereto as the partise heveto shall deem motuslly acceplable;

(v} A certificate shall be oxeputed by DBA and the Principal
Shareholders o the effect that: (1) all representations and warranties wade by DBA and the
Principal Sharcholders under this Agreement are true and correct in sl material respects as ot the
Closing, as thoagh originally given to Acquiror and Merger Sub on said date; (i) DBA and the
Frincipal Sharcholders have performed all obligations requived to be performed by them onder
Asticle IV of this Agresment prior the Closing Date; and (i) the conditions precedent identified
in Article V have been satixfied or waived in writing;

vy A certifioste of good standing shall be delivered by DBA from the
Secretary of State of the State of New Jersey, dated within fifteen (13) days of the Closing, to the
sffect that DBA is in good standing snder the laws of such state;

{vi}  Axn incumbency certifivate shall be delivered by DBEA signed by at
least two priveips! officers thereof dated at or about the Closing;

{vily Certified copies of the DBA certificate of ncorporation shall be
delivered by DBA dated at or sbout the Closing and a copy of the bylaws of DRA certified by
the Secratary of DBA dated st or about the Closing:

{viti} Certified Board and sharchokler resolutions shall be delivered by
the Secrctary of DBA daled at or about the Closing suthorizing the transactions contemplated
under this Agreersent;

{ix} Ewployment Agreements substantially in the form atached hereto
as BExhibit B, shall be sxecuted by Messrs, James Eagen and Paul Pollarg;

(x)  Each of the officers and divectors of 2BA shall have tendered their
resignation in a form satisfactory o Acquiron

(x}  The DBA Founding Shareholders shall have delivered to Acguiror
and Merger Sub 2 release and satisfaction isirument as described in Section L4

(xii}y DBA shall defiver all approvals, consents, permits and walvers of
Gevernmental Authorities and any other Person necessary for the consummation of the
transsctions comtemplated by this Agreement, including such approvals, consents, permits and
walvers as are necessary i order to satisfy any iterss which, absent suely approval, consent,
permits and waivers, would be requived to be identified within Schedule 3.2} of this
Agreement; and no such approval, consent, pennit or watver of any Governental Awthority o

7
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such other third party shall contain any torm or condition thal Acquirer in Hs reasonable
disoretion determines (o be nnduly burdensoms;

{xii}  Acguiror shall have received Uhiform Commerciad Code “twing-
down” searches of filings made pursuant to Ariicle 9 thereof from the date hersof to the Closing
Diate fn oll jurisdictions where any gesets of DBA are located, in form, scope and substance
reasonably satisfactory 1o Acquirar and s counsel, shall not disclose any Eacumbrances against
anv of such assets disclosed thereby excopt Encumbrances that are disclosed in the Financial
Staternents, this Agreement, or are otherwise released or terminated by DBA prioy to or at the
time of Closing;

{xiv} Acquiror shall have received Court docket {or stoilar searches)
and judgment “hring-down™ segrches covering the period from the date hereof to the Closing
Dats in scope ressongbly acceptable to the Acguiror’s counsel; and

{xv} DBA shall provide such other documents, agreemds, consents,

and approvals governmental or otherwise, as ave requived under this Agreemient or as maay be

ressonsbly requesied by the Acguivor in order to comply with the provisions hereunder and to
consunumate the transsctions contemplated herein,

(b Acquiror and Merger Sub will deliver, or shall cause to be delivered, to
DIBA and the DBA Sharcholders, the following documents and shall take the following actions:

{1} Acgoivor shall deliver or shall cmuse to be delivered to the
Sharcholders™ Agent the Closing Cash Payment requived 1o be paid at Clozing under Seetion
1.3{a) by wire transfer of immedistely available funds o the acconnt designated on Schedule
13(rYk

(i)  Acqguivor shall deliver or shall cause o be delivered 1o the
Shareholders” Agent the Acguiror Promissory Mote;

({1} Acguiror shall have satisfied the outstanding smounts doe under
the Founder Nites identified on Schedule 14,

{iv)  Acqudror and the Merger Sub shall execute and deliver, and file or
cause to be filed with the Secretary of the State of Delawars, the Certificate of Merger with such
amendments thereio as the parties hereto shall deem munsally acceptable;

(¥} Merger Bub shall receive from the Secrstary of State of Deloware o
fingl Certificate of Murger;

{vi}y A certificate shall be exenuted by the Acquirer’s and Merger Sub’s
Chief Executive Officer o the offect that all representations and warranties of the Acquiror and
Merger Sub under this Agreoment gre true and corrent in all muaterial respects as of the Closing,
as though originally givern o DBA on said dale;
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(vity A certificate of good standing shell be delivered within fifleen (15}
days of the Closing Date by Acquiror and Merger Sub from the Secrstary of the Btawe of
Dielaware that the Acquiror and Merger Sub are In good standing under the laves of said state;

(i} An incumbency certificate shall be delivered by Acquiror amd
Merger Sub signed by the principal exeputive officer of each dated at or sbowt the Closing;

(ix3 Cenified certificates of incorporation shall be delivered by
Acquirot and Merger Sub dated at or aboot the Closing, and a copy of the bylaws of Acquirer
and Merger Sub certified by the principal executive officer of Acguivor and Merger Sub dated &t
or about the Closing;

Oy Certified Board resolutions shall be delivered by the Seoretary of
the Acquiver and Merger Sub dated @t or about the Closing authorizing the wansactions
contemplated under this Agresment;

(s} Acguiver will suthorize DBA o exooute and deliver the
Emplovment Agreoments between DBA and Messrs. James Eagen and Paul Pollaes;

{xil} Fach of the officers and divcotors of the Merger Sub shsll have
tendered thelr resignation in form and substance satisfactory to DBA and the Principal
Sharcholders: -

(ki)  Acquivor shall deliver all consents, authovizations, ovders or
spyprovals required in order to exsouts and deliver this Agreement and the Ancillary Agreements
and to perform its obligations hereunder and thereunder;

{(xiv)  Acquiror shell deliver such additional documents, agreoments,
consents, and approvals governmental or otherwise, as are required under this Agreament or as
mav be reasonahly reguested by DIBA and the Principal Sharcholders in arder to comply with the
provisions hersunder and consummats the transactions contemplated bherein; and

{xv)} Acguiror shall provide such other documents, agreements,
consents, and approvals governmental or otherwise, as are required under this Agroement or as
roay be reasonably requested by DBA in order o comply with the provisions heretnder and fo
consummate the transastions comonyried herein,

V ARTICLE I
REPRESENTATIONS AND WARRANTIES

331 REPRESENTATIONS AND WARRANTIES O©OF THE DBA
SHAREHOLDERS,

As 8 material Inducement to Acquirar and Merger Sub fo exscute this Agreement and
consume the Merger, sach DBA Sharcholder, severally but not jointly, and only with respest 1o
itself, horeby reprosonts to Acquiror ansd Merger Bub that each of the following representations
and warranties are true and correct as of the date hereof, and will be frue and correst in il
material respects as of the Closing Diste.
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{8}  Duc Authorization. The DBA Sharcholder has full power and authority to
execnte snd deltver this Agresment snd o perform such DBA Shereholdsr’™s obligations
hersunder. This Agresieent has been duly suthorized, sxecuted and delivered by each Principal
Sharcholder. This Agreement constitutes the valid and legally binding obligation of the DBA
Sharcholder, enforceable in sccordance with s terms and conditions. The DBA Shareholder is
not required to give sny notics o, make any filing with, or obtain any authortzation, consent, or
approval of any Governmental Authority I order to consummate the banssctions contemplated
by this Agreoment.

by No_Congravention.  Neither the execution and the delivery of this
Agrsement, nor the conswmmution of the transactions mnismpﬁated hareby, will {A) violate any
constitution, statute, regulation, rale, injunction, judgment, order, decres, ruling, chargs, o other
restriction of sy Governmental Authovity, or court to which the DBA Shareholder is subject ar
anty provision of its operating agresment or organizational documents {ss applivable} or (B}
ponflict with, resalt in a breach of, constitute 2 defanlt nnder, resnlt in the aceeleration of,| create
i any party the vight o aceelerate, terminate, modify, or caneel, or require any notics under any
agreoment, contract, lease, livense, instrument, or other amrsngement to which the DBA
Shareholdsr is a party or by Whu f the DBA ‘ihare:hoider is bound or to which any of the DBA
Sharcholder’s assets is subjeg

(¢}  Investment Banking Pees. Exceptas st forth on Schedule 3.2, there is
no fnvestoen banker, broker, finder or mhm similar intermediary which has been retaloed by, or
iz authorized by, the DBA Sharsholder to sor on its behalf who might be entitled to any foe or
commission from the DBA Sharsholder or any of its affilisfes upon consummetion of the
transactions contemplated by this Agreement.

2

{3 Share Ownership. The DRA Sharcholder owngs and holds, beneficially
amd of record, the entive righy, title, and inferest in and to the DBA Shares held by such DBA
Sharsholder, free andd clear of all Rights and Encumbrances. The DBA Sharcholder has fall
powey and suthorlty to vote the DBA Shares owned by such DEA Shareholder and to approve
the transactions conternplated by this Agrsement. The DBA Sharcholder has the full power and
sathority {o vote, transfer and dispose of the DBA Shares held by such DBA Shavcholder, free
and clear of Ay Rig“ht or Encumbrance other than restrictions under the Securities Act and
applicable state securitios laws, At the Closing, the Acquiror will acquire good title to the DBA
Shaves held by the DRA Sharsholder, free and clear of all Rights and Encumbrances. (ther than
the transactions contemplated by this Agresment, there is no outstanding vole, plan, pending
woposal, or other right of any Person to scquire, or fo canse the redemption of, the DBA Sharex
held by such DBA Sharcholder or {0 offect the merger or conselidation of DRA with or inlo any
cther Pevson.

32 REPRESENTATIONE AND WARRANTIES OF DBA AND THE
PRINCIPAL SHAREHOLDERS,

As a material indugemst to Acgaiver and Merger Sub to sxecnte this Agresment and
consums the Merger, the DBA Bhareholders, jointly s and se verally, DBA, and DBA, joinily and
severally with the DBA Sharcholders, hersby represent 1o Acs:gmmz that cach of the following
reprosomations and warranties are trae and correat as of the date hereof, except as otherwise et

i
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Sorth in writien disclosure schedules {the “Sharcholders’ Schedules™} delivered 1o Acquiror
pursuant to this Seetion 1.3, The Sharcholders’ Schedules are numbered to copespond o the
various sections of this Sectivn 1.3 setting fovth certain axceptions fo the representstions and
wareanties confained i fhis Section 13 and cerain other informatinn required hy this
Agroement; provided. however, that any information disclosed in any section of the
Sharcholders’ Schechules shall be deemed to be disclosed and incorporated in any other part of
the Shareholders’ Schedules, and shall modify and except the representations and warrmgiss
apphicabls thereto, where such incorporation is reasonable uader the circumstances.

{8y Corporate Existonce and Power. DBA s o corporation duly incorporated,
validly existing and in good standing wnder the laws of the State of New Jersey, and has all
corporate powess and all material governmental Hoensey, peumits, authorizations, consents and
approvals required to carry on ifs business as substantially now conducted. Except as set forth on
Schedule 3.2¢2), DBA &5 duly qualified to do business as 8 forelgn corporation and i3 in good
standing In sach jurisdiction where the character of the property owned or leased by it or the
naturs of ity activities makes such gualification necessary, except for thuse jurisdictions where
the faiture to be so qualified would not, individually or i the aggregate, have o Material Adverse
Effect on DRA. True, correct and conplete coples of the certificate of incorporation and hylaws
of DBA ss amended 1o date are attached heveto as Schedule 3.2{(a) The minmute books of DBA,
as made svailable to the Acquiror, contain a true, complete and corrent revord of all corporate
action taken on or prior o the date hereof at the mestings of its shareholders and directors and
commitiess therend, The stock certificate books and ledgers of DBA, ss made available to the
Acquirer for inspestion, ave true, correct and cornplete, and accurately veflect, at the date hereof,
the owaership of the outstanding capiital stock of DBA by the DBA Sharcholders. There are
currently no subsidisries of DRA, '

() Dug Authorization. This Agreerment has heen duly suthorized, executed
and delivered by DBA and the Shareholders” Agent and coustitutes a valid and binding
agresment of DEA and the Sharcholders” Agent, snforceable in accordance with its torms,
except as sueh enforcement may be limited by applicable bankruptey, insolvency, moratovium,
and other similar laws relating to, Hmiting or affecting the enforcement of creditors vights
 generally or by the application of squitsble principles. As of the Closing Date, all corporate
action on the part of DBA, the Principal Shercholders and the Sharcholders’ Agent required
under apphicable law in order f0 consummate the Merger will have occnrred.

(e}  NoContravention. The exenution and delivery of the Agreement does i,
and the consummation of the trawsactions contemplated heoreby will not: (1) resull in any
viclation of auy provision of the certificate of Incorporstion, bylaws or sharcholder agresment of
DRA; or (D) result in any violstion or default (with or without notice or lapse of time, or both)
under, or give rise to a right of termdnation, sencelation or acceleration of a right or obligstion or
foss under, any materis} loan or credit agroerent, note, bond, morlgage, indenture, loase or other
agresment, instrument, permit, voncession, fanchise, Heanse, judgment, order, decree, stalute,
law, ordinance, rule or regulation applicable to DBA or its properties or assets, or result in the
crestion or uposition of any materis! Encumbrances on any assets of DBA, except such ax is not
reasonably Ykely to result in a Liability i excess of $100,000 or prevent DBA from
consummating the fransactions conternplated by this Agreement. Except as set forth on Schedule
3.24¢), no consent, approval, order or anthorization of, or registration, declaration or filing with,
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any couwrt, administrative sgeney or comomission or other governmental authority or
fnstrumentality, domestic or foreign, is reguired by or with respeet to DBA in connection with
the exscution and delivery of this Agreement by DBA or the conswmmation by DBA of the
fravesuiions contemplated hereby, except the filing of the Articles of Merger.

{dy  Capitalization. The authorized capital stock of DBA consists of 2,300,000
shares of common stoek, no par va }m, of which 183,311 shares are issusd and outstanding and
congtitute the DBA Shares. All of the DBA Shares are held bencficially and of record by the
ORA Sharcholders, and no shares are held in the tressury of the DBA. All of the DBA Shares
are validly issued, fully paid and non-assessable and entitled 1o vote at auy meeling of the DBA
Qh&whai&eﬁ and none of the DRA Shares bas besn issued in violation of any preemptive rights
of sharsholders or transferred in violation of any transtir rostrictions relating thereto, Except as
set forth on Schedule 3.2(d), none of the IBA Shares is subject to any preempiive or other right
created by statute, DBAs certificate of lncorporation or bylaws, by contract, or ctherwise. There
are no authorized oy owstanding options, warrants, convertible seourities, subscription rights,
puts, calls, unsatisfied precmptive rights or other rights of any natiee to purchase or otherwise
regeive, or to require DBA to purchase, redeem or acquire, any shares of the capiial stock or
other securities of DBA snd there is no cutstanding seeurity of any kind convertible into such
capital stock, Neme of the shares of capital stock or other securitiss of DBA were ssued i
violation of the Securities Act, state sopurities laws, or amy other legal requirement.

{e}  Financigl Statemenis.

{1} Schedule 3.2(e) bereto contains true, correct and complete copies
£ () the finavcial statements of DBA for its two most recently completed fiscal years ended
&mguw& 31, 2009 and August 31, 20148, audited by IBA’s Independent accouwntants, amommmed
by an audit roport of the aadmng firny that contalns no material goalifications and identifies no
material exceptions o GAAP; () unaudited financial statements of DBA for the most recst
guarterly periods ended Novernber 30, 2008 and 2018; and (i) vosudited financial statements
for DRA for the comparative interim vear-to-date 3‘5&‘1‘30&3% ended January 31, 2011 and Janwary
31, 2010 { the financial statoments veferred to in mbg}amgpmphs {1, (1) and () shove
gollectively referred to as the “Finanvial Statements™). The Financial Statements have been
prepared in confornsity with GAAP applied oun 2 consistent basis, and ;n'c:‘emt fairly the financial
position and results of operations and cash Hows of DBA at the dates and for the periods vovered
by such Financial Stalements.

(i} Bach of the sccounis receiveble of DBA included within the
Finaneial Statewenis comatitutes & valid claim in the & amount thereof against the debtor
charged therewith on the books of DBA and has bees acquired in the Ordinary Cowrse of the
Rusiness of DHA.  To the Keowledge of DBA, no account debtnr has sny valid set off,
deduction or defense with respect therels, and no assount debtor has asserted any such set off,
deduction or defense,

(i}  DBRA maintaing a system of internal sccounting controls sufficient
to provide reasonable sssuwrance that (i) transactions are executed with managoment’s
suthorizations, () transactions are recorded as neosssary to permit preparation of financial
stgtements n sccordance with GAAP and to maintain sccouniability for assets, (i) aceess
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asscts 1 pormitied ondy I avcordanve with management’s authorization, and (iv) the recorded
seonuntability for assets i comparsd with sxisting asssis af reasonable intervaly and appropriate
gotion 15 taken with respest to gny differences.

