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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement”), dated as of October [2,
2004, is by and among ITV Selufions, Inc., Castle Inspection Sexvice, Inc,, The Rapid Survey
Giraup, Tnc., and Castle Data Services, Tuc,, all Utah corporations { “Seliews™), Jeffiey K. Smith and
Mr, Cralg Locante (“Shareholders”), and Overland Solutions, Fne,, a Delawars carporation, (the

1] B“ﬂ'ﬂ”“).
WITNESSETH:

WHEREAS, The Sellers ate engaged in the ITV Business (as defined in Seclion 1.1}
below), and Shareholders are ihe sole shareholders and owners of Sellers; and

WHEREAS, subject to the teyms and conditions of this Agreement, Buyer desires to
purchase from Selless, and Sellers desite o sell tw Buyer, substaatially all of thoze assets, rights and
contracis of Seflers (ather thax cash) used in and relating to the conduct of the ITV Business;

NOW, THEREFORE, in consideration of the mutual covenants contained hereln and
other good and valuable consideration, the tecelpt and svfficiency of which are heveby

acknowledged, {he parties hereto agree as follows:

ARTICLE1l,  DEFINITIONS

Asused 1 this Agreamant, the following termas have the mesnings sat forth helow:

1.1 fClose” or “Closing means the consummation of the transactions conternplated
herehy. . '

1.2 “Closing Date™ has the meaning set Torth in Section 3,1 of this Agrecinent.

1.3 “Contracts” means any and all written contiacts, agresments, purchaze orders
wnd invoices for work in process or backiog, leases, licenses and any and all othex underatandings
and mrphgements, express or impled, otal or written, whether or not enforcesble, relafing to the
Porchased Assets, as defined herein, the conduct of the TTV Business or any liability o
obHgation of the Sellers, contingent or othexwise, as well as any agreement between Sellers and
any officer, director o employee and any ofher person or entity relating to, or otherwise
restrieting ot limifing the I'TV Business including, but not Hmited to, those Contracts lisied on

Schedule 1.4 hereto.
14 “Dispute” has the meaning set forth in Section 11.7 of the Agreement.

1.5  ‘“Effecilve Date” means the date that this Agreement is executed by Buyer and
Selters, o

1.6 “Employee Benefit Plan™ or “Plan” has the meaning set forth In Seetion 6.10 of
the Agreement. |
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1.7  “Hucnmbrance” mesns any Ofle defeci, mortgage, assignment, pledge,
hypothecation, security interest, title or retention agreement, levy, execution, sefzuze, eftachment,
gatnishment, deemed trust, lien, easement, option, right or claim of others, or charge or °
encombrance of any kind whatsoever. ‘

18 “ERISA” means the Fmployee Retirement Income Secuiity Act of 1974, as
amended.

19  ‘“Excluded Assefs” means those assets of Sellers specifically listed on Schedule
1,10 attached herato. .

1.10  “Intangible Propeyty” has the meaning set forth in Section 6.7 below.

. 111 “ITV Business” means the performance of residentin] insurance surveys and
appraisals by the Sellers primarily for insurance companies, and & datebase of residentlal
replacement cost values owned by the Selless and curcently provided to insurance companies.

112 “Gross Revenues” means gross revenues derived from the ITV Business by all
Sellers or, after Closing, by the division or subsidiary of Buyer acquiving the Purchased Asgets
and continuing the active conduct of the ITV Business, excluding any revenve derived fiom
cuatomers that were proviously customets of Buyet, '

113 "Permits and Licenses" means all governiment permits, licenses, authorizations,
certificates, upprovals and other rights of every Kind and character relating to the operation and
gonduct of the IT'V Business or the Purchased Assets,

L.14 “Permitted Encombrances” meuns any encumbrances previously disclosed by
Sellers and accepted as a pormitted encumbrance by Buyer and listed Schedule 1,14,

1.15  “Purchase Price® has the moeaning set forth in Section 4.1 below.

1.16  “Purchased Assets” means all of Sellers® iight, title and interest in and to all of
the assets, properties, and rights of Sellers existing at Closing of every type and desciption, real,
personal 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 Schedule 1,10,

1,17  YTax” or “Taxes” means any federal, state, local or foreign inconte, gross receipt,
license, payroll, employment, excise, stamp, occupation, environmental (including any tax vnder
Code Section 59A), franchise, profits, withholding, social securlty (or similar), unemmployment,
real property, personal property, sales, use, transfer, reglstration, valvue added, estimated, or other
tax of any kind whatsoever, Including any interest, penalty, or addition thereto, whether disputed
or not,

1,18 “Transaction Documents” has the meaning set forth in Article 11 of this
Agreoment,
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ARTICLE2,  PURCHASE AND SALE

Subject to and vpon the terms and conditions heveof, and in teliance upon the
repiesencations, waranties and covenants contalned herein, Sellers will validly sell, transfer,
convey, assign and deltver to Buyer, and Buyer will purchase and acqulre fiom Sellers, all of
Sellers, right, title and interest in and to the Purchased Assefs at Closing, fres and clear of all
Encumbrances, except for the Pexmitted Encumbrances, in exchange for payment of the Purchese

Prlce by Buyer,

ARTICLE 3  ASSUMPTION OF LIABILITIES

Buyer will not assums or have responsibility with respeet to any labilities or obligations
of Sellers, except as expressty provided for vndex this Agreement. Sellers witl be responeible for
and will pay all obligations and liabititles aclsing Fram Sellers’ use, ownership and operation of
the Purchased Assets and/or the YTV Buslness prior to Closing, and Buyes 15 not assuming any of
such obligations an¢ Habilifies pursuant to this Agreement or otherwlse,

