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Closing takeplacc later rhan&ril30;. 1 9 9 7 1 i ~ w  ejaendedbyirmrual agnemvt . . . .  

2 : .  . ...... ... . . . ... ........ . . . . . . . . . . . . . . . . . . . . . .  i .  ...- . . . .  . .,. ~ . i _-.-_ '..& 

i . . .  . - .".. .. - .  .... . . . .  . . . :. . . . . .  . f . . . .  ....... ..... . . .  ..... . . -... . . .  . . . .  .. ..... . . .  . . ......... . . . . . . .  . ~ . .  . , ., . .  * :. - &i .- . . 
. . .  it . ' 

- -. . , . . - . . . .  . . . . . . .  '.i -: ~. -- . . .- . . . . . . . .  .......... i- - .. :.-. i - i  $ . .  ,". , .. ... -.,.. ;,.- c;+L ,. -,...-,- . ,.. ..- .,-., :.- ..,.,. ,,-,-, .. .:;. . . . . . . . . . .  . .  ............... !.. . . . . . . . . . . . . . . . . . .  - * .. - . v . .  - .......--... ~ - -  ".,. . . .p .... ...... - . -- . . .  . .  . -  . . . . . . .  " . ... ,--.-..*... ".?". ...... .. 
. . . . .  ~ . .  . . . . . .  ;.. . . . -:&:- i rbm2b0ui ,~iob)  ,, ..__"___II__._~..I___.____ _~ __ . . . .  . .  

.......... ..* :., \ .. . - . . . . .  . . ? ., 
3 . . . . . , 

. . . . .  -. - 



. . . . . . . .  .. - . . .- --- - -  -,. . . . .  
(a) ~tlioitive.Closi'"g'~&tementi. . .  -. . . . . . . . . . . . . . . . .   thin ,120 dais aft* the Clijsing or b:&#.w . . . . . . . .  

as is feasonabk ukd& &e ~ i r a t ~ & ~ ~ r ~ ~ e d ~ o - ~ ~  $r&e.md:d&.~o 
SELLER a'& closing natnnenl ( " ~ n a l ~ l o s i n ~ ~ t a t e n r e ~ j ~ o ~ ~ h ~ ~  9 of* 
~ l o s i n ~ ~ a t e .  P~OM$C<SW & . v ~ & 1 s ' i ~ . t h e  Final Clodrig ~dl&cnt $hall'&. 
trul, &inplete and &&ate 9d GU present f&ly the as+ts;%d liabiliti&,ndms:& 
,fo* in:45 i; j and 2,2 hermf & at & Qi siag.,d io $ *& -rS.& with 

. . .  . ~ .. - -  ttksELL@t&al ~ t a ~ e m e n , s  detined h 3:4), and the requketnentt:or$& 
Agfeemeflt:SELLER q d  iu iepre~.iitatiikz.'&dl beproiided.adctss 16 the books . . 

7 .  
.?ndr&rds of P'ro~edc&SW as n - s q  to vuify't& ac&acy of-such.cal&la- 
tions. If&?+ 30 bu&& daj.5 bf r-btbf ttic Final ~losin':~tat&&t,:- ' 
fa& lo deliver ~ O P ~ ~ M ~ ~ C O - S W  wrina notiw.sp&iiag' aiy'u~,a~tc+le:ci jmes 
on. the ~d kloshg ~ta?~~ints.~d.the'rea~&,+~iefor, &&-such . . . . .  . C h h g  
~tat&&t shall &&te ttic~De6nitive Closing Statemmi& .K .SELLER~~$  and .... 
duly deiiv&r'.~~~notice.,~:itfiin . 30'busiricsr d a ~  o[r&pr thge6S the:pdities shan. -- 

. ~t!&npt'in'gd fiith'w &lve thediierawxs, d ifthey areunable io do so, within 
20 days therezft++tk@:~~;;;;~ d!li+& di~i;lal c i ~ i i g . ~ ~ & & i i b  i,%igki 

. . . . .  . 



. . .  

