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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement"), dated as of October 12,
2004, is by and among XTV Sclufions, Inc,, Castle Inspeetion Service, Inc., The Rapid Survey
Group, Inc., and Casile Data Services, Tuc., all Utah corporations { “Selless”), feffrey R, Smith and
M, Craig Locante (“Shareliolders”), and Overland Solutions, nc,, a Delaware corporation, (the

"Boyar"),
WITNESSETH:

WHEREAS, The Selleis ate engaged in the ITV Business (as defined in Section 1.11
below), and Shareholders are the sole sharefiolders and owners of Sellers; and

WHEREAS, subject to the texms and conditions of thie Agreement, Buyer deshies to

purchase from Sellers, and Sellers desite (o seil to Buyer, substautially all of those assets, rights and
contraces of S&HBL_-‘B (other than caslt) nsed in and rolating to the conduct of the ITV Business; -

NOW, THEREEORE, in consideratlon of the mutual covenants contained heveln and
other good and valuable conslderation, the receipt and suffickncy of which are herehy
acknowledged, the pariies hereto agree as follows:

ARTICLEY,  DEFINITIONS
A uied i this Agreemont, the following terms have the meauings set forth helow:

LI *Close” or “Closing” means the consummation of the transactions contemplated
hereby. :

1.2 “Closing Date” has the meaning set forth in Section 5,1 of this Agreement.

1.3 “Contracts” means any and all writien contiacts, agresments, purchase orders
and involees for work in process or backlog, leases, Heenses and any and all other nnderstandings
and arrangements, express or implied, oral or writien, whether or not enforceable, relating to the
Purchased Assets, as deflned hesein, the conduct of the ITV Business or any liability or
obligation of the Sellers, contingent or otherwise, as well as any agreement between Sellers and
any officer, direcior or employee and any ofher person or entlly relating to, or otherwise
restiicting or limifing the ITV Business Including, but not Jmited to, those Confracts listed on
Schedule 1.4 hereto,

14 “Dlspute” has the meaning sef forth in Section 11.7 of the Apreement.

1.5  “Efecilve Dnte” means the date thet this Agreement is executed by Buyer and
Sellers,

1.6 "Employee Beneflt Plan” or *Plan” hay the meaning set forth in Section 6.10 of
the Agresment. |
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17  “Encumbrauce® means any €tle defect, mortgage, assignment, pledge,
hypothecation, securlty infarest, title or retention agreement, levy, execution, safzure, attachment,
garnishment, deemed irust, lien, easement, option, right or claim of others, or chatge or
shcombrance of any kind whatsosver. '

1.8  “ERISA” means Ihe Employee Retirement Income Security Act of 1974, as
amendad.

19 ‘“Lxcluded Assets” means those assets of Sellexs specifically Iisted on Schedule
1.10 attached heveto.

1.10  *“Intangible Property” has the meanlng set forth in Section 6.7 below,

LI1 “ITV Businesy” means the performance of wesidential insurance surveys and
appraisals by the Sellers primavily for insucance ‘compandes, and a database of residentral
replacement cost values owned by the Sellers and currontly provided fo insurance companics,

1,12  “Gross Revenues” means gross revenues derived from the ITV Business by all
Sellets or, after Closing, by the division or subsidiary of Buyer acquiving the Parchased Assets
and continuning the active conduct of the ITV Business, excluding any reveawne derived from
costomers that were previously eustomers of Buyer,

1,13 "Permifs nnd Ticenses’ means all povernment permits, ficenses, authorlzatlons,
centificates, approvals and other rights of every kind and character selating to the operation and
conduct of the ITV Business or the Purchased Asseals,

(.14 *“Permitted Encumbrances” means any encunibrances previously disclosed by
Sellers and accepted as a permitted encimmnbrance by Buyer and listed Schedule 1.14.

1.15 “Purchase Frice” has the meaning set forth In Section 4.1 below.

116  *“Purchased Assefs™ means all of Sellers® 1ight, title and interest in‘and to all of
ths agsets, propertiss, and rights of Sellers existing at Closing of every type and description, real,
petsonal and mixed, tangible and intanglble, wherever located as described on the attached
Schedule 1.16, but will specifically exclude the Bxcluded Assets set forth in Schadule 1,10

1,17 “Tax® or *Taxes” means any federal, atate, local or foreign Income, gross receipt,
Heense, pavroll, employment, excise, stamp, oceupation, envivonmentel (including any tax under
Code Sectlon 59A), fianchise, profits, withholding, social security (o1 similar), unemployment,
real property, personal property, sates, use, transfer, registration, value added, estirated, or other
tax of any Kind whatsoever, including any interast, penalty, or addition thersto, whether disputed

Of not,

1,18 “Transactiuh Documents” has the meaning set forth in Article 11 of this
Agreement,
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ARTICLE 2.  PURCHASE ANDSALE

Subject to and upon the terms and conditions heieof, and In reflance upon the
representations, warrantles and covenants contained hereln, Sellers will validly sell, transfer,
canvey, asstgn and deliver to Buyar, and Buyer will puichase and acquire from Sellers, all of
Sellers, rlght, ttle and interest in and to the Purchased Assats at Closing, fiee and clear of all
Encumbrances, except for the Permiited Encumbrances, in exchange for payinent of the Purchase
Prico by Buyer,

ARTICLE 3, ASSUMPTIDN OF LIABILITIES

Buyer will nat assutme or have responsibility with respect to any liebllitles or obligations
of Sellers, except as expressly provided for wndex this Agreement. Sellers wiil be responelble for
and will pay all abligations and labilities arising from Selfers’ use, ownership and operation of
the Puichased Assets and/or the ITY Business prior to Closing, and Buayer is not assuming any of
such obligations and labilities pursnant to this Agresment or otherwise,

ARTICLE4, PURCHASE PRICE

4.1, Purchase Price, Subject to the terms and conditions of this Agreement, in reliance
on the representgtions, warranties and covenants of the Sellers and the Sharcholders confained
herein, and in consideration of the sale, transfer, conveyance, and delivery of the Purchased
Assets, Buyer will pay to Sellers on the date of the Closing an amount equal to a multipls of five
{5) times the Hamings Before Interest, Taxes, Depreciation and Amortization (“EBITDA”) for
the period of Seplerber 1, 2003 through August 31, 2004, ag set forth In Sellers” audited
financia} statements fox that period, less an amount ofmma “Inittal Potchase Price™).
The patties hereto acknowledge and agree that immedlately after Closing, Buyer, ot that division
or subsidiary of Buyer which will acquire the Porchosed Assets and continue the active conduct
of the IT'V Business has separately agreed to and shall pay to former employees of Sellers, as
deséribed in Section 8.2, a total Bonus Pool of m to be allocated in the manner described
in Section 8,2 (the "Bonus Pool”).