{£) Real Propaty,

{1 DBA has the vight t use all real propesty necessary for the conduct
of the Business as presently conducted. Schedule 3. Werdifies all such real property. Except
ax 3ot forth within Schedule 3.2{8, DBA is not a party to any leases of resl property. DBA is the
lesser under the real ootate leases desoribed on Schedude 320 Troe, correct and complete
copieg of sald leases and any amendments, sxtensions and renswals thereof have heretofors heen
deliversd by DBA 1o the Acquiror. DBA enjovs quiet and wndisturbed possession under sach of
said foases. DBA’s intevest in sach of such leases is free and clesy of any Encumbrances, sxeept
for Permitted Encumibwances, is not subject to any deeds of trust, assignments, subleases or rights
of any third parties oreated by the DBA, other than the lessor thereof. To the Knowledys of the
Principal Sharcholders, said leases are valid and binding and in full fovce and offect, snd DBA ©
not in default therennder as to the payment of rent or otherwise, and the consummation of the
tragsactions contemplated by this Agresment will not constitule an event of default, breach o
violstion under any of said loasss.

(i}  DBA owss, leasex or has the right 1o use all personsl property
necessary for the conduct of the Business as presently conducted. Schedule 3,200 set forth a list
of the Hems of tangible personal property owned or leased by DBA where the replacement value
of sach em individually sxceeds $10,000 {he “Tangible Personal Property™). Except as set
forth on Schedude 3.2¢0) horeto and except for property disposed of in the Ordinary Course of
Business of DEA, DBA has all right, title and interext in, and good title to, the Tangible Personal
Property free and clear of any Encumbrance, except for Permitted Encumbrances, With respect
o sach item of Tangible Personal Property, {1} there are no logses, sublesses, livenses, options,
rights, or concessions or other agreoments, written or oral, granting 0 any party or partiss the
right of we of any portion of such Hem of Tangible Personal Property, (i) there wre no
outstanding options or righiy of first refusal in favor of any other party to purchase auy such ftem
of Tangible Personsl Property or portion thereof or interest therein, and (i) there are no parties
other than DBA which are in possession of or are using such Tangible Personal Property. Copies
of all leases snd Hosnsss welnting to the Tangible Personal Property have beretofore been
delivered by DBA {0 Acquiror.

(it} All of the prenvses nvcupind by DBA and the Hems of Tangible
Personal Property are in such operating condition and repair as are necessary for the condust of
the Business and, to the Knowledge of the Principal Sharcholders, comply in all material respects
with Applicable Laws, inchuding but not Umited to zouning, building and five vodes, the
noncompliance with which would not reanlt in a Lisbility in excess of $10{,000. Each tem of
Tangible Personal Property iv adequately coversd by one of the insurance policles desoribed in
Section 4.2(h) bereto.

{g} Mo Contioger ilities. Except as described on Schadule 3.4, at the
Closing, DBA shall have no Lisbilities in exvess of $100,600, except as and to the extent
reflected one (3} the Financial Statements; (i1} this Agreement or sny Schedule or Exhibit hereta;
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or (i) Liabilides incwrred since the date of the Financial Statements solely in the Ordinary
Cowurse of Business; provided, however, that no Hability shall be incurred from and after the date
hereof which ix in contravention of any negative covenart contained hareln and applicable to
BA.

{h} Litigation. Except as desoribed on Schedule 3.2¢0) hercto there is no
action, sult, investigation or proveeding (o, to the Knowledge of DBA, any basiy therefor)
pending sgainst, or o the Knowledge of DBA threatoned, against or affecting DBA o any of its
properties before any court or arbiteator ov any governmental body, agency or official that () i
sdverssly detormined agaiust DBA, would result in a Linbility fn excess of $100.000 or (i) in
any manner challenges or seeks io prevent, snjoin, alter or materially delay the Merger or any of
the other transsctions contemplated by the Agreament.

{1} CGusragtess. Exospt as set forth in Schedule 3.2(1), velther DEA nov any
of the DBA Sharcholder have guaranteed, become surety or contingsnt obligor for or assumed
any obligation, debt or dividend of any Person. Mo assets of DBA are ov have been pledged,
typothecated, defiversd for safekeeping, subjected to a security interest or otherwise provided in
any way as security for payment ov performance of any cbligation of a Peveon other than DBA.

{1} DIBA has previously provided Acquirgr with true and correst
copies of the Tax Returns which DBA has filed for the taxable periods ended on or affer August
31, 2007 as wdentified on Scheduls 3.2().

{1y Except gs set forth on Schedule 3.2G)

{AY DBA (A} has filed or caused o be filed all Tax Retwms {ov
exiensions thevent) which # s or has heen reguired io {ile on or prior 1w the date hereot, by sny
jurisdiction to which it is or has been subject, and all such Tax Returns are comect in all material
rospects and completely reflect sl Hability of DBA for any Taxes; (B} has timely paid all Taxey
due and owing for all periods prioe to the date herent; (C) has made or cansed 10 be made all
withholdings of Taxes required o be made by &, and such withholdings have either been paid 1o
the appropriate governmental sgency or set aside fn appropriate avcounts for such purpose; and
{D) has extablished adequate reserves andfor accrusls for, In its financial books and recovds and
related Financial Statements, all anpaid Taxes and all current Taxes not yet due and payable.

(B}  There are no Tax deficiencies proposed or Threatened
against DIBA, nor are there sny agreerments, waivers, ¢ other armangements providing for
extension of time with respest io the assesament or eollection of any Tax against DBA. There
are no audits, actions, suits, procesdings, investigations or claims now pending againgt DBA
with respect to any Tax, or any matter under discussion between DBA and any Governmentsl
Anthority relating to any Taxes,

(€Y DBA is not and hes nover besn 8 member of an affiliated
group of corporations (within the meaning of Section 1504 of the Codel.

i4
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{13y DBA is not a party 1o, is not bound by, snd does not have
ary obligation under any {ax sharing, tax indesanily, ov similar agreement.

(£}  DBA has prepared sll Tax Betums on the scorual method
of accounting. DA has oot made and will not meke a change In method of acvounting for a
fmxable year beginning on or before the Closing Date, which would require #t © inchude any
adjustment under Section 481{a) of the Code in taxable incoms for any taxable year begihming
on or after the Closing Date. '

(F}  Schedule 3.20) idemtifies all sudits of DBA’s Tax Betumns
during the last five {5} years, including a reasonably detsiled descripion of the nature and
outcome of each audit. DBA has not given or heen reguesied to give walvers or extensions of
any statute of Hmitations relating to the payment of Tares for any taxable period that s currently
atill open,

() DBA i not now, and has oot sice inception ever been »
validly electing *S Corporstion” as thet term Is defined in Sections 1361 and 1362 of the Cade,
aud has never been s validly slecting and qualifying 5™ Corperation for state law purposes.
DBRA has never revoked or terminated any such foderal or dimilar stale slection,

{Hy DPAisnots party 1o any agroement, contract, srvangement
or plan thet has resulied or would resulf, s wpmaiﬁiv ov in the aggregate, in the payment of (A) any
“exoers parachute payvmem” within the meaning of Section 280G of the Uode (o any
covesponding provision of state, local or foreign Tax law) or (B) any amount that will not be
fully deductible as a result of Section 183(m) of the Code {or any vorvesponding provision of
state, local or foreign Tax law. DBA hes not besn a United Stafes real property holding
corporation within the meaning of Section 8972 of the Code during the applicable petiod
specified i Section BI7H D{ANI) of the Cade. DBA hes disclosed on ite federal Ingome Tax
Returns all positions taken therein that could give rise 1o a substantial underatatement of foderal
jovome Tax within the meaning of Section 6662 of the Code.

&y  ERIBA.

{11 Schedale 32001 identifies each “omployes bepefit plan,” as
defined in Section 33) of BRIRA, that is subject & any provision of ERISA, and either (3} is
maintained, administered or ¢ contributed to By 384 or any affiliste {definad herein), (G0 covers
sny employes or former emploves of DBA or any Affiliste or (it} under which DBA or any
affifiate has any Hability. Copies of such plans and, if gpplicable, related trust agreements) and
alf amendments thersto and any written interpretations thereof huve besn Runished to Arvguiror,
waether, if applicable, with (X} the most recent anpusl repovty (Form 3300 includmg, i
applicable, Schedule B thereto) prepaved in connection with any such plan and {y) the most
receryt actuarial valustion report prepared in connection with any such plan. Such plans are
referred to collectively herein as the “Fmploves Plans.” Any Form 3300 for any plan year of any
Employee Plan that has not been filed, but for which the filing date has passed on the date of this .
Agresment, shall be filed prior o the date of the Merger. For purposes of this Section, “aflillate”
of any Person means any other Persan which, together with such Person, would be teated 35 3
single smployer for any purpose under Section 414 of the Code.

i3
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{1y Schedule 3.2¢k30) identifivs all Employes Plang 1o which DBA
surrently has any obligstion to contribute. DBA is not 8 party to any multiemployer plan gs
defined in Section 4001(M3) of ERISA ("Multiemployer Plang™}, and neither DBA nor any

“gffiliate hes any outstanding liahilily to contribule {o any Mulilemplover Plan, for delinguent
gontribotions or for withdravwal Hability pursusnt fo Section 4281 of ERISA.

(ify  There are no Employes Plany that are infopded fo be gualified
plans under Section 401{a) of the Code, exvept as may have beon shown and identified as such
on the Bst referred to in subparagraghs {1} or (ii} abows. Hach Ewmployee Plan has been
maintained in compliance with s torms and with the requirements prescribed by any and all
statutes, orders, rules snd regulstions that are applivable to such Plan, other than any failure 1o
conydly that is not reasonably likely to resnlt in a Liabiliy tn excess of $100,600.

{ivy  Schedole 32(kXiv) iwdentifies ecsch  material  employment,
seversnee or other similar contract, srrangement ov policy snd each plan or arrangement (writien
or oral) providing for innwance coverage {inclading any selflinsured arvangements), workers
compensation, disability benefits, supplementel unemplovment benefits, vacation benefits,
retirement benefits or for deferred compensation, profit-sharing, bonuses, stock options, stock
appreiation rights or other forms of inventive compensgtion or postretivemat nsurancs,
compensation or benefits that is not an Emplovee Plan and (A) is entered bivto, maintsined or
contributed to, as the case may be by DBA or any of its affiliates or (B} covers any evoployes or
former eraploves of DBA or any of its affillates or (U} under which DBA or any affiliate has
Habitity. Such contracts, plans and arrangements as are described above, copies of all of which
have been fumished proviously to Acquiror, are referred to collectively herein ax the “Benefht
Arcangomenis.” Each Benefit Arangoment has beon nwimtained in substantial conypliance with
e termy and with the reguiremends presoribed by any and all statutes, orders, rales and
regulations that are gpplicable o such Benefit Arrangement other than any fathee to comply that
15 not reasonably likely to result in a Liahility in excess of $100,004.

{v}  Meither DBA por any affiliste has or maintaing and has mainfained
any Emplovee Plan or Beneflt Arrangement providing post-retirement health or medical benefio
in respect of any active or former employse o DBEA o any affiliate or former affiliate, except as
may be required pursuant 1o the provisions of COBRAL

{viy DBA i not 2 party o or subjoet jo any anion contrset of any
emyHoyme condract {other than as set forth on Schedule 3.2(K0(0v) herelo) or svangement
providing for smual future compensation to any officer, consultant, director or employee in
excess of $30,000.

{H Tnsurange Coverage.  Schedule 3.2¢0) sefs forth a Hst of all DRA key
insurance poliviss covering Hg assefs, busineas, equipment, propserties, operations, employess,
officers and divestors with such coverage, in such amounts, and with sieh deductibles and
premiyms as gre consistent with insurance coversge provided for other companies of comparable
size and in comparable industries. All of sueh polivies are in full force and effoct and all
premiums paysble have been paid in full and DBA s in full compliance with the terms and
conditions of such policies, including but not limited to sny reguived potice obligations imposed
on DBA to initiete 8 claim under any such policies. IIBA has not recsived any notice from any
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issuer of such policies of ity Infention to cancel or refusal to rensw any policy issued by @ or of
fs ntontion o renew any such policy based on 2 materdal increass in promium rates other than in
the Ordinury Course of Business, None of such pelicies are subject to cancellation by virtue of
the Merger or the consummation of the other fransactions contereplated by this Agreement,
There is no claim by DBA pending under any of such policies ss 1o which coverage has been
guestioned or dented,

{m} Compliance With Laws. Tu the Knowladge of DBA, DBA iz not in
violation of, and has not violuted, any applicable provisions of any laws, statues, ordinances or
regulations, other than as would not be ressonsbly likely to result in a Liability in excess of
$1606,000 or constitute a fulony, To DBA’s Knowledge, no such laws, statutes, ordingnoss o
regulations require or are reasonably expecied to require any material capital expenditues by
DRA.

{n} Investment Banking Feea. Except as set forth on Bchedule 3.3(n), there is
ne ivvestment banker, broker, finder or other similar itermediary which has been retained by, or
is authorized by, DBA to act on its behalf who might be entitled to any fze or commission from
DRA, the Acguirer or the Merger Sub or any of their respective affiliates upon consummation of

the transsctions contemplated by this Agreement,

(o) lutelectual Property: Intangible Property. The corporate names of DBA
amst the frade names and service marks Hsted on Schedule 3.2{0) are the only names and servive
marks which sre used by DBA in the operation of its business {the “Mames and Service Marke™).
Cxther than the names identified on Schedule 3.2{0), DEA has not done busingss and has not been
known by any other name other than by its Mames and Servics Marks, DBA owns and has the
sxchisive right to use all intellecinal property presently in use by it and necessary for the
operation of its Rusiness s now befng conducted, which intellectual property inclades, but is not
Himited to, patents, trademarks, trade names, service marks, copyrights, trade secrels, customer
Hats, inventions, formulas, methods, processes and other proprictary infonation. Except ax set
forth on Schedule 3.2(0), there are no: (1) outstanding Hoonses or corvents granting third partics
the right to use any intellectual property owned by DBA; (i) no rovalties or fees are payable by
DIBA to any third party by reason of the use of any of iis intellevtual property; (i) DBA has
received no notice of sny adversely held patet, fovention, trademark, copyright, service mark or
tradename of any person, or any claims of any other person relating to any of the intellectual
property subject hereto, and there is no reasonable basis for any such charge or claim; {iv) theve
is no presently known threatened use or encroachment of any such intellectus] property; and (v}
the manufacture, sale or use of any products now or heretofore manufactured or sold by DBA did
not and diss not infringe (nor bas any claim been made thet any such action infringes) the
intellectual property vights of others,

{1 Contracts, Leasea, Agresments And Other Commitments. DBA knot a
party 1o or bound by any oral, written or inplied contracts, agreesents, leases, powers of
attorney, puarsnties, surely arangements or other comumitments excluding equipment and
furniture leases entered fnto in the Ordinary Course of Business (which do not exceed $100,000
in Habilities or commitments in the aggregate), sxcept for the following {which are hurelnafter
collsetivaly called the “Material Contracis™):

AS5058. 000003 BMF_UR 24539984510

TRADEMARK
REEL: 005503 FRAME: 0312



£

{i} The leases snd agreements desoribed on Schedules 3.2(1 and

(i)  Agreements involving a maximum possible liahility or obligation
on the part of DRA of less than One Hundred Thousand Dnllars ($100,000) in the aggregale.

Fach Maleria! Contract is described and Hsted on Schedule 32(p). True, correct and
complete copies of each Material Contract bave been made available to A\fcqmmr prior fo the
date hareof. The teom “Material Contract” cxpludes purchase orders entered into in the ordinary
course for inventory which may be returned to the vendor without penally. To the Koowledge of
DIBA, all of the Material Contracts are valid, binding and enforceable against the rexpective
parties thereto n accordance with thelr respective terros. Al parties to all of the Material
Contracts have performed all obligations required to be performed to date under such Material
Contracts, and neither DRA and, to the Knowledge of DBA, nor any other party, is tn default v
in arrears under the terms thereof, and no condition exists or event has ovcurred which, with the
giving of nolice or lapse of Hme or both, would comstitiie s defuull thersunder. The
consurmmation of this Agreement and the Merger will not resalt in an impainoent or teemination
of any of the rights of DBA under any Material Contract. None of the feoms or provisions of any
Ma’ﬁtrim il‘c»ntz‘as:*i‘ e 'i*;m‘iitiiv :ﬁdw:r&ciy affecis the business, prospects, financial condition or

{q) Banking Matters. Schedule 3.2(g) vomtains a true, complele and correct
fist of the names of all banks and other flnancisl nstitutions (with account numbers}) i which
DBA has an scoount or safe deposit box, and of all brokerage frms and other entities and
persons holding funds or Investments of DBA, and the names of all persons authorized 1o draw

thereon or make withdeawals therefrom.

{r} Labor Relations; Bmple

() Set forth on Schedule 3.2{r)(i) s a list of:

{AY AN collective bargaining agrsements and other agreements
requiring arbitration of employment dispotes, amd any written amendments thereto, as well as all
arbitrstion swards decided under any such agresments, and gl oral sssurances ov modifications,
pasi practices, andfor arrangements made in relation thereto, to which DBA is a party or by
which it is bound; and

_ {(By Al employment agreements, and sll severance agrosments
which have not been fully performed, to which DRA is a party or by which it is bound,

{(ify  There Is no union representing or purporting to reprosent any of the
eniplovees of DRA, and DBA is not subject 1o or cumrently negotiating any collective bargsining
agreemnents wiih any union representing or purporting to represent the smoployees of any of the
foregoing.