. . .  accountingfum chosenby ProMedC&SW'(the "CPA ~id).,.who s.W ha"e.20, 
bush&s'days t o  review the - F d  Clos i i  statement ~ d . m ~ k e . ~ c b ' ~ a d j u & ~ . .  . .  

f .*e:$& a' therewas' . . .  it deemhecsshy . . io &&i~ ' , . . o<pg ~&ernent has peeq' 
,prepv&.* a -'& &jrisijt-&jt ",,j,h ,h~q.&JJJ&:r;~~i~l . Star&&ts.d&td:,gi . , . .  - 

. . . .  a co&albadr . . . . .  and.thei&piremenri of +%:&e&&it ai;h:donfo*.td cocianly 
applied ~ & c d y ' ~ t e d  .......... &%i&ihg p&cip les : !~h~Fi i~ l&ing  S+cmdt aj *.: 1 , :  . - -  . .  - .. - -. . .- .-.. - .-.. ,.,, ....- --. i ; . 4 ,  . . . -  .- -- 

I .  . a d j j e ; d  .. . -  shall . -  co&e - .-.-: .-... the Definitije CIos%g.Stat&&~ahd~W~bi . , ; . .  . . . .  . biid&g:on & < .. . - - - . . . .  - -. - '- A - -  . pap+ ha$i.:-:Lfihe:io,tdZkdLin payabk by-~ro~ea~a-sw bwsu+tIt6 ... dii& .. !: . . 
, . .- .-.- : - 7'. _ , - .  .:.**..... 

3 . .... . .  .. , . - . belbw. -. -. increas+s - frqp t~ts.~odm.6ri t h ~ : ~ i &  c\o;&. ~tetement; P~~~M&-C&SW: . ' 
. 3 s W ,  pay tlie fets and exp- of the'CPA F J  bth@ivi&.&&:f and -' . . - . . .  . . . .  . . .  . .  .: .. - . . . - . .  - 'sm be &&.by S ~ . - - C ~ - . + ~  - . . . . . . . . . .  . . . . . .  . . .  ..... . . . . .  - - - 

. . - .  .> - -  - -  . ...... . . . - - - .  . 
. .-. . -  - . . , . . - .- - . . . . . . .  . - 

@)., a .': . . . . .  osmg ~ k ~ ~ c i d ~ ~ n d i t i o n :  At the Cl&ng, the airrc liabilities'of.~ELERSha~ -- " . .  

b= c~cen tand - .~&d  wirhnb baladi& i n : . & x ' ~ , d f  30:haj;s: :If thenart t&y.olh;l 
liiilities.tl;at cxia at the time of Clohg  orher t&;eguipm+ Bad red.&te.l~&. - , 

. . . . . .  obligariom @caliy ~ ~ m ' b i ' ~ i ~ & ~ t d . : t h ~ ~ ~ ~ , , ~ ~ o n s i d & o n  . . . . shall .. 
be feduied'tixa dollar f&:dbllar'b&. . . , ' . . - -  . I 

... 

.3.1 O+anhtion, Corporate Power and ~ualifiu'tion., S i  & a  profeuidpal 
Mrporatjon dbry,organized, &* and,iri,'gdo* '.&'*,;mdder'*= ia&:6f*e jm &: 

,! ... A , - . * , ,  - 
FloCida . . . .  and has fun corpoiire po& hd adtho* and d'authoiiratior;f .-.>-.-.. . ..- .I:.- l i d i s  - ---. '&d p* -- .. 

- ntcessary to 0% l ~ - G d  o - j  ~..-%vpenJ&.and assets and to its kjusiness as and where - - 

i! is now being &nduaed. to enteiimo thk',4pe+t, . .  and.to-co&te$e , . -  +usactions . . . .  ante+.  . 
plGed'heieby. Each is duly . iu f ied  .* .... to do'wiin+'*d'& in'gi&&inding @eachjurisdidition&. , 
w);icti he c e c t e f d f  t h i  prop&b dwiid or t e a ~ e d ~ b y : i t : ~ r t h c . m ~ o f  the buiid&$.transaacd .... 
by it such , p & j ~ & ~  neceuary. s w . 6  pudlifid>,jj dd 6&ijjiess & && and fo&@ . 
couptria lincdik : . o , f ~ .  v&.--: No' ju i i~ j2 i j6nn-~-m-~. i~~-k~;bt .  .. ', 

presentfy d 8 e d  as aforeigrg-poration has &d& airy aS;eitidiiG  ration's businerrs . . .  - 
gr omership ~ € ~ m ~ a t y . g a k e s  qu&ca&on is a for&igncorporati6n . . . . . . .  in . - . - j ; i ; l i a i o n n ~ s g .  .... - .. . : 
A cdpy'ofthc Artides ~ f I n ~ , ~ ' r a t i o n  a i d  all:+--bni$ti thireio.ss'bf'ihi'da& h&&f of S'EUER 

... . -. ... .- - - *. - . . . - . .  



