Proudly serving industry and government since 1973, A USEPA Coniract Laboraory

.. .. March. 24, 1995 o

= US Buclear Rs lntorg Compission
o Rggiqn II, Suite 290

e 101 Marietta Street, N. W.
Atlanta, Georgia 30323

Dear Ms. Beim

- : Please excuse the delay in providing you with the data vou =
e 0 requested relative to "Information Needed For Change of Ownership: - -
O Application”. Hopafully, the Zollowing will allow your office to -
e accomplish the previously reguested name change to the captiened
- Liconse without further aeley. - -

oo 1e  Effective January 20, 1995, Environmental Laboratories, . =
TIne. was acquired by ETS Analytical Services, Inc. (!TBKET’fﬁrough T
a merger transaction. Environmental Labs now operates, in
Richmond, as a division of BTSAS.

- 2.  Any and all comsunications should be fagilitated through
Mrs. Mindy Baldwin, Laboratory Manager, at B04/271-3440.

' 3. All personnel previously employed by Environmental
Laboratories Inc. have been retained. No change in personnel
having control over licensed activities has occurred. The
porsonnel named in the license such as Radiation Safety Officer, .
_.‘authorized users, or any other parsons identified in previous == -
license aplications as rasponsible for radiation safety or use of » -

licensed materials remain unchanged.

4. Not applicable.

e - .54 A complats copy of the official marger agresment is . ... .
enclosed.

€. Environmental Liboratories continues to coperate, as
T bafore, as an environmental testing laboratory with the saae
capabilities, at the same location, with exactly the same equipment

and qualified psrsonnel.

1401 Municipal Road, NW - Roanoke, Virginia 24012-1309 - 300-767-4016

10)-263-0004 {Voice) - 703-363-4866 (Fax) - ctsas @ roancke.int.net (E-Mail)
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7. There have besn no changes in the use, posssssien, .

"' lLocation or wtorage of the licensed materials.

8. There have been ne changes in organization (other than
the merger itself), location, facilities, eqiipment, procedires, or
personnel that would require a license amendment even without the
- merger transaction.

;.3 All required surveillance items and records (e.g.,
. .......Galibrations, leak tests, surveys, invantories, and. ;
requirements ars current, up to date and available for inspection.

~ o507 10, We understand and confirm that all recerds concerning the

safe and effective decommissioning of the facility pursuant to the
applicabla CFR have been transferred to the new licensea since
T tloensed activities will continue at the same location.

laboratory practices will assure that this faciity remains safe and :
free from contamination.

12, ' The Decontaminatien Plan originally put in place remains

ugeh;agcd and in force as specified in 10 QPR 30,35, 40.36, and - - —
7 '2 &

13. The transferee agrees to abide by all commitments and
representations previously msde to NRC by the transferer.

Agresment-wiil sarve as-sufficient documentaticn and agreemsnt to —
the ownership or control of the licensed material and activity. :

13. The transferee is committed to abide by all constraints,

conditions, requirements, repressntations, and cosmitmants
.. identified in the sxisting llunn.
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‘Upon receipt of the foregoing; should further information be

- required, please feel froc to contact thc undctu.gned at the
«~__~_~1.ttczh¢ié address. - - - -

' Very truly yb\ir-;"
ETS ANALYTICAL SERVICES, INC.

Deborah L. Pink,
Administrative Assistant

/dlt
znclocura as Statad
¢cs Mrs. Mindy Baldwin, Laboratory nanngct. v/eo Encl.
Environmental Labl, A va. of ETSAS
- - 79211 Burge Avenue ‘ '
Richmond, VA 23237
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_ AMONG
v ETS ANALYTICAL SERVICES, INC.
R ng;mm«ngmu;,;sc— e e e it
N ENVIRONMENTAL LABORATORIES, . INCORPQRATED
N STEVEN R. POND,
 WILLIAM R. ANDERSON,
CHARLES W. ALBERTSON, JR.
Dated: January ﬁ;, 1998
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'MERGER AGREEMENT AND PLAN OF REORGANIZATION

THIS MERGER AGREEMENT and PLAN OF REQRGANIZATION is made and
entered into as of the jﬂlﬁday of January, 1995, by and among ETS
INTERNATIONAL, INC., a Virginia corporation ("ETS"), ETS
ANALYTICAL SERVICES, INC., a Virginia corporation and a wholly
owned subsidiary of ETS ("Analytical"), ENVIRONMENTAL
LABORATORIES, INCORPORATED, a Virginia corporation (the
"Company"), STEVEN R. POND, WILLIAM R. ANDERSON, by Wesley R.
Anderson, Committee, CHARLES W. ALBERTSON, JR. (each of such
individuals being hereinafter referred to collectively as the

"Shareholders” and individually as a "Shareholder").

PRELIMINARY STATEMENTS

A. The Company has authorized 3,000 shares of capital
stock, par value $10.00 per share, of which all shares are voting
common stock. The Company has issued and outstanding 1020 shares
of voting common stock. All of such issued and ocutstand ‘ng
shares are owned beneficially and of record by the Shareholdars
(the "Company Shares"). Anaiytical has authorized 5,000 shares
of common stock, no par value, of which five thorsand {5,000}
shares 2are issuoé and outstanding and owned of record by ETS {the
"Analytical Shares"). ETS has authorized 20,000,000 shares of

common stock, no par value (the “ETS Common Stock") of which

M8247980




" 712,179,296 shares were issued and outstanding as of November 30,

1994.
B. Pursuant to the laws of Virginia and the terms and

conditions herein, the Company will merge into Analytical which
shall be the surviving corporation (the "Merger”). The
Shareholders, the Company, ETS and Analytical intend that the
Herger shall constitute a tax-free "reorganization” within the
meaning of Sections 368(a)(l)(A) and 3}68(e)(2)(D) of the Internal
Revenue Code of 1986, as amended, and the rules and regulations

promulgated thereunder (the "Code").

NOW, THEREFORE, in consideration of these premises and the

mutual and dependent promises hereinafter set forth, the partiecs

hereto agree as follows:

ARTICLE 1
Die INITIONS

As used in this Agreement, the following words and phrases

have the following meanings, respectively:

“Accounts Receivable" shall mean all accounts receivable of
Company, including guarantees thereof, which are outstanding on

the Closing Date.

ME247980
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T o wAGQuisition Shares® shall have the meaning set fogth in
Section 2.3(b).

"Agreement” shall mean this Merger Agreement and Plan of

Recorganization.

"Balance Sheet" and "Balance Sheet Date” shall have the
meanings set forth in Section 7.7.

"Closing" or "Closing Date" shall have the msanings set
forth in Section 2.2.