4,2  Purchase Price Adjustiient. Buyar will alsa pay to Selles no later than the eadier
of Maich 31, 2005 oi within thicty (30) days of completing audited finaucials of Sellers For 2004,
an amount equal to the total of a multiple of five (5) times the difference hetween calendar year
2004 EBITDA for Sellers as finally determined by the audit { as adjusted pursuant to Section 4.5
balow) , less an amount of plus the Castle Data Scrvices Adjustment as desctibed
below (the “Post Closing Adjusted Putchase Price™), less the Inltial Purchase Price as determined
pusuant to Section 4.1, For purposes of this parageaph, and in consideration of the parties’
acknowledgement regarding the amount of money expended by the Sellers in developing a
databasa of residential replacement cost values, the Post Closlng Adjusted Purchase Price shall
include an upward adjustmeont for the 2004 net loss incurted by Rapid Data Services, Inc.up toa
maximum amount of $179,000 (“ihe Castle Data Services Adjustment”),

i
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4.3(8). Additional Cousideration for Purchased Assets Svbject to the terms and

conditions of this Agreement, fn the svent Gross Revenues of the ¥T'V Business as conducted by
Buyer or the division or subsidiary of Buyer acquiting the Putchiised Assets and underfaking the
continuailon of the active conduct of the IT'V Business for calendar year 2005 have increased at
[east 15% over the Gioss Revenues of Sellers for calendar year (2004), Buyer will pay fo Seliers
as an additional amonnt of the total Purchase Prlee for the Purchased Assets, an amount of
T L I i thin: sixty (60) days of closing the boaks for 2005.

{0)., Additional Conslderation for Purchased Assefs, Subject to the terms and

conditions of this Agresment, In the event Gross Revenues of the ITV Business 19 conducted by
Buyer or the division or subsidlaty of Buyer acquiring the Parchased Assets and underfaking the
continuation of the active condact of the ITV Business for calendar year 2006 have increased at
least 15% over the Gross Revenues of the ITV Business for calendar year 2005 as described in
Subsection (a) above, Buyer will pay to Sellers as an additional amount of the fotal Purchase
Prlce for the Porchased Assets, a second amonnt of \REEPENETITIRRTEED A Y RPERN
within sixty (60) days of closing the books for 2008,

The total Addition
equal a total amount o

al Consideration to be pald to Sellexs pursuant fo this Section 4.3 ¢ould

44, Ungequired Assets and Agsemed Congideration. As of Cloging, Sellors shall
retaln all cash on the books, records -and financial statements of Sellers, which shall not

constituta a part of the Purchased Assets, As of Closing, Buyers will assume accounts payable
obligations, excluding accrued commmissions, es docuniented on the books, records aud financlal
statemeants of Sellets. As of Closing, Buyers will also acquire all aceounts receivable of Sellers as
documented on the books, records and financial statements of Sellers which shall be included as
pmt of the Purchased Assets. Between the date of exeention of this Agreement and the Closlng
Date Selles agree to operate the business in the ordinary course and to take no extraordinary
actions which would accelerate the notmal coutse of mlkggﬁ;gg .gifccounts receivable,

4,5  Allocation of Purchase Price, Astached as Schedule 4,5 is an alfocation scheduls
(the “Allocation Schedule”) pursuant to which the Purchase Price will be allocated to the
Putchased Assets. The Allocation Schedule will be adjusted In the event of any post-closing
adjustments theteto will be muteally agreed upon by the parties, Sellets and Buyer will file and
couse to be filed Titernal Revenve Service Form 8594 and all necessaty tax veburne, and will
execnie such other dosoments as smay be requived by any taxing authority, in & manter consistent

with the Allocation Schedule.

4.6, Integration Bapense Deduction. Buyer agrees that expenses incuwred by Sellers
dyging 2004, approved in advance and at the request of the Chief Brecutive Officer of Buyet, in

oxder to facifitate the integration of the ITV Business of Sellers info Buyer’s business shall be
added back to the calendar year 2004 EBITDA for pusposes of determining the Post Closing
Adjusted Poichase Prce pursvant to Sectton 4.2, This includes, but is not limited to, travel
exxpenses, exira paytols teed, Casile employes time and materials related to the integration of the

huginesses.
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ARTICLE S,  CLOSING

51  Closing and Form of Payment. The Closing of the purchase and sale of the
Purchased Assets will take place at 10:00 A M. (central iime) on December 31, 2004, or as soon

A9 theveafier as practicable, On the date of the Closing (ihe “Closing Date™), Sellets will
executs and deliver to Buyer all inatraments necessary to transfer to Buyer the Purchased Assets
as reasonably requested by Buyer and its counsel, and will deliver to Buyer the documents and
payment descrlbed in Article 11. Buger will pay to Sellers the Purchase Prico as desciibed in
Section 4.1 by check or wire transfer.

ARTICLE &, REPRESENTATIONS AND WARRANTIES
OF SELLERS AND SHAREHOLDERS

Subject to the disclosue schedules waferencing the appropriate Section in this Article ¢
tefleating cortain exceptions, Sellers and Shareholders hereby, jointly and seveally, represent,

warrant and covenant to Buyer as fofiows:

6.1  Orpanization. Selleis sre Subchepier § corpotations duly organized, validly
existing and In good standing under the laws of the State of Utah, and are duly qualified to
transact business as Subchapter 8 corporations and are In good standing under the laws of those
other states and juriedictions whete ownership or leasing of property or the conduct of the ITY
Businass requires them to be so qualifled.