. , ... 
35 -Abima br~ndisr lbst i i  ~ihbaitik:~xcep?# and . . . . .  !o the:eja&!.&ectedar.d." 

again$ in the . . .  SELLER ~i&ci;il ~taicmhnk ........ <id txcept f o r . c o , ~ t n i e n t s  &d ob1i''ations in+& 
&!he ordinary course bf.busin&i,'iccruhgaiter ~ e b ~ .  ~S;I!&?~;SULER . . .L  had, . . :  6r will h;=.dt . . .  .. . . . . .  
Closing. I@ iiibiiti.a. c h ,  or oblig~tionr (whether s&&ii(ab&ht+-laj,%ntihgehe unliqjidated:or ' - .. othe*- whether oi not kr;cuato SELL=.*?-@ di&crb~~'f&& . . . .  or - . .  & p ! o y e k 6 f ~ , ~  

. whether due to b q m e  payakle ?&regardless df wtr& or b;ywhoh;asslncd). 
. . .. 

- .  . .  . . - .  
3.6 ~bscace  of~eriain RkCnr ~ h a n ~ e j . ,  ~iich:fit as.&~~siy pjovih@in this- ., 

or rs& fonh on Exhibit in alphabetid order canujlondingtb the f o ~ o $ n ~  subsstions,sk: 
.:~ebruar~' 7.8; 1997,and . . . . .  ihrough thc ~ l & i r i ~  ~; te .  ~ d ' h a s  iot:b&n *d:wiU net hi* ' .  ' - .... -. .. - - ... . . . .  . . 



. . 

-. (g) exjmienced any labor organizational effo&, ~trik&.or.wrnplain~qthu griey; . 
. , axe procedures in thc o~~ wuiie.of bu&ii&$bi.&tered'into &y wUe$ve bai- .' . . . .  

- . . . . . . . . . .  

6) , .&@rdown+e +ilueof . . ,. . any of &i Aheti,. G&&en off ii "ndqnecrible'~'~ues 
or w t s  r&~~~~ex~~~t:f~i.~writ~d~WnS~$rd ';viite!offs& t h e : o r ~ ~ @ b e  
of budnss and wGistent with pdsr practic+.n&k:df which & d e r i a l  k a h d  .- 



- .  . , . . . , . . . 
3.7  Title.td A~sets. The Ajs& c6as%ing of ow& propcny are.subj&t w.no . , . lie& aratmbrances except the mdv:iiiteiesti bf n+rd +'f$rrho? of h-e'm. 

v o h e ,  whish Wb'i ii a copy oia unifoh cb&eicid Code ( " U C C X f  a rcccntda~ 
....... 

. . . . . . . . . .  . . duly obtained b) SELLER and which -di shows -ty *biter* of r k r d  ie!atingto ;&ch Auers 
". - .- ? . . . . .  . . 

in .every place wheie'sucb se&rity:interesu~e filedhd includes.copies of ansuch Einandng 
-. 

siatements. SELLER agrees to i t m ? j i ~ ~ l l .  . . .  + . , - i t i F C i '  . . . . . . . . . . .  reflaid - , .... - . .  on  KC &mh, if q y ;  
. pior 10th~ Closing (ot&btthose a p p : 6 v e d . b y ; ~ r b ~ e d ~ d - ~ ~ . i n ~ & ~ ~ )  an,d to.Fmovcany other , .  

s e & r & , i n t k  'aed kith r a p &  to such'&sek , ...... be&- .,..!.. dite'of . N ~ ~ : U . C C  sear& adae 
Closing Date. .The bilkof sale'imdthe; assiguieii i  .. b d  othei'i&rn&&, tobe  at~&red aab- 
d&ivireh by SELLER~~ ihe 'Closing will be valid and bindingandiuifor&blc ~:ac%b<diincc.with 
t&ir mpcqiw tams, and wiIl effSzively vm in ~ ; d ~ e d ~ d . ~ ~ ' & d  'itid'&qablc !id0 t o . d  the . 