“Commission” shall mean the Federal Securities and Exchange
Commission.

"Company Shares" shall have the meaning set forth in
paragraph A of the Preliminary Statements of this Agreement.

~"Consideration Shares” shall have the meaning set FTorth In

Section 13.1.

“"Effective Date" shall have the meaning set forth in Section

2.:‘

“rscrow Agreement' shall mean the agreement to be executed
and delivered pursuant to Article IX.

*gEacrow Fund" shall mean the escrow established pursuant to

Article IX.
“ETS Balance Sheet” and "ETS Balance Sheet Date" shall have

the meanings set forth in Section 8.8.

"Holding" of Company Shares shall have the meaning set forth

in Section 2.3(hj.
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- wIRS Tax Matter" shall mean the tax matter set forth on
A €chedule 7.185.
o "Lease" shall mean the lease to be entered into between
Analytical and Steven Pond in the form attached hereto as Exhibit
F.
\ "Merger" shall have the meaning sect forth in paragraph B of
the Preliminary Statements of this Agreement,
"1933 Act" shall have the meaning set forth in Section
4.3(b).
“1934 Act” shall have the meaning set forth in Section

4.8(b).
“plan” or "Plans" shall have the meaning set forth in

Ceetion Fole T
"Purchase Orders” shall mean those purchase orders and
contracts for materjals and services antered into by Company as
Seller, including work undertaken by Company in the ordinary
course of business but uncompleted as of Closing.
"Registrable Stock" shall have the meaning set forth in

\
Section 4.1, v

"Registration Statement” shall have the meaning set forth in

Section 4.2. .

"Shareholders' Representative" shall have the meaning set

forth in Section 10.8,

H#247980




“Surviving Corporation® shall have the meaning set forth in
Section 2.1.
"Analytical Shares"” shall have the meaning set f-rth in

paragraph A ¢f the Preliminary Statements of this Agrsement.

ARTICLE II
MERGER

2.1 Merger. In accordance with the terms of this Agreement
and the laws of the Commonwealth of Virginia, Company shall be
merged with and into Analytical, which as of the Effective Date
(as hereinafter defined in Section 2.2 below) shall be the

surviving corporation (the "Surviving Corporation”"). References

" "herein to the Company or Andlytical with respect to transactions -

or acts occurring after the Effective Date shall mean the

Surviving Corporation.

2.2 Closing and Effective Date of trg Merger. Unless this

Agreement is terminated and the Merger is abandoned as provided
in Article X of this Agreement, the closing of the Merger and the
other transactions contemplated by this Agreement (the "“Closing”)
shall be held at the offices of Woods, Rogers & Mazlegrove,
P.L.C., First Union Tower, Suite 1400, 10 South Jefferson Street,
Roanoke, Virginia 24011, or at such other location as the parties

hereto may agree, at 10:00 a.m. local time on January __, 1995,

or such other date as the parties may mutually agree (the




oy

Closing Date"). On or before the Closing Date, Articles of

Herger setting forth the terms of the Merger as required by the
laws of Virginia shall be delivered for filing in accordance with
the laws of Virginia. The Merger shall become effective as ot
the date specified in the Articles of Merger or at such other
date as may be required by the State Corporation Commission of

Virginia (the "Effective Date").

2.3 Conversion and Exchange of Shares; Merger

Consideration. The manner of converting or exchanging the shares

of ETS Common Stock, the Company Shares and Analytical Shares

2nall be as follows:
(a) The Merger shall effect no change in any of the

“"Qhatéémbf'zis’édﬁhdn‘éidék and no ETS Common Stock shall be

converted as a result of the Merger.

(b) For the purposes hereof, a "Holding" of Company
Shares means the total number of lssued and outstanding Company
shares as to which an individual Shareholder is the registered
ovwner at the Clesing. On the Closing Date each Holding of
¢ompany Shares shall, by virtue of the Merger wichout any action
on the pari of the holder thereot, be convertead into and become
that number of whole shares of fully paid and nonassessable ETS
Common Stock which is most nearly equal to the product of (i} the
fraction of the issued and outstanding Company Shares immediately

prior to the Cleosing held in such Holding multiplied by (ii) the
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¢onsideration Shares. All such computations shall be made to the
nearest whole share of ETS Common Stock. The shares of ETS
common Stock into which Company Shares are converted are
hereinafter sometimes referred to collectively as the
"Acquisition Shares."

(c) On the Closing Date, each holder of an outstanding
certificate or certificates which prior thereto represented
Company Shares shall surraender for cancellation the same to ETS
{(or to an exchange agent appointed by ETS and present at the
Closing), and shall receive in exchange therefor, a certificate,
dated the Clocing Date, representing the number of whole shares
of ETS Common Stock into which the Company Shares theretofore
represented hy the certificata or certificates so surrendered by
him shall have been converted as provided in paracraph (b) of
this Section 2.3.

(d) No certificates or scrip for fractional shares of
ETS Common Stock will be issued and no payment will be made in
respect thereof. 1If more than one certificate representing
Company Shares shall be surrendered for the account of the same
shareholder, the number of full shares of ETS Common séock tor
which certificates shall be delivered *o a shareholder shall be
computed on the basis of the aggregate number of shares

represented by the certificates surrendered by that Shareholder.
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2.4 Restated Chatter and Bylaws. On the Effective Date,

the Articles of Ircorporation of Analytical, as in effect
immediately prior to the Effective Date, shall be the Articles of
Incorporation of the Surviving Corporation, and such Articles of
Incorporation shall not be amended by virtue of the Merger. The
Bylaws of Analytical as in effect immediately prior to the
u{fective Date shall be the Bylaws of che Surviving Corporation
until duly amended, altered or repealed in accordance with law.

2.5 Directors and Officers. On the Effective Date, the

following persons shall serve as directors of the Surviving
Corporatjon until tie nex. annual meeting ot the Surviving
Corporation or until their successors are elected:
S John D. McKenna -
David F. Tompkins
Gary P. Greiner
John C. Mycock
1n addition, the following individuals shall be elected to i

office of the Surviving Corporation set forth below opposita iis

name:
John D. McKenna - CEO
David F. Tompkins -~ President
Gary P. Greiner - Treasurer
John C. Mycoeck - Secretary
M#247980




The directors and officers of the Surviving Corporation shall
hold office at the pleasure of the sole shareholder and board of
directors of the Surviving Corporation subject to the laws of the
Commonwealth of Virginia and to the Articles of incorporation and

Bylaws of the Surviving Corporation. .