(i} Except as set forth on Schedule 3.2(r):
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{A}  There ars no strikes, slow downs or other work stoppages,
grisvance procsedings, arbitrations, Jabor disputes or representation questions pending o, to the
Knowladge of DBA, threatenad;

{B) DBA has conplied in all material respecis with all laws
relating o labor, emplovment and emplovinent practices, including withowt lmitation, sy
provisions thersef relsting to wages, howrs and other terms of employment, collective
bargaining, nondiscrimination and the payment of social securily, wnevaployment compeusation
and similar taxes, and DRA s not {1} Hable for any arreavages of wages or any taxes or penalties
for faihwe to comply with sy of the foregoing or (2) delingquent in the payment of any
severance, salary, bonus, commissicn or other direct or indircot compensation fiw services
performed by any employee o the date hereof, or any amount requirest to be reimbursed o any
smplovee or former smplovee; and

{Cy  There sre no cherges, suils, sctions, asdministrative
proveedings, investigations and/or claims pending or threatened against DBA, whether domestic
or foreign, before any cowrt, governmental agency, department, board or instrumentslity, or
hefore any arbifrator {collectively “Actions”™), concerning or in any way relating to the
gmployees or employment practices of DBA, including, withont Hiitation, Actions mvolving
unfair labor practives, wrongful discharge andfor any cther restrictions on the right of DBA to
ferminate #s respective smployees, employmemt diserinunation, ccoupational safely and health,
and workers” compensation.

{iv)  There are no agreements, policles or procedures, whether written
or oral, pursagt fo which any employves of DBA is not terminable at will and exvept as required
by law, no employee is entitled to any benefit or to participate In any smployse benefit plan of
DBA following such termination of employment.

(v} Except as set forth in Schedule 3.2(0(v), DBA s n a party to any
oral o weltten (A) agreoment with any executive officsr or other Koy Ewplovee of DBA {1} the
tenefits of which are comtingent, ot the torms of which are materislly altered, upon the
oecurrence of a transaction fnvolving DRBA of the nature of the teansactions contemplated by this
Agreement, {2) providing any term of employment or compensation gusrares extending for a
pertod longer than one vear, or (3} providing severance benefits or other benefits after the
termination of emplovment of such exscutive officer or Key Emploves regardiess of the resson
for such termination of employment; or (B} sgreoment or plan which will remain in offect after
the Closing, ncloding, without Hindtation, any stock option plan, stock appreciation right plan,
restrioted stock plan or stock purchass plan, any of the benefits of which will be increased, or the
vesting of benefits of which will be sccelorated, by the occurrence of any of the tramssctions
contemplated by this Agreement or the vahee of any of the benefils of which will be caloulated
on the basis of any of the ranssctions contemplated by this Agreemant,

{viy  DIBA has not taken any actiom which requires or, taken togethsy
with the transactions comtemplated bereby, would vequire the giving of any notive nader the
Worker Adjustment Retraining snd Notification Aot or sy comparable state or local law or
regulation,

1%
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{s) Castomers. Set forth on Schedule 3.2{6} s a list of the customers of DBA
that each sccounted for gt least five percant (3%} of the revenues of DBA for the fiscal years
ended August 31, 2009, Apgust 31, 2010 and for the interim period from August 31, 2{33{3
through Janpary 31, 2611 {the "Principal Costomers™) The relationasbip of DBA with iy
customers are good conumercial working relationships and no Principal Customer of DBA has
carceled or termninated or Threatened to canvel or terminate, Mg or its relationship with DBA.

{t} Stations. DBA manages and provides sdministrative, billing and other
suppent services to that series of independently owned and operated station loeations ilentified
on Schedule 3200 {the “Siations™). All agreemenis bebween DEA and the owaner/operators of
»us,%} stations {the “Station Agreements”} are included on Material Contracts wndey Schedule

32(p) Excopt as indivated on Schedule 338, all such Suation Agressnents are: {1} in full force
.md gffect; and {11} are enforceable i accordance with the torms thereofl Al partics to all of the
Station Agreements have performed all obligations reguired to be perfortaed to date under such
Station Agreoments, and neither DBA and, o the Koowledge of DBA, nor sny other party
thereunder, s in defindt or i grvears under the {erms thereof, and no condition exists or event has
occurred which, with the giving of notice ov lapse of time or both, would constitute » defaunlt
nnder any Station Agreement. The consummation of this Agresment and e Merger will not
resuit in an upaivment or eemination of any of the rights of DBA vnder any Stafion Agreement.
The relationships of DBA with the ownersfoperators of the Stations are good commercial
working relationships and no ownersfoperators of any Siations have canceled, cuntailed or
otherwise ferminated or Threatened i cancel or otherwise terminate, sny Stalion Agreement.

(o}  Confliching Interests. Except as set forth on Schedule 3.2(u), no director,
officer, employee or DBA Sharcholder, and no relative or affiliste of any of the foregoing (1)
sells ov purchases goods or services from DBA or hes any psmmar} interest in any supplier or
client of any of the foregoing or in any other buainess enferprise with which DBA conducts
business or with which any of the foregolng is In competition, ot {1} is indebted o DBA except
for money borrowed and as set forth on the Fingneig! Statements. Further except ax set forth on
Schedule 3.2{u), the DBA Sharcholder, divectors, officers, and employees of DBA, and thelr
Related Persons do not bave any inferest in any of the properiies or assets of or used by DBA and
do not own, of record or a3 & beneficial owner, an equity inferest or any other fnancial or profit
interest v any Porson that {1} hey had business dealings or a material financial interest in any
transaction with DBA, or () has engaged or is engaged in competition with [3BA with rexpect to
any Hne of prodducts or services of DBA in any market prosontly served by DBA {8 “Competing
Business™} {except for the ownership of less thun three percent (3%) of the outstanding sammﬁ
stock of auy Competing Business that is publicly wadesd on any recoguized exchange or in the
over the counter market). Exeept as sef forth in the Sharcholders™ Schedules, neither the DRA
Shareholder, nov any divector or officer of DBA and none of their Related Persons is g party 1o
any contract with, or hag any claim against, DBA.

{v} Bovironmental Protection. Except as set forth in the Schedule 3200, 1o
the Knowledge of the Frincipal Sharsholders: (3 DBA It corremtly In compliance with all
applicable Environmental Laws, and has obiained all permite and other avthorizations from, and
subaniited all forms, fooy, egisteations, reports and similar filings o, the sppropriate Porson oy
Governmatal  Authority required to operate its facilities in compliance with applicable
Envivornvoental Laws; (30 DBA has not violsted any applicable Envivonenental Lavw; (3t} there is
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no present requivement of any applicable Environmental Law which is due o be imposed upon
DRA  which will noreass 18 cost of complyving with the Bovironmental Laws; (v} all onesite
gengration, trostment, provessing, storage and digposal of Hazardows Materials by DBA has
been done in compliance with currently appliceble Envivonwsental Laws; {v) all offsite
iransportation, teatment, processing, storage and disposal of Waste and Hazardous Materials
generated by DBA  has been done in complisncs with currently applicable Environmental Laws;
{vi}) DBA  has not released, spilled, lesked or otherwise discharged into the envivonment swy
Regulated Substance except as expressly authorized by Environmental Laws; and (vii} DBA has
not ysed or otherwise managed any Regulated Substance except in sirict complisnce with all
Enviconmental Laws,

{w)  Absonee O Cenain Busivess Practices.  Hxeept for oustomsr or
prospective customer entertainment ovcurring in the Ordinary Course of Business, neither DBA
nor any Persor suthorized to act on its behalf, has within the past six {§) years given or agreed to
give any zift or similar benefit to any customer, suppler, governmenial employee or other
Person who s or may be in & position o belp or hinder the Business (o assist DBA in
connection with any actaal or propossd transaction) which would subject DBA to any damage or
penslty o any oivil, eriminal or govermental itigation or Proceeding.

{3 Absence £ Cortaln Changes Or Bvents. Except as and to the extent set
forth on the Flnancial Stateroents, o the extent contained in this Agreement, or as set forth on
Schedule 3.2¢x), since January 31, 2011, there has not beare (i) any Material Adverse Effect on
DHEA; (i) auv entry by DBA inio sny material commitment or transaotion which is not in the
Ordinary Course of Business; (1) any change by DBA in sccounting principles or methods
except insofar s may be required by & change in generally aceepted accounting principles; (iv)
any declaration, pavment or ssiting aside for payment of any dividends or other distributions
{whether in cash, stock or property) in respeet of capital stock of DBA, or any divect or indirect
redemption, parchase or any other type of goquisition by DBA of any shares of ite capital stock
or any other securities for an aggregste sum in excess of $3,000; (v} any acquisition of the assets
of DBA, other than in the Ordinary Course of Business and consistent with past practive and in
exvess of $25,000 in the aggregate; or (vi) any exccution of any agreement with any executive
officer of DIBA providing for his or her smployment, or any incresse in the compensstion ot in
severance or termination benetits payable or to become payable by DBA to s officers or Key
Fmployees, of any material inorease in benefits under any collective bargaining agresment or In
benefits under any bonus, pension, profit sharlpg, deferved  compersation, incentive
sompensation, stock ownership, stock purchase, stock opion, phantom stock, retivement,
vacation, severanve, dissbility, death benefif, hospitalizativn, insurance or other plan or
srrangement or understanding (whether or not legally binding) providing benefils o any present
or former evoployes of DBA. Since January 31, 2011, there has not beep and there s nit
threatened, sny material physical damage or loss to any of the properties or assets of the business
oy to the premises oocupled in connerting with the business, whether or not such loss is covered
by insurance,

{¥}  Pavinents. Neither DRA nor any curveni agent, current representative or
cnrren enyvoyee has, divectly or indirectly, paid or delivered any fer, commission or other sum
of niceniey o ftem or property, however characterized, to any finder, agent, government official or

other party, in the United Statex or any other vountry, which s any munner relsted to the
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operations of DBA, which is Hlegsl under any federsl, slate or locgl law (inchuding, without
linitation, the U.S. Foreign Corrupt Practices Aot} or any other country having jurisdiction; and
DBA has not perticipated, divectly or indivectly, in any boyeolts or other similer practices
affecting awy of i achuad or potontial customers.

{3 Investment Indent.

{i} The DBA Sharsholders acknowledge that Acquivor’s Shares that
may be issued to them pursuant 1o the Acquiror Promdesory Mote will not be not be registered
nnder the Act or under gny Blue Sky Laws cn the basis of the stalutory exemption provided by
Section 42} angd Rule 506 of the Securities Agy, relating t fransactions not involving & public
offering, snd the Acquiror’s relisnce on the statulory exenyption theroof is based in part on the
representations contained in this Agreament.

{1}  FHach DBRA Sharcholder represents (1) that he or © has, or as of the
Closing, will have reviewed Acguiror’s “SBEC Reports”™ {as hereafter defined} and that he or i
has such knowledge and experience in financial and business matters that he or it iy capable of
utitizing the informution set furth thereln, concoming Acquiror to evaluate the risk of investing
n the Acguirer; (i) each Pringipal Shareholder is an “Acuredited Investor” within the definition
set forth in Rule 301(a) under the Act; (Ji1) that he or it is able 1o bear the economic risk and lack
of lgoidity nherent in holding any Acquiror Shares acquired pursuant fo this Agreement; {iv)
that he or it bas been advised that the Acquivor’s Shares to be ysuad to hivy or #t by the Acguiror
will not be registerad under the Securities Act, and accordingly, such Sharcholdurs may only be
able to sell o othorwise dispose of sush sheres in accordance with Ruke 144, an applicable
exempiion frome regisdrstion under the Securities Act, or except as otherwise provided in this
Agresnent; (v} that the Acguiror Shares will be held for investient and not with @ view o, or
for ressle In connection with the public offering or distribution thereof; {(vi) that the Acquiror
Shares so issued will not be sold without registration thereol under the Act {unless such shares
ave sublect to registration or in the opinicy of counsel fo the Acgniror an exemption frowm such
registration is availabky), or in viclation of any law; and (vit} that the cerfificate or certificates
representing the Acguiror Shares 1o be issued will be imprinted with 3 legend in form and
substancs #s follows:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE
HAVE NOT BE REGISTERED UNDER THE SECURITIES
ACT, THESE SBECURITIES MAY NOT BE  B0LD,
TRANSFERRED OR OTHERWISE DISPOSED OF IN THE
ABBENCE OF REGISTRATION, OR THE AVAILABILITY OF
AN EXEMPTION FROM REGISTRATION, UNDER THE
SBCURITIES ACT, BASED ON AN INSTRUCTION LETTER
OR CERTIFICATE FROM ACQUIROR OR ITS COUNSEL OR
A NG-ACTION LETTER FROM THE SECURITIES AND
EXCHANGE COMMISSION.

and Acquiror I8 hereby muthorized to notify #s transfor agent of the stetus of the Acgnivor Shares
and to take such other action, inchuding bat not Umited o, the placing of a “stop-transfer™ order
ot the ganehiy agent’s books and records to assure compliance with the Aot
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(it}  Each DBA Sharcholder hag either upon the daie horeof or hefure
the Closing hereunder, been afforded the opportunity to review and is familiar with the 8EC
Reports and has based his decision to tovest solely on the information contained therein, and the
information contained within this Agreement and the associated exhibily and schedules, and bas
not been furnished with any other Brevature, prospectus or other Information except as included
in the SFEC Reports or this Agreement, and sxcept for such other informetion provided to the
DBA Sharcholders In connection with Sextinn 3.31{d) below,

(v} Each DBA Shorcholder has been given the opportunity io gsk
guestions about Acquiror and 1s satisfied that any information about the Acguiver and Acguiror
Shares have been answered o such DBA Sharcholder’s satisfaction.

{v}  Each DBA Sharsholder understands that no federal or stete ageney
has approved or disepproved the Acquivor Shares, passed upon or endorsed the merits of the
transfer of such shares set forth within this Agresment or made any finding or determination as
to the fairness of such shares for Investiment.

{as)y  Statements And Other Documends Not Mislesding.  This Agreement,
inchading all exhibits and schedanles heroto taken as a whole, does not congain and will not
ponilain any untroe statemsent of any material fact, There 18 no facl keown o DBA or ihe
Prinvipal Shareholders which is ressongbly likely to have a Material Adverse Effect on DBA
which has not been set forth in this Agreement a8 an exhibit or scheduls hereto,

3.3 REPRESENTATIONS AND WARRANTIES OF ACQUIRGR AND THE
MERGER SUR,

As 3 material Inducement to DBA and the DBA Sharcholders to exevute this Agreement
and consummate the Merger, Avquiror herehy roprosents amd warsands to DBA and the DBA
Sharcholders that each of the ollowing represemtations and warranties gre true and correct as of
the date hereof, except gs set forth i written disclosure schedules (the “Acquiror’s Schedules™)
delivered to the DBA Sharcholders pursuant to this Section 3.3, The Acquiror’s Schedules are
mumbered 10 cortespond o the various sections of this Secetlon 3.3 setting forth cortain
sxceptions to the representations and warranties contained in this Article I and contain other
information required by this Agreoment: provided, howsver, that any information disclosed in
any section of the Avqguiror's Schedules shall be deemed o be disclosed and invorporated o sy
ather part of the Acquiror’s Schedules, and shall modity and except the representations and
warranties applicable thereto, where such incorporation is reasonable under the circomstances.

‘ {8}  Corporste Existence and Power.  Acquiror i a corpomation duly
incorporated, validly existing and n good standing vnder the laws of the State of Delaware, and
the Merger Sub is 8 corporation duly incorporated, validly existing and in good standing under
the laws of the State of Delaware, Bach of Acquiror and the Merger Sub has all corporate powers
and all governmental Heenses, awthorizations, consents and approvals requirsd o carry on Hs
business as now conducted, exeept whore the futlure 1o have any of the foregoing would not have
a Material Adverse Effect on Acguiver or Merger Sub. Each of Acguiror and the Merger Sub is
duly qualified to do business as a foreign corporation and s in good stending in each jurisdiction
where the charscter of the property owned or Jeased by i or the nature of Its activities makes
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such qualification necessary, except for those jurisdictions where the fatlure to be so qualified
would not, individually or In the aggregate, have a Material Adverse Effect on Acguiror or
Merger Sub,  Acquiror owas all of the ssued and cutstanding shaves of capital stock of the
Muorger Sub, and there are no other rights or ohligations of Acquiror or the Merger Sub to issue
any other shares of capital stock of the Merger Sub. The Merger Sub has conducted no businges
activity other than in connection with the transactions vontemplated by this Agreement. True,
complete and correet copies of the certificate of incorporation and bylaws of Acquiror and
Merger Sub, a3 amended o date are attached hereto as Schedule 3.3{a).

{b} Dug Authorization. This Agreoment and the other agreenents degeribed
herein to which Acguiror iz a party, have bean duly suthorized, executed and delivered by
Acqguirer and the Moerger Sub and constitute, or as of the Closing will constifute, valid and
hinding sgreements of Acquiror and the Merger Sab, enforceable in sccordance with their torms,
gxcept a8 such enforcement may be timiled by applivabls banlouptoy, insolvency, muorstorium,
and other similer laws relsting to, Umiting or affecting the cnforcemunt of oreditors rights
generally or by the application of equitable principles. Ax of the date hereof, all corperate action
on the part of Acquiror and the Morger Sub required under applicable law in onder
consummate the Mergor has seeurred.

¢}  NaCodtevention. The execution and delivery of the Agreement does not,
and the consununation of the transactions contemplated thersby will not (1) result n any
violgtion of any provision of the certificate of hscorporation or bylaws of Acquivor or Merger
Sub or {(ii) resalt i any vicltion or default {with or without notice or lapse of time, or baoth)
under, or give rise to 8 right of terndnation, cancellstion or acceleration of an right or obligation
or 10 loss or a benefit under, any provision of the centifivate of wcorpomstion or hylaws of
Acqguiror or the Merger Sub or any loan or credit agrocnent, note, bond, mevigage, indenture,
lease or other agreenmendt, Instrument, permit, concession, franchise, license, judgment, ovder,
decres, or o the Knowledge of Acquivor, sny stetute, law, ordingncs, rude or regulation
applicable to Acguiror or s properties or assets. ov resull In the creation or mpeattion of any
Bracumbrance on any asset of Acguiror or Merger Sub, sxcept, oaly as & clause {11} above, such
85 is not reassonably kely to have a Matsrlal Adverse Effert on Acquivor er Merger Sub or
prevert Acquiror or Merger Sub from consummating the transactions conlemplated by this
Agreenent, No material consent, spproval, order or authovization of, or registration, declamtion
or filing with, any court, adndnistrative ggency or commission or other governments! authority
ot instramentality, domestic or foreign, is required by or with respect to Acquiror ov the Merger
Sub in gonnection with the execution and delivery of this Agreement by sither of them or the
conmenmation by either of them of the transactions contemplated hereby, except the filing of the
Certificate of Merger with the Secretary of the State of Dedaware, and to the extent & Foom D
may be filed with the SEC or any other form may be required 1o be filed with a stale securities
commission, in connection with the possible issnance of Acguivey Commen Stock.