.- .. --  .. 
As6'. - I f S ~ ' i h a U ' f a i l  to m o v e  &I &h secrvjry i n ~ c i e s t s ; ~ r o ~ e d ~ o - ~ ~  sh;lll ha+e the rib 

t o  do so, and:shall have the right to dff-&i the.&st df'dbi"i'&agai& tile ~ o i ~ ~ i d & h o n  payable 
. - .  . . .  ... - k d e r  2.4 d. i the~~reement  . .  . . - - . . . . .  . . . . .  



. . 

3.8 CoaQach of the Exhibit volume ?qpy bf each conma, leart, agreem&a'a dhq iristrument~ , x , t h  s-is' a:pq;or is bound &hich-in&&:an 
unpedhrmed commitment or  bbligaiion (contkent  or ohem&): of mp'rl than ~10;000 ,~  & 
:wegat= .Lice$t a i  n'o~ed' iq~ch ~xhibjt:  (i) ~ ~ u ~ h ~ ~ h i r d ~ ~ l ~ . + d ; a g r e e m ~ n &  &&full 
foice'aid '&ect;'cii).therc has b&n no ihreai&td.can~epati&.hereo~- &,ere are no o u t q d i n g  . . . . .  

' . ;dispures rhaaulder. O each& with hnr'eiittd:third;pani& iind *-,:&I& jitto'on'&iu&;lSnirgth . . . . .  - b& in . . . . . ... . . .  w:.- '~of'huj,.ess ;;II ,"i",&,tinuc'-ib be &&G,i,, a&,rdan& ,,+kt& 
.3Crr--. --.. *h-.on . ..  

. of+~o+.Gr;twIated:h&, ( i ; ) : ~ e ,  Ge n- o,-& $-&-,,&:;; -- I :  'zgreemt* . . '.or . . . . . . . . . . . . . .  innrumwts to SELL&'ij .a,,;arty:dr,i'k &ri;id:.(o,*cr . . ,,,. i;m;ranee - ' , 

. - 

. .  poIiaes),&& could ath~~&dariy-or'iri rhi aggregitle:have in advuJe I&& od tbe valui&f t ~ e .  
. . . . .  - - . . - .  - - . - . .  .- - ... . ...-... i . . .  2 ...... ;;l 2..; i.. . '$.C;.". 1. -2 --..; ; ..--- 

As= to P m ~ e d ~ ~ ~ , . a n d  (v)&h.e a& no employment agreemads or other agra?muus.to ,&ch . . 

'SULER'k a "pany'oiby.;.hi&:SEL~'~'iij , . bo-id. that ~ ~ l i i a i . n ~ & j ' ~ i v e r a n c e o r ~ t ~ ~ ' i , , a y , :  - w..drb61;~6. .other:t hBn physitiane&plo$="t &&:contem;ptated 6y ihis'rAg-#li. 
.. , . .-.... . . . .  . . > - -. - - -. . - 

or d i s c i o ~  irj w: 

0 *or.* ~* (A).S&& ,&& &or or{.& 

. . .qy-+-h&~~. quip*+\ i.&tJi or other *bblt.pqsd&l ................. @ r o ~ a i y ~ t n b n d . L y i  - 
third pany or ( ' ~ ~ ~ K L E R  is . i  or Gbl-r of any ringiilc persinal property 
owned by any of its.shareholders, Cfi) mntinukg~wmract for'&fihire:p@a+ of . . .mat,&li, supplies or;equipmm or ( i )  d g ~ n c n t ,  -ce; ,conjulting.or..ok 

similar type of wnm+ct:.in iiiy such @se whichhas'a fu*e liability in:excess!bf . $10,000, &d &hi& is not i*li by3&for,,a &,n.ofl&.ih $10.060; . . . . . .  . . . . . . . . .  . . .  . . . , 





. . .  . . . . . .  . . . . ... .- 

f&cgoing:&&duals, as the lei& "a5liatC" is'de&ed'foi piuwsesof t h c ~ e c k t i e s  Lci:bf . . .  1933 _ >  ._ 
'. 