6.2  Authority.

621 Authorlty Genesully, Sellers have full corporate power and authority to
gxecute and deliver this Agresment and to pecform their obligations heseunder, and to
carry ot the transactions contemplated by this Apreement, Sellers have full corporate
power and authorlty to own and Jease properties and to carry on the TTV Business as it is
presently being conducted. This Agreement canstitutes the valid and binding obHgations
of Sellers and Shareliolders, enforceable against Sellers and Sharcholders in accerdance
with ifs teime, except as the enforceabillty thereof may be lmited by bankruptey,
insolvency, reorganization, moratoriwm or ather similar laws relating to the enforcement
of creditors' rights generally and by general principles of equily. Without limiting the
generality of the foregoing, tw Board of Diiectors and sharcholdets for alk the Sellers
have duly authorized the execution, delivery and performance of this Agregment.

6.22 No Violation, Sellers are nat subject to or obligated under any adicle of
incorporation, bylaw, law, or regulation of any governmental authority, or any agresmient
or instrument, or any Heense, franchise or permit, ot subject fo any order, wiit, judgment,
fnjunction or dectee, which would be bredched ot violated, or which would requite notice
of consent or approval of Sellers' execution, delivery and performance of this Agreement.
Neither the execotion and dellvery of this Agreement nor the consummation of the
fransactions contermplated hereby will violate, confliet with, or result in a breach of any
provisions of, or constitnte a defanlt or an event which, with the giving of nofice or lapse
of time, or both, would constitute a default under or result in the termination of or

3
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aceelerae the performance tequired by of resvit In a right of terminatlon or acceleration
under or result In the creniion of any Encumbrance upon any of the propextles ot assets of
Sellers under any of the terms, conditions or provisions of Sellers adicles of
incorporatlon, bylaws or any note, bond, martgage, indenture, deed of truat, licenise, lease,
agreement or other insltrument or obligation to which Sellers are 4 party or to which
Sellers may bo subject, except where such violation, confllot, breach or defauit would not
have a material adverse effect on any Sellers’ ability to petform lts obligations under this

Agresment.

6.3 No Undisclosed Liabilities, Claims, Btc. Bxcept for liabilitiey disclosed on
Schedule 6.3, Sellers have no liabifities, obligations or claims ({absoluto, acomed, fixed or

contingent, matwred or unmatured, or otherwise), relafing to the TTV Business or the Porchased
Assets including Tisbilities, obligations or claims which may become known or arise after the
Closing and which 1esuit from actions or occurrences of Sellers priot to Closing, '

64  Ceitaln Pavments. On or before Closing, Sellers have patd, caused to have paid,
or have propetly acerued an the books and accounting records of Selless, all bonuses of any kind
(ineluding without Limitation incentive bonwses or produciion bonnses), and accounts payabie
that became due and payable prior to Closing or for calendar year 2004.

6.5 Tifle to Purchased Assets, Sellers are the sole Iawful owner of, and have good
and markeiable title to, ell of the Putchased Assefs, freo and clear of all Encambrances, except
foir Permitted Bncumbrances. There Is no significant assel (other than cash on hand) used or
required by Seflers in the conduct of the ITV Business which is not included in the Purchased
Assets. The Purchased Assets ave {n good repabr and aperating condition, ordinary wearand tear
excepted.

6.6  Permits and Licenses, The Permits and Licenses used in the opetation of Sellers”
ITV Business ae adequate for the operation of the ITV Busitess, ate valid and in full force and
effect and will be validly ttansferced to Buyer at Closing. Sellers and their employees, agents and
contractors own, hold o possess all Permits and Licenses or eettifications which are necessary (o
entlils Sellers to own, Jease, opotate and use the Purchased Assets and to cary on and conduct
the IT'V Business as curiently conducted, The execution of this Agreement and the
consummtion of the transactions contemplated hereby will not cavse the ocourrence of any
breach, default or forfeiture of rights under any of the Petmlts #nd Licenses.

6.7 Intangible Property, Except as set forth on Schedule 6.7, Sellers do not own or
e 11 connection with the Buginoss (a) any pafents, trademarks (reglstered or unregistered), trade
names, assumed niames and copyrights, nor has it on file any applicafions therefore; (b) any
licenses, permissions and other agreements reluting to intellectual property used In the Business;
or (¢) any agreemenis relating to technology, know-how or processes used in of necessary for the
conduct to the Bustness, Bxcept as sef forth on Schedule 6.7, Sellers have the gole and exclugive
tight, fiee from any Bncumbiances, to use such patents, trademarks, trade naries, assumad
names, technology, computer software applications and programs, websites, copyrights (other
than copyrights licensed under non-exclusive software licenses held by Sellers), know-how and
processes and alf trade secrets, and Selfers have afl ficenses, permissions and othor sgrecments
relating to Intellectual property, required for or incident to the conduct of the ITV Business 48

6
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cuttently conducted including tights to the use of all variations of the trade names “ITV
Solutions, Ine,, Casile Inspection Service, Inc,, The Rapid Survey Group, Ine,, Castle Data
Services, Inc.” (collectively, the *utanglble Propexly"), and the consummation of the:
transactions contemplated by this Agreement will not alter or impalr any such rights. No
yoyaltles or fees arc payable by Sellers to any third party by eason of the use of any of the
intellectval property to which Buyer will succeed hereunder, No additional intellectual propety
is needed fo permit Sellexs to conduct its Business as now operated, and no other infellectual
product or Intellectunl propesty tights of any kind are required by Sellers in connection with the
operation of its Buslness. Bxcept as set forth on Schedule 6.7, no elalms have been asserted by
any persari with respect to the ownership, validity, enforceability or wse of the Intangibie
Propeity and, to the knewledge of Sellers and Shaveholders, there fs no valid basis for any such
claim, and the use of such Intangible Property by Sellers does not infringe on or dilute the rights
of any person; no other peison Is Infiinging the rights of Sellers with respect to such Intangible

Propeuty.