2.6 MTransactions Simultaneous. All transaczions

consummated at the Closing shall be deemed to have been made
simultaneously and shall be effective at and as of the

commencement of business on the Closing Date.

ARTICLE 111
CONSIDERATION

3.1 Consideration Shares. The total merger consideration

shall be 204,000 shares of ETS Common Stock (the

“"Consideration”).

ARTICLE IV
REGISTRATION RIGHTS

4.1 Registrable Stock. As used in this Article, the term

"Registrable Stock” means all Acquisition Shares, and all other
shares of ETS Common Stock that may hereatfter be issued by ETS in
respect of the Acquisition Shares. References in this Article to
rules, regulations and forms promulgated by the Securities and

Exchange Commission (the "Commission") shall include rules,
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regulations and formg rucceeding to the functions thereof,
whether or not bearing the same designation.

4.2 Notice of Registration. Within 30 days after the

Closing Date, ETS will give each holder o. Registrable Stock
notice in writing that ETS Intends to file a registration
statement (the "Reglstration Statement”) on Form S-3 or other
appropriate form for a registered offering of shares of the
2egistrable Stock to be sold from time to time by holders of
Registrable Stock. Upon the written request of wach such holder,
ugiven within 30 days after the railing of such notice by ETS, ETS
-hall cwuse to be included in the Registration Statement all of
the Registrable Stock that each such holder has requested »e
registered. ETS shall be ob)igated to effect only one .
rggistration pursuant to this Article.

4.3 Obligat.ons of ETS. Upon the expiration of the 30-day

period referenced in the nest-to~last sentence of Section 4.2,
mc shall, as expeditiously as ceasonably practicable, but in no

-

event mure than 90 days from .uch dite:

(a) Prepare and file with the Commission &
nagilstration Statement with raspect to such Registrable Stock and
use its best efforts and make all filings necessary to cause such
registration Statement to become and remain effective until the
ca-lrer of (i) the completion of all seles ~ontemplated thereby
cr (1.) the second anniversary of the Closing Date, and at the

rcasonable written request of any Shareholder delivered prior to

ME24728Q
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such se-ond anniversary, antil the fifth anniversary of the
Closing Date;

(b) Prepare and file with the Commission under the
Se.urities Act of 1933, as amended (the "1933 Act") such
amendments and supplements to the Registration Statement and the
prospectus used in connection with the Registration Statement as
may be nacessary to comply with the provisions of the 1933 Act
with respect to the disposition of all securitlies covered by the
Registration Statement;

(c) Furnish to the holders of Ragistrable Stcck such

numbers of coplies of a prospectus, including a preliminarxy

prospectus, in conformity with the requiren.nts of the 1933 Act,

and such other documents as they may reasonably request in order
to facilitate the disposition of Registrabls Stock owned by them;
and

Use its best efforts to register and qualify the
securities covered by the Registration Statement under such Blue
Sky or other securities laws cf such jurisdictions as shall be
reasonably appropriate for the distribution of the securities
covered by the Registration Statement, provided that ETS shall
not be required in connection therewith or as a condition thereto
to qualify to do business or to file a general consent to service
of process in any such jurisdiction, and further provided that
(anything in this Article to the contrary notw'thstanding with
respect to the bearing of expenses) if any jurisdiction in which

the securities shall be qualifjied shall require that experges

M8257980




incurred in connection with the qualification of the securities
in that jurisdiction be borne by selling Shareholders, then such
expenses shall be payable by selling Shareholders pro rata, to
the extent required by such jurisdiction.

4.4 Furnishing of Information. It shall »e a condition
precedent to the obligations of ETS to take any action pursuans
to this Article that the holders of Registrable Stock shall
furnish to ETS all information regarding such hoiders, the
Registrable Stock held by them, and the intended method of
iisposition ol such securities as ETS shall reasonably request
and as shall be required in connection with the registration or
other action to be taken by ETS.

4.5 Registration Expenses. In the case of any reglistration
effected pursuant to Section 4.2, ETS shall bear any
registration, filing and qualification fees and expenses,
including counsel fees in connection with the preparation and
#iling thereof, excaept that each holder of Registrable Stock
shall bear the expenses attributable to such holder's Registrabla
stock of any (i) underwriters' or brokers' discounts and
commissions, (ii{) expenses specified in Section 4.3(d) and (iii)
fees and axpenses of counsel for such holders.

4.5 De'ay of Registration. No holder of Registrable Stock

shall have any right to take any action to restrain, enjoin, or
otherwise delay any registration as the result of any controversy
that might arise with respect to the interpretation or

implementation of this Article.

8247980
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4.7 Termination of ETS' Obligations. ETS shall have no

obligations pursuant to Section 4.2 with respect to any request
or requests made by any holder of Registrable Stock after the
second anniversary of the Closing Date.

4.8 Reports Under Securities Exchange Act of 1934. With a
view to making available to the holders of Registrable Stock, the
benefits of Rule 144 promulgated under the 1933 Act and any other
rule or regulation of the Commission that may at any time permit
a holder to sell securities of ETS to the public without
registration, ETS agrees to use its best efforts from the Closing
Date unti{l the sixth anniversary of the Closing Date to:

(a) make and keep public information available, as
those terms are understood and defined in Rule 144;

(b) file with the Commission in a timely manner all
reports and other documents required of ETS under the 1933 Act
and the Securities Exchange Act of 1934, as amended (the "1834
Act");

(¢) furnish to any holder so long as such holder owns
any of the Registrable Stock forthwith upon request (i) a written
statement by ETS that it has complied with the reporting
requirements of Rule 144, and of the 1333 Act and the 1934 Act
(so long as it s subject to such reporting requirements), (ii) a
copy of the most recent annual or quarterly report of ETS, and

(111) such other reports and documaents so filed by ETS as may be

reasonably requested in availing any holder of the banefit of any




rule or regulation of the Commission permitting the selling of
--1 guch securities without registration; and

(d) promptly upon request from any broker proposing to
execute a sale on behalf of any Shareholder, aavise such broker
of the then curr~nt availability of Rule 144 for such sale and,
nwnon the consu! {on of any such sale in compliance with Rule
144, cause the transfer agent for ETS Common Stock to deliver
certificates for the shares so sold, without any lagand, to the
holder executing such sale or to its de-‘gnes.

ETS further agrees that, upon request of the holder of any
Registrable Stock, ETS will cause any restrictive legend on any
cartificate evidencing such holder’'s Registrable Stock or stop
transfer instruction relating to such gtock to be removed &t any
time following the third anniversary of the Closing Date.