t'he . . . .  rdes'd iegulacid& c k m n d a ,  and none ofihe firegoink +dividuals or,any affiliare.&r.-&. 
oftban OWIS any p r o m  or r i k  tangib~e.iii&gjble ( o & e i & a n 3  qujitablekterest], u d h  
or related,to SELLER'S b u h u s .  SELL&& not ~ d ~ t ~ t ~ . ~ . g h a r c h o l ~ & , b f f i k ; . ~ ~ ~ & ;  . . .  e . . . . . . .  . '  

employtcof S E L Z E q .  or to any mernber'of tli$:&sxctj~ familiej,'or to ,@~y 'kfiik&:br.t&- '; 
ofany of tbe f6ikgoing'individ&$. in a ~ - a ; l ; b u n t . h o e ~ . o t h e r  . ..- ..-. .. ... -. chaa.for ... . . . . . . . . . . . . . . . .  &iflentof sal,&~&: .:.- : 

- . comp&ation for rindered .......... t6 ..... SEIJIR in-@cbrd~-'.gune of-th&,bujui&&.:- . . . .  - 
. . . . .  L . .  - .. - ... - - . . "  . . .  -. ~. . . . 

3-12 Zrrvtatory.:-The'hvwbj bnsists of a qualitj-and q k i m i ~ ~ l e  ad saltsblem the. 
ordinary course of business and is on thebalance shh~inc1uded:iii:jt S~LER,F&~, . 
Statements at:the:lower pf cost or market, 'exceptfor.i;i&lbf ob&6l& '&&!'d'*&&& 
bciow.stan&d $dity, all of whi*have been wrinrndbm ia.thebalan&.sk&&dud'ed . _  . . . .  . . .  _ 
S E L ~  . . ~ ~ " ~ 1  s ~ ~ ~ ~ ~ ~ ~ . ~ ~  id&le'&ket.&&:b; fo; & j , . ~ , . ~ b ~ =  
been provided in ihe bikce  sh&-included.in  SELLER F i i c i a i  Statements. . . . . .  .  he..^& 
q- ofthe in-ory of * -Mbl;';ind,+;u! -m.*e $'&&.&-&&&f&; 
b-usin& Qnduded by SELLER ?he only &om - .. relard ,&era0 . . . . . . . .  '5nce.February . 28;. 1997 ha* 

:- ..--.... - .--. - -  
b& ahditionsbi:sales . . .  iu the ~ d i n k y  cb-o~business. 

3.13 Equipment A +sers~&s i io~ 'o f  ' iq~idrnent ' ~ . u k l l ~ ~ & ; d , , , a h d  in good 
o p e r a t ~ g , c o n ~ o q . ~ ~ t  fdi r&nable-~ear'~ndt& and except far it* which.* been 
wrinen down in the m F . *  Statein- io a , : h i i  market o;for,~hi. 
r v , @ y i  bem in the SELLER':F-~~ stalema&. s hi $r&fGtity of &I.&& 

:. equipman of SELLER is reasonable iqd  wariKit$ in the pr+ .&rLsk of $=:b.eiriG condubed 
 SELLER ind its sJbsidiaiies, The only transaions related theretosince . . . . .  ~ e b r u ~ ,  28, 1'997; ha- . 

been additions thereto in,t$5.0rdinary course qf busin*. - All $ipmeritGth r&ped;& 
. . .. . . .  ... . . , - -  ... . . . . . . .  . . .  ..... .. ... . . - 8 - .. , 



. . . . .. . . ,.. - . . 
. . .  .- 

. . . .  .R&&&]& &i&l&:&;,&na ~d~&j$~bl&:*&jch repre&t:&& , , 

. ,  / . . . . .  ~ c e s c e S r c n d q d , g . ~ ~ ~ ~ ~ ~ ~ d r . t h ~ , ~ &  pri& of medicine. d . w g r ; , p ~ ~ ~ $ c a l s ~ ~ o ~ &  - - . , . .. - p&d"& sold &dd&r&.in,th; o&-,q.m~,pf b';&.: :--y.-;, 1 .. .- . -- . - 
. . . .  i i . . .  ..... - . . . . . .  . . . . .  - . . . . . . . . .  . .  - . -. - - . . ..- -- ..-... - . . . . .  " .  .- -- y. : - . . .  . . . . . . . . .  . . . .  .. . '--P- 

I . 
!. . 

. . . .  
. . 