6.3  Confracts. A complete and correct list of all of the Coniracis, tue and coriect
coples of whtich have been delivered to Buyer, is contained on Schedulo 1.4 heroto, Sellers aie
not in default or alleged to be in default wnder any Contract nor are they aware of any default by
anty other party, and there exists no event, condition ox vccurrenice whlch, after notica or lapse of
time, or both, would constifute a defanlt under any Contract, All of the Contracts are in full force
and effect and constitute legal, valid and binding obligations of the partiss thereta in accordance
with thejr terms, and are capable of assignment to Buyer pursuant to this Agreement, Scllers
have performed all of thelt obllgations required to be performed as of the Closing undet each
Contract in accordance with its ferms

6.9  Litigation, Pxcept as disclosed in Schedule 6.9 hereto, Scilers are not o patty to
ay pending or, to the knowledge of 8ellers or Shawholders, threatened claim, action, suit,
Investigation or proceeding, nor ae Sellers subject fo any oxder, judgment or dectee which could
rensonably be expected to have an adverse effect on the Purchased Assets ox the ITV Business, or

which could affect the proposed transaction herevnder.

6.10 BmploymentMaliers.

6,101  Payroll, Schedule 6.10.1 sets forth the tatal annual gross payioll of all
employees and/or independent contractors of Sellers together with the amount of bonmses,
confifbntions and other compensatlon of any nature to be pald to any such pessons
pursuant fo agreement, custom or present undersianding. No employee and/or
independent confractors of Sellers lsted on Schedule 6.10.1 hes indlcated in any way to,
or nofified, Sellexs that such employee has or is contemplating terminating such
employee’s employment relationship with Sellors.,

6.102  Bmployes Plans Gengrally, Fxcept as sot forth in Schedule 6,10.2(s)
hereto, Sellers do not maintain, do not make any contributions 10, nor have been obligaied
by law of agreement to establish, maintain, sponsor, or make any contributions to: (i) any
employee pension benefit plan as described in Section 32} of the Bmployee Retirement
Income Secority Act of 1974, as amended, and regulations thereunder (“ERISA™Y; (ii) any
employee welfare benefit plan as deseribed In Section 3(1) of BRISA, including, witiiout

7 .
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limltation, any agrangement providiag for the payment of health benefits to former
employees or their beneficlarles; (Hi) any formal or informal severance plan or

arrangement, including, without lmitation, any airangement providing for payments to be
mede fo any person coatingent upon & change of ownership or effective control of Sellers
or ownership of a subgtantial portion of the assets of Sellers; or (lv) any other deferred
compensation, bonus, stock option, stock purchase, Insurance, or other employee benofit
plen, agreement, fund, or arrangement, whether or not set forth in writing, providing
benefits of economic valve to any employee, formier employee, cuirent or former
contractor, or present of former beneficiary, dependent, or assignee other than regular
salary, wages, or commisslons paid substantially concuicenily with the performance of the
servlces for which paid (ndividually or together sefetred ta as “Employee Benefit Plan”
or simply “Plan” or “Plans”), To the knowledge of Sellers and Shaveholdeis no such Plan
s subject to Title IV of ERISA, Prior to Closing, Sellers will have delivered to Bugar a
copy of ach instrumient constitufing each Flan or a pait of each Plan, as well as the
Summary Plan Description or other wiitten communication(s) desctlbing each Plen,
Schedule 6.10.2(6) sets forth:  ([) those employees of Sellers that have devoted
svibstanttally all of their working tme and attention to the TTV Business during the six (6)
month period prior to the Closiig and that Buyer has Jndicated it will retaln following the
Closing; and (i) those employees of Sellers, If any, that will not be retained by Buyer
following the Closing '

6.103  Each of the Plans have been administered in accordance with their
terms and with all appficable provisions of BRESA, the Internal Revenue Code of 1986, aa
amended (the "Code”) and other applieable federal and stafe lawe and all repoxting and
disclosure requirements under BRISA and the Code have been met a8 of the Closing, ot
if not, such non-compliance will not result in liability to Buyer, Sellers or any employees
of Sellers.

6.104  Compfiance with COBRA, With respect to any Plan that is a group
health plan within the meaning of the Consolideted Omuibus Budget Reconciliatlon Act

of 1985, as amended, and regulations there under (“COBRAY), Sellors have not taken, o
failed to take, any #ctlon, and, to the best of Sellers” knowledge, no action or event ot
onission has oceurred, that could cause Sellers to incur any material lisbility under
applicable law on account of a fallwe fo comply with the continuation coverage
requirements of COBRA ar any applicable state Jaw. To the oxtent tequited under
applicable COBRA zegulations, Buyer shall offer COBRA continuation rights under
Buyer's group health plan to any employee of Sellers eligible for such continuation
coverage as of the Closing,

6.10.5 Contributions and Bunding, Sellers have made and will make on a
timely basis all contributions ur payments required, if any, I respect of each Plan prior to

the Closing,

6.10.6  Notwithstanding any provision hersof to the contrary, emeept for
continuing COBRA covetage as descrihed in Sectlon 6.10.4 Buyer is not assuming any
responsibility for, or llability or obligation under ox relating to, any Flan. Sellers agres to
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indemnify and hold Buyer harmless from any claim or Hability (including attorneys” fees)
in any way connected with any Plan.

6.11 Brokers sud Finders, Neither Sellers nor Shawcholdors have employed, diccetly on
indirectly, any broker or findet ot ineurred any liability for any fingncial advisory fees, brokerage
fees, commissions or finders’ fees, and no broker or finder has acted dlrectly or indirectly oft
behalf of Sellers or Shareholders in conneetion with this Agreement or the transactions

contemplated heteby.

6,12 Consenis and Approvals, Except for necessary cosporate action and consents with
tespect to the assignment to Buyer of ceifain of the Confiacls on Schedule 1.4, no order,
pertission, consent, approval, Heense, authorization, registration or validation of, or filing with,
or exemption by any governmental body, authority or agency, or any othex person Is required to
autlorize, or 1s requiced in connection with ihe execution, delivery or performance by Sellers of
this Apreement, or any other agreeinent or instrament to be exectited or delivered by Sellers

herewith,

6.13 nee with Laws, Sellers fmve at all times conducted the TTV Business iu
compliance with all applcsble laws, ardinances, statutes, tules and regulations of forelgn,
federal, state and local governmental authorities, Selless hold, and ate in compliance with, &li
Permits and Licenses and anthorizations necessary for the conduct of Sellers’ ITV Business
pursuant to applicable faws, ordinances, statutes, rules and regutations of any governmental by,
agency or commisston to which Selless and/or the Purchased Assets taay be subject, and such
licenses, parmils and authonizations which are transfexable fto Buyer, and are so {ransferred, will
be in full forcs and effect at Closlng. Sellers have not recelved any notice of any alleged
vlolation of any such statute, order, rule, regulation o requitement in connection with the
Busineass or the Purchased Assets.,