4.9 Transfer of Registration Rights. The registration

rights of the Shareholders under this Article may be transferred

sut only to a transferee who acquires all shares of Registrable
Stock then held by such Shareholder in a transaction exampt under
section 4(1) of the 1933 Act; provided that ETS {8 given written
notice by any Shareholder at the time of such transfer stating
the name and address of the transferee and ldentitfying the
gecurities with respect to which the rights under this Article

are belng assigned.

M#247980
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ARTICLE V
GLOSING EVENTS

Company shall deliver to Analytical and ETS:

5.1 At the Closing and dated as of tha Closing Date (1) the
certificate of each Shareholder that he or she has no claim of
any kind against the Company (either directly or by virtue ol an
interest in an entitv which has such claim); (ii) an assignment
or releasa, as the case may be, of all right, title and interest
(free and clear of any liens, claims, encumbrances, or squities
ot any party) of each Shareholder in and to any CONtracts or
agreements with the Company relating to the business or atftairs
of the Company: (41{) the certificate of each director of the
Company who is not a Shareholder that he has no claim of any kind
against the Company (either directly or by virtue of en intezest
in an entity which has such c¢laim) and has repaid all of his or
her accounts and notes payable to the Company; (iv) the
certificate of sach officer whe is not & Shareholder or &
director of the Company that, to the best of his knowledge, he
has ne claim of any kind against the Company {either directly or
by virtue of an interest in an entity which has such claiam) and
has repaid all of his or her accounts to the Company; and (v) the
certificate of each Shareholder confirming such matters as
counsel for ETS and Analytical reasonably deems necessary to

assure compliance with applicable federal and stat: securities

laws.




5.2 At the Closing, an opinion, dated the Closing Date and
.ubscantially in the form of Exhibit A attached hereto and made A
part harrof, which the Shareholders shall request of 5. Brod rick
Peters, Jr. as counsel for the Company and the Shareholiders to be
delivered to ETS and Analytical.

5,3 At the Closing, all books and corporate records of the
ompany lncluding without limjitation the stock books and ledgers
Lhe corporate seal, minute books and books of account.

5.4 At the Closing, copies of (i) the Company's 1989, 1990,
1391, 1992, 1993 and, if available 1994 {iscal year federal
income tax returns and access to the tax workpapers used in
computing the Company's taxable income or loss and (avestment,
business and otler credits included in such returns; (il) any
asudit reports received from the IRS or other governmental
authority for the Company's fiscal years f{rom 1988 to the prasent
that relate to agjustments to the Company's taxable income and
nvestment, business and other credits in-luded therein;

(111) all separate state returns of the Company for 1989, 1990,
1991, 1992, 1993 and, if availabia, 1994 fiscal years; and

(iv) any audit reports recesived from state tax authorities {oc
the Company's fiscal years from 1388 to the present.

5.% At the Clesing, copies of all of the deeds, leases,
licenses, franchises, mortgages, contracts, registrations, notes,
bonds, letters patent and other such instruments and documenta,

rogether with such approvals of govarnmental author:ties and

MI247983
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third parties as are necessery to consummate the transactions
agreed to herein.

$.6 At the Closing, certificates duly executed and attested
to iy the President of the Company and each of the Shareholders,
dated as of the Closing date, certifying: (i) that the
representations and warranties made in this Agreement are true
and correct at and as of the Closing Date with the same effect a-
if made at and as of such time and (ii) the absence of any
material breach of, or default under, or the occurrence of any
event or condition which, with the giving of notice or the
passage of time or both, would constitute material breach of, or
default under, the terms or conditions of this Agreement.

5.7 At the Closing, copies of: (a) the Articles of
Incorporation of the Company and a certificate of the good
standing as a domestic corporation of the Company. each certified
by the Clerk, State Corporation Commission of virginiu, as of a
date no more than )0 days prior to the Closing Date: and (b) the
Bylaws of the Company, certified by the §ecretary of the Company
as of the Closing Date.

5.8 At the Closing, all certificates representing all the
issued and outstanding Company Shares to be exchanged for the
Consideration.

%$.9 At the Closing, an Employment Agreement in the form of
Exhibit B hereto duly executed and delivered by Analytical and

Staven R. Poand.
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§.10 At the Closing, resignations of all officers and
Adiructors, to be effective immediately after ownership of the
fompany's stock is transferred.

$.11 At the Closing, &n agreement terminating all buy-sell
ayroements Lin form of that attached hereto as Exhibit C.

At Closing, ETS shall deliver:

.12 At the Closing, the Lease in the form of that attached

horsote as Exhiblt F.

5,13 At Closing, the Escrow Agreement in the form of that
attached hereto as Exhibit G.

%$.14 To the Shareholders certitficates of ETS Common Stock Iin
the name of sach of the Shareholders and in propertion to the
numbar of Company Shares conveyed by each of them.

s.15 opinions of counsel for ETS and Analytical in form »f

that attached hereto as Exhibit D and Exhibit E.

ARTICLE VI
CONDITIONS TO CLOSING
6.1 The obligations of ETS and Analytical to consummate tha
transactions contemplated herein shall be subject, in each
instance, to the fulfillment or waiver by ETS and Analytical in
writing of each o! the following conditions at or prior to the

Cloaing:

(a) Renewal of Representaticns and Warranties;

borformanca of Crlizations. All of the representations and

warranties of the Shareholders containad in this Agreement(, and

M$247982
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in any “document or instrument dcllveraE‘In*éﬁﬁﬁififﬁn“witﬁ -1:57 S

—-Agreement-or -the-transactions-contemplated hereby, shall be true .

“i.and complata at ‘and as of the Closing Date in all material

'ij:r.'p.ct' .. 1: ‘those such representations and warranties wers P

| then made in axactly the same language, und sach ot the
Shareholders shall have performed and_complied with all of the
obligations, covenants and conditions required to be performed or
compliod with by them at or prior to the Closing Date.
T (by Adverse Changes. There shadll havé bean no i i
‘Material adverses change in the business or finaneial condition of
the Company or in thc physical condition ot its properties from

SOptambar 30, 1994, to the Closing Date.

(c) “Financial Stltcmentl.' The report of the
independent accountant * of the Company on the compllod 1991,
1992 and the report of the accountant on :ho compxlcd 1893
financial statements shall not have been modified or withdrawn at
or prior to the Closing Dates.