(dy  Capitalization.  The suthorized capiial stock of Acquiror consists of
35,000,000 shaves, of which 50,000,000 shaves are designated ss common stock, par value $.001
per share, of which 30,514,739 shares are issoed and outstanding, and of which 3,000,000 sharex
are designated as preferred stock, par valae $.001 per share, of which no shares were issued and
outstanding as of the daie hereof. Al ouistanding shares of capital stock of Acquivor have been
duly authorized and validly issued and are fully paid and nonassessable and fee of provmptive
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vights. Except ax otherwise set forth herein, within the 8EC Reports, there are no outstanding or
presently authorized warrants, preemptive rights, subseription rights, options or related
commitments or agreoments of any nature to issue any of Acquiror’s securities or {o sell, pledge,
asaign or stherwise transfer sued securiiies, exeept that Acquiror presently has outstanding
aption 1o purchase, if zfxw‘maeﬁ, 3,758,282 shares of iy common stoek.

{&} SEC Beports. The Acquiror has made available to DBA and the Principal
Sharcholders acourate and complete coples {excluding copies of exhibits) of each i‘sp@a‘t
registration statement and definitive proxy statement filed by the Acguiror with the SEC sines
Qctober 2003 (the “SEC Reports™) which availability will be doemed satisfied if the SEC
Reports are available in final form on the SEC s website,  As of the time it was filed with the
SEC {or, if amended or superseded by a filing prier to the date of this Agreement, then on the
date of such filing) each of the S8EC Reports complied in all materis! rospects with the applicable
requirements of the Recurities Act or the Exchangs Act (as the case may be). A of the date
hereaf, the Closing Date and the Blection Date, the SEC Reports, cousiderad as a whele, did not
and will not contain any untrue afatement of a material faot or omit Yo state 8 nmaterial fact
required to be stated therein or necessary in order to muake the statements therein, in the light of
the circumstances nnder which they were made, not misleading,

{H Consolidated Financial Statements. The consolidated financial statements
of Acguiror contained in the SEC Reports: {i) complied as to form in all material respocty with
the published rules and regulations of the SEC applicable thersto; (i) were preparsd in
seoordance with GAAP applied on 3 consistent basls thronghout the periods coverad, except as
may he indicaied In the notes o such consolidated financial statements and {in the tase of
pnaudited stafoments) as permitted by Form 16-Q of the SEC; and (1) fairly present fn sl
material respects the consolideted Onancial position of the Acguiror as of the respective dales
thereof and the vonsolidated results of operations of the Purchaser for the periods covered
thereby, except that the wnaudited interim fnancial sisternents were or when filed are subject to
normal and recurving yesr-end sdjushoents which were not or are bot expectsd o be material in
anound.

(&)  Litigation. Except ay set forth within s BEC Reports, there ave no
Proceedings, claims or demands pending or, o the Koowledge of Acquiror, Threatened against
or lnvolving the Acquiror or state of facts existing which could give rise to any such action, suit,
proceeding, olaim, demand or fnvestiggtion that would otherwise be reguired to be disclosed in
sieht SEC Reports pursuant o the rules and regulations of the SEC; and (i1} therg are no
Proveedings pending ov, fo the Knowledge of Acquiror, Threatened sgainst or involving the
Acquiror by or before any Govermental Acsthority, department, comwuission, buresu,
nstnugmentality or agency (including but not Hmited to any Governmental Authority concerned
with control of fm"ﬁlg)ﬂ exchange, energy, cuviromnental protection or pollution contral,
franchising or nther distribution srrangements, aatiirust or toade regulation, (:’wii rights, labor or
discrimination, wages and hours, safety or health, zoning or land use), o, to the Knowledge of
Ass;guimﬁ state of facts existing which could give rise 1o any sweh proceedings; and the Acquiror
is not in violation of any Injunction of any Governmental Anthoreity. There s o ordsr, writ,
Injunction, judgment or decree o which &u,qm ror or any of #s assets owned or used by X, is
subject.
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{y Statements And Other Docwments Mot Misleading.  This Agreement,
including all exhibite and schedules herelo token as & whole, dogs not contain and will not
sontain any untrpe statement of any material fact. There is no fact koown o Acguiror or Merger
Sub which is reasonably likely © have a Material Adverse Effect on the business, prospects,
financial condition ov resulis of oporations of Acquiror or Merger Sub which has not been set
forth tn this Agreement as an exhibit or schedule hersto,

ARTICLE YWY
COVENARTS OF THE PARTIES PENDING CLOSING

431 AUCESS TO INFORMATION,

At all times prios to the Closing or the earfier termination of this Agreement in
accovdance with the provisions of Ssotion &, and in each case subject to Section 7.2 below, sach
of the parties hereto shall provide o the other periles (and the other parties” authorized
representativesy reasonable access during normal busingss hours and upon ressonshle prioy
notice o the promises, propetties, books, rocords, assets, liabilitiss, operations, coutrscts,
personnel, fisancial information and other dats and information of or relating to such party. The
Avguivor, s officers, counsel, or accountams shall, with the prior consent of DBA, have the
anthority to interview, as reasonsbly necessary and without undue disruption 1o the business of
DBA, all sroployees, customers, vendors, and suppliers, and DBA shall make such introductions
as may be requested; provided, howevey, that any contacis or interactions with DRAs customers,
vendors and supphiers shall be In g conunercially reasonably manner consistent with the best
interests of DIBAL

4.2 INTERIM QPERATIONS.

Durtog the period from the date of ihis Agrearent and continuing until the Closing, DBA

agrees {exospt as expressly contemplated by this Agreement, incloding any Eae:hii:aits and

Schedules horeto, or to the sxtent that Acquiror shall otherwise consent in writing such congent
net {o be unregsonably withheld, conditioned, or delaved) that as to DBA:

{8}  Ondinary Course. DBA shall carey on #ts business in the usasl, regular and
prdinary course in substantially the some manner as herotofore sonducted and, o the extent
gonsistent with such business, use all reasonable efforts to preserve ntact its present business
organization, keep available the services of its present officers and emyplovers and pressrve is
relationships with customers, suppliers and others having business dealings with it

{by  Bividends: Chanves in Stock. DBA shell not and shall not propose to (i)
declare, set astde or pay any dividend, on, or make other distributions in respect of, any of its
capial stock, (11} spht, combine or reclassify any of its capital stoek or issue, suthorize or
propose the issuance of any othier securities in respect of, in Heu of or in substitution for sheres of
ite capital stock (iit) redesrn, repurchase or otherwise acquire any shares of s capital stoek or
{iv} otherwise change is capitalization,

{c} Issuanee of Securtiies. Excopt as wm%mpi&&d by thds Agrsement, DBA
shiall not sell, issue, pledge, authorive or propose the sale or issuance of, pledge or purchass or
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propose the purchase of, any shares of its capital stock of any class or securities convertible inlo,
or vights, warrants or options to acquire, any such shares or other convertible sequrities.

{y  Coverping Dovuments. DBA shall not amend g centificate of
ncorporation or #s bylaws.

(o3 Do DMspositions. DBA shall not sell, lease, pledge, encumber or otherwise
dispose of or agree to sell, legsy, pledge, cncumber or otherwise dispose of, any of its asssts that
are material except in the Ordinary Course of Business consistent with prioy practice and in no
event smounting in the aggregate 1o more than $25,000, except for the distribution of Key-Man
Insurance polivies fo the F omdmg Sharcholders.

{H Indebtedness. DBA shall not incur any indebieduesa for boreowsed money
or guargides any suwh indeliedness or tssue or sell any deobt seouritios of DBA or guarentse any
debt securitivs of others other than i the Oudinary Course of Business oonsisteny with prioy
practive snd in no event amounting in the aggregate to more than $23,000.

{} . DBA shall not ronke any capital exycndsmew in
exceas of $25,000 individually or 106, 0 in the aggregate without the Acquiror’s prior written
consent,

{h Matecials and Suppliss. I3BA shall maintain the levels of maferisls and
sipplies nsed in the Business consistent with DBEA’s past practive for similar perieds of the
calendar year.

{1} Beneflt Flans: Ete. DBA shall not adopt or amend in any material respest
any collective bargatuing sgreement or Eraplovee Benetlt Plan (as defined hersin).

3 Executive Compenagtion. DBRA shall not graat o any executive offiver
avy increase in covapensation or in severance or termingtion pay, or exter into any new, or amend
any existing smplovment agreement with any exsentive officer

(&}  Aocguwisitions. DBA shall not acquire {bv merger, consolidation or
scquisition of stogk or assols or otherwiss) any corporation, parinership or other business
organization or subdivision thereof, ov make any investment by either purchass of stock or
securities, contributions to capital, property tramsfer ov, except in the Ordinary Cowrse of
Business, purchase of any property or assets, of any other individas! or entity.

{4 Tax Flections. DBA shall not meke any material fax election or settle or

compromise any material foderal, state, locad or forelpy toor Hability.

imy  Taxes DBA will duly and theely file all reports or Tax Returns reguired
o be filed with foderal, state, local and foreign suthoritics and will promply pay sil Tax,
assessments and governmental charges levied or assessed upon i or any of #y properties {unless
contesting such i good faith and adequate provision has besn made therafior),
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{u}  Iosuranes. DBA shall maintaln in foll force and effect all insurance
coverages for its propertics and gssets substantially comparable to coverages existing on the date
hereot.

{0} Walvers gud Relesses. DBA shall not waive, release, grant or transfer any
rights of material value or modify or change in any material respost guy Station Agresment other
than In the Ordinary Cowrse of Business and consistent with past practice.

{1} Related Porsony. DBA shall not enter into, ov modify, any contract with
Related Person exvept for those expressly conterplated therein.

{qy  Lther Actions. DBA shall not snter info any agreement or arrangement 1o
do any of the foregoing.

43 CONSENTS.

Acquiror, Merger Sub, DBA and the Principal Sharcholders shall cooperaie and use their
best efforts o oblain, prier to the Closing, all lcenses, pormits, consents, approvals,
suthorizations, gualifications and orders of governmental suthorities and partics o vontracts as
are necsssary for the comsummation of the fransactions contenyplated by this Agreement
provided, however, that no Ioan agresment or contract for borrowed monies shall be repaid and
no conirsct shall be amended materially 1o increase the amount payvable thereander or otherwise
to be materially more burdensorme to DBA in order to obiain any such consent, approval ov
suthorizatiom without fivst obtaining the wrilten approval of the other parties heretis,

44  FILINGS

Acsiror, the Murger Sub, DBA and the Principal Sharcholders shall, ss promptly as
practicable, make any required filing, and any other required submissions, under sny law, statuts,
arder role or regulstion with respect to the Meorger and the related transactions and shall
cooperaie with vach other with respest o the foregoing.

4.5  ALL REASONABLE EFFORTSR,

Subject to the {eoms and conditions of this Agresment and to the fiduciary duties and
obligations of the boards of directors of the parties heteto to thelr respestive sharsholders, as
advised by theiy counsel, each of the parties to this Agreement shall nse all reasonable efforts to
take, or cause to be taken, all action and to do, or cause o be done, all things necessary, proper
or advisgble under applicable laws and regulations, or to remove any njunctions or other
wmpediments or delays, legal or otherwise, as soon as reasonable practicable, to consunumaie the
Maerger and the other iransactions contemplatad by this Agresment.

4.6 FURTHER MUTUAL COVENANTS.

Avquiror, the Merger Sob, DBA and the Principal Sharcholdsers shall sach reftain from
taking any action which would render any representations or warranties contained n Asrticle IHf
of this Agresment naceurate a3 of the Closing Date and shall promptly notify the other Parties
upon the happening of any svent or taking of any sction which renders any such representation
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or warranty inacourate. Each Party shall prompily votify the other Partive i he or it has
discovered that any representation ov warraniy raade by snother Party under this Agresment is
untrae ov incorrect in any materdal respect. Bach Parly shall prompily notify the other Parties of
any action, suif or proveeding thot shall be iustituted or Threatened againgt such Party to vestrain,
prohibit, or otherwise challenge the legality of any transaction contemplated by this Agreement.

47  ROTIFHCATION OF CERTAIN MATTERS,

DBA and the Principal Shareholders shall give prompt notice o Acquiror, and Acguiror
and the Merger Sab shall give prompt aotice 10 DBA and the Principal Shareholders, of {a} the
apcurrence or non~-occurrence of any event, the oeourrence or now-occurrensce of which canses
any of its representations or warranties in this Agreswent to be pnfrug or Inscourate in any
material respect at or prior o the Closing and (b} sy material faiture of DBA and the Principal
Sharcholders, on the one hand, or Acqguivor or the Merger Sub, on the other hand, as the case
may e, to comply with or satisfy any covenant, condition or agreement to be complied with or

satisfied by thom under this Agreement; provided, however, the delivery of any notice pursuant
t@ this Section 4.7 shall not lirn# or otherwiss affect the remedies available io the party recstving
such notice under this Agreement as expressly provided in this Agreement.

4.8 EXPENSEN

Al costs and expensss ncwrred @ comnection with the Agreement and the teansastions
wmempmmi hershy shall be paid by the paty imurring such EXPEnSEs whether or not the
Merger is consummated, provided tha, the costs and expenses of DBA incwrred in connection
with the contemplated transactions shall be boras by the DBA Sharcholders. Any costs and
expensns of each respective DRA Shavebolder incwrred in copnection with the cmﬁm&;}i&&d
transaction, shall be bormne by sach respective DBA Sharcholder.

4%  DOCUMENTS AT CLOSIRG.

Fach party fo this Agreoment agrees to execuie and deliver at the Closing those
documents applicable to such Party identified in Seclion 2.2

£330 EXCLUBIVE DEALING.

Netther the Principal Sharcholders nor DBA will, directly or indirectly, thwough any
sificer, director, agent or otherwise, () soliclt, nitlate or enconrage sulvnission of proposals or
offers from any persen relsting fo an scquisition or purchase of all or & material portion of the
gssets of or an equity interest in DBA oy any merger, consolidation or business combination with
DRA, ar {b) perticipale in any discussions or negotiations regarding, or faxnish to any other
person, any non-public information with respert to or otherwise coopurate in any way with, or
assist or participate in, facilitate or cncourage, any effort or atiempt by any wther parson 1o do or
seek any of the foregoing. The Principal Shereholders and DBA agree o promptly notily the
Acguirer of any stich proposal v offer, or any juquiry or contact with respect thereto recetved by
DBA, or auy of the Privcipal Sharcholders.

ARTICLEY
CONDITIONS TO CONSUMMATION OF THE MERGER
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51 CONDITIONS TO OBLIGATIONS OF DBA AND THE PRINCIPAL
SHAREHOLDERS,

{a}  The obligations of DBA and the Privcipsl Sharcholders under this
Agreoment shall be subject to the following conditions, any or all of which may be waived in
writing by the Princips! Shareholders:

(N Each of the Acquiror and Merger Sub shall have in sll regpects
performed and complied with each of the agresments, covenants, stipulations, terms and
sonditions contained herein and requived o be performed or complied with by Acguivor and
Merger Sub on or prior 1o the Closing Date.  Bach of the reprosentations angd warranties of
Apguirer and Merger Sub in this Agreoment that is alveady expressly qualified by g refevence to
materiality shall be true in all respocts 15 s0 qualified on the date hereof and on the Closing Date,
and each of the representstions and warrsnties of Acguivor and the Merger Sub in this
Agreement that i not so qualified shall be true and correct Ju ol respects on the date bereof and
will be frue and corrset in all material rexpects as of the Closing Bate

{1}  Acguiror, as appliveble, shall bave sxecuted and delivered to DBA
and the Frincipal Sharsholders the documents, and shall have taken the sctions set forth within
Section 2.2(b) hereof.

(i} As of the Closing Date, nothing shall have ocourred which,
wehividually or in the aggregale, had ov is reasonably expected to have g Matersal Adverse Effect
on the Acguiror or Merger Sab,

{ivy DBA shall have obtalned approval of the DBA Shereholders in
acvordance sach by MIBCA and this Agresment.

‘ (v  Noaction, procseding or inveatigation shall bave been instituted oy
Threatoned fo set aside the transsctions provided for herein or io onjoln or provet the
consuramation of the transactions comtenyplated heraby and all required consents and gpprovals
for the consunuuation of the transactions shall bave boen secured.

53 CONDITIONS TO ACQUIROR’S AND THE MERGER SUBS
OBLIGATIONS,

(a2}  The oblipations of Acquiror and Merger Sub under this Agreoment shall
be subject to the following condifions, any or all of which may be waived in writing by Acquiror
and the Merger Suls

{1} DBA and the Principal Sharcholders shall have peorformed and
coraphied in all respects with each of the agrecments, covenanty, stipulations, tenos and
conditions coutained herain and required 0 be pecformad or complied with by them on or prioy
fo the Closing Date.  EHach of the vepresentstions and warranties of DBA and the Principal
Shareholders in this Agreement that is already expressly qualified by a reforence o miateriality
shall be true in all respects as so qualified on the date hereof and on the Closing Date, and sach
of the represeniations and warrenties of DEA and the Frincipal Bharcholders in this Agreemsag
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that is not so gqualified shall be true and correct in all respedts as of the date hereot snd will e
truw and correet in all material regpects as of the Closing Date.

iy DBA and the Principal Shareholders, as applicable, shall have
exeouted and delivered to Acquiror at Closing the documents, and taken the actions identified in
Section 2.2{a) hereof.