6,14 Taxes, Tax Reports, Tax Returns and Payments, Sellers have at all thmes since
their inveption been Taxed es § Corporniions vnder the Code. Selless have duly and timely filed

all Tax Returns for Taxes cequired to bo filed by Sellers or for which they may be hold
responsible tnder applicable laws, and have paid all Taxes, If any, due and payable by ot with
respect to which 2 taxing or collection ewthority has issued 2 proposed or final assessment or
made any shmilar claim, All Taxes not yst due have been fully accrued on the financial
statements and in the books and records of Sellers and adequate resorves established therefore;
the chatges, accnals and reserves which have been provided for in the financial statements of
Selless ity reapect of all Taxes ate adequate, and thete axe fo unpaid assessments for additional
Taxes for any fiscal petiod, not is there any basis therefore not provided therefore in the financiat
staternents, ‘There are no Bncuibiances on any of the Purchased Assets that avose in cornection
with any failure (or alleged feilue) to pay any Taxes, and, Sellers have witiheld and paid all
Taxes required to have been withheld and paid in connection with amounts paid or owing lo any
einployes employed by Sellers, leased smployee, independent contractor, creditor, or other fhird
party. These is 1o dispute of claim concerning any Taxes of Sellets eitber (D) clatmed or mised by
any govemmenial anthosity in wiiting or () as to which aay of the Jireclors, officers,
siockholders, or tepresentatives of Sellers have knowledge. No Tax Retums of Sellers ate
currently winder audit or examination by any govexnmentol authority. Sellers have not waived any
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statute of limitations in respect of Tuxes of Sellers or apreed to any exiension of thne with
respect to an assessment or deficiency for Taxes of Sellers.

615 Accoracy and Survivat of Representations and Wearranties. The representations

and warrantles made by Sellers and Sharsholders do not contain any wnfme staternent of a
material fact or omit to state any material fact necessaty to make (hie staternents hereln of therein,
in light of the circumstances in which they are made, not misleading. The repiesentations and
watranties made by Sellers and the Sharsholdets will siwvive the Closing for the periods set forth
" in Section 124 hereof, and will be deemed ineorporated, whether explicitly stated therein or not,
into all documents, agreements and instruments delivered by Sellers or Sharcholders to Buyer at

Cloring.

ARTICLE 7. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyet represents, warranfs and covenarits to Sellers and Shareholders as follows:

7.,  Organlzation. Buyer is n corporation duly organized, validly existing and In good
standlag under the faws of the State of Delaware and is in good standing under the laws of those
other states and jusisdivtions where ownership or leasing of peapeity or the conduct of its
business requites them to be so gualified.

72, Authority. Buyer has full power and authorily to executs and defiver this
Agreement and to perform Buyer's obligations hereunder and to consummate the fransactions
conternplated herehy, The sxecution ani delivery of this Agreement and the consummation of
the transactions hereby have been duly and validly authorized by all necessary action ou {he paxt
of Buyer, Thls Apresment constitutes the valld and binding obligation of Buyer, enforcesbls
‘againgt Buyer in accordance with its terms, except as the enforceability thereof may be limited by
bankruptcy, insolvency, reorganization, moraforlum or ofhet similar lews relating to the
enforéernent of creditors' sights generatly and by generat principles of equity. Without fimiting
the pencrality of the foregoing, the Board of Divectors of Buyer have duly authorized the
axecution, delivery and performance of this Agreement.

73.  Accuracy and Survival of Representations and Warranties. The representations
and wereanties made by Buyer do not contaln any unirue statement of a material fact or omit fo

state amy material fact necessery to make the statements herein or therein, in Light of the
circursstances in which they are wade, aot misleading. The representattons and warcanties made
by Buyer will survive the Closing for the petiods set forth in Section 124 hereaf, abd will be
deemed incorporated, whether explicitly stated thesein ox net, into ali doouments, apresments and
instruments deftvered by Buyer to Sellers and or Shaveholdets at Closing.

ARTICLES. COVENANTS

8.1. Prorations on Closing. The following expenses relating to the Porchased Assets
will he paid a5 follows;
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.11 Personal property taxes and assessments which have been pald with
respect to the Purchased Assets for any perfod of time subsequent to the Closing will be
paid by Buyer to Sellers at Closing. If the current tax bills are unavailable at the Closing,
the actual tax payments will be used for proration purposes and taxes will be re-prorated
between Buyer and Sellors when the cuttent year’s (ax liability is finally detexmined.

8.1.2 Selers will be responsible for any and all costs assoctated with the current
and former employees, contractois or leased employees, of the TV Business up to and
including the Closing including, but not limited to, payment of health insurance benefits,
worker's compensatlon promiums, paywoll taxes, severance pay and similatly related
items. From and after the Closing, Buyer will be respongible for any and alf such costs
associated with those employess that Huyer chooses to hire in the ITV Business
Including, but not limited to, peyment of health insurance beneflts, worker’s
componsation prentums, payroll taxes, severance pay and similaly related itoms. Except
with respect to payment of accmed vecation or sick leave, from and after the Closing, to
those employees that Buyer chooses to hire in the ITV Business, Buyer will mot be
responsitile for any costs associsted with employees, conttactors or leased smpluyess,
their payrofl or benefits, prior to and including the Closing, :

R.2  Buyer agrees at Closing to pay an aggregate amount of_ (ke “Bonus
Pool®) as u signing bonus to those lndividuals identified on Schedule 8.2(a) wha execute the
Retention Agreament on Schedule 8.2(b) in amounts and at such times as shown on Schedyla
8.2(2). In the event any individual identified on Schedule 82(») is not employed for any reason
dt or after Clasing by Bayer of that division or subsidiary of Buyer which will acquirg the
Purchased Assets and continue the active conduct of the ITV Busluess, then sald individusl is no
longer eligible to recelve funds from Buyer, and Buyer shall retum forfeited fands that would
have been distributed to safd Inelipible individual back to the Bonus Pool, Any funds remaining
in the Bonug Pool, above and beyond the requirements to pay individuals as documented on
Schedule 8.2(a), whether before or after the dates payments are due as speeifled in Schedulo
8.2(a), may be distrlbuted to employees of Buyer or that division or subsidiary of Buyer which
will acquirs the Purchased Assets and continve the active conduct of the ITV Business in
amounts atd at thmes as determined by Jeffiey R. Smith, who will be appointed as Chief
Bxecufive of the division ot subsidiary of Buyer which will acquire the Purchased Assets and
contlnve the active conduet of the YTV Busivess, and Senlor Vico President of Overland
Solutions. Mr. Smith shall notify Buyer in writing prlor to makin jstiibutions feom the
Bonus Pool, which shall in no event exceed an apgregate amount om