(d) _Rgggirod Approvals. th shall have obtained any

approvals rcquir.d under appliéaﬁlc fodcrnl And state :.euritins
laws, and the Shareholders, ETS and Analytical shall have
received all auch—othcr approvals of qevn:nncntll authorities and
third parties as are necessary to permit them to consummatc the
transactions herein contemplated, and no such approval shall have
" been withdrawn. The parties agree to actively pursue any such

approvals.
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’—vl¥%~ﬁ~—gngxyticxt*s~option»and—cxpon;c, an.snvironmantal audit and an -

enginoc:ing study of the COmpany s properties shall have btcn
-” =ondueth by 1nd0p-ndant conualtants “and ‘helther the Tsport of -

such consultants nor any other source snall have disclosed

conditions that in Analytical's reasonabls and good faith

judgment will adversely affect the business, assets or financial

condition of the Company.

T (t) 'Acquisitlon Reviéw. " -F73 - gequisition Teview-shail--
not have disclosed any materiasl variance in the representations

~ and warranties of the Sharsholders.
) (@) Lease. Steven pond shall have executed and

“delivered to Analytical the Lease.
(h) The items sct forth in Article V shall have been
completed to tl.a satisfaction of ETS and Anulycical.
(1) Legal Opinion. ETS and Analytical shall have
received from S. Brod rick Peters, Jr. the legal opinion in the

form lttgchcd hereto as Exhibit A, ldd!lll.d to zrs lnd

Analytical and dated the Closing Dat-.'

(1) Resolution of IRS Tax Matter. ETS and Analytical

7 shall have received written payoff of the IRS Tax Matter as of

Closing ~
jon Matter. ETS and

Analytical shall have received written payeff of the cobligations

of Company to the Virginia Department of Taxa"ion as of Closing.
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egr g Phe-obiigetions-of-the-Shareholders o consummats .the ... oo

_transactions contemplated herein shall be subject, in each

" instance, to the fulfillment, or waiver by the Shareholders in

——WEiting, ©f edch of the following conditions-at or prior to the - - ...

(VClOling:

{a) Renewal of Representations and Warranties;

Performance of Obligations. All of the representations and

warran.ies of ETS and Analytical contained in this Agreement, and

: “”in“any“éccumtﬁtTOt-iﬁt%f&mtﬂtwec%%¥c£¢é«%aneénncezéeauxi:hwkhig e

Agreement or the transactions contemplated hereby, shall be true

and complete in all material raspact at and as of the Closing

" Date in all materisl resmpects as if those such representations

~"and warrant

""iﬁaiéiﬂé"firﬁ"6f”gﬁi"Eiﬁmbh”ﬁhd_iudlfid 1§§I{"I§!2”iﬁﬁ“1§$3““””““

ETS and Analytical shall have performed and complied with all of
the obligations, covenants and conditions required to be
performed or complied with by them at or prior to the Closing

Date.

(b) “Einancial Statements. The opinion of the

financial statements shall not have been medified or withdrawn at
er prior to the Closing Date.

| (c) Required Approvals. ETS shall have obtained any
approvals required under applicable federal and state securities
lawa, and the Shareholders, ETS and Analytical shall have
received all such other approvals of governmental authorities and

third parties as are necessary to permit them to consummate the

n3247980
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B o {d) Acguisition Review. The sShareholders’ aeq&isition

" review shall not have disclossd any msterial variance in- the - S
representations and warranties of the ETS and Anrlyttcal,

(@) Stock Listing. The Common Stock of ETS shall
continue to be listed on the American Stock Exchange Emerging

Ccompany Marketplace and no delisting procesdings shall have been

ARTICLE VII

“To induce ETS and Analyt

and carry out the transactions herein contemplated, the

sharsholders jointly and severally (axcept with respect to
Section 7.1, which covenant, representation and warfanty is made
individually by each shareholder) covenant, represent and warrant
to ETS and Analytical the tollovlnq, which covonants,
}"rop:lscntntions and warranties shall be t:uo at And survive the-

Closing for a period of one (1) year (subject to any applicable

statute of limjitations):

7.1 Ownersh&p of Stock. Each shareholder is the lawful

owner of the number of shares of stock listed opposite the name
of such Shareholder in Schedule 7.1 hereto, free and clear of all
liens, encumbrances, restrictions and claims of every kind; each

Shareholder has full legal right, powar and authority to anter

M#247980
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= *;_—33~5ﬁ]f“]§g—tn—qu"utﬁ!t‘jﬁrf'ﬂiéﬁf@ﬂ—by—rfﬁlaﬁ;éi—%hQ—£&Ct that -

~Closing be a party to or bound by ary agresment, Instrument or

mast pro-and-eaxry- out -this -Agreement...No..Sharcho lder will at . .. . .. ...

urderstanding restricting the transfer of any shares of the

" company. ~Except as set forxth on Schedule 7.1, if any, there have .

been no changes {n the ownership of shares of the Company's

capital stock within two years prior to the date of this

Agreement.

7.2 Existence and Good Standing. The Company i8 &

corporation duly erqan&zed,—validlymcxistinq and in good standing . .

under the laws of the Commonwealth of virginia. The Company has

the power to own its property and to carry on its business as noﬁ

 being conducted. The Company is not required to be Qualified tn

the character and location of the properties presently owned or
leased by the Company or the nature of the business presently
conducted by the Company make such qualification necessary, or it
required, the Company will not suffer any loss or damage for

failure to have so qualified.

7.3 'qupt and Aqthdrlti."Thd'Coupany'hll“tullfcdtporato-~~’“-~"5-“~

power and authority to execute, deliver and perform this
Agreement and to consummate the txansactions contemplated hereby
and all corporate and shareholder action and proceedings of the
Company necessacy for such executior, delivery, performance and
consummation have been duly taken. When duly executed and
delivered by the parties hereto, this Agreement will constitute a

valid and legally binding obligation of and will be enforceable

ME247980
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-~ —with its terms. .

' 7.4 stock Options and Conversion Rights. The Company has

" no outstanding, nor is it a party to or bound by-any, option, -

warrant or other right of commitment, plan or arrangement of any

xind to issue or sell any capital stcck or other security or

other equity interest of or other interest in the Company or

which entitles or could entitle the holder thereof to purchase ox

‘otherwise acgiite any capital stock or other sccurity or other - .

equity interest of or otheyr interest in the Company, or to
convert tho same into any capital stock or other security or

other equity Lnterest of or other interest in the Company.

iéiiﬁiiﬁfﬁi”é&ﬁﬁiﬁy‘iﬁaﬂifcﬁiﬁfﬁtﬁlﬂSharcho%defsﬁinﬁaeeasdaneeﬂfﬁa»ﬁiﬁhé%%;

7.5 Capital §tock. The cEmp!uy“has*tn*authortzid—capﬁe:a :
consisting of 5,000 shares of Common Stock, par value $10.00 per
share, of which 1020 shares are Lssuedvand outstanding. All such
issued and outstanding shares have been duly authorized and |
validly issued and are fully paid and non-assessable. There are

no outstanding options, warrants, rights, call3, commitments,

" conversion rights, rights of exchange, plans or other agraemants

of any character providing for the purchase, issuance or sale of
any shares of the. capital stock of tae Company, other than as

contemplated by this Agreement.