ARTICLE4,  PURCHASE PRICE

41, Purchase Piice. Subject to the terms and conditions of this Agreemen, in reliance
on the representations, watranttes and covenants of the Seffers and the Shareholders contained
herein, and in consideration of the sale, transfer, conveyance, and delivery of the Puichased
Assets, Buyer will pay to Sellers on the date of the Closing an amount equal to a multiple of five
(5) limes the Hatnings Before Interest, Taxes, Depreciation and Amortizatlon ("EBITDA”) for
the period of Seplember 1, 2003 through August 31, 2004, as set forth in Sellers’ audited
financial statements fox that perioed, tess an amount of (ENNEIIRYthe “Tnittal Purchase Price”).
The patties heseto acknowledge and agres that immediately after Closing, Buyer, or that division
or subsidiary of Buyer which will acquire the Porchased Assets and continue the acfive conduct
of the ITV Business has sepacately agreed fo and shall pay to former employees of Sellers, as
deséribed in Section 8.2, a fotal Bonus Pool of ” ta be sllocated in the manner desciibed
in Section 8.2 (the "Bonus Pool™),

42  Puchase Price Adjustrent, Buysr will alea pay {o Sellers no later than the eardier
of March 31, 2005 or within thirty (30) days of completing audited financials of Seitess for 2004,
an amount equal to the total of B multiple of five (5) times the difference between calandar year

2004 EBITDA for Sellers ag finally determined by the audit { as adjusted pursuant to Section 4.5
below) , loss an amount of é plus the Castle Data Services Adjustment as described

bolaw (the “Post Closing Adjusted Purchase Price”), less the Initial Puichase Frice as determined
pursuant to Seetion 4.1, For purposes of this paragtaph, and in consideration of the parties’
acknowledgement togarding the amount of money expended by the Selles in developing a
database of residential replacement cost values, the Post Closing Adjusted Purchese Price shail
include an upward adjustment for the 2004 net loss ineurred by Rapid Data Services, Inc, up foa
maximwn amount of $170,000 (“the Castle Data Services Adjustment”),
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4.3(s). Additional Considerafion for Purchased Assets Subject o the terms and

condittons of this Agreement, in the event Gross Revenues of the ITV Business as conducted by
Buyer or the division or subsidiary of Buyer acquiring the Purchased Assets and undertaking the
contimation of the active conduct of the TT'V Business for calendar year 2005 have increased at
Jeast 15% over the Gross Revemues of Sellers for calendar year (2004), Buyer will pay to Sellers
as an addidonal anount of the total Purchase Price for the Purchased Agsets, an amount of
within slxty (60) days of closlng the books for 2005.

(),  Additional Consideyation for Purchased Assefs. Subject to the terms and

conditions of this Agreement, In the event Gross Revenues of the ITV Business as ¢onducted by
Buyer or the division or subsidiary of Buyer acquiting the Purchased Asseis and undeytaking the
continuation of He active conduct of the FT'V Business for calendar year 2006 have increased at
Jeast 15% over the Gross Revenues of the ITV Business for calendar year 2000 as described in
Subsection (a) above, Buyar wlll pay to Sellers as au additional amount of the fotal Puorchage
Price for the Purchased Assets, a second amount of (S NTERTIENDENCTETERENP DS
within sixty (60) days of closing the books for 2008,

The total Additional Consideration to be paid to Sellexs pursuant to this Section 4.3 could
equal a total amount of (RN

44.  Ungenuired Assets and Acsumed Considevation. As of Closing, Sellats shall
rotatn all cagh on the books, records and financial statemeats of Seflers, which shall not
constitute & part of the Purchased Assets. As of Closing, Buyers will assume accounts payable
obligations, exeluding acorued commissions, a& documented on the books, tecords and financial
staternents of Sellets. As of Closing, Buyers wlll also acquire all accounts recsivable of Sellers a3
documented on the books, reconds and financlal statements of Sellers which shall be included as
pait of the Purchased Asseis. Between the date of exeention of this Agreement and tle Closing
Date Sellers agree to operate the business in the ordinacy cowrse and fo take no exiraordinary
actions which would accelerate the notmal course of mlkgg@{g.g&accounts recetvable.

45.  Allocation of Porchass Price. Attached as Schedule 4,5 is an allocation schedulo
(the “Allacation Schedule”) pursuant to which the Purchage Price will be allocated to the

Purchased Assefs. The Allocation Schedule will be adjusted in the event of any post-closing

adjustments theteto will be mutually agreed ugon by the parties. Sellers and Buyet wiil file and
cause to be filed Intermal Revenus Service Form 8594 and all necossary tax refucns, and will

execnte such othet documents as may be reguired by any taxing autbority, in & maaner conslstent
with the Allocation Schedule.

4.6, Miegration Bxpense Doduction, Buyer agrees that expenses incurred by Sellers
duting 2004, approved in advancs and at the sequest of the Chief Bxecwtive Offloer of Buyer, In
order to fauilitate the integration of the ITV Business of Selleys into Ruyer's business chall be
added back to the calendat year 2004 EBITDA for puiposes of detexmining the Post Closing
Adjusted Porchase Pres pursuant to Section 4.2, This includes, but is not limited to, travel
expenses, exira paytoffs need, Castle employes fime and materials related to fhie integeation of the

businesses,

‘ | - . TRADEMARK -
REEL: 004275 FRAME: 0210




Sep. 90 2000 9:42AM | _ No. 0244 P /26

ARTICLES, 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 tlme) on December 31, 2004, or as soon

4s thereafter as practicable. On the date of the Closing (the *Closing Date”), Sellers will
execute and deliver to Buyer all instruments necessary to transfer to Buyer the Purchased Assets
as reasonably requested by Buyer and its counsel, and will deliver to Buyet the docurnents and
payment described in Article 11, Buyer will pay to Selless the Purchase Price as desctibed in
Section 4.1 by check or wixe transfer.

ARTICLE 6. REPRESENTATIONS AND WARRANTIES
OF SELLERS AND SHAREHOLDERS

Subject to the discloswie schedules reforencing the appropriate Section in this Article 6
reflecting certain exceptions, Sellers and Shareholders hereby, |ointly and severally, represent,

warrant and covenaat to Buyer as foliows:

61  Organization. Sellets ave Subchapter § corporations duly organized, validly
existing and In good standing under the laws of the State of Utah, and are duly qualifted to
transact business s Subchapter S corporations and are In good stending under the laws of those
other gtates and jurisdlctions whete ownership or leasing of property er the conduct of the ITV
Business requites them to be so qualified.