83  Sellers, Employess, Bxcept for the employment of Messrs, Smith and Locante,
Buyer will have no cbligation o hire or retain any employees of Sellers and will not assuime or
become responsible for payment of any salaty, compensation, benefits, accrned vacation or sick
leave, severance pay, insurance, tax or other obllgations with respect to employees not hired or

ratained by Buyer,

84  Purther Assurances. From time [o fitme, Buyer, Sellers and Sharcholders will
execnte end deliver, o cause (0 be excouted and delivered, all such consents, assurances,
docunerts and instruments and will teke, or cause to be taken, all such further or ather actions as
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the parties may reasonably deem necessary or deslrable to carry out the purpase and Intent of this
Agreement rnd 10 consummste the fiansactions contemplated hereby.

85  Name Change. Upon Closing, Sellers and Sharehoiders witi take such actions as
ate necessary to permit Buyer to assume and use the name(s) “ITV Selutions, Inc., Caste
Tnspection Service, Inc., The Rapld Swvoy Group, Inc., and Castle Data Services, Ino.” in operating
its business as en ongoing concera.

B6  Opergtion of ITY Business Dming Additional Consideration Yeats. During the
calendar years 2005 and 2006 (the “Additional Cansideration Years”) Buyer ot hehalf of iieelf
. and that divislon or substdlary of Buyer which will acqnire the Purchased Assets and continue
the actlve conduct of the TTV Business covenants that It will not reduce ot divert ITY Busloess
generated revenue from the ITV Business, end that the JTV Business will receive full credit for
all revenue it generatse cousistent with the opetation and revemwe recognition practices
(excluding cash v. accrual method of accounting) of Sellers In conducting such buslness prior to
Closing with the Intention that the goodwii{ and ongoing TTV Bustress shell be unimpaived and
operated to maximize revenves duing the Additional Congideration Years. .

87  Sales and Teansfer Taxes. Al sales and transfer taxes, if any, incurred in
connection with the transfer of the Purchased Assets contemplated herehy will be botne by

Salleys.

83  Confidontiality. At aTl times feom and after the dale of this Agreement, the parties
hereto will malntaln In strict confidence all of the terms and conditlons of this Agteement, and
the documents, matetials and other apreaments telating to the transactions contemplated hetoby,
and will disclose onfy such confidential information to their attoreys, accountants and advisors
on & need-to-know basis for purposes of the teansactions contemplated by fhis Agreerient, Upon
the breach of any of the provislons of this Section 8.6, the non-breaching party, in addition to
other rights snd remedies, mey apply to any couit of law or equlty for specific performance
andfor Injunctive relief, withont the requirerient to post bond or any other security.

ARTICLE 9, BUYER’S CONIMTIONS PRECEDENTS

The obligations of Buyer hereunder ace subject to the fulfillment or waiver of each of the
following conditions befiore or upon the Closing Date;
9.  Representations and Warranties. The representations and watrenties of Selfeis
and Shareholders contaited herein shall have been true and correct in all material respects as of
- the Closing Date.

92  Covenants and Condltlons. Sellets and Shaveholders shall have performed and
complied with all covenants end conditions requived by this Agreernent to be performed atd

contplied with by Sellee prior to the Closing Date.

93  Procgedings, No action, proceeding or order by any contt or governmental body
shall have beon threaicned in wiiting, assected, instituted or entered to tesirain or prohibit the
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carrylng ont of the transactlons contemplated hereby and no banksuptey proceeding involviag
Selless shall have commenced,

94  Subscription Agreements. Mr. Smith and Mr. Locante shall have exccuted
Subscription Agresinents to purchase stock of Overland Holdings, Inc. in the form of Exhibits

9.4.1 and 9.4.2hereto. Buyer acknowledges that Messrs, Smith and Locanfe have received no
fingncial statements or other infarmation regerding Buyer other then the reprosentations of Buyet

contattted In this Agreememnt,

95  Employment Agrcoments, My Smith and Mr. Locante shall have exgcuted
Bmployment Agreements fo continue crployment with Buyer in the form of Bxhibits 9.5.1 and

0.5.2.hercio,

9.6  Other Employees. Subscription Agreements and Retention Agreoments for any
other employee of Sellers who is to yeceive stock options as part of the {ransaction confemplated
herein shall have heen executed and delivered to Buyer.

- 9.7 Closing Deliveries, Buyer shall have recelved all documents, duly execated by
Sellers and Shareliolders in a form satisfactory to Buyer and its counsel, referred to in Sectiof

11,1,

9.8 Consents and Approvals, Sellers shall have obtained assignments from
contructing parties for those agreements {dentified on Schedule 1.4, and Selievs shall have
obtained third-pasty approvals and consents fo the consummatlon of the tansactions contained
herein on terms snd conditions reasonably satisfactory to Buyer, This Agrecment and the
fransactions contemplated hereby shell have been approved by the Board of Directors and
shaveholdess of Scllers.

ARTICLE 10, SELLERS’ AND SHAREHOLDERS’ CONDITIONS PRECEDENT.

The obligations of Selles and Shareholders herennder are subject to the fulfillment or waiver
of each of fhie following conditiona before or upon the Closing Date:

101 Representatlons and Warranties. The representations and wanranties of Buyer
contained herein shall have been true and comrect in all material respects as of the Cloging Date.