7.6 Subsidiaries and Investments. The Company does not ow:l

any equity or other in:crest in any corporation, partnership,

association, trust, joint venture or other business enterprise.
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‘shareholders have heretofore furnished ETS with (i),b°1°3°°

sheets of the Company as of the three fiscal years preceding the

‘"daté of this Agreement, and the related statements »f earnings

and retained earnings and of cash flows for the fiscal years then
ended, all compiled by the Company’'s independent certified public
accountants, except for 1993 fiscal year prepared by the
accountant, and (i) monthly unaudited balance sheets since the
most recent compiled balance sheec date and related statements of
earnings. (The balance sheet of the Company for the fiscal year
ended December 31, 1993, including the footnotes thereto, is

héreinatter :otcrréd to as the "Balance Sheet" and December 31,

15%3, 1= referced to as the “Balancu Sheet-Date:")}—Such--
financial statements present fairly the financial position,
results of operations and cash flows of the Company and have been
prepared in accordance with generally accepted accounting
principles consistently applied (except as therein noted). The
Balance Sheet, and the internally-prepared financial statements
for the months following the Balance Sheet Date, all of which
through the ond of the month preceding the date of this Agreement
have been delivered to ETS, fairly present the financial
condition of tha Company as of the dates thereof and reflect all
known claims against and all debts and liabilities of the
company, of a nature required “o be disclosed on a balance sheet
as of the dates thereof, and such statements of earnings fairly

resent the results c¢f the operation of the Company for the
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= e ariodu-indicated. -The -books. and.records of the Company are in .
.=ii mate=ial respects c:uq,rccmplete,rcorract and up to date and

~ave been maintained in accordance with reasonable busijess

practice.

7.8 Title to Properties; Encumbrances. The Company has
~nod and valid title to (a) all its properties and assets
‘tangible and intangible), including without limitation all the
_operties and ascets reflected in the Balance Sheet, and (b) all
the properties and assets acquired by the Company since the
;. .lance Sheet Date (except for properties and assets acquired
ince the Balance Sheet Date which have since been sold or

otherwise disposed of in the ordinary course of business) and, in

— e¥cY —CABG-are subject to-no--encumbrance, lien, charge oF other

rgstriction of any kind or character, except for (i) liens
reflected in or securing indebtedness reflected in the Balanco
s..eet or seruring indebtedness incurred since the Balance Sheet
sute and disclosed in Schedule 7.8 hereto, if any, (ii) such
sagements, permits and other restrictions or limitations on the
use nf real property or irregularities in title thereto which do
1ot materially detract (aither individually or in the aggregate)
from the value of, or impair the use of, such proparty by the
Company in the operation of its business; (iii) liens for current
taxes, assessments or governmental charges or levies on property
not yet due and payable; and (iv) rights of suppliers of goods tJ
the Company for which full payment has not Lean made but is not

delinquent.

M8247980
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}?°frWW1ﬁ@ﬂww~v-1#9»~§££l_££22£££!a The Company does rot, and will not at =~
rthert4ma of Closing, own any real property.

7.10 gggggg; 5chedule 7.10 heratb contains an accurate and
';f~~-~ . complete list and description of the terms of all lsases to which
‘the Company is a party (as lessee or lessor). Except as set
forth on Schedule 7.10, each lease was entered into in the normal
course of business in an arms-length transaction. The
tarmination of any lease will not have a material adverse effect
on the Company's business or financial condition. Each lense set
forth in Schedule 7.10 is in full force and effect; all rents and
additional rents due to date on each such lease have been paid;
in each case, the lessee has been in peaceable possession since

B the-commencement-of. the original term of such lease and is not in

default thersunder and no waiver, indulgence or postponement of
the lessee's obligations thereunder granted by the lessor is now
in effect; and there exists no event of default or event,
occurrence, condition or act which, with the giving of notice or
lapse of time or both, would becoune a default under such lease.
The Company has not violated any of the terms or conditions under
any such lease in any material respect, and all of the covenants
to be performed to date by any other party under any such lsase
have been fully periormed. All buildings, structures and
appurtenances on property leased to the Company are in goaod
operating condition and in a state of good maintenance and
repair, reasonable wear and tear exceptad, are adequate and

suitable for the purposass for which they are presently being

H#247980
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i oe _used,.and with respact to each the Company has adequate rights of

tngress and egress for operation of the business of the Company
in the ordinary course. None of such buildings, structures and
T appurtenances (or any equipment therein}, nor the operation or
naaintenance thereof, is ir material violation of any restrictive
covenant or any provision of any federal, state or local law,
ordinance, rule or regulation, or encroaches on any property
owned by others. No condemnation proceeding is pending or to the
company's knovledge has beeén threatened which would preclude or
impair the use of any such property by the Company for the
purposes for which it is currently used.
7.11 Personal Property. None of the tangiblae or intangible
- "W“?if!bﬂ&}npt09.¥£¥moﬁmthleQﬂﬁlnlmil.!EE)!EEMEQWQ_EggggﬁgF.Pg._m_ H_”_m“___\
sale, except contracts made in the ordinary course of business.
The Company has maintained the personal property in accprdance

with prudent business practice.
7.12 Material Contracts. Schedule 7.12 hereto contains an

accurate and complete list of all material outstanding contracts,
agresments and other undertakings to which the Company is a party
or to which any of the properties of the Company is subject (the
nContracts”), each i{s in full force and effect, and except as
specifically disclosed on Schedule 7.12, there exists no event of
default or event, occurrence, condition or act which, with the
giving of notice, the lapse of time or the happening of any other
avent or condltion, would become a default by the Company

therounder, each is with third parties unrelated to Company or
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...Sharsholders and was entered inte on an arms-length basis in the
ordinary course of business. The Company hat not violated any of
the terms or conditions thereof in any material respect, and all
of the covenants required to be performed to dats by any otler
party thereto have been fully performed. Except as described in
Schedule 7.12, no Contracts are of a recurring or long-term (one
year or more) duration. Except as disclosed on Schedule 7.12,
Company is not a party to any continuing contract for the future
purchase of materials, supplies or equipment in excess cof the
requirements for its business as now being conducted. Except as
disclosed on Schedule 7.12, to the Company's knowledge, thers is
no material Contract with respect to which the cost to complete

atter Closing will exceed the unpaid balance due to the Company .

as of Closing. Contracts made in the ordinary course of business

involving less than $10,000.00 and any otheir contracts for the

purchase or sale of products or services involving less taan

$1,000.00 shall not be deemed to be material for the purposes of

this Section 7.12.