(it}  As of the Closing Date, wothing shsll have ocoorred which,
individually or iu the aggrepate, had or is reasonably expectad to have s Material Adverse Effect
on DBA.

{iv} No sction, proceeding or investigation shall have been institwed or
Threatened o set aside the transsctions provided for herein or 1o sxjoin or provent the
consumnmaation of the transactions contemplated hereby,

{vy Al required consents and approvals for the consummation of the
transactions contermplated hereby shall have been seowred or waived.

{v1) DBA chall have oblained approval of the DBA Sharcholders in
accordanwe with the NIBCA and this Agreement,

{vif} Mo sharcholder of DBA shall have fled with DBA, prior to the
DBRA Shavcholdurs Moeting ot which a vote Is to be taken with respest to 2 proposal o approve
this Agreoment, 3 written objection to such proposed action and 1o have asserted the right to
exercise dissenter’s rights, or a refusal to comply with the drag along festures of the DBA
Sharcholders Agresment.

(viil} DBA shall have secured & release and pay-off statersent from PNC
Bank reflecting no balance due, in form satisfactory to counsel for Acguiror,

ARTICLE VI
INDEMMIFICATION; SURVIVAL OF REPRESENTATIONS AKD WARRANTIES
AND CERTAIN COVENANTS

61 INDEMMIFICATION.

{a} Subject to the hmitations set forth in this Article VI, DBA (for all perieds
prior 1o and ending on the Closing), snd the DBA Shareholders, jointly and severally (but only
with reapect to the periods aller the Closing), shall defend and hold barmless Acquiror from and
sgairst any and all demands, claimy, actions or canses of action, Judgments, assessments, losses,
ligbilities, damages or penaltics and reasonable attorneys” feey and related dishbursements
{collectively, “Clatms™) incurrad by the Acguiror: (1) which arise owt of or rosult from 8 breach
of any representation or warranty of the Principsl Sharcholders comtained in this Agrosment
{other then Section 3.1, which is sddressed in Section 8.1({b) below); (i) which arise ot of or
reanit frova & breach of any covenant or agreement of the Principal Sharcholders contained in this
Agreement or any of the Ancillary Agresments, or in the Schedules smexed hereto or thereto, o
in any deed, sxhibit, chalng cortificate, schedule or any ancillary cevtificates furnished by the
Principal Sharcholders pursuant hersio or therete or in connection with the fransactions
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contemplated hereby or thereby; (1) which avise out of or relate {o fraud on behalf of DBA wr
the DBA Sharcholders, or any framshulent ndsveproseniation of DBA or the DBA Shaveholders
under this Agreement; or (v) for any Liability of DBA to Sovereign Bank that existed on oy
before the Closing Date, as referenced on the UCCT Hen search secured by Acguivor prior o the
date hereof {ths “Say ereign Bank Liabiliy™). On the Closing Date, all reprossntations and
warvanties contained in this Agreement and made by DBA, the DBA Sharcholders or the

Pn;zc:p*si Shareholders will expive as 1o DBA and thereafier will be deomed o be made

xedusively by the Principal Sharcholders.

(b}  Fach DBA Sharcholders shall, jointly bat not severally defend and hold
harmiess Acquiroy from and sgainst Claims incurred by the Acquiror which arise owt of or resnlt
from a breach of any representation or warranty of such DBA Sharcholders contained in Section
3.1 of this Agreement. On the Closing Date, all representations and warranties contained in this
Agreement and made by the DBA Sharcholdsr under Section 3.1 of this Agreement will explrs
as t¢ DBA and thereaftor will be desmed o be made exclusively by the DBA Sharcholders.

{¢} The Acguiver shall indenwuily, defond and hold harmless the DBA
Shercholders from amd against any and all Clatns eurred by awy of the DBA Shareholders
which arise out of or result from broach of any represeniation or warranty of the Acguivor ov
Merger Sub or g breach of any covenant or agreement of the Acquiror or Merger Sub contained
herein or any of the Ancillary Agroerments or in the exhibity o schedules annexed hereto or
thereto o in any deed, exhibit, ckaing certificats, schedule or any anciliary certificates Rundshed
by the Acguiror or Merger Sub pursusnt heretn o in conmeciion with the transagtinng
pongermpdated hereby or thereby.

(fy  The right to inderanification, payment of damages or other remedy based
on sy representations, warranties, covenants and obligations x,.{_mmmsi i this Agrsement will
not be affected by and will survive any investipation conducted with respect o, or any
knowledgs acquired {or capable of being acquived) af any time, whether before or afler the
Closing Date, with respect to the avcuracy or inaccuracy of or complianve with, any such
' repressrdiation, warranty, covenant or obligation.

6.3  BASKETS, CAPS AND OTHER LIMITS.

{a}  Iu respect of the Acquiror’s sssertion of any Claim under Section &.1{a}
amd 6. 1{b), the Acquiror shall not be entitled to indenmification wntd! the sggregate amount of gl
such Clabms excesds $180,000 {the “Acquivor’s Threshold Amount™ whersupon the Acqudror
shall be enfitled o indomnification for the fuall amount of such Claims including the Acquiror’s
Threshold Amount and may assert any subsequent Clalm without regard 1o the Acquivor’s
Threshold Amount. Any Claim asserted by Acquiror related to the Sovereign Bank Liability
shall not be subject o Acquivor’s Threshold Amwunt. No Claim may be asserted by the
Acguiror alier September 30, 2&32 2xreept in n’sp@i’ of {1} the roprosontations and warrantios m
Sections 3.1, 3.2¢(a}, 3.2 3, 3.2G) and 3.2(v) ) any Claim for fraud or frandulent
misrepresentation; or {it) the Sov em;gm Bank Lisbility; all of which may be asserted at any time
after the Dlosing Date subject to the applicable statute of limitations. The aggregate Haebility of
the DBA Sharcholders fur all Clabms under Ssction 8, }{a} and  &.1(b} shall nt exgeed the
Sharcholders” Indemnification Limitation Amount exeept in respect of (1) the represontations and
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warranties ju Sections 3.1, 3.2{g), 3.2¢b), 3.2(d), 3.3(0) and 32(¢}; (1) any Clatm for aets of
frand or frawdulent miﬁz‘»pﬁsmm&ong; or {m} the Sovereign Bank Lisbility; the aggregats
fability of the DBA Sharchoelders for which shall not exceed “the Merg Qe Consideration actually
received by the DBA Sharcholders.

(bt  In respect of the DIBA Shareholders’ assertion of @ Clatmy under Seotion
§.1{c), the DBA Sharcholder shall not he entitled to indemmification until the aggregate amount
for which indemnificstion Is sought excesds $100,000 {the “Sharcholders’ Threshold Amount™},
whergupon the DRA Bhareholder shall, subject to the Hmitations set forth below, be entitled 1o
indemmification for the full amount of such Claims inchuding the DBA Shareholder” Threshold
Amount and way assert any subsequent olalm without regard io the DBA Sharshuolder
Threshold Amount, Neo Claim ander Section 6.1{0) for a breach of 2 reprosentation or warranty
may be asserted after Septewber 30, 2012, except for frand or froudulent misrepresentation,
which may be asseried st suy tirse subject to the applicable statute of limitstions, The sggregate
Hability of the Acquiror for any Claim under Section 6.1{c} shall not exceed the Acguirer’s
{ndemnification Limitation Amount; provided, however, thal the aggregate Rability of the
Acquiror for any Claims arising from a bresch of the covenanis containgd in Section 6.€ hereof
o aets of fraud or fraudulent misrepresentation shall not exceed the Merger Consideration
actually paid by the Acguiror.

{2}  For the parpose of any sssertions of 8 Claim under either Sections 6.1{a),
&.1{h) or 6.1{¢) above, and the determination of the ruspeotive schuimr’@ Threshold Amount or
the Shareholders’ Threshold Amounnt, the representations and warranties of the Parties shall not
be deemed to be gueslificd by any references to Material Adverse Effect, materiality or
“Finhilities i sxcess of 7 a dollar amow.

£.3 EBEXPIRATION OF REPRERENTATIONS, WARRANTIEE AND
COVENANTS.

The representations and warranties contained hersin shall survive the Closing and shall
theraupon terninate on September 30, 2012, except in respect of any Claims related to or arising
ot of (i) the representations and warrantics in Sections 3.1, 3.2{r), 3.2(h}, 3.2(d), 32() and
3.2¢v) (1) any Clabm for frand or fraudulemt misvepreseniation; or (U1 the Soverelgn Bank
Lisbility; all of which roay be gsseried at any time afler the Ulosing Date subjeet o the
applicable statide of Hmitations. Al covenants and agresments contained hereln which by their
terros sonternpiate actions following the Closing shall survive the Closing and remain in fall
force and effect in sccordance with thelr terme. I prior to the spplicabde sxpiration of a
representation, warranty ov covenant, Acguiror shall have delivered & Claim Notice 1o the DBA
Sharchniders, then the specifie indemmnification claim set forth in the Claim Notice shall survive
such expirstion date and shall not be sxtingnished thereby.

f.4 METHODS OF ARSERTING CLAIMS FOR INDEMNIFICATION.
All Clabms for indemnification under this Agreement shall be asserted as follows:

{8}  Third Paty Claims. In the event that sny Claim for which a Party (the
“Indenmites™) would be entitled to indenmification under this Agreement is asserted against or
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sought to be collocted from the Indemnites by a third party, the Indenwnites shall promptly netify
the other Party (he “Indemmitor™) of such Claim, specifying the nature therent, and the amount
or the estimated amount thereot, i kuown (the “Clatm Notiee™). The Inderoniior shall have
thivty (30} days {or, if shorter, 2 poriad 0 8 date vot less than ten (10} days prior to when a
responsive plesding or other document is reguived {0 be filed but In no event less than ten (10}
days from delivery of the Claim Notice) to notify the Indenwites (a) whether or not i disputes
the Clabm and (b} if Hability hercunder iy pot disputed, whether or not it desires to defend the
Indemniiee. I the Indemmitor slests to defond by approprists proceedings, such procesdings
shall be promptly defended by Indenwitor; and all costs and expenses of such proveedings and
the amowut of any judgment shall be paid by the Indemnitor,

The Indenwitee shall have the right © participste in, but not condrol, any such defonse or
setilement, at its sole cost and expense. I the Indenwiior hes dispuied the Clainy, as provided
ahove, the Indemuniee shall have the right to control the defense or settfement of such Claim, in
Hs sole disoretion. Neither Indempiise nor Indemnitor shall be otherwise liable for any
setilement of any (laim withont the prioy written consent of the other Party,

{t) NoneThird Partyv Olabms. In the event that the Indemutee has a Claim for
indenwmification herounder which does not invalve g Claim being asserted sgainst it or sought t©
be collocted by a third party, the Indemniter shall promptly send a Claim Notive with respect to
such Claim to the Indemmitor. I the Indewmniior does not satisfy the Claim within thicty (30}
days of the date of the Claim Notice, then such Claim shall be submifted {o arbifvation pursuant
to Section 119 heveof.

6.5 EXULUSVE RIGHY OF SETAOFF.

in the event 3 Clalm ariess purenant fo this Article VI Acquired”s sole and sxehosdve
romedy 85 sgainst the DBA Sharcholders shall be to apply the amount of the Claim as a set-off
against (1) Grst, the Integration Payweent and (it} second, only if the Integration Payment has
alrendy beon paid to Shareholders Agent or reduced to zero by the preceding clause (1) the
Acquivor Promissory Note; provided, however, that prior to asserting is rights under this Section
6.5, Acguivor shall have deliversd g Claim Notice to the Sharcholders’ Agent in accordance with
Section &.44a) or (b}, ss apphicable, which shall set forth the amount of the Claim.  In the svent
that the Sharcholdirs’ Agent notifies the Acquiror within the time peried set forth m Section
&.4¢z) or {b), as applicable, that ¥ disputes the Claim and the Clabm has not been settled or
resolvad prior to the time pavment from the Acgquirer 18 due the Claim shall be submitted to
arbitvation pursuant to Section 105 hereof, and Acquirer’s obligation, in that event, shall he to
pay any undispated amount due to the DBA Sharcholder that 18 not subject 0 a Clatm Notice.

&6 NORIGHT OF CONTRIBUTION.

After the Closing, the DBA Sharcholders shall not have any right of contrilngtion against
$3BA for any breach of representation, warranty, covenant or agresment of DBA under this
Agresment oy Ry any third party claims that may be asserted against any such DBA Sharcholder
after the Closing.

6.7 INDEMNITY MATTERS.
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(&)  Notwithstanding any other provision of this Agreement, none of the
Acquirer, Merger Sub or DBA shall be entitled to indemmification for any Claim to the exient
that an smount has, by los lem or faomote, been specificelly identified and reserved for in the
Financial Statements, and no Party shall be Hable for a Claim to the extent it arose from () a
change in acoounting or a law refated to Taxes, policy or practice made after the Closing Date, or
(it} any legislation not in forve st the Closing Dats.

{6}  Notwithstending any other provision of this Agresment, the amount of any
indemnification payable ander this Article V1 shall be reduced by the amount of any nsurancs
proceeds received hy the Inderites on acvount of the Claim. The Parties hereto agree that in
seeking indemmification pavable under this Asticle VI, esch Party shall, as applicable, ()
exeveise good faith in not taking any action, o omitting to taks any action, that would jeopardize
or prejudice the interests of an Indomnitor and (i) use commarcially reasonable efftrts to pursue
all rights and remediss of an Indemnites or its Affiliates under any insurance poliey or sny other
obligation of inderonification i its Favor.

&3  BUYER STOCK COVENANTS,

{2} As of the date hereof, Acquiror iy, snd from the date heveot through and
including the dste that s thres (3) months following the Closing Date, shall remain, in
compliance with the requirenents of Rude 144{e)(1) of the Exchange Act. Until the fourteen
{14 month anpiversary of the Closing Date, Acqguiror shall maintain the lsting of its Common
Stock on the quotation or reporting system on whizh its Common Stock trades as of the date
hereot, or the NYSE, Nasdag or AMEX. In the svent Acguiror has not been in complance with
the covenants contained in this Section 6.8(s) for =t Ieast twelve consecutive months as of
Eleotion Date, it shall be prohibited from electing to issue the Acguiror Siock.

(b} In the event Acquiror elects to tssue the Acquiror Stovk as contemplated
by the Acquiror Promissory Note and Section 1.3 hereof, Acquiror shall (i) cavse any and all
restrictive legends with respect to the Acquivor Stock to be removed as soon as possible afler any
such legend ceasss to be reguived under Rale 144, and in such event no lster than four ()
busineas days after requested by Rhareholders Agent {unless reasonably disputed by Acguiron),
aud () deliver t the Sharcholders Agent the Rule 144 Certificate promptly (and no lager than
two {2} business days) after any request by any DRA Sharcholder for sams.

ARTICLE VY
ADDITIONAL AGREEMENTS OF THE PARTIES

7.1 PROHIBITION ON TRADING IN ACQUIROR STOCK,

The DBA Sharcholders acknowledge that the United States securities laws prolibil any
person who has recsived material norepublic information conceming the matiers which are the
aubjeet matter of this Agreement from purchesing or selling the securities of Acquiror, or from
communicating such information to any person under ciroumstances in which it Is reasonably
foreseeable that such person is Hkely o purchase or sell securities of Acquiror. Accordingly, the
DBA Sharcholders agres that they will not purchase or sell any securities of Acysiror, or
communicate such information 1o any other person under circnmstances in which Ut is reasonably
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foreseeable that such person is Bkely to purchese or sell securities of Acguiror, untll no carlier
than seventy-two {72} howrs following the filing of & Current Report on Form 8K with the SEC
annoureing the Closing pursuas to this Agreement.