102 _Covenants and Conditions. Buyer shail have performed and cornplied with ail
covenants and conditions required by this Agreement lo be performed and complied with by

Buyer prior to the Clostng Date,

103 Pipcesdings. o action, praceeding or order by aay court or govermmental body
shall have been threatened in writing, asserted, instifuted or enfered (o resitain o prohibit the
catrying out of the transactions contemplated hereby,

104 _Subscription Agreements, Buyer shall have executed Subscriplion Agreements
to allow Messts, Smith and Locante to prurchase stock of Overland Heldings, Inc, in the form of
Exhibits 9.4.1 and 9.4.2.hereto, Buyer acknowledges that Messts, Smith and Locante have
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recelved no finencial statements or other information regarding Buyer other then the
representations of Buyer contained in this Agresment,

105 Employment Apleements, Buyer shall have oxecuted Bmployment Agteements
to employ Messis. Smith and Locante iti the form of Exhibifs 9.5.1 fnd 9.5.2.hezeto, '

106  Bonus Pool Buyer shall have set aside and comply with the requirements of the
distribution of the Bonus Pool as described In Section 8.2,

10,7 _Closing Deliveries, Sellers and Shareholders shall have received all documents,
duly execnted by Buyer In form sailsfactory fo Sellers and Shareholders and their counsel,

referped fo In Section 11.2.

108 Congents and Approvals. Buyer shalf have obtained all necessary approvals of
the Bomtd of Directors of Overland Salutions, e, and Overand Holdings, Inc, fo the
consummation of the fransactions contained hesein,

ARTICLE 11, DELIVERIES AT CLOSING

At the Closing, Sellers and Buyer will deliver, in addition fo this Agreement, the following
additional agresments and lnstruments (fhe " Teansaction Dociimenis"™), respecilvely:

{1,1 Deliveries by Sellers. At Cloging, Seiters and/ or Shareholders, as applicablo will

detiver to Buyer:

11.1.1 All other Instruments of sale, transfer, assignment or conveyance s
are neceseary to convey fo Buyer ail of Sellers’ righe, tiile and intersst in and fo the
Purchased Assets; ‘ '

11.1.2 Coples of resolutions of the Sellers Board of Directors and

stockholders, authioriziag the executlon, delivery and performance of this Agreement and
all other Transaction Documants;

11,13 An Employment Apreement duly exccuted by My, Smith in the
form of Bxhibit 9.5.] (fhe “Teff Smith Bmployment Agreement”);

11.14 An Employment Agreement duly executed by Mr. Locants in the
fonn of Exhibit 9.5.2 (the “Creig Locante Bmployment Agreement”);

11,15 A Subscription Agresment duly executed by b, Smith in the form
of Bxhibit 9.4.] (the "Subscription Agreement”);]

11.16 A Subscription Agreement duly executed by Mt. Locante in the
form of Bxhibit 9.4.2 (the “Subscrlption Agreement®);

1LL7 Any other instrurhents or documerits desmed reasonably necessary
or desirable by Buyer in order to consummate the (ransactions confemplated hereby.
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112  Deliveries by Buyer. At Closing, Buyer will deliver to Sellers the following:
[1.2.1 The Purchase Price;
. 11.2.2 The Jeff Smith Employment Agreement duly executed by Buyer;
af
11,23 The Craig Locants Employment Agreement duly executed by
Buyer; and '
1124  The Subseription Agreament duly executed by My, Smith; and
{125 The Subserlption Agreement duly éxeeuted by M, Locante; and
1126 Any other insinunents or documents deemed reasonably necessavy

or desirable by Sellets fo consummate the transactions contemplated hereby,

ARTICLE 12, INDEMNIFICATION

12,1 Indemnnification by Sellers and Shareholders, Sellers and Sharehoiders will,
{ointly and severally, indemnify, defend and hold harmless Buyer from and against any and all
claims, liabilitles, costs, damages, logses o¢ expenses of any tiature {lacluding, without lintitation,
attorneys® fees, court costs, investigation costs and amounts paid in settlement), ardsing out of,
tesulting from or relsting te (a) services performed by Sellers befure the Closing; (b) the
operation of any of the Purchased Assets prior to the Closing; (c) opetations or traneactions of
Sellass ox any of ifs Affiliates ccouiting before the Closing: (d) any bieach by Sellcts of any of its
respective representations, wamanites and agreements under this Agreement; and () any
employee, contractor, investment banker, broker, finder or inteymiediary employed by Selless,

12.2 M&mﬂlﬁﬁﬁlm Buyer will indemnify, defend and hold harmless
Sellers and Shareholders from and against any and all claims, liabilities, costs, damages, losses or

expenses of any oature, atising out of, vesulting from of Yelating to the operation of the Purchascd
Agsets after the Closing, or anty bieach by Buyer of any of its mpresentations, watranties,
covenants and agreements under this Agreemetit;

123  Procedures fox Indemnification.
12.3.1 A patty or parttes entlffed to indemnification hereunder with

respect to & third party claim (the Indemnified Pariy”) will give the party or parties
required to provide such Inderonification (the “Mdenmifies™) prompt written niolice of
any Tegal procesding, claim o demand instituted by any thind party (In each case, a
WClaim™) in respect of which the Indemnified Party i¢ entified to indemmification
hereunder.

1232 The Indemnifier will have the right, at its option and expense, to
defend against, negutiate, settle or ofherwlse deal with any Claim with respect to which it
is the Indemnifier and to have the Tndemnified Party represented by counsel, rensonabiy
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satlsfactory to the Indemuified Puty, selected by the Iadeanlfler; provided! however, that
the Indemnified Party may participate In any proceeding with the counsel of its choice and
ot its expense; and provided furdier, that the Indemnificr may nof etiter into a seftlement of
sy snch Claim without the consent of the Indemnified Pary wnless such settiement
requires & monetary paymeni for witich the Indemmified Party has no responsibiflty or
obligation, or itvolves other maiters not binding vpon the Indemnified Party.

12.3.3 The Indemnified Party will not settle any Claim with respect to
which it iz the Indemnified Party without the prior written consent of the Indemnifier,
which will not be unieasonably withheld.

12.34 The parttes will cooperate fully with each other in connection with
the defense, negotiatlon or setilement of any Claim.