62  Autharity.

2.1 Authority Gencrally, Sellers have fult corporate power and authorily to
execute and deliver this Agreement and to perform thely obligations hereunder, and fo
cary out the mumsactions contsmplated by this Agreement, Sellers have full coiporate
power and authorlty to own and lease propetties and to cairy on the TV Business as it is
presently being conduoted, This Agreement constitutes the vatid and thinding obligations
of Sellers and Shareholders, enforcenble against Sellers and Sharcholders in accordance
with its terms, except as tho enforceability thereof may be Hmited by baukruptey,
insolvency, reorganizatton, moratorium or other similar laws relating to the enforcoment
of creditors' rights generally and by general principles of equity. "Withont limiting the
gencrality of the foregoing, the Boand of Diectors and shateholders for alk the Sellers
have duly authorized the execurion, delivery and performance of this Agsement,

6.22 No Violatton, Sellers are not subfect to or abligated under any aticle of
incorporation, bylaw, law, or regulation of any governmental authoxity, or gny agreement
ot instrumet, or any license, franchise or permit, or snbject fo any ordor, wilt, judgment,
injunction or decree, which would be hreached or vilated, or which would requirs nolice
of consent or approval of Sellers’ execution, delivery and performance of this Agreetnent.
Neither the execation and delivery of this Agreement nor the consummation of the
transactions contemplated hereby will violate, conflict with, or result in & bueach of any
provisions of, or constitnte & defanlt or an event which, with the giving of nofice or lapse
of time, or both, would constitute a default under or resulf in the termination of or
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aocelerate the performance required by or result in a right of termination or acceleration
under or tesnit in the creation of any Bneumbrance upon any of the propertles of assets of
Sollers under any of the terms, conditions or provisions of Sellers articles of
incorporation, irylaws or any nots, tond, mortgage, indenture, deed of trust, leense, lease,
agreement or other insirument or obligation to which Sellers are a pany or to which
Sellers may be subject, except where such viclation, conflict, breach or defanlt would not
have o material advese effect on any Sellers’ abilily to perform its ebligations under this

Agreement,

63  No Uhdisclosed Liabilifies, Clalms, Hte, Bxeept for liabilities disclosed on
Scheduls 6.3, Sellers have no labifities, obiigations or clalms (nbsoluts, recrued, fixed ot
contimgent, matured or upmatured, or otherwise), telating fo she TT'Y Buginess or the Purchased
Assels including Tishilities, obligations or claims which may becoms kinown or aiise after tha
Closing and which tesult from actions or occurrences of Sellers ptior to Closing,

6.4  Coitain Payments, On of befors Closing, Sellers have paid, cavsed to have paid,
or have properly accrued on the books and accounting records of Sellers, all bonuses of any kind
{including without Himitation incentive bomises or production bonuses), and accomniz payabla
that became dus and payable priox: to Closing or For calendar year 2004

65 ‘Title to Purchased Assets, Sellets ate the sole lawful owner of, and have good
and marketable tiile to, all of the Parchased Assets, fres and clear of alf Bncwmbrances, except
for Permitted Bncumbrancas. There 18 no significant asset (other than cash on hand) used or
required by Sellers in the conduct of the ITV Businicss which is not included in the Purchased
Assels. The Putchased Assets are In good repair and aperating condltion, ordinavy wear and tear

excepted.

6.6  Peumits and Licenses, The Permits and Licenses used in the operation of Sellers’
ITV Business ate adequate for the operation of the ITV Business, ave valid and it full foree and
effect and will be validly transferred to Buyer at Closing. Sellexs and their employees, agents and
contractors owa, hold or possess all Permits and Licenses or cerfifications which are necessary o
entltle Sellers to own, lease, opotate and use the Purchased Assets and fo cary on and conduct
the ITV Rusiness as cutrently conducted, The execution of thiz Agreement and the
conenmmatlon of the fransactions contemplated hereby will not cause the occwience of any
breach, default or forfelture of tights under any of the Permits and Licenses.

67 Intangible Property, Except ag set forth on Schedulg 6.7, Sellers do not own or
use in connection with the Businass (a) any patents, trademarks (registered or vnregistored), trade

names, assumed names and copyrights, nor has it on file any applications therefore; (b) any
licenses, permissions and other agreements reluting to intellectual properly used in the Business;
or (¢) any agreements relating to techuology, know-how or processes nsed In or necessary for the
conduct to the Business. Bxcept as sef forth on Schedule 6.7, Seilers have the sole and exclusive
tlght, free from any Ercumbiances, fo use such palents, trademarks, trade names, assumsd
names, technology, computer Sofiware applications and programs, websites, copyrights {other
than copyrights licensed under non-exclusive software licenses held by Sellers), know-how and
processes and afl trade secvets, and Selfers have ail licenses, permissions and other agreements
1elnting to intellectusl property, requived for or incident to the conduct of the ITV Buslness as
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currently conducied including tights to the use of all variatlons of the trade namey “ITV
Solutions, Inc,, Castle Tnspection Serviee, Inc, The Rapid Suvvey Group, Ine, Castle Data
Services, Inc.” (collectively, the "Intangible Property"), and fhe consummation of the’
transactions contemplated by this Apreement will not alter or impalr auy such rights. No
royalties or fees arc payable by Selfers to any third party by reason of the use of any of the
intellectual property to which Buyer will succeed hereunder. No additional intellectual propexty
is needed to permit Sellers to conduct its Business as now operated, and no other inkellectual
product or Intellectual property rights of any kind are requied by Sellers in connection with the
operation of its Business. Bxcept as set foith on Schicdnle 6.7, no claims have been asserted by
mny person with respect to the ownership, vaildily, enforcesbility or use of the Infangible .
Propetty and, to the knowledge of Sellers and Shaveholders, there is no valid busls for any such
claim, and the use of such Intengible Property by Sellers does riot inftinge on or dilute the ights
of any person; 1o other person Is infringlng the rights of Sellors with respeot to such Intangible

Property.