7.13 Patents, Trademarks, ete. Except as set forth in

Schedule 7.13 heretofore delivered to ETS, the Company does not
own, have or require in connection with the conduct of its
business any rights to the use of any patents, trademarks,
service marks, trade names, copyrights or applications for any of
the foregoing. There is no claim of infringement which exists or
to Company's knowledge has been threatened with respect to any

patent, trademark, ssrvice mark, trade name, copyright or

ME247980
29




g Eml et ions for any 3f the toregoing that is owned by any other
e . parkys

B 7.14 Employee Agresments.
- (a) Schedule 7.l14(a) lists all material plans,

programs, agreements, commitments or arrangesents, whether verbal
or written, maintained by or on rehalf of the Company or any
otrer party or any other person that provide benefits or
vompensation to or for the benefit of any current or former
employees of the Company (the "Plan® or "Plans"). Except as set
forth on Schedule 7.14(a}, only current and former employees of
~he Company and their families participate in the Plans. The
Company maintains no plans which are subject to the Employee
- o pggiyyment Income Security Act of 1974, as amended ("ERISA").
(b) With respect to sach Plan: (i) no litigation or

administrative or other proceeding is pending or, to the beast
knowledge, infuimation and belief of the Company and of the
Shareholders, threatened involving such Plan; (ii) the Company
has made, and as of the Clesing Date will have made or accrued,
all payments and/or contributions required, or reasonably
axpected to be required, to bDe pade under the provisions oi the
Plans or by law with respect to any pericd prior to ths Closing
Date: and (iii) such Plan shall be fully funded in an amount
sufficient to pay all liabilities accrued (including liabilities

! and obligations for health care, life in urance ¢ ' other

benefits after termination of employment and claims incurrec to

the Closing Date, or the Closing Date falance Sheet will contaln

NE247980
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e RGGQUALE IESEIVES, OF paid-up insurance will have been provided,
therefor.

(c) Except as set forth in Schedule 7.14(c), neither
the Company nor any of the Plans have any obligation to provide,
or liability for, health care, life insurance oF other benefits
after termination of amployment. As of the Closing Date, notice
of the availability of continuation coverage will have bean
provided to all persons entitled thereto and all persons electing
such coverage will be (or have been, if applicable) provided such
coverage.

(d) Teo the extent the Company, ETS or Analytical is
adopting or continuing any Plan, nothing contained in this

.~ . .Mgreement .shall limit or restrict the right of ETS or Analytical
from and after the Closing Date to amend or to modify any of the
Flans in such manner 2s ETS or Analytical deens appropriate or to

terminate any of the Plans.

(e) The consummation of the transactions contemplated
by this Agreement will not entit'e any employee of the Company to
severance pay ner will it sccelarate the time of payment, vesting

or increase the amount of any compensation due to any employee of

the Company. .
{t) No provision of this Agreement shall be deemed to

create or imply any contract of employment between any employea
of the Company and the Company, ETS, Analytical or the

Shareholders, except for the contracts of employment the

M#247980
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e .. @RGCEUELON Of which are 2 condition precedent to the obligations
_{ the partiea to clofe this tvansaction.

7.15 Tax Audits and Payment of Taxes. Except as wet forth
of Sched-le 7.1%, the Company has timely and properly filed in
-orrect form all federal, state, 1 zal and other tax rsturns and
istimates of every nature reguired to be filed by it, and no
- xtensions of time in which to file any such returﬁa or estimates
are in effect. Except as set forth on Schedule 7.13, the Company
has paid all taxes including all deficiency assesaments,
additions to tax, penalties and interest, of which notice has
peen received to the extent that such amounts have become due and
has mads all withholdings and deposits of tax as required. The

s - Company's filed returns reflect all taxes due and payable with
respect to the periods covered thereby, and there are no tax
liabilities, interest or penalties payable with respect to such
periods. Except as set forth on Schedule 7.15, the Company has
atd all taxes which do not require filing of returns but which
are required to be paid by it. To the extent thit tax
1iarilities of the Compény have accrued on or be lors the Balance
Sheet Date, but were not then payable, they have been adequately
reflected as liabilities on the Balance Sheet. Except as 30
reflected and previded for, no tax liabilities, interest or
penalties have been assessed against the Company which remain
unpaid or unsettled, no adjustments or disallowances increasing
tax liabilities of the Company have been raised on examinatlion or

proposed by any taxing autherity whieh have not been settled and
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no state of facts exists or has existed which would constitute
the basis for the assessment &gainst the Company of any
additional tax liability. The federal income tax returns of the
Company have been examined and repcrted on by the taxing
authorities or closed by applicable statutes and satisfied for
all fiscal years pr. - to and includina the fiscal year ended
Decembe- 31, 1990. All deficiencies assessed as a result of such
examinations have Leen pald or finally sattled and no issue has
been raised by the taxing authorities in any such examination
which, by application of sim!lar principles, reasonably can be

expected to result in a deficiency for any other year not so

examined.
7.16 Absence of Undisclosed Liabilities. LExcept as and to
the extent fully reflected, reserved against or disclosed as fuch

in the Balaice Sheet or as specifically disclosed as such on
Schedule 7.16 atta<hed hereto and made & part hereof or which i=
fully covered by insurance disclosed herein or environmental
liabilities not covared by the representations and warranties in
Section 7.27, the Company has no material liability or
obligation, secured or unsecured, whether accrued, absolute,
contingent or otherwise, known or unknown. EXxcept as
specifically set forth on Schedule 7.16, each o. the reserves
reflected in the Balance Sheet is adegquate under generally

accepted accounting principles to cover tre actual amount of the

liability or charge for which {t was established.




7.17 Distributions wWithin Two Years. ZIxcept as set forth on

scnedule 7.17 or as disclosed in financial statements, the
Company F~* not paid any dividends or otherwise made any
distribut_.ns to its sharzholders /ithin two years prior to the
date of this Agreemunt.

7.18 Documents. Neither the Compiny now any Shareholder is
subject to, °r a party to, any existing charter, bylaw, mortgoyc,
‘ien, lease, license, permit, agreement, contract, instrument,
~rder, judgment or decree, Or any other restriction of any kind
sr character which materially adversely affects the business orx
conditinn of the Company or any of its assets or property, O
which would prevent consummation of the transactions contemplatcd

by this Agrogmcn:, compliance by the Company or any Shareholder

with the terms, conditions and provisions hereof or the continucd

operation of the Company's business after the Closing on
substantially the same basis as heretofore operated.