7.3 CONPIDENTIALITY.

{a} With respect to Confidential Informaation concerning DBA and the DRA
Sharcholders that is made gvailable to Acqguiror purspant to the terme of this Agreement,
Acquivor agrees that it shall hold such Confidential Information in strict confidence, shall notuse
such information except for the sole purpose of evaluating, and performing the Acquirot’s
obligations and exsrcising the Acguiror's rights umder, this Agreoment and shall not disseminate
or disclose any of such information other than o the divestors, officors, employees, sharcholders,
affiliates, agents and representatives of the Acguivor whoe need 0 know such information for the
sede purpese of ovaluating, and porforming the Acquiror’s obligations snd exercising the
Acquiror’s rights pnder, this Agreownent {each of whom shall be nformed by Acqudror of the
confidential nature of the Confidential Information and dirscted by Acguiror to treat such
information confidentially).  IF this Agrecment iy foominated pursuant o the provisions of
Article VI, Acguivor shall immediately return all such Confidential Information of DBA, all
copies thereof and all infwmation prepared by Acquiror based upon the same. The above
fimitations on use, dissemingtion and disclosure shall not apply to Confidential Information that
{1} is learned by Acquiror fromy a thied party under no obligation of confidentiality; (1) becomes
known publicly other than theough any act or omission of Acquiror or any party who received
the same throogh Acquiror; provided, however, that Acquiror hes no knowledge that the
disclosing party was subject 3 an obligation of confidentiality; (i1} is requirad by law or court
order 0 be disclosed by Acguiror; {iv) I independently developed by Acguirsr or any of is
Affiliates without the wse of any Confidential Information received from DBA or the DBA
Sharchoiders; or (v} is disclosed with the express prior written consent thereto of DBA or the
DBA Shareholders. Acguivor shall undertake all necessary steps to enswre that the seorecy and
confidentiality of such Confidential Information will be meintsined W accordance with the
provisions of this subsection {a).

b With respeet (0 Confidential Information conceming Acquirgr that s
made available 1o DBA and the DBA Sharcholders pursuant o the provisions of this Agreement,
the DBA Sharcholders and DBA agree that they shall bold such Confidential Information in
strict confidence, shall not use sueh Confidentinl Information except for the sole purpose of
evaluating, and performing the DBA Sharcholiders’ or DBA’s obligations and exervising the
DRA Sharcholders” and DBA’s righis under, this Agreoment, and shall not disseminate oy
disclose any of such Confidential Informstion other than to DBATy directors, officers,
gmployees, affiliates, agonts and representatives {inchuding DBA s sccountants and insurance
providers) whe need to know such information for the sole purpose of svahuating, or performing
DBA’s or the DBA Sharcholders” ohligations or exercising DBA’s or the DBA Sharcholders’
rights under, this Agroement and the related transactions {each of whom shall be informed by the
DBA Sharchoklder or DBA of the confidential nature of the Confidential Information and divecied
by sach party to Grest the Coonfidential Information condidentially). I tlus Agreoment is
ferminated pussuant to the provisions of Article VI, the DBA Sharcholders agree to retwn
fromediately all Confidential Informstion, all copies thersof and all information prepared by
either of the DBA Shargholders or DBA based upon the same. The above Hmitations on use,
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disseminetion and disclosure shall not spply to Confidential Information thet (1) is leamed by the
DBA Sharebolders or DBA from a thid paty under no obligation of confidentiality; (D)
bevornes known puldicly other than dwough any ast or omisgion of the DBA Rharchokler or
DBA or any perty who received the same thwough the DBA Sharcholders or DIBA; provided,
however, that to the Knowledge of the DBA Sharcholders and DBA ne disclosing party was
subject o an obligation of confidentiality; (11} is requived by law or court order to be disclosad
by the DRA Sharcholder or DBA; (v) is independently developed by DBA or the DBA
Sharcholders without the use of snyy Confidential Information received from the Acquiror or Hs
Affiliates or (v} is disclosed with the express prior writlen consent thereto of Acquiror. The
DA Sharcholders and DBA agree to underiake all necessary steps to ensure that the secrecy and
confidentiality of the Confidentisl Information will b malntained in accordance with the
provisions of this subsection (&) '

{e}  Notwithstanding anything contained in this Sectiom to the contrary, in the
event » Party is required by law, rule, reguistion, court order or subposne to disclose
Confidential Information which is subject to the confidentiality obligations heveunder, prior to
such disclosure, the disclosing Party shally {1} provaptly notily the non-disclosing Party and, i
having received a court order or subpoena, deliver a copy of the same to the non-disclosing
Party; () cooperate with the non-disclosdng Party at the expense of the non-disclosing Party in
oiiaining & protective or sinuler order with respect to such information; and (3) provide only
such portion of the Confidential Information of the nore-disclnsing Party as the disclosing Party Ia
advised by #s counsel is necessary o strictly comply with such law, rule, regulation, court order
ov subposna.

{d} On and aflegr the Closing, the DBA Sharcholders shall hold In strict
confidence all Confidentiad Information of DBA and the Business, shall not disclose, publish or
make use of such knowledgs or information without the consent of the Acgabror.

73 MON COMPETITION

{a}  Each of Eagen and Pollara covenants and agrees with the Acguiror thst
during the period convnencing on the Cloging Date and terminating on the later of {1} March 31,
2018; and {H) two (2) years after the latest date such Principal Sharcholder was cmploved by
DBA or the Acguivor or any Affiliate of DRA or the Acquiror {the “Non-compete Term™), he
will not, without the prive written consent of the Acguiror, which may be withheld or given in #ts
scle discretion, dirgetly or indivectly, or lndividually or collectively within the UnHied States of
Arperica, engage n any actvity or act in any mamner, ncluding but not Hmited fo, 85 en
individual, owner, sole proprictor, founder, associate, promofer, partner, joint venfurer,
shareholder (other than as the rovord or benefivial owner of loss than five percent {5%:) of the
outstanding  shares of a publicly traded corporation), officer, directos, trustoe, manager,
employer, amployee, Heensor, leensee, principal, sgent, salesman, broker, representative,
consultary, advisor, investor or otherwise for the purpose of establishing, operating, assisting or
roanaging any business or entify that is engaged In sctivites that are competitive with the
“pusiness of Acguirer and DBA™ and located within two hundred and fifty {250) miles of any
Comapany Locstion. For the mupesss heveot, the “business of Acguiror and DBA” shall be
deterrained to be the business engaged in by DBA, the Acquiror or any Affiliates of DBA or the
Acquiror, s engaged in on the earlier of (i) the end of the Non-compste Termy; or () the dute that
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the Principal Sharcholder is no longer employed by DBA or the Acguiror or any Affiliate of
DBA or the Agguiror,

(b The provisions of Seetion 7.3{a} shove are to be applied in addddition to, and
independent and exchusive of, any other or exiding nose -competition arrangemoenis, agroements
or understandings between DBA and sach of Eagen and Pollara, including but not Timidted to, that
certain Mon-Competition, Non-Solicitation and Ne-Hire Agresment between Eagen and DA
affective as of June 30, 2008, and that certain Mon-Competition, Non-Solicitetion end No-Hire
Agreement between Pollara and DBA effective as of June 36, 2008,

74 NONSOLICITATION,

{a)  Fach of Eagen snd Pollars covenants and agrees with the Acquiror tha
during the Non-compete Terny, he will not, without the prior written consent of Acguirer, which
may be withbheld or given in s sole discretion, act in any manner, mcluding bt not limited to, as
st individual, owner, sole propristor, founder, associste, promwder, partner, joinl venfurer,
shaveholders {other than as the reoord or beneficial owners of loss than five percent (8%} of the
outstanding shares of a publicly waded corporation), officer, divector, trustee, manager,
gmployer, employes, Hosnsor, licenses, principsl, ageni, salesman, broker, representative,
conankant, advisor, uvestor or atherwise, directly or indirsctly, to {3} soliclt, counsel or attempt
o induce any person who is then in the employ of DBA or the Acquiror or any Affiliate of DBA
or the Acgubror, or who is then providing services as 3 consuliant or agent of DBA or the
Acqmmr or any Affiliate of DBA or the Acguiror, to leave the employ of or cease providing
servives, as applicable, to DBA or the Acquiror ov suy Affiliate of DBA or the Acquiror, or
smploy or attempt to employ sy sueh person or persons who et any twe during the preceding
o {1} vear was in the coploy of, or pr{wided services 1o, BBA or the Acguiror or any Affiliate
of DBA orthe c\cqmwr ar {1} solicit, bid for or perform for any of the then current custormers of
DIBA or the Acguiror or any Affiliate of DBA or the Acquirer {(defined gs & customer wha has
done business with DBA or the Acquiror and DBA or the Acquiror within g year) any services of
the type DBA or the Aﬂqmrm or any Affiliate of DBA or the Acquiroer pmtormef} for such

customer al any tme during the proceding one {1) year period.

(b)Y  The provisions of Section 7.4(a) above are to be applied in addition to, and
indupendent and exclusive of, any other or existing non~competition avcangements, agreements
or understandings between DBA and each of Bagen and Pollars, including but not Hmited to, tha
certain Mon-Corppetition, Non-Sclicliation and No-Hire Agreement between Eagen and DRA
effective as of June 30, 2008, and that certain Non-Competition, Non-Soliciiation and No-Hire
Agreement between Pollara and DBRA effective as of June 30, 2008.

78 INJUNCTIVE RELJEER

The Parties agree that the romedy of damages st law for the breach by any of them of any
of the covenants, obligations or other provisions contained in this Article VI is an inadeguate
mmedy. In recognition of the lrreparable harm that a violation of such covenams wonkd vause
the Party or Parties whom such covenants, obligations or other provisions beneflt, the Parlies
sgree that in sddition to any other remedies or relief that may be available to them, such injured
Farty upon an otherwise adequate showing is entitled to () a decree or arder of specific
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performamce o mandamus fo enforce the observance and performance of such covenant,
ohligation or other provision, and (b} an njunction agatnst and resteaining an actual or threatened
breach, violation or viclations. The Parties agree that hoth damsges and specific performance
shall be proper modes of relief and gre not 1o be considered aliernative rempdics.

7.6 FURTHER ACTS AND ABSURANCES.

The Parties ggree that, at any time and froen time to time, on and after the Closing Date,
apon the reasonahle reguest of arry other Party, they will do or cause to be done all such further
gots and things and execute, acknowledge and deliver, or cause to be executed, acknowledged
and deliversd any and all papers, documents, instroments, sgresments, assignments, transfers,
assurances and convevances as may be neeeasary ov desivable to carry out and give effect o the
provisions and intent of this Agreoment and the Ancillary Agreements. In addition, from and
after the Closing Date, the Acquivor will afford 1o the Principsl Sharcholders and thelr attoensys,
accountants amd other represextatives, scoess, during normal business hours, 1o such personneld,
books and records relating © Acgquivor as may reasonably be required in connection with the
preparation of finsncial information or the Bling of Tax Retorns and will cooperate i all
regsonable respeels In conpection with claims end proceedings asseried by or sgainst thind
parties, relating to or avizing from the transactions contempdated horeby,

74 PUBLIC ANNOUNCEMENTS.

{a}  Neither the Principal Sharcholders nor the Acquirer, shall disclose 1o the
public or @ any thivd party the existonse of this Agrecmment or the transactions contemplated
herehy or any other materigl nonpublic information (as construed pursuant tn Reogulation FD
under the Securitics Act) concerning ov relating to any Party hereto, other than with the expeess
prior writlen consent of the Party regmdi'w whom such disclosure would be made; provided,
howsver, that disclosurs may be made with advance potice (33 to the minimum extent as may be
sequired by law or cowt order, or (1) to enforce the rights of such discloaing Party under “this
Agresment; provided further, however, that novwithstanding anything 1o the contrary contained
iy this Agreement, sny Party hereto may disclose this Agrecment to auy of #s dirsetors, officers,
employees, shareholders, affilinles, agenis and reprosepiative who need o kuow such
information for the sole porpose of evalagting, ov performing ite obligations or exergising s
rights under this Agreement,

(b}  Notwithatanding anything contained o this Section to the contrary, in the
event 2 Party is required by law, mile, regulation, cowt order or subpoena to disclose muaterial
nonpublic mformation of ancther Party, prior to such disclosure, the disclosing Farty shall: (B
promptly mtify the non-disclosing Farty and, if having received # court order or subposns,
deliver a copy of the same 1o the non-disclosing Party; () vooperate with the non-disclosing
Party at the expense of the non-disclosing Party in obtaining & protective or stmilar order with
respect to such information; and (i) provide only such of the Confidential luformation of the
nop-disclosing Party as the disclosing Parly s advised by s counsel is necessary in strictly
comply with such law, court order or sabpoena.

{¢} The Acquivor shall have the right 1o disclose this Agresment and the
transactions contemplated hereby in a Form 3K filed by Acquivor, in which svent the confents
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of sueh disclosure shall be submitied to the Principal Shareholders for review and approval no
fater than one (1) business day prior to the proposed disclosure,

(dy Mo press releases or public snnouncoments regarding the conasmmation
of the transactions provided for herein shall be made without the nutual agreement of all Parties
as to form and substance of such press release or public announcement.

7R ARBITRATION.

{2} Any claiv, dispute, or controversy of whatever nature arising owt of or

relating to this Agreement or the Ancillary Agreements, including, withowt limitation, any sction
or claim based on torh, contract, or statute, or concerning the imterpretation, offest, termination,
validity, performance andfor breach of this Agreoment ("Dispute”), shall, unless a specific
dispute resohstion provisin exists in an %i‘mihﬁ? Agreement, which condrols in the event of 2
dispute relating to that specific Anvillary Agreemant, be resolved by final and binding arbitration
before one or more arbiteaters CArbitratons™ selectod fromn and administered b} AAA (the
A dministrator”™} i gocordance with its then existing arbitration yales oy procedures regarding
commereial or business disputes. The arbitration hearing shall be held in Princston, New Jersey.

{hy  In any arhitation commenced wnder this provision, the parties shall be
permitted to utilize the standard methods of discovery, Including depositions, docaments and
information requests and third party discovery, the seope of which shall be consistent with the
expedited nsture of arbitration.

{¢} The Arbitrators shall, within fifteen (15) calendar days afler the
conclusion of the Arbitvation hesring, issue @ written award and statement of devision deseribing
the essential findings and conclusions on which the award is based, inchuding the saleulation of
any damages awarded, The Arbitrators shall be authorized to award compensatory damages, bt
shall NOT be suthorized () o award non-economie damages, such as for emotional distress or
pain and suffering, (1) to award punitive damsges, or {81 to reform, modify or meterially change
this Ag groement or any Ancillary Agreement; provided, however, thal the damage lmitations
described in parts (1) and (i) of this sertence will not apply i such damages are statutorily
imposed.  The Arbiteators sre suthorized to grant any ltemporary, preliminary or permanent
equitable remedy or relief they deem just and c::;umbk and within the scops of this Agreement
or anv Ancillary Agreemens, including, without limitation, an jnjunction or erder for specifie
porfprmance.

(@)  Fach Party shall bear its own attorney’s foss, vosts, and diahmﬁemmts
arising out of the arbm”aiion and shall pay an egual share of the fees and costy of the
Administeator and the Asbitrators ;mwzémi however, the Arbitrators shall be authorized to
determine whether & Party is the provailing Party, and if g0, to award to thet prevailing Party
rebbursoment for Hs ressonsble attorneys’ fess, cosis and dishwesments {(including, for
sxample, expert witness fees and expenses, photocopy charges, travel expenses, ete), andior the
fees and costs of the Administrator and the Asbitrators. Bach Party shall fully perform and
satisfy the sybitration award within fifteen (15} days of the service of the award.
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() By agrecing fo this binding arhitration provision, the Parties understand
that they are waiving corlain rights and protections which may otherwise be available if a
{ispute between the Parties were determiined by Rigation in court, including, without Hmitation,
the right to seek or obtain certain types of damages prechuded by this Section 7.8, the rightio &
Jury dvial, certain rights of appeal, aud 8 right i invoke formal rules of procedure and evidence.

7.9  TAX MATTERS.

{ay  Acquiror shall prepare or canse to be prepared and file or camse to be filed

all Tax Retuens for DBA that are filed after the Closing Pate. Acquivor shall permit the Prineipal

Sharcholders or thelr reprosentatives to review and comment on sach such Tax Retwrn that could

seasonally be expooted to result I oan claim Bor indemuification by Axguiror against the

Sharcholders under Section &1 of this Agreement, angd shall meke such changes as are
casonably requested by the Principal Shareholders or thelr representatives.

{63 Acguiror, DBA and the DBA Sharcholders shall conperale fully, ss and 1o
the extent reasonably requested by the other party, in connection with the filing of Tax Retumns
parsuant 1o this Section 7.9 and any andst, Hitigation or other proveeding with respest 1o Taxes.
Such cooperation shall inchade the retention and (upor the other party’s request) the provigion of
records and nformation that are regsonably relovant to any such sudh, Wigation or other
proceeding and making enydloyvees available on & routually converdent basis (o provide additional
information and explanation of any material provided hereonder.

ARTICLE ViU
TERMINATION

8§31 TERMINATION EVENTS.

This Agresmerd may, by wrilfen notics given prior to or at the Closing, be terminated,
and the Merger may be abandoned at any thve prior to or at the Closing:

{1} by the Acquivor If 2 material breach of any provision of this Agroement
hias been committed by DBA, the DBA Sharcholders or the Principal Sharcholders on or before
the Closing Dale and swch bresch has not been watved by the Acquiror;

{hy by DBA or the Sharcholders’ Agent i s malenial bresch of any provision
of this Agreement has been comyuiited by Acquiror oy Merger Sob on or before the Closing Date
and such bresch has not been waived by DRA;

{c} by the Acquiver if any of the conditions in Section 3.2 have not been
satistied as of the Closing Date or i satizfaction of such condition Is or becomes impossible
{other than theough the fatlure of Acquiror or Merger Sub o comply with #ts obligations under
this Agreement), and Acquiroy has not waived such condition on or before the Closing Date;

{d} by DBA, if any of the vonditions in Section 3.1 have not been satisfied a5
of the Closing Dste or if satisfaction of such g condition is or becomes hupossible {other than
through the failure of DBA, the DBA Shareholders or the Principal Shareholders to comply with
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their ohligations under this Agreement), and DBA has not waived such condition on or before
the Closing Dase; or

{2y  hy muinal comsent of the Acquiror, Merger Sub, DBA and the
Shareholders’ Agent.

8.2 AUTOMATIC TERMINATION.

This Agreement shall mutomatically terminats and shall be of no further foree or effest,
except as expresaly provided below in Section 8.3, on and as of the Termination Date.