...... required to obtain any addic~onal p&is, ! i ~ . . 6 r  i i m i ~ ~ ~ k . h o i l a d o n s  ~ i d i i i & . \ L i t h d u t  
: . .: lirarion. aiiy addikonal ~ceiricat&.of need) h any.governm&th~.~.;fot theeprprpW~=.&du_clr ' 

of its bus& or to-become a,member . . . of . or ica+it& b~:w.dsjdciatio,~,or~ov~~en~d~&rh~~ 
other ih& .tho& &ted:onl. Exhibir in in~i~xhjb'; i .&l~mc.  An of su&.per&ts; lice&&and 
authorirdbns.will . ~ m&e.tobe d i d  y d  in fore a n d . 6 f f ~ h  +ordahcc : with,th&i&.t& 
<em atu the wnsu&tion of thi rrakiitions coritemplatdhireby.: 

. . . . . .  
3.16' fitigatioi. etc  ~ x ~ ~ t . a r ' s ~ t ' f o n h  in : .  

. . of the ~xhidi; ~6li&~..therckm 
ti@oq arbi- go- claim, investigatibn iidroceeding pindingor r ~ e d ' a g ~  
SELlEka t  laW6r in qijity,,befq~c any courS.hi&&onnibuoal br~&&&&tal age NO such 

. . prokdhg set forth in 
. . .  

. be assumed by ProMdCo-SW hereunder. All c&ms,,ana l i t i ~ e i i o n s a g a i ~  'sELLE~,%~~I@ 
covered by itisu&cc. ~ ~ ~ ~ ~ : s h a l l u n ~ o r ; d i t i o n a l l ~  i n d e m n i f y ' ~ n d : $ o l d ' ~ i o ~ c d ~ ~ - ~ ~ ~ ~ ~ ~ .  - . 

! -., against . . any loss or lia&lity includhg $ithour limitiiibn; afiom~s'fees..rrmiting'hm.sa)i~:claimt _. ._: ..:. 
or t6iation"&sing o';ir'ofi"iid&ts~diiin~ td s?%L& whi& ok&~6d priorto thl.C!osmg D'ate. 

. . .  . . . .  . . .. . . . .  . . . . . , 

3.17  hurt Ordm, i)- and Laws. - :There .. not ou,~tandinior.thraeaed.qy or(ier. 
d i ,  ,ihjjunnnibn of any &"A, g & e m i a j  & - f i i d d :  hi&,.&.$ 
a f f e g  SELLER o ~ i h e  Assets. S- i$ ~ . c o m p ~ : \ i ; i t h " a l l , a p ~ f i ~ b l e f ~ ~ ~ n a t e . ' ~ ' I d  . - 

.laws; regulations and:dminiriraiive.'+rd&s which:& &&':io;the.busineg.of~ELiER.and . . . . .  
SELLER. hasrrchjved no noti-=of alleged rioiations-thueofp No g o v e n i m d  ythorities:~ 
pr&n~ly.conduaib~ pr&in& a g a i ~ ' ~ ~ ~ ~ ~ ~  & d ' t o h . k  &ovildgciof s ~ n o  . . . .  d- - 

. . 
invistigatjon or prcced&'is,pending . . qr being tk@qed. . . ..:, . . 

.. . .  .. -- . 



g18 T*M. Except as set'f6rt.h in u: (i) ,d federal..staic..and other tax tetum.df ' 

SELLER required by.law to bectiled-have beenGrnelyfd4 andSELUR:has paid or pr&h~:f& . ' .  

all @xes (iuding tax? on proFenies,~~'w@~, fi&hi&. l&ris&s;'-ds.*d payrolls):rhi& 
bW& d"e pu-t to such tmvns or p y : t o  anyas.psmcnf a-1 ...... fori;inj tax& , .  : . . _  .ij$id &&& 
rncnls of which,the amount, appli~ility,orvalid~'isisis~~m~.bmgclj~tCstd in:g+faithby 
appmp&te . . . . . . . . . .  p f o c d h ~  and with-respec! . . . . . - . . . . .  ro.wh&h ~ ~ ; h a s ~ l . a s i d ~ . ~ a : i &  .&+:adqbq.  r i  -:-- . . 

- - -  scntes; (ii) such tgt:re&mshayebeen _ , I - .  . ...... pc9s;rd:,ii -~vl~~-~with.~d.appli~~k,.l&:md~~ - - 
r.q;l?arions &are d a t e  $all )es&; ; ; (~~~e f io~uuU+up & p r b ~ + i ~ & . f o ~ ~ ~ . ~ . : . : .  

. - . I - .  - .._- : , *i. - . . 
~lndr~dingproys~ori for deferred kc&e &es) . bn ,. the . ~ ~ ~ c i a l l ~ t h & e n t j . a r e  d&&. . . .  