7.19 Litigation and Compliance Matters. Except as listed on
schedule 7.19 hereto, the Company (a) is not engaged in or a
party to, or threatened in writing with, any _egal action or
other proceeding before any court, arbitration or other tribunal
or administrative agency for which the full ultimate liability of
the Cormpany, in the event of a determination adverse to the
Company, is not fully covered by insurance which will be in force
as of the Clesing Date, (b) has not been charged with and, to thu
knowledge of the Shareholders, is not under investigation with

respect to any charge concerning, any viclation of any law Cr
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administrative regulat.on in respect of its business and (¢) is
not in default under or in vioiaticn of any judgment, ordar,
decree, regulation or rule of any court of governmental authority
applicable to lt. The Company is not subject tn any existing
judgment, ¢.'der or docree entered in any lawsuit or proceeding
which may have an adverse eifect on any of its operations,
business practices or on its ability to acquire any property or
conduct business in any area. The facilities and operations of
the Company are in compliance with all applicable provisions of
laws relating to occupational safety and healt™ stondards, equal
employment opportunity and employee benefit plans, and rules and
regulations under such laws as currently administered, and the
Company has not received any complaint from any person that any
of its property or operations are in violation.ot any such law,
rule or regulation. The Company has not made any commitment to,
and to the Company's knowledge is not required by any applicable
law to, make any capital expenditure i{n order to maintain
compliance with all applicable current provisions of laws, rules
and regulations relating to occupational safety and health
standards.

7.20 Insurance Schedule 7.20 hereto contains an accurate
and couplete list of all policies of insurance, including the
amounts therec!{ and respectlve periods of covarage, in which the
Company is named as the insured party, or for which the Company
has paid any premiums since 60 months pricr to the date of this

Agreasment. ALl sych policies (a) are in full force and effect or
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have been renewed or replaced by equivalent policies, (b) are
snfficient for compliance by the Company with all regquirements cf
law and of all agreements to which the Company is a party and

(c) are valid, outstaanding and enforceable. During the §0 months
prior to the date of this Agreement, the Company has not bean
denied any insurance coverage which it has requested, has not

- ade any material change in the scope or aature ot its insurance
:yverage and has not experienced any raterial change in insurance

rates or premjiums,

7.21 Bank Accounts, Powers of Attorney and Compensation of

suployees. Set forth {n Schedule 7.21 hereto is an accurate and
complete list showing (a) the name of each bank in which the
company has an account or safe deposit box and the names of all
parsons authorized to draw thereon or to have access thereto,

(b) the names of all persons, if anv, holding powers of attorney
from the Company and & summary statement of the terms thereof,
tad (c) thae names of all persons whose compensation from the
Company for the fiscal year most recently ended exceeded an
annualized rate of $20,000.00, togethear with a statement of the
aggregate amount paid or payable to each such person for services

rendered during such fiscal year.

7.22 Labor Organizations. No recognized labor organization

ciaims that it represents the majority of the employees of the
C-mpany or to the knowledge of any of the Shareholders, s
snqaged in any campaiyn to organize any of said employees, nor is

there any strike or work stoppage by the emplcyees of the Company
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overtly threatenei or in progriess as of the date of this

Agreement,

7.23 Interest ir Suppliers, Etc. Except as listed on

Schedule 7.23 hereto, no officer or director of the Company
possesses, directly or indirectly, a material finannial 1interest
in, or is a director, oificer or employee of, any corporation,
firm, association or business orcani:zation which is a supplier,
customer whc receives below-market rates, lessor, las8see, oOr
compe+titor or potential competitor of the Company.

7.24 Absence of Certain Changes. Since the Balance Sheet

Date, except as disclosed in Schedule 7.24 or contemplated

hereunder:

(a) there has not been any material adverse change 1in
the working capital, financial condition, assets, liabilities
{whether absolute, accrued, contingent or o-herwise), reserves,

business or operations of the Company;

(b) the Comoauy has not canceled or had canceled, nor
to thy Company's knowledge is there a default existing or to the
Company's knowledge threatened under, any matarial contract for
the sale ot the Company's products or services;

(c)the Company has not cinceled or waived any ciaims o)
rights of substantial value or sold, transferred, distribuced or
otherwise disposed of any significant assets or properties;

(d) tle Company has not granted any incraase in the

rate of wages, salaries, bonuses or other remuneration of any
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executive employee or other employee other than normal annual
increases consistent with past practices;

(e) the Company has not made any capital expenditures
or commitments for additions to property, plant or equipment in
excess of $20,000 collectively;

(£f) the Company has not materially increased its
Indebtedness for borrowed money or made any material loan to any
DouCson;

(g) the Company has not made any change in any method
of accounting or accounting practice; S _

(h) the Compa~y has not (i) issued, declarad or paid
any dividend on any shares of its capital stock, (ii) declared or
made any distribution on, or authorized the creation or issué .Ce
of, or issued or authorized or effected any split-up or any other
capitalization of, any of its capital stock, (iii) directly or
indirectly redeemed, purchased or otherwise acquired any of its
outstanding stock, or (iv) authorized or agreed to take any such
deeion;

(i) the Company has not otherwise conducted its
business in a material way other than in the ordinary course; and

(3) the Company has not agreed, whether or not in
writing, to do any of the foregolng.

7.25 No Action Thcoeatened. The Sha.ehoclders are not aware

ot any action or proceeding instituted or threatened betore a

court or other government body or by any public authority to

restrain or prohibit any of the transactions contemplated hereby.
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7.26 Intra-Company Debt. Except as sat forth on Schedule

7.26, all indebtedness, if any, of all stockholders, directors,
officers and employees of the Compary to the Company has been

paid in full.
7.27 Environmental Conditions.

(&) The Company is in compliance with all Federal,
state and local laws, regulations, crdinances, decrees, orders
and notices relating to the environment ("Legal Regulirements")
and applicable to the real estate owned or .eased by the Company
("Property").

(b) The improvements on the Property are designed tc
comply with all Legal Requirements;

(c) There is no pending

(1) notice from any governmental entity of non-
compliance with any legal Requirement,

{i{) demand or request from any governmental
entity for information concerning any possible violation, or for
correction of any violation, by the Company of a Legal
Requirement (a notice, demand or request shall be deemed pending
unless it has been withdrawn or the subject of condition which is
the subject of such notice, demand or request has been met or
remedied to the satisfaction of the issuing governmental entity);
or

(1ii) notice of intent tc sua or suit brought under
any State or Federal law authorizing private -~itizens to enforce