83 EFFECT OF TERMINATION.

Each Party’s right of texmination ander Sections 8.1 and 8.2 &5 in addition to any other
rights it may have under this Agreement or otherwise, and the exercise of a right of fsemination
will not be an election of remedies. If this Agreement &S terminated pursuant to Section 8.1 or
8.2, &ll fither obligations of the Parties under this Agreemaont will terminate; provided, however,
that the obligations o Sections 7.1 (Prohibition on Trading I Acguiror Stook), 7.2
{Confidentislity}, 7.5 (Injunctive relief), 7.7 (Public Anncuncements), will survive; provided
further, however, that if this Agreoment is ferminated by a Party becanse of & material breach of
the Agreement by another Party or because one ov muwe of the conditions to the terndaaling
Party's obligations under this Agreement is not satisfied as a result of another Party’s Bilure to
comply with its obligations vnder this Agreement, the {erminating Parly’s right to pursue all
fegal remedies will survive such termiostion unimpaired. The rights and remedies of the Parties
to this Agresment are cumulative, not altevnative. In addition to thelr respective rights o
damages or sther remedies they may have, and without Hmitation thereof, Acquirer and Merger
Sub shall have the right to obtain Injunctive relief to restrain any bresch or otherwise to
specifically enforce the provisions of this Agreement, it being agreed by the parties that money
damages slone would be Inadeqguate to compensate Acquiror and Merger Sub Yor such breach or
other fatlure to perform the obligations of DBA end the Principal Shoreholders under this
Agreement.

84 EXTENSION; WAIVER,

Any time privr {o the Closing, the partiss may (3) extend the time for the performance of

any of the obligations or othey acts of any other party under or relating  this Agreament; {b)

waive any inaccuraciss i the ropresentations or warrantiss by any other party or (o) waive

compliance with sy of the agreements of any other party or with any conditions o Hs own

obligationg. Any sgreenment on the part of any other party o any such extension or waiver shall
- be valid ounly if set forth n an instroment in writing signed on bebalf of such party.

8.5  AMENDMENT AND MODIFICATION,

This Agreement may be amended, whether before or after the vote of the DBA
Sharsholder or shareholders of Acguiror, by writien agreement of Acquiror, the Merger Sub,
3BA and the DBA Sharcholder; provided, however, that aller the approval, if any, of this
Agresment by the DBA Shorcholder, no such amendument shall reduce or change the
consideration to be receivid by any DBA Sharcholder i conneetion with the Merger as setout in
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Section 1.3 heoreof or shall otherwise adversely affeet the rights under this Agreement of the
DBA Sharsholder without the approval of such adversely affected DBA Shereholder. This
Agreoment mgy not be amended excopt by an nstrument In werlting sgned on behalf of
Acquirnr, the Merger Sub, DBA, the Principal Sharcholders and the Sharcholders” Agent.

ARTICLE IX
MISCELLANEQUS

4.1 SHAREHOLDERS AGENT.

{a} Purspant to the Selling Sharcholders Agreement, cach DBA Sharcholder
has approved the terms of this Agreement and the ranssctions confemplated heveby, and hag
eonstituted, appointed and empowered effective from and afier the date of such approvel of the
Merger, EBCP gs the Sharcholdery” Agent, for the beneflt of the DBA Shareholders sud the
exclusive agent snd sttomeyv-in~fat 10 act on behalf of cach DBA Sharcholder, In connection
with and io fucilitste the consununation of the transactions contemplated hereby, which shall
inchide but not be Hmited 1o the power and authority: (i) to exvoute and deliver such walvers,
consents and amendments (with respect 10 any and all matters or fssves, fncluding those which
may have 8 segative impsct on an DBA Shareholder, other than the uwnanimous written consent
refervad o in this sentonce} under this Agreement the Selling Sharcholdere Agroement or the
Acqguiror Promissory Note and the consunynation of the transactions contemplated heveby or
thereby as the Sharcholders” Agent, in its sole discretion, may deom necessary or desirable; (1)
as the Sharcholders” Agent, fo enforce and protect the rights and interests of the DEA
Shareholders arising out of or voder or i any manner relating 0 this Agreoment the Selling
Shargholders Agreement the Acguiror Promissory Note, the Acguivor Siock, the Integration
Payment and the trensactions provided for herein or thereln, and to take any and sl actions
which the Shareholdery’ Agent believes ars necessary or appropriate therswder for and on
behalf of the DBA Sharcholders inchuding, consenting to, compromising or seftling sny such
clabms, conducting negotiations with the Acquirer, DBA and their respective representatives
regarding swoh claims, and, in connection therewith, to (A) assert any claim or institute any
getion, procesding ov investigation; (B} investigate, defond, contest or Hitigate any claim, action,
proceeding or investigation initigted by the Acguiror, DBA or any other Porson, or by any
Governmental Authority against the Sharcholders’ Agent andior any of the DBA Shareholders,
and receive process on behall of any or all DBA Shareholders in any such claim, action,
proceeding or investigation and comprondse or settle on such terns as the Sharehuiders” Agent
shall determine to be appropriate, and give receipts, releases and discharges with respect to, any
such claim, sction, provesding ov investigation; (€Y file any proofs of debt, claims and petitions
as the Shareholders” Agent may deom advisable or necessary; (D} setile or conyromise any
claims asserted under this Agresment or the Selling Sharcholders Agreement; and (B) file and
prosscute appealds from any decision, judgment or award rendered in any such action, proceeding
oy investigation, it being understood that the Sharcholders” Agent shall not have any obligation
to take any such actions, and shall not have any Hability for any faflure to take any such actions;
manner relating to this Agreemet the Selling Shareholders Agreoment the Asguiror Promissory
Nole, the Acguivor Mock or the Integration Payment; provided, however, that ne such fathure o
act on the part of the Shareholders™ Agent, except ag otherwise provided in this Agreement or the
Selling Sharcholders Agresment, shall be deemed a walver of any such right or interest by the
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Shareholders’ Agent or by the DBA Shereholders unless such waiver i in writing sigued by the
waiving party or by the Shareholders” Agent; (iv} to make, execute, scknowledge and deliver sit
such other agreements, guaramtess, orders, receipts, endorsements, notices, requests, mstractions,
certificatos, stock powers, letters and other writings, and, in general, to do any and all things and
to take any and all action that the Shareholders’ Agent, in its sole and abeolute discretion, may
consider nevessary or proper or conventent In connection with or fo carry out the transactions
conternplated by this Agreement or the Relling Sharcholders Agresment; {v) to engage speoial
counsel, sccouniants and other advisors and incur such othsr sxpenses on behalf of the DBA
Shareholders in conncction with any matter arising under this Agreememt or the Selling
Rhargholders Agreement; and (vi) 1o collect, hold and disburse any portion of the Merger
Consideration received by Sharcholders” Agent pursasyt to the terms hereof in accordance with
the terms of this Agrecment.

{6} The Sharcholders” Agent shall be entithed {0 rocgive reimbursement from,
and be indemnified by, the DBA Sharcholders for certain sxpenses, charges and Habilitles as
provided in the Selling Sharcholders Agreement. In connection with this Agreement, and in
exercising or failing to exercise sl or any of the powers conferred upon the Sharcholders” Agent
hergunder, (1) the Sharcholdery’ Agent shall incur no responsibility whatsoever to any DBA
Shareholders by reason of any srror in jdpment or other act or onussion performed or amifted
hersunder, excepting only responsibility for auy act or fathee to act which represents willfid
mdscorsduet, and (i) the Sharcholders’ Agent shall be entitled {o rely on the advice of counsel,
gsubiisf agcountands or other inéﬁpe:miem experts experienced in the matier af 1o, and any srror
in judgroent or other sct or omission of the Shareholders” Agent pursuant 0 sieh advice shall in
no event subject the Sharcholders’ Agent to lability to any DBA Sharcholders. Bach DBA
Sharcholder shall indenufy, severally and not jointly, based on such DBA Sharcholder’s Pro
Rata Share, the Sharcholders’ Ag gent 'ioa st all losses, damages, labilities, claims, obligations,
gosts and expenses, including reasonable attomneys’, accountants” and other experis’ fees and the
gmount of any judgment against themy, of any nature whatsoever (neluding, but not Himited to,
ary and all expense whatsoever reasonsbly incurred in investigating, preparing or defending
sgainst sny iigation, commenced or threatened or any claims whatsoever), arising out of or In
commection with any claim, investigation, challengs, sction or proceading ot in connection with
sny appeal thersof, relating o the acts or omissions of the Sharcholders” Agent hereunder, The
foregoing indonmifivation shall not apply in the event of any action or proceeding which flnally
adjudicates the Habiity of the Sharcholders’ Agent herennder for Hy willid miscondust, In the
evert of any indemnification hereunder, upon written notice from the Sharveholdurs” Agent to the
DBA Sharcholders as io the existence of a deficiency toward the pavment of any such
indermnnification amount, each DBA Sharcholder shall promptly deliver o the Shercholders”
Agent full payment of bis or her Pro Rata Share of the amount of such deficiency.

{3 Al of the indemuniics, bomuonitics and powers gramed to  the
Sharcholders™ Agent under this Agresment or the Belling Sharsholders Agreoment shall survive
the Closing Date andfor any termination of this Agreement.

() The Acguiror and DBA shall have the right to rely upon all actions taken
or omitted o be taken by the Shareholders’ Ageni pursuat to this Agresment or the Selling
Shareholders Agreement, all of which actions or omissions shall be lepally binding upon the
DBA Sharcholders.
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{&} The grant of authority provided for herein (1) i coupled with an interest
and shall be trrevovable and survive the death, incompatency, bankropicy or Hguidation of any
0BA Sharcholder and (i1} shall survive the consununaiion of the Merger, snd any action teken
by the Sharcholders” Agent pursuant to the anthority granted jn this Agrecment or the Selling
Sharcholders Agreement shall be effective and ahw?uiei binding on 2ach DRA Shareholder
notwithstanding any conbrary action of or direction from such DBA Sharsholder, except for
sclons or onussiony of the Sharsholdery’ Agent finally adivdicated fo constitute wiliful
niseonduct.

{y Each of the Acquiror, the Morger Sub and DBA sckoowledges and agrees
that the Sharcholders” Agent I8 a party to thix Agrecment and the Selling Sharcholders
Agreoment solely to porfiem certain adminisirative funclions In comnection with  the
consunnnation of the transactions contemplaied hareby. Accordingly, csch of the Acquiror, the
Merger Sub and DBA ackoowledges and agrees that, other than in the Shareholders” Agent's
role as an DBA Shareholder, the ﬁimrehoiéﬁm Agent shall have no Hability 1o, and shall not be
table for any Claims of, any of the Acguino, the Me srgey Sub and DBA or to any parson in
connection with any obligations of the Sharsholders™ Agent under this Agreomsas or the Scelling
Sharcholders Agrevment or ntherwise in respeet of this Agreement or the Selling Sharcholders
Agreenment or the transsctions contemplated hereby, except o the extent such Clanos shall be
proven to be the divect resull of frand, intentional o willful misconduct by the Rharcholders’
Agent in connection with the performance any Sharsholders” Agent of its obligations hersunder.

{gy  Notwithstanding anything contained herein to the contrary, the powers of
the Shareholders Agent with respect 0 the Ammmr Steek held by any DBA Shargholder shall
be luted o the exient necessary fo prevent Sharcholders Agemt fiom being deemed 1o
beneficially own any Acquiror Mook owned by any other DBA Sharchollvr or for the DBA
Shargholders to be desmed 10 be goiing in concert with respect to the Acguiror Stock owned by
them.

92 NOTICES.

All notices requests, devaands, walvers and other communicetions required or peamitied

i be given under this Agreement shall be fn writing and shall be Jdeemed to have been duly

given on the date if delivered personally, or upon the sevond business day after 1t shall have been

deposited by certified or registered mall with postags prepaid, or sent by telex, tlegram oy

televopier, ay follows {or at such other address or favshnile number for 8 party as shall be
specified by ke notice):

) if to DBA or o the Sharcholders with @ copy to
Representative, io i att

Henry 30 3 i
Henry Berling James 8. Seevers, ¥

kﬁ{“? LLLC « ek HUNTON & WILLIAMS LLP
S East Byrd Btrset, Suite 1584 Riverfront Plazs. East Tower
Rivertront Plazs, West Tower 951 East Ryrd Street '
Richmm}ai, YA 23218 R (:hm@mi VA 23219

Direct Thal: 8047888573

460680000035 EMF_US 3489938410

TRADEMARK
REEL: 005503 FRAME: 0340



{Hrect Fax: 804-343.4702
Email jscovorst@hunton.com

and
b} if to Acquiror or the Merger Subio it with a copy tor
1N
Bohn H. Crein Stephen M. Cohen, Esquire
Radiant Logistics, Ing. Fox Rothschild LLP
405 114th Avenue, S.E., Third Floor 2000 Market Street, Twentieth Floor
Bellevie, WA SRO34-8473 Philadelphia, PA 19143
Phone: (800) 8434784 Phone: (2158)299.2744
Fax: {(425) 9434398 Fax: {215)389-2130
Email: bhersin@readiantdelivers.com Email smechon@foxrothechild.com

53 ENTIRE AGREEMENT; ABRIGNMENT,

This Agresment, including all Exhibits snd Schedules herele, constilutes the sntire
Agreement among the parlivs with respect fo He suljert matier snd supersedes all prioy
agreements and understandings, both written and oral, ameng the parties or any of them with
respest 1o sueh suljert matter and shall not be assigned by operation of law or otherwise,

94 BINDING EFFECT; BENEFIT,

This Agreement shall imire o the benefit of and be binding vpon the partics and thelr
respective suocesyors and assigns. Mothing In this Agreement is intended & confer on any parson
other than the parties to this Agreoment or their respective successors and assigus any rights,
remsdies, obligations or Habilities under or by regson of this Agrecment.

85  HEADINGS.

The descriptive headings of the sections of this Agreewent are Inserted for conveniencs
caby, do not constitude a part of this Agreement and shall not affect in any way the meaning o
interpretation of this Agreement.

9.6 COUNTEBPARTS.

This Agreement may be ewecuted I two of more countorparts and delivered via
glectronic means or faceimile, each of which shall be desmed o be an original, and all of which
together shall be desmed 0 be ooe and the same stnnpent.

57  GOVERNING LAW.
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This Agreenent shall be governed by and construed o sccordance with the laws of the
State of Delaware, without regard fo the lows that might otherwise govern under principles of
conflicts of lows applicable thersto,

58 AEVERABILITY.

H any teem, provision, covenant of restriction of this Agreement i held by 8 cowt of
competent juriadiction or other anthority o be nvalid, woid, unenforcesble or against s
regulatory policy, the remainder of this Agresmont shall romain n full force and effect and shall
inne way be affected, impaired or validated.

8%  RELEASE AND DISCHARGE.

BY OPERATION OF THE CLOSING OF THE MERGER AND THEREAFTER, THE
DBA SHAREBHOLDERS, FOR AND ON BEHALF OF THEIR HEIRS, ASKGNS,
RENEFICIARIES, EXECUTORS AND ADMINISTRATORS DO HERERY FULLY AND
IRREVOCABLY BEMIRE, RELEASE AND FOREVER DISCHARGE DBA, AND T8
SUBSIMARIES, DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS,
ACCOUNTANTS OF AND FROM ANY AND ALL MANNER OF CLAIMS, ACTIONS,
CAUSES OF ACTHION, CGRIEVANCES, LIABILITIES, OBLIGATIONS, PROMISES,
DAMAQGES, AGREEMENTS, RIGHTS, DEBTS AND EXPENSES {INCLUDING CLAIMS
FOR ATTORNEYS FEES AND COSTS), OF EVERY KIND, BEITHER IN LAW OR I
BEGUITY, WHETHER CONTINGENT, MATURE, ENOWN OR UNKNOWN, OR
RUSPFRCTED R UNSUSPECTED, INCLUDDNG, WITHOUT LIMITATION, ANY CLAIMS
ARISING UNDER ANY FEDERAL, STATE, LOCAL OR MUNICIPAL LAW, COMMON
LAW OR STATUTE, WHETHER ARISING IN CONTRALCT OR IX TORT, AND ANY
CLADMS ARISING UNDER ANY OTHER LAWS OR REGULATIONS OF ANY NATURE
WHATSOEVER, THAT SHAREHOLDERS EVER HAD, NOW HAS OR MAY HAVE, FOR
OR BY REASOW OF ANY CAUSE, MATTER OR THING WHATSOEVER, FROM THE
REGINNING OF THE WORLD TO THE DATE HEREOF; PROVIDED, HOWEVER, THAT
SUCH RELEASE SHALL NOT CONSTITUTE A RELEASE OR WAIVER OF CLAIME
MADE UNDER AND IN ACQCORDANCE WITH THIS AGREEMENT.

.10 CERTAIN DEFINITIONS,
Ax used herein:
deguivor” has the meaning set forth i introductory paragraph of this Agresment.

*Aegriror s Indenmificagion Limitwtion dmown” shall mean ten percent (10%) of the
Merger Consideration,

“deguiror Promissory Note” has the meaning set forth o Section L3{a)(iMA) of this
Agreemeant,

“deguiror’s Schedules™ has the mosning set forth in the infroductory parsgraph to
Section 3.3,
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“deguiror Stock” means comynon stock of Aoguiror.

“doguivor's Threshold Amount™ has the meuning set forth in Section 6.3{(x) of this
Agreement.

“derions” has the meaning set forth in Seotien 3. 200(EYCY of this Agreernant,
“ fedminisirator” has the meaning set forth in Section 7.8(a) of this Agreoment.

“4ifliate” of a Person means any other Person which, directly or indirectly, controls, is
controlied by, or Is under common vontrol with, such Person. The term “control” {including,
with corrslative meaning, the terms “controlled by™ and “under comymon contred with™), as used
with respect to any Person, means the possession, divectly or indirectly, of the power to direct or
cause the direction of the mansgement and policies of such Ferson, whether through the
ownership of voting securiiies, by eontrsct or otherwise,

~

“doreement has the meaning set fath in the ntroductory paragraphs of this Agreement.
8 & ¥ DRIEE 4

“dncillary Agreements” means the documents, nstruments and agreements o be
executed andfor delivered pursuant o this Agreement or sy Ancillary Agresment including,
without limitation, the Employmunt Agreements and the Shareholders’ Schedules,

“Applicable Low” or “dpplicable Lows” weans any and all laws, ordinences,
constitutions, regulations, stututes, tresties, voles, codes, licenses, certificates, framchises,
perniits, requivements andd Injunctions adopted, enacted, hoplemenmted, promulgated, Issued or
entered by or under the asthority of any Governmental Authority having jurisdiction over &
specified Person or any of such Porson’s propertics or gssels.