648  Contracts. A complefe and cotrect list of all of the Coniracis, o and comect
capies of which have been delivered to Buyer, is contained ot Schedule 1.4 hereto, Selless aie
not in default or allsged to be in default under any Contract nor are they aware of any default by
any other party, and there exists no event, condition or oecurmncs which, after notice or Japse of
tims, o both, would constitute a defauft under any Contract. All of the Contracts are ini full force
and effect and consttute Iegal, valid and binding obligations of the parties thersto in accordence
with theit ferms, and are capable of assignment to Buyer pursuant to this Agreement. Sellcis
have performed all of thelr obilgations required to be performed as of the Closing under each
Contract in aceordance with its tevms

69  Litigation, Bxcept as disclosed in Schedula 6.9 hereto, Selfers are not a party to
any peading or, @ the knowledge of Selters or Shavekolders, thueatened clafm, action, suit,
investigation or proceeding, nor are Seliers subject to any order, judgment or dectes which covld
reasonnbly be expected to have an adverse effect on the Putehased Assefs ox fhe ITV Buginess, o
which could affect the proposed transactlon hereundet,

6.10 Empioyment Maffers.

6101  Payroll Schedule 6.10,1 sets forth the tatal annual gross payroll of all
employees and/or independent contractors of Selfets together with the amount of bonuses,
contetbutlons and other compensation of aty nature to be pald to any such pessons
puisugnt to agteement, custom or present understanding. No employee and/or
independent contractors of Sellers listed on Schedule 6.10.1 has indicated In any way fo,
ot notified, Selless that such employee has or is conternplating -terminating such
employee’s employment relationship with Sellers.

6.102  Employea Plans Generally. Bxcept as set forth In Schedule 6,10.2(s)
hereto, Sellers do not maintain, do not make any contributions to, nor have been cbligated
by law or agresment to establish, maintain, sponsor, or make any contributions to: (1) any
smiployes pension henefit plan as described in Section 3(2) of the Employee Retirement
Tncome Secnrity Act of 1974, as amended, and regulations thereunder (ERISA"); (i i) any
employee welfave benefit plan as described in Sectlon 3(1) of ERISA, including, without

7
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limleatlon, any arcangement providing for the payment of health benefits to former
employees or thelt beneficlavies; (tii} any formal or informal severance plan or
arrangement, Ineluding, without limitation, any atvangement providing for payments to be
made to any person contingent upon a change of ownetship or effective control of Sellers
or ownership of 4 substantial portion of the assets of Seflars; or (iv) any other deferred
compensation, bonus, stock option, stock purchase, Insurance, or ather employes benefit -
plan, agreement, fund, or arrangement, whether ot not set forth in wriling, providing
benefits of economic valve to any employee, former employes, curent vr former
coiitractor, or present or former beneficiary, dependent, or asslgnee ather than tegidar
zalary, wages, or commiissfons paid substantially concuzcently with the performance of the
sexvices for which paid (individually o together teferred to as “Bmployee Benefit Plan”
o sfmply “Plan” or “Plang”), To the knowledge of Sellets and Shareholders no such Plan
Is subject to Title IV of ERISA. Priar to Closing, Sellers will have delivered to Buyat a
copy of each instroment constituting each Flan or a part of each Plan, as well as the
Summary Plen Deseription o other wiitten cormunicadon(s) dsscrlbing each Plan.
Schedyle 6.10.2(6) eets farth: ({} those employees of Sellers that have devoted
substantiatly all of thelr wotking fitne and attention to the TT'V Business during the six (6)
month period prier to the Closing and that Buyer has indicated it will retain folfowing the
Closing; und (i) those employees of Selless, if any, thet will not be retained by Buyer

following the Closing

6103  Bach of the Plans have been administered in accordance with their
terms and with a1t appileable provisions of BRISA, the Internal Revenue Code of 1986, as
amended (the “Code”) and other applicable federal and state laws wnd all reporting and
disclosure requirements under BRISA and the Code have been mei a¢ of the Closing, o,
if not, such non-compliance will not result in liebility to Buyer, Sellers or any employees

of Fellers.

6104  Compliatice with COBRA, With vespect to any Plan that is a group
health plan within the meaning of the Consolidated Omnibus Budget Reconciliation Act

of 1985, as amended, and regulations there under (“COBRAY), Sellers have not taken, or
Paied to take, any action, and, to the best of Sellers’ knowledge, no action or event or
omission has occurted, that could cause Sellers to incur any material liability under
applicable law on accomt of a failwe to comply with the continuation coverage
requirements of COBRA ar any applicable sfate Iaw. To the extent required under
applicable COBRA. regulations, Buyer shall offer COBRA. contlnwation iights under
Buyer's group health plan to any employee of Sellers eligible for such contimuation
coverage as of the Closing,

6105  Contsibutions and Funding, Sellets have made and will make on a
timely basis all contributions or payments required, if any, it tespect of each Plan prlor to

the Closing,

6,106  Notwithstanding any povision hereof fo the confrary, except for
contlnulng COBRA coverage a8 desctibed in Sectlon 6.10.4 Buyer is not agsuming any
tesponsibility for, or liability or obligation under o selating to, any Plan. Sellers agree ta
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indemnify and hold Buyer harmless from any claim or Jiabitity (ineluding attorneys’ fees)
In any way connected with any Plan,

611 Ryokers and Kinders. Neither Sellets nor Shaceholders have amployed, direstly or
indireatly, any broker or finder or incutred any liability for any financial advisory feas, brokerage
feas, commissions or findets' fees, and no broker ot finder has acted directly or indirectly on
behalf of Sellers or Sharcholders in connectlon with this Agreement or the trangactions

conternplated hereby.

6.12 Congents tind Approvals. Fxeept for necessary corpotate getion and consenls with
respect to the assignment to Buyer of certain of the Contracts on Schedule 1.4, no order,
peruission, consent, approval, license, authorization, reglstration or validation of, or filing with,
or exemption by any governmental body, authority or agency, or any other person ia required to
authorlze, of Is required in conneotion with the execution, delivety or parformance by Sellers of
this Agrecment, or any other agreement or instrament to be execuled or delivered by Sellers

herewith,

6.13 Compliance with Taws. Sellets have at all times conducted the TV Buainess in

cospliance with all applieable laws, ardinances, statutes, rules and regulations of foredgn,

fodoral, state and local governmental authorities. Sellers hold, and are in compliance with, all
Permits and Licenses and muthorizations necessaty for the conduct of Sellers’ TI'V Business
pursuant to applicable laws, ordinances, statutes, rules and regulations of any governmental body,
agency or commission to which Sellers and/or the Purchaged Assets may be subject, and such
licenses, pecrnits and sutherizatlons which ave transferable to Buyer, and are so transfetced, will
he in full force and effect at Closing. Sellers have not received any notice of any alleged
violation of eny such statute, ordet, sule, regulation of requirement in connection with the
Business or the Purchased Assets.