.fd;'the p a p i e i t  of all unpaid.fedCral, h e ,  &unty qnd Id& 'tsxes:au+ed f ~ i o r . o r , ~ p p ~ ~ i c , t ~ o o d I ~  . . . . . . . . .  : . . . .  .. 

- . . . . -per id  (or,po~pns ef) ~j bEfdf&&c~ld&*~atc;:(i\l),th&;i ~ ~ ~ - - ~ o ~ a n y ; ; ~ - - ; , .  . . . . . . . . .  .. .:of& . 4 . w s s ~ p t  those uith iesp& to raxa n o i w ' d u e  ~ d . & ~ a b i ~ ~ & d ~ e x & ~ t : f o r  8 n y ; A . d  ,. ,.. - 
assessments of whichthe amount; . . applicability oq.~alidity.is&rrhtly . . .  b.eing.&"ie*&'id &id faith..:..' . , pp,,'o'priate-p&ings and uirh rij6ea.to, which.SULEP &. on its.b d+ . .  

. . .  fese&; (v) them are no tG exan$a+?ns, nqr has S E U E R  -. rccei"ei s +&&.@&fq: 
repon M g  a t ix  dkfidency. (\ii) SaLER d+ & , ~ ' . ~ f i ~  iuthorityk-claim br&&s . . . . . . . . . .  
any amount dfadditionsl taw w&,ir; and'(vii)'no,&im-+ e y y b -  m&:by . :.., L - . .  B taxipg.&tho&y' '. 

in,aju&&&onwherr  SELLER^^^^ hbifile i i  &~&'&tt SELLER i s  b. may b e s u b j S  ciq 
assejsed Gy such jutisdiction 



. .  . . . . . .  . , - -  

(b) With rupect~.to..all.of.'~ plans listed . i n ; E x h i b i t ' S E L ~ E ~ : h s j  delivered to - . 

P I Q M @ C O - S W ' . ~ ~ ~ ~ - & ~  e-&-cijiiS of. 0' . p l a b - ~ & , ~ . . ~ ~ ' & .  . . . . .  

. pfovisions of such p h i ,  togkther with .. .- - -  aI!&&d&kirs ... - --... .. t h & e t d . ~ i $ a t l ~ . P h  
r..; - descriptioni and sumr&hes ofkaierial rnodifiq"ons ped&g. th '~~a ,  (i&i:topi& : 

of the most recent I n i d  Rewpue ~eni-deieniiination' l & & : i f ' m i , ; ; m  to . . 
. - ~ ~ f l ~ b n s .  ~ i )  cppieioithe'ik thne'(3 j,yeanjwRepe (FO;~~;I~S .O~ --I,-. . 

as filed with respw ......... tq.su~hplani -- ... wifh .... ih=liieemal .- .. Rev<""= ~ a i i c e ,  tog&-with -. -. 

all SchedrJu 4 ~,ttachrnents dxiret6: inhuding .mithoui liiniintioh copies ~fthc.~lan . . . . .  
, -  .-. audits andlor ainmial ~ o q . ( v ) , c n $ ~  of i r l l , ~n traa .admih i j t ;Bt iom~em~ .. - . b w  S V . ~  thiid party administFatom, ($)copies ?fall p ~ c i P P a ~ ~  

fomis'&~ntly.in . . .  use.in knnection gith Nch blm' indudin& withk+tlimit+&, 
saiary ;iaeem&s:4:ben&ddj, md'i;v;Ii;pa*a'PmttM2. , 

.... ...... . . . . . . . . . . . . . . . .  , ,T , . , -  
,cl& hinoryfor any.9welfG benefiFblari".(&&in lhc.+eM;ngof Sec&oi? 3(1) of 
ERISA) tharhas bee" id-&&"& dhngany part of& l&'&'y-.- - 



. . 
.- 

. . . . . . . . . .  
- (c). Neither any of de I'.ension'~lafis nor:aqreiatepLcd -.'havee i n c u d  +y "a&-..- - . 

lated fundis de5hencyW. ds ~ c h  r,&p &defined u n d e  ~+bni j02(a) ( i ) 'df  ERISA. 
or Se'cribd 4 12(i) of.& Cdde (whethk'ij? Ii6t.'&&d);kihce th<cff&i d& & 
ERU~ 


















































































































































































































































































































































