124 Al representations and warranties in this Apreement, including any certiflcate or
Schedule made & part thereof or Exhlbit delivered pursuant to this Agreement, shall suryive the
Closing and confinue in fall force and effect until the second anuniversary of the Closing Date -
(referved to herein as the “Tudemnity Tevmination Date”). Notwithstanding the foregoing, the
provisions of Section 6.14 shall continue for six months after the expiration of the appleable
statute of limitations for assessment of additional taxes. All claims for indemmification under
this Agreement made by either party must be made by the Indemmnity Termination Date {other
than claims by Buyer under Sectlon 6,14 which must be made by the expiration of six (6) months
after the expivation of the spplicable statute of limitatione for assessment of additional taxes).

ARTICLE 13  MISCELLANEOUS PRROVISIONS

13.1 Entire Apreement. This Agreement contains the entire agreement among the
partles with respect to the subject matter hereof and supersedes all prior agreemerts and
understandings between the parties relating to the subject raattet hereof.,

132 Assignability, Neittier parly hereto fnay asslgh or transfer ite rights and
obligations under this Agreement without the prior wrllten consent of The other party, This
Agreement will lovee only fo the benefit of, and be binding upon, the parties hereto and thelr
iespective heirs, legal representativas, successors and permitted assigns.

133 Negotiated Transactions, This Agreement was negotiated by the parties hereto
and wiil be deeiied te have been drafted by ali of the parties hereto.

134 Amendment, This Agreement may not bo amended, modified or terminated
except by an instrument in wilting signed by all of the patties to this Agieenent,

135 Governing Taw. This Agreement will be governed by and construed, interpreted
and enforced in accordance with the laws of the State of Delaware, without regard to the conflicts

of Iaws principles thereof,

3.6 Severabilty. If any provision of this Agreement ls, for any reason, declaved
invalid ot unenforceable in any respect, the remainder of the Agreement, other than such
16
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provision, will not be affected thereby and will remain in full forco and effeet and will be valid
and enforceable to the fullest extent permitted by law.

13,7 Atiorney’s Fees. In the event any pacty instifutes litigation or arbitration to
enforce or protect lte rights under this Agreement, the paity prevailing in any such proceeding
will be entitled, in addition to all other relief, to reascnable atforney’s fees, out of pocket costs
and disbursements relaiing o such proceeding,

13.8  Specific Performance. Buyer and Sellers acknowledpe snd agree that the other
party would be damaged irreparably in the eveit any of the provisions of this Agreement are not
peiformed Iit accordance with their specific terms or otherwlse ate breached, and each of Buyer
and Sellers wilt be entitled to enforce speeifically this Agreement and the terms and provisions
thereof in any action instltuted in any court having jursdiction over Buyer and Sellers and {he

mattet ih addition to any other remedy to which they may be entitled, at law or in equity.

13.9 Notices. All notices, requosts, demands and other communications vndes this
Agreement will be in witing, and will be deemed to have been ghven when delivered personally,
when received if senf by facsimile transmission and confirmed, on the date after deposit with a
ecognized overnight concier if depusited, postage prepaid, addressed ag follows or on the second
business day after deposit if mailed by coriified or registered miatl, postege prepaid, addressed as
follows or to such other address as may be requested in writing from fime fo time by any patty
hereto:

(a)  Ifto Sellers to:

ITV Solutions, Ing.

Castle Inspection Seivice, Ing,

The Rapid Survey Group, Inc,

Crstle Data Services, Inc.
3216 Highland Drive, Suite 201

Salt Lake City, Utsh 84106

If to Shareholders to

Jeiey R Sy

{raig Locante
TR

With & copy to

Charles R, Brown
Clyde Snow Sessions & Swenson
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(b)  Ifto Buyer, to:
Overland Solutions, Inc.
- 11880 College Boulevard, suite 400
Overland Park, Kansas 66210

13.10 Bxpenses. Bxcept as otherwise provided In this Agreement, each of Buyer and
Sellors will bear, without right of relmbursement from each other, all costs and expenses incuired
by such parly incident to the negobiation, preparation and execution of this Agreemant and
performance of the parties' respective obligations hereunder, including, withont limitation, ail
fees and dishirsements of fegal counsel, accountants and consnlitants engaged by the espective
porties in connection with the transactions contemplated by this Apreament; provided, however,
Sellers will be responsible for and will pay all sales and transfer taxes, i€ any.

13.11 Waiver, No watver of any breach or defeult hereunder will be considered valid
wnless in writing and signed by the party against whom the waiver is songht fo be enforced, and
no such waiver will be deemed a waiver of any subsequent breach or defavdt of the same or
similar nature.

13.12 Counterparts. This Agreement may be executed in one or mote counterparts, each
of which will bs deemed an orlginal, but all of which will constitute bre and the same sgreement.
All exhihits and schedules referted to in this Agreament are attached to and incorporated into
this Agreement as though set forth [n full,

IN WITNESS WHEREOT, the parties hereto have execnted this Agreement as of the
date first written above.

SELLERS:
YTV SOLUTIONS, INC,

18
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THE RAPID SURVEY GROUP, INC,

et T

Title: &

CASTLE DATA SERVICES, INC.,
Name; ~~# ..-'-"E.-;e:'-e s a"'?_ S o,
Tifle: CAT
SHARBHOINDERS:

RUYER:

0‘? J SOLUTIONS; INC.

Name
Title: SV A

19
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Schedule 6.7

Intangible Propercy

Sellers proprietary webslte

Sellers proprietary inspectlon reports — weh based and desk top versions

Sellexs database of approximately 250,000 inspections

Sellers database of yeplacement cost values whileh includes matevial costs and local
construction casts broken down by zip code

Sellevs database of more than 6,000 confractor inferviews

Sellers web hased residential veplreement cost eafimafor

Sellers training programs and materials, inclnding mannals, presentations and on-lne
training ' '

Any patents, trademarks (replistered or ﬁnrégistered) othex than company names?
leenses or agreements to relating to Intellectual properfy used in the business?
any agreements peréalning to technelogy, knoyy how or processes used int the business?
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Please nate:

Schedule 6.7 was Included as [t demaonstrates the transfer of ownership of trademarks and patents
arising from Q51's asset purchase of 1TV Solutions, Inc,, Castlé [nspection Service, Inc,, The Rapld Survay

Group, Inc. and Castle Data Services, Inc.

All oiher schedules have been redacted to preserve confidentiality of the Agreement.
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