614 Taxgs Tax Reports, Tax Retutns and Payments. Sellers have at all timey since
thieir inception been faxed as § Corporations undey the Code. Selless have duly and timely filed

all Tax Retuens for Taxes requited to be filed by Sellers or for which they may be held
responsible under epphcable laws, and have paid all Taxes, i any, due and payable by ov with
respect to which & taxing or collection authority has issued & proposed or final assessment or
wede sny similar claim, All Taxzes not yet due have been fully acorued on the financial
statenents and in the books and records of Sellers and adequate reserves esteblished therofore;
the chatges, acoroals and yeserves which huve beon provided for in the financlal statements of
Seflers {0 tespect of all Taxes awe adequate, and there ata no unpaid asssssoients for additional
Taxes for any fiscal period, nox is there any basis therefors not provided therefore in the financial
siatements, There are no Bnenmbsances on any of the Purchesed Assets that srose in conneetion
with any failure (or alleged failure) to pay any Taxes, and, Sellers have withheld and peid all
Taxes roquired to have heen withheld and pald i connection with amounts paid or owing to any
employes employed by Sellers, leased employes, independent contractor, creditor, or other thited
patty. There is no dispnte or claim concerning any Taxes of Seltets eithier () claimed or raised by
any govemmental muthotlty in wiiting or (i) as to which any of the direciows, officers,
stockholders, or representatives of Sellers have knowledge. No Tex Retutns of Sellers are
currently under audlt of examination by any governmental suthority. Sellers have not waived sny
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stalute of Iimitations in respect of Taxes, of Seflers ot agree& to any extension of thme with
respect to an assessment or deficiency for Taxes of Selless.

6.15 Acporacy and Survival of Repregentations and Warranties, The represeniations
and watranties made by Sellers and Shaveholdars do not contain any unfrue stalement of a
inaterial fact or omit to state any materlal fact necessary to make the stalements herein or thevain,
in light of the ciicumstances in which they are made, not misleading. The representations and
warranttes made by Seflers and the Shareholders witl survive the Closing for the periods set forth

" i Section 12.4 hereof, and will be deemed incorporated, whether expliviily stated therein or not,

into all documents, agreements and instruments delivered by Sellers or Shareholders to Buyer at
Closing.

ARTICLE 7. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents, watrants and covenants to Sellers and Shareholders as follows:

7.1, Quganization, Buyer 1s a corporation duly organized, validly existing and In good
standing vnder the laws of the State of Delaware aud Is In good standing under the laws of those
other states and jurisdictions whete ownership or leasing of proyeity or the condust of its
business requives them to be so gaalified.

73, Authority, Buyer has full power and authority fo execute and doliver this
Agreement and to perform Buyer's obligations herennder and to conspmmato the transactions
contemplated hereby, The execution and dellvery of this Agreement and the consummation of
the fransactions hereby have been duly and vatidly authorized by all necessaty action on the part
of Buyer. This Agreement constitutes the valld and binding obligation of Buyer, enforceabis
apainst Buyer in accordance with its terms, except as the enforcesbility thereof may be limited by
bankruptey, insolvency, reorganization, moratorium or other similar laws relating to the
enforcement of ereditors' sights generatly and by general principles of equity. ‘Without fimiting
the generality of the foregoing, the Bonrd of Directors of Buyer have duly authorized the
execution, delivery and performance of this Agreement.

73, Accuracy and Survival of Repregentations and Warranties. The representafions

and warzanties made by Buyer do not contain any unfrue statement of a materlal fact or omit fo.
state amy maferial fact necessary to make the statements herein or therein, in Hght of the
circumstances in wiich they are made, not misleading, The reprasentations and warrantics niade

by Buyer will survive the Closing for the perlods set forth in Section 12.4 hereof, and will be
deemed incorporated, whethey explicitly stated thereln or not, into 8if documenis, greements and
tnstraments defivered by Buyer to Sellers and or Shareholdess at Closing,

ARTICLE 8, COVENANIS

. §1. Prorations on Closing, The following expenses relating to the Parchased Assets
wlil be paid as follows:
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811 Personal property taxes and assessments which have been pald with
respect to the Purchased Assets for any perfod of (fme subsequent to the Closing will be
paid by Buyer to Sellers at Closing, If the curcent tax bills are unavailable at the Closing,
the actual tax paymets will be used for proration purposes and taxes will be re-prorated
between Buyer and Sellers when the current year’s tax liability is finally detexmined.

: 812 Sellers will be responsible for any and all coats assoclated with the current
and former employees, contractors or leased employees, of the ITV Business up to and
including the Closing including, but nof limited to, payment of health insurance benefits,
worker's compensation premiums, payroll taxes, severatce pay and similarly related
items. From and after the Closing, Buyer will be responsible for any and all such costs
associated with those employeos that Buyer chooses to hirs in the ITV Business
Inoluding, but not limited to, payment of health insurance benefits, worker's
compensation preminms, paytoll taxes, severance pay and similatly related itoms. Except
with respect to payment of accrued vacation or sick leave, from and after the Closing, to
those employees that Buyer chooses to hite In the ITV Bosiness, Buyer will not be
resporsible for arty costs assoclated with erfiployees, contrretors or leased emplayess,
their payroll ox benefits, prior to and inclnding the Closing. :