S drbitraiors” has the meaning set forth in Section 7.8{g) of this Agreernsnt,

“Benefit drrangements” has the meaning set forth I Section 32{kXiv} of this
Agresment.

“Blue Sky Looes” menans the laws of any state, the Diatrict of Columbia, or any terriiory or
other jurisdiction in the Uniled Mates governdng the offer andfor ssle of seowrities in such
jurisdiction,

“Business”™ 85 used in this Agreement weans the business of freight forwarding as carried
o by DBA nunediately prior o the Closing Date,

“Certificate of Merger” has the mesning st forth in Section 1.1{b} of this Agreement,
“Claint Notive™ has the meaning set forth in Section §.4{n) of this Agreemant,
“Claip * has the meaning set forth in Section &.1{a} of this Agreemsnt.

SClaing” has the meaning set forth in Section 2.1 of this Agreement.
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“Closing Cask Poaymem” has the mesning set forth in Section 1L3GXH of this
Agregment.

“Closing Date” has the meaning set forth jn Section 2.1 of this Agreament.

“"Code” vovans the Internal Bevenve Code of 1986, az amended, and any successor
statute, and the rules and regulations promulgated thereunder,

“Compeny Locagions” shall mean all existing locations from which DBA, or sy
Affiliates of DBA, are then engaged in business.

“Competing Business”™ has the meaning set forth in Scetion 3.2{u} of this Agresment,

“Conftdemiad Informotion” means and includes, with respect 0 8 Party, any and sl
{a) trade secreis concerning the business and affeirs of such Party, data, koow-how,
compositions, processes, desigus, sketches, phutographs, graphs, drawings, inventions and idess,
past, cureent, and planned research and development, customer lists, current and anticipated
customey requirements, price Nsts, market studies, business plans, computer software and
programs {including object code and source code), computer software and datahase technologies,
systens, structures amd  architecturss  {(and  related  processss, formulse, composition,
improvements, devices, kuow-how, inventions, discoveries, concepts, ideas, designs, methods
and information), and suy other information, however docurnented, that I3 a trade secrel within
the meaning of Applivable Law; and (b)) information concerning the business and affairs of such
Party, which includes historical financial stalements, financial projections and budgets, historical
and projected aales, capital spending budgets snd plans, the navses and backgrounds of key
personnel and personnel training technigues and materials, however documented, that has been
or may hereafier be provided or shown to a receiving Party by such Parly or by the diveciors,
officers, employees, agents, consultants, advisors, or other ropresentatives inchuding legal
counsel, accounfants and financial advisors of such Farty or is otherwise obained fromm review of
such Party’s doowrsenis or property or discussions with such Party or Hs reprosentatives,
frrexpective of the form of the communication, and sl nclides all notes, anslyses,
compilations, studics, swmymaries, and other material prepered by the receiving Party based, in
whole or in part, on any information included in the fursgoing,

“DBA” has the meaning set furth in the introductory paragraph of this Agreement.
“L3BA Common Stock” bas the meaning set forth in Section 1.2{a)() of this Agreement.

“L8A Shaveholder” and “DEA Shavsholders” has the meaning set forth i Section
1.3{s) of this Agreeent.

“DE4 Sharsholders Acemeus” has the meaning set forth in Section 136D of thix
Agreement,

“DBA Shareholders dgreemerd™ has the meaning st forth in Section L&) of this
Agreement.

“DB4 Sharey” means 100% of the issued and outstanding capiial stock of DRA.
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“DGCET has the meaning sef forth in Section 1.1(a} of this Agresment.

“Dispute” has the mesning set forth in Section 7.8(3) of this Agreement,

“Fzsenting Shares” has the meaning set forth in Section 1.5 of this Agreement.
“Eagen™ has the meaning st forth in the intreductory paragraph of this Agreement.
“EBCPT has the meaning sot forth in the introductory paragraph of this Agreement,
“Effective Time” has the moaning set forth in Section 1.1(b} of this Agreement.
“Election Dute ” means on or before the three mouth anniversary of the Closing Date.
“Employee Plans” has the meaning set forth in Section 3200 of this Agreement,
“Ernoambrancs” means and includes

{a}  with respect fo any personal property, any intangible proporty or any
property other than real property, any sccurity or other property interest or right, claim, Hen,
pledge, option, charge, security Interest, contingent or conditional sale, or other title claim or
retention sgreement or lease or wie sgreement in the aature thereof, imterest or other right or
claim of third parties, whether vohatanily wnourred or arising by opevation of law, and including
sy agreement {0 grant or subnait to any of the foregoing in the future; snd

(kY with respect to any real property (whether and incloding owned real extate
or leased real estate), any monigage, len, casement, intersst, vight of way, condemmation o
eminent domain proceeding, encroachment, any building, uss or other form of restriction,
encumbrance or nther claim (including adverse or prosoriptive} or right of third parties {including
Governments! Authorities), any lease or sublease, boundary dispute, and agreements with respect
to any resl property nehuding: purchase, sale, right of first refusal, option, consiruction, boilding
or propevty service, malntenance, property mansgemen, eonditions! or contingent sale, use or
acoupaney, franchise or soncession, whether veluntarily incurred ov adising by operation of law,
and including any sgreement to grant or submit to any of the forsgoing in the future

“ERISA™ maesns the Enployes Retirement Income Security Act of 1974, as amended,

“Exchange Aer” means the Securities Exchanges Act of 1934, as amended,

“Finanelal Stavements” has the meaning set forth in Section 3.2{0) of this Agresment.

“Founder Notes” has the meaning set forth in Sectivg 1.4(a) of this Agresment.

“Founding Shareholders” has the meaning set forth in Section 1.4{a} of this Agresment.

“GAAP” means gonerally accepted accounting principles set forth in the opiions and
propouncernents of the Accounting Principles Board and the American Institute of Certified

Public Accountants and statensents and pronouncements of the Finanelal Accounting Stendards
Board {or agenciss with similar functions of comparable steture and authority within the
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scoounting profession), or in such other staternends by such entity as may be In geoeral use by
significant segments of the U8, accounting profession, which are applicable to the facte and
circuraatances on the date of deternnation.

“Governmenial Authority” means any: (&) US. federal or stete government; or (b} U1K
fodural or state govermmental avthority (ncluding any governmental agency, branch, bosrd,
conunission, department, Instrumentslity, offive or other srtity, and any zourt or other tribunal}).

“Indernitee” has the meaning set forth in Section 6.4(a) of this Agreement.
“Idemaitor” has the meaning sot forth in Section 6.4{s) of this Agreement.

“Iyjunction” raeans any and all writs, rulings, awards, injunctions {whether lemporary,
preliminary or permanent), judpments, decrees or ovders (whether executive, judicial or
otherwise} adopted, enacted, hoplomented, promulgeted, issued or entered by or under the
authority of any Governmentsl Authority,

“Integration Prayment” has the meaning set forth in Section 1.3{a)(31) of this Agreement,

“Inteprarion Pavmenr Date” has the meaning set forth in Section 1.3{a}H) of this
Agreemeant.

“Key Employes ™ means sach of Bagen and Pollara.

“Key-Man Iwurance Policy” means any life insurance policy owned by the Company
rsaring the life of either James €. Eagen or Paul L. Pollam.

“Kunowledpe™ means (1) with respeet to DBA or the Principal Shareholders, that any voe
or move of the Principal Sharcholders and sach of the Key Hmployees have actual knowledge of
the relevant fagt, matter or circumsiance, prior to or a3 of the date of this Agreement and without
any oblgation of the Principal Shareholders to undertake an independent investigation of such
fact or circumstance, and (1) with respeot to Acquiror or the Merger Sub, the sctas! knowledge
of the gach executive offiver or Person of Avquiror,

S s

type, nefurs or desuription whether kuown or usknows, sbsolufe or contingent, acerued o
unaccrued, disputed or undisputed, lquidated or unligeidated, secnrsd or unsepured, joint or
several, due or o become due, vested ov unvested, sxecutory, determiped, determinable or
atherwise solely to the exitent such Hubilities and obligativas, I known, are or would be reguired
1o b accrved or noted on any financial statements prepared in accordance with GAAFR.

“Bateriad Adverse Effect” means, with rospeet to any Person, entity or group of entities,
smy event, changs or sffect that, individually or in the aggregate, has or is reasonably expeoted o
have o material adverse effect on the condition {(financial or otherwise), properfies, assels,
Liabilities, revenues, ncome, business, operstions or resolts of operations of such Person and its
subsidiaries, taken as a whole, or on the ability to conspmmats the Merger or any of the other
transactions contempliated by this Agreement, other than any event, changs, faet, clrvumstance or
condition csused by () any adverse change to the United States or global economy in general
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{provided that such change does not affert the business, vesults of operations or [inancial
condition of such Person in a disproportionate adverse mamner), (1) any adverse change in
general 1o the industries In which DBA operates {provided that such change does not affect the
business, results of nperations or fingucial condition of such Person ina f}mpmpsisr&mnai o adverss
manner), (i) any adverse change o financiel, banking or secwrities markets {Including any
disruption theveof and any decline in the price of any security or any market Index} (provided
that such change does not gffect the business, results of operations or financial condition of such
Person in g disproportionaie adverse manner), (v) the announcement of the Agreement andior
the srmoumcerent of any of the tramactions contemplated hereunder, the fulfillment of the
parties’ obligations hersunder or the consummation of the transactions mm@mpiamd by this
Agresment, o {v) any cutbweak or escalation of hostilities or act of terrorism tnvolving the
United States or any declaration of war by the United States.

“Material Conmracts™ has the meandng sef forth In Section 3.2(p) of this Agreement,
“Aderger” has the meaning set forth in Seotion 1.1s) of thiy Agreemant,
“Merger Consideration” has the meaning set forth in Section 1.2(s)(1) of this Agreement.
“Merger Sub™ has the meaning set forth in the intradustory @amgmph of this Agreersent.
“Minerity Shareholders ™ has the meaning set forth in Section L6(b}) of this Agreement.
“Multiemployer Plans™ has the meaning sot forth in Section 328001} of this Agreement.

“Names and Service Morks” hus the mesning sot forth m Section 3.2{(0) of this
Agreomant,

“NIBCE™ has the meaning set forth in Section 1.1{a) of this Agreement.

¥,

“Npn-compete Term™ has the meaning set forth in Section 7.3 of this Agresment.

“Ovdinary Cowrse of Business” means an sction taken by a Person if such action s
consistent with the past practices of such Peraon and is taken in the ordinary course of the normal
day-to~duy opevations of such Person,

“Parte” and "Porties” has the meaning set forth in the Introductory paragraph of this
Agresment.

“Peravited Encunthrances” means (3) Encumbrances for Taxes, assessments and other
governmental charges not yet due and payable as of the Closing Date; (1) zoning, building and
other land use laws imposed by a Governmentsl Authorily having juvisdiction, and all
Enmpobmnces of record {other then monstary Encumbrances), that, individuslly or i the
aggregate, do not materially interfore with the operation of the businses or the cooupanvy, use,
value or marketehility of ﬁ'l?: ageets subject therete; and (i) those Eocumbwances that are
specifically listed on ”)Cﬁt:du e 3300

L
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“Persox” meang any individual, corporagion {inchiding any non profit corporstion),
general, Huited or lmited Hability partnership, lmited Hability company, joint ventore, estate,
teust, association, srganization, or othor enfity or Governments! Authority,

“Pollora” has the meaning set forth in the introductory paragraph of this Agreement.

*“Prinvipal Customers” has the meandng set forth in Section 3.3(s) of thix Agresment.

“Principal Shareholders™ has the meaning set forih in the introductory pavagraph of this
Agreement.

a8

“Pro Rata Share”™ hay the meaning set forth in Section 1.3e} of this Agreement.

“Proveeding” means any suil, litigation, srbitvation, hearing, audit, investigation or other
action (whether civil, criminal, administrative or nvestigative} commaenced, brought, condueted,
or heard by or before, or ntherwise invelving, any Governmental Authonity or arbiteator,

“Reloved Person™ or “Related Porsons”™ means, with respect 9 a natural Person:

each Family Momber; and
any Affiliate of a Family Menmber,
With respect to auy other Persom:

any Affiliate of such Parson; and

sach Person that serves as 8 director, governor, officer, manager, generval partner,
sxoonter or frustee of auch Porson {or ity a simular capacity).

“Highy” means any and all outstanding subseriptions, warrants, options, voling
agreoments, voting trusts, proxies, or other arrengements or commutments obligating or which
may obligate a Person 1o dispose of or vole any securitios, mcluding, withog Hmitation, the

“Bade 144 Cermificate” means a written statement from the Acguirer gddressed o the
DBA Sharcholders confinming thet some or all of the Acquiror Stock can be publicly sold
pursuant to Rule 144h) of the Secorities Act,

SSECT means the haited States Securitiss and Exchange Commission.

“REC Reporfs™ has the meaning set forth in Section 3.3(2) of this Agreement,

“lecurities Aoy means the Securities Act of 1933, a5 amended.

“Selling Shareholders Agreement™ has the meaning sot forth in Section 2.2{a3(1) of this
Agreement,

(73
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“Sharcholders dgent” has the meaning set forth in the introduciory paragraphs to this
Agreement,

“Shareholders’ Indemmification Limitation Amowst™ 18 an amount squal to one million
sighi hundred thousand slollars (§1,800,000},

“Shareholders’ Schedides” has the meaning set forth in the introductory parsgiaph to
Section 3.4,

“Shaveholders’ Threshold Amowns™ has the meaning set forth in Section §.2(5) of this
Agreenicnt.

“Tpvercign Bonk Lichilin” has the meaning sef forth in Section 6.1(2) of this Agreersent.
“Special Meating” has the meaning set forth in Section 1.6(a) of this Agreement.
“Statipn Agreemers”™ has the meaning set forth in Section 3.2(t) of this Agreement.

“Stations” has the meaning set forth in Seotion 3.2(1) of this Agresment.

o~

“Surviving Corporgrfon’™ has the meaning set forth in Section 1.1{a} of this Agresment.

“Tangible Personal Property” has the meaning set forth in Section 3.2(0GH of g
Agresment.

“Tax” or “Taves” weans any and all net income, gross wome, Qross revenuw, gross
receipts, net receipts, sd valorem, franchise, profits, transter, sales, use, soeial security,
Medicare, employment, unemployment, disability, Hoense, withholding, payroll, privilegs,
pxeise, value added, severance, stamp, occupation, property, custams, duties, real estale andfor
other taxes, assessments, levies, fees or charges of any kind whatsoever tmposed by any
Governmental Authority, together with any intersst or penalty relaling therelo,

“Tax Berwra™ or “Tax Retwrns” means any retury, declaration, report, claim for refund or
mformation return or statement relating to Taxes, nchading, without limitation, sny schedule or
attachment thereto, any ameadment thereaf,

“Termination Dade” shall mean May 1, 2011
“Threatened” means that a claim, Procesding, dispuie, action, or other matter will be

deemed to have been “Threatenad” if any demand or statement hes been masde In writing, or any
notice has besn given in writing that would lead a reasonably pradent Pevson o conclude that
such a claim, Proceeding, dispule, action, or other matter will, with substantial certainty, be
asserted, vommenced, taken or otherwize pursued in the fudwre; provided. however that the
foregoing shall not inchude customer billing disputes in the Ordinary Course of Business.

{Remainder of page tentiondly left blank |
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N WITNERS WHEREOF, Acquirar, the Merger Sub, DBA, the DRA Shareholders and
the Sharcholders’ Agent have cansed this Agresment to be signed in thelr own capacity or by
their respective officers hereunto duly authorized, as applicable, all as of the date first writlen
above,

RADIANT LOGISTICS, INC,
a Delaware corporation

=g 3 2
By: E{Exf{tw e E"M
Name:  Boshe B A
Title: &R

DEA ACQUISITION CORP,,
a Delaware corporation

By \:\%ﬁwﬁw \A, . ﬁﬁ%

Name: B0 W £
Tithe: TG

DBRA BISTRIBUTION SERVHCES, INC,
8 New Seﬁgfy rgrporation
/ p o,

oo g
By \ ~ i {/‘mﬁw
gﬁ*{g {hiel Executive Officer
?(?‘

t

?RE@QW}XL SHAREHOLDERS:
“.‘-"" .;P"‘

/&mt}s C. Eagmvam,&f

&

5 3y ¥ . 3
Panl L. Pollam

[Signature Page to Agreement aond Plan of Merger]
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ERCP L LLC
a Pelaware Hmited Habilily company

By: EBCP MM |, LLC
fix: Managing Momber

Rz S . J_wx . N
S}"f \:i\ s .,-}L . ;\. &3 w.‘ ...,m-l(‘
Name: Henry H. Berling

Title Authorized Person

SHAREROQLDERS AGENMT:

FRCP L IO

2 Delaware Hmtted Habillty compary
By, EBCP MM L LLC

Iis: Managing Member

¢
By: | e 8, %!‘},a«.}\&m \
Mame: Henry 3. Berling
Tiler Authorized Person

{Stzvuatre Page to Agreement crd Plom of Merger]
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SCHEDULE 3.2(0)

Intellectual Property; Intangible Property

.* 46068.000005 EMF_US 34616916vi0 S)/_
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