82  Buyer agrees at Closing fo pay an aggregate amount of- (the *Honus
Pool”) as & slgning bonus to those Individuals identified on Scheduls 8.2(a) who execute fhe
Retention Apteement on Scheduls 8.2(b) In amounts and at such fimes as shown on Schedple
8.2(x). In the event any individual identified on Schedule 8.2(s) i8 not employed for any reason
at or after Closing by Bayer or that divigion or subsidiary of Buyer which wili acquire the
Putchased Assets and continue the active conduct of the ITV Business, thon sald indlvidoal is no
longer: cligible to recefve funds from Buyer, and Buyer shall retun forfeited funds that would
have been distributed to said ineligible iudividual back to the Bonus Fool, Any funds rematning
in the Bonns Pool, above and beyond the reguirements to pay individuals as docnumented on
Schedule 8.2(2), whether before or afiet the dates paymetits are due as specified in Schedule
8.2(a), may be distributed to employees of Buyer or that division or subsidiaty of Buyer which
will acquire the Purciiased Assets and continue the active conduct of the ITV Business in
amounts and at times as determined by Jeffrey R. Smith, who will ba appointed as Chief
Bxecuilve of the division or subsidiary of Buyer which will acquire the Puechased Assets and
continue the active conduct of the ITV Busingss, and Senior Vice Prasident of Overland
Solutions, Mr. Smith shall notify Buyer in writing ptlot to meking any distiibutions fom the
Bonus Pool, which shall in no event exceed an agategate amount OH

83  Sellets, Bmployees. Bxcept for the employment of Messrs. Smith and Locante,
Buyer will have no abligation to hire or xetain any smployees of Sellers and will not essume or
become responsibile for payment of any salay, compensation, henefits, accrued vacation of sick
leave, seveiatice pay, insuzance, tax or ofher obligations with tespect to employees nol hired ot

retpined by Buyer.
84  Purther Assurances. From lims to fime, Boyer, Sellers and Shercholders will

execute 2nd deliver, or ceuse to be executed and delivered, all such consents, asevrances,
docwments and instruments and will take, or cause to be taken, atl such furthor or other actions as
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the partles may reasonably deem necessary or desirable to carry out the putpose and intent of this
Agreement and 10 consummate the iransactions contemplated hereby,

RS  Name Change. Upon Closing, Sellets and Sharcholders will take such actions as
ae necessaty to permit Buyer to assume and use the name(s) “ITV Solutions, Inc., Custle
Tnspection Service, Inc., The Rapid Survey Group, Inc., and Castle Data Services, Inc.” In operating
its business as an ongolng concern. ‘

86  Operstion of ITV Business During Additlonal Congideration Yepts. During the
catendar years 2005 and 2006 {the “Additional Cangideration Yares™ Buyer on behalf of ifgelf
. and that divistan or substdlary of Buyer which will acquire the Purchased Assets and continue
ihe aciive conduet of the TTV Business covenants that it will not xeduce or diveit ITY Buslness
generated revenys from the ITV Business, #ud that the ITV Businesy will receive full credit for
all revenue it gonerates cousistent with the operation and revenve recognilion practices
(exeloding cash v, acesual method of accaunting) of Sellers in conducting such buslress prior to
Closng with the intention that the goodwiil and ongoing IT'V Business shatl be nnimpeired and
operated to maximize revenues during the Additionsl Consideration ¥esrs.

87  Sales and Tuansfer Taxes, All sales and transfer taxes, if any, incurred in
connection with the transfér of the Purchased Assets contemplated hereby will be botne by

Sellexs,

88  Confidentislity. Af afl times from and after the date of this Agreement, the paities
hereto will maintain In steict confidence all of the terms and conditions of tiis Agteement, and
the docnments, materials aud other agreetnents relating to the trausactions contemplated hercby,
and will disclose only such confidential formation to their attorneys, sccobntants and advisors
on & need-to-kaow besis Tor purposes of the transactions contemplated by this Agreesiient. Upon
the breach of any of the provislous of fiiis Section 8.6, the non-breaching party, in addition to
other rights and temedies, mey apply tn sy court of law or equify for specifie performance
and/or Injuncitye velief, without the requirement to post bond or any other 3eCrity.

ARTICLES, BUYER’S CONDITIONS PRECEDENTS

The obligations of Buyer hereunder are subject to the fulfillment or walver of each of the
following condttions before or upon the Claslng Date:
9]  Repiesentations and Warranties, The representations and warrantles of Sellers
and Shareholdars contaltied herein shall have beon tiue and correct in all materlal respects s of
- the Closing Date.

02  Covenanis and Conditlons, Sellers and Shateholders shall have performed and
complied with all covenants and conditions required by this Agreement to be parformed and
complied with by Seller prior to the Closing Date. '

93  Proceedings, No action, proceeding or order by any court or governmental body
~ shall haive been threatened in writing, asserted, instituted or enteved to restrain or prohibit the
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carrying out of the transactions contemplated hereby and no bankruptey ptaceeding involviag
Sellexs shall have commenced. _

94  Subsoiiption Agreements. Mr. Smith and Mr. Lovente shall have executed
Subscription Agreenents to purchase stock of Overland Holdings, Inc. in the form of Bxhibits

0.4.1 and 9.4.2 hereto, Buyer acknowledges that Messrs. Sunith and Locante hrve received no

financial statements or other information regarding Buyer other than the representations of Buyer

comtalned In thls Agreement.

05 Buyplovment Agreemenls, M Smith and Mr, Locante shall have executed
Bmployment Agreements to continue emplayment with Buyer in the form of Bxhibits 9.5.1 and

9.5.2.hereto,

96  Other Biployees, Subscription Agreements and Retention Agrecments for any
other employee of Sellets who is to recelve stock options ag patt of the transaction pontemnplated
herein shall have been executed and delivered to Buyer,

9.7  Closing Deliyeries, Buyer shall have received all documents, duly execnled by
Sellers and Shareholdets in a form satisfactary to Buyer and its counsel, referred to In Section

111,

9.8 Consents and_Approvals, Sellers shell have obtained assipnments from
contracting partles for those agreements ideniified on Schedule 1.4, and Sellers shalt have
abtained third-party approvals and consents to the consammation of the transactions contained
herein on terms and conditions reasonably satisfactory to Buyer. This Ageement and the
transactions confemplated hereby shall have been approved by the Board of Directors and

shayeholdeis of Sellers. :

ARTICLE 10, SELLERS’ AND SHAREHOLDERS® CONDITIONS PRECEDENT,

The obligatlons of Sellers and Shareholdess hereunder are subject to the fulfillment or walver
of each of the following conditions before or upon the Clesing Date!

101 Repicsentations and Wacrantles. The mprcsentﬁons and warranties of Buyer
conitained herein shall have been teue and correct in all mateidal vespects as of the Closing Date,

102 _Coyenants and Conditions. Buyer shall have performed and complied with all
covenants and conditions required by this Agreement to be performed and complied with by

Buyer prior to the Closing Date.

103 Proceedings. No action, proceeding or order by any coutt or governmental body
- shall have been threntened in wriling, asserted, instituted or entered to resteain or prohibit the

carrying ouf of the teansactlons coutemplated hereby,

104 Subscription Agceements, Buyer shall have executed Subsctiplion Agreements
to allow Messts, Smith and Locante to purchase stock of Overtand Holdings, Inc. in the form of

Exhiblis 0.4.1 and 9.4.2bereto. Buyer acknowledges that Messrs, Smith and Locante have
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received no finenclal statements or other information regarding Buyer other than the
fepresentations of Buyse contained in this Agreement. '

10,5 Bmployment Agieements, Buyer shall have oxecnied Ermployment Agresments
to employ Messrs, Smith and Locarts in the form of Bxhiblts 9.5.1 and 9.5.2 hereto, ‘

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

107 Closipg Deliveries, Sellers and Sharsholdeis shall have received all documents,
duly executad by Buyer In form satisfactory fo Sellers and Stimehalders and their counsel,

rofarred to in Section 11,2

108 Consents and Approvals. Buyer ghall have oblained all necessary approvals of
the Board of Directors of Overland Solutions, fac, and Overland Holdings, Inc. to the

consurtation of the transactions contained herein.

ARTICLE 11, DELIVERIES AT CLOSING

At the Closing, Sellers and Buyer will deliver, in addition fo this Apresment, the following
additional agresments and lustruments (e “Transaction Dociments”), respectively:

11.1  Deliveries ' by Selless. At Closing, Seliers and/ or Shareholders, as appiicabla will
deliver fo Buyer:

11.1.1 All other Instraments of sale, transfer, assignment or conveyance as
ate necessary to convey fo Buyer all of Sellers’ right, title and intersat in and to the
Purchased Assets;

1.2~ Coples of resolutlons of the Sellers Board of Directols and

stockholders, authorizing the execution, dellvery and performance of this Agreement and
all other Transaction Documents;

11.1.3 An Bmployment Apieement duly executed by Mr. Smith in the
forre of Bxhibit 9.5.] (the “eff Smith Bmployment Agreement”);

11.14 An Bmploymient Agreement duly exeented by Me. Locnte in the
form of Bxhibit 9.5.2 (the “Craig Locante Bmployment Agreement”);

1115 A Subscription Agresment duly executed by Mr. Smith in the form
of Exhible 9.4.1 (the “Subscrlption Agreement”);]

1L.1.6 A Subscription Agreement duly executed by M. Locante in the
form of Bxhibit 9.4.2 (the "Subscription Agreement”);

1IL1.7 Any other instruments or documents deemed reasonably necessary
or desirable by Buver in order fo consummae the transactions confemplated hereby,
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112 Deliveries by Buyer. AtClosing, Buyer will deliver to Sellers the following:

2.1 The Purchase Price;
] 11.2.2 The Jeff Smith Employment Agreement duly executed by Buyer;
A :
1123 The Cralg Locante Employment Agreement duly executed by
Buyer; and
1124 The Subscription Agmament duly executed by My, Smith; and
1125 The Subseription Agreement duly executed by Mr. Locante; and
11.2.6 Any other insbuments or documents deemed reasonably necessay

or desirable by Sellers to consummate the (ransactions contemplated hereby,

ARTICLE 12, INDEMNIFICATION

121 MHemniﬁcﬂtion Bz Sellers and Shareholders, Sellers and Shaeholders will,
jointly and severally, indemnify, defend and hold harmiess Buyer from and against any and all

claimy, {abilitles, costs, damages, losses of expenses of any natwee {{ncluding, without limitetion,
atforneys® fees, court costs, Investigation costs and amounts paid in settlement), arising oot of,
wesnlting from o relating to () services performed by Sellers before the Closing; (b) the
operation of any of the Purchased Aseets prioy to the Closing; {c) operations or transactions of
Sellexs ox any of irs Affiliates occuniing before the Closing; (d) any breuch by Sellets of any of its
respective representations, warreniles and agreements under this Agreement; and (¢) any
employee, contracior, investment banicer, broker, finder o intermediary employed by Seless.

122 Indemnification by Buyer, Buyer will indemnify, defend and hold harmless
Sellers and Sharshalders from and against any and all claims, liebilities, costs, damages, {osses or
gxpenss of any natare, arising out of, resulting from or relating to the operation of the Purchesed
Assets after the Closing, or any breach by Buyer of sny of its representations, warrantles,
covenanis and agreenients onder this Agreement;

123 Piocedures Tor Indemnification,

1234 A paty ar pattes entitled to indemnification hereunder with
respect to a third party claim (the Indenmified Parly”) will give the party or partles
reqoired to provide such indermnification (the “Mndemmifier’) prompt writlen notles of
any fegal proceeding, ciaim or demand institweed by any third paty (In each case, a
"Clainy™) in respect of which the Indemnified Party is entifled to indemnification

hereunder.

1232 The Indemnifier will have the xight, at ifs option and expense, fo
defend against, negotinte, settle or ofherwize deal with any Claim with resprect to which it
is the Indemnifier and to have the Indemnified Party represented by counsel, reasonebly
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satlsfactory (o the Tndemuified Pauty, selected by the Tndemudifier; provided; hawever, that
the Indemnified Party may participate it any proceeding with the counse] of its cholce and
at its expense; and providedfirther, that the Indemnifier may not suter fito a settlement of
any such Claitn without the consont of the Indemnified Party wnless such seftlement
roquires « monetary payment for which the Tndemuified Party has no responsibility or
obligation, or involves other matters not binding upon the Indetrmified Party.

12.3.3 The Indemnified Party will not seitle any Claim with respect to
which it is the Indemnified Party withont the prior written consent of the Indemnifier,
which will not be umeasonably withheld.

12,34 The parties will coopetate fully with each other in connection with
the defense, negotiation or settlement of any Claim.

124  All representations and wairanties in this Agreement, including any cextificate or
Sehedule made a patt theeeof or Bxhibit delivered pursuant to this Apgresment, shail survive the
Closing and continue in full foree and effect until the second anulversary of the Closing Date
Greferved to herein as the “ndemnity Termination Date”), Notwithstanding the foregoing, the
provisions of Section 6.14 shall continue for six months after the expiratfon of the applicable
statute of limitations for assessment of additional taxes, All claims for indemmification under
this Agreement made by sither party must be made by the Tndemnity Termlnation Date {other

than claims by Buyer under Section 6,14 which must be made by the expiration of six (6) rmonths
after the expivation of the spplicable statute of limitations for assessutant of additlonal (axes).

ARTICLE 13. MISCELLANEOUS PROVISIONS

13.1 Eatire Agresment, This Agreemeit conteing the entire agicement among the
parties with respect o the subject matter hereof and supersedes all prior agreements and
understandings between the parties relating to the subject mattet hereof,

132  Assignability. - Neither parly hereto may assign or fransfer its rights and
obligations under this Agreement withont the prior written consent of the other party, This
Agreament will fnure only to the benefit of, and be binding upon, the partes herefo and thelr

. 1espective heirs, legal representatives, successors and permitted assigns. -

133 Negotiated Transactions, This Agreement was negotiated by the parties hereto
and will be deemed to have been drafted by all of the parties hereto. |

134 Amendment This Agreement may not be amended, modified or tetminated
except by an instiuiment In wilting signed by all of the parties to this Agreement,

133  Qoyverning Law. This Agteemont will be govemned by and consirued, intexpreted
and enforced in accordance with the laws of the State of Delaware, without regard to the conflicts

of laws principles thersof.

136 Scverability. 1 any provision of this Agreement is, for any reason, declared
invalid of pnenforceable in any respect, the temainder of the Agresment, other than such
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proviston, will not be affected thereby and will remain in full force and effect and will bo valid
and enforceable to tha fullest extent permitted by law.

137 Attorney's Fees, In the event any party instlinées Ltigation or arbitration to
enforce or protect Its rights uader this Agreement, the paity prevailing In any such proceeding
will be entltled, in addition fo all other rellef, to roasonablo attorney’s fees, out of pocket costs
and disbursements relating to such proceeding,

13.8  Specific Performance, Buyer and Sellers acknowledge and agree that the other
party would be damaged irreparably in the event any of the provisions of this Agreement are not
performed in accordance with their specific terms or otherwise are breached, and each of Buyer
and Sellers will be entitled to enforce specifically this Apreement and the terms and provisions
thereof in any action instituted in any court having jurisdiction over Buyer and Selleys and the
matter i #ddition to any ofher remedy to which they miay ba entltled, at law or in equity.

139 Notices. All notices, requests, demands and othor communications under this
Agreement will be In writing, and will be desmed to have heen given when delivered personally,
when received if sent by facsimile transmission and confirmed, on the date after deposit with a
recognized overnight coucler It deposited, postage prepald, addressed as follows or on the second
business day afier deposit if malled by eettified or registered mail, postage prepaid, addressed as
follows ot to such other addiess as may be requested in wrlting from time to time by any pariy
horeto: .

(a) Ifto Sellers to:

ITV Solutions, Inc.

Castle Inspection Service, Inc.
The Rapid Survey Group, Inc,
Crstle Data Services, .

3216 Highland Drive, Suite 201
Salt Loke Clity, Utah 84106

Ifto Shamholdels to:

Ieffuei R, Smith

Cralg Locanle

With a copy to

Chailes R, Brown
Clyde Snow Sessions & Swenson

]
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(h)  IftoBuyer, to
Overland Solutions, Ine,
11880 College Boulevard, auite 400
Ovealand Park, Kansas 66210

13.10 Bxpenses. Except s otherwise provided in this Agresment, each of Buyer and
Sellars will bear, without right of relmbursement from each other, all costs and expenses ineurrecl
by such parly incident to the negotiation, pteparatlon and execution of this Agreement and
performence of the parties' respective obligations hereunder, inchuding, withous limitation, ail
fees and disbirsements of legal counsel, accountants and consulfants engaged by the vespeciive
parties in connection with the transactions contemplated by this Agreement; provided, however,
Sellers will be xesponsible for and will pay all sales and transfex taxes, if any.

13.11 Waivar, No waiver of any breach or default heveunder will be considered valid

unless in writing and signed by the patty against whom the waiver is sought to be enforced, and
no such waiver will be deemed & waiver of any subseguent breach or default of 1he seme or

similar natore,

13.12 Counterpatts, This Agresment may be exceuted in ono or mors counterpatls, each
of which wil be deemed an original, but all of which will constitute one and the same agreement.
All exhibits and schedules referred to in this Agreement aro attached to and incorpotated into

this Agreement as though set forth in full.

IN WITNESS WHEREOT, the patties hereto have executed this Agieement as of the
date first written above,

SELLBRS:

1TV SOLUTIONS, INC,
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THE RAPID SURVEY GROUP, INC.,

By: % L ﬂﬁﬂj
Namef Tar s #R S s

Title: &
CASTLE DATA SERVICES, INC,
By

Name; . vﬁf—eu P .r;,m‘r:
Tifle: il

SHARBHOLDERS:
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Schedule 6.7

Intangible Property

Sellevs proprietary website

Selers proprietery luspection repovts —web hased and desk top versions

Seilexs database of approximately 250,000 inspections

Sellers databage of veplacement cost values which inclndes material costs and local
construction costs broken down by zip coite .

Sellers database of more than 6,000 contractor Inferviews
Selloxs seb based restdential replacement cost estimatox

Seliers tralning programs and materials, incinding manuals, presentations and on-line
training '

Any patents, frademnarks (registered or unregistered) other than company names?
Neeuses or agresments to relating to Intellectual property used in tlie business?
any agraenents pertalning to technelogy, know how or processes used fn the business?
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Please rofe:

Schedule 6.7 was Included as [t demonstrates the transfar of ownership of trademarks and patents
arising from OS1's asset purchase of ITV Solutlons, Inc., Castla [nspection Service, inc,, The Rap:d Survay

Group, Inc. and Castle Data Services, Inc.

Al other sthedules have been retiacted 1o preserve confidentiality of the Agreement.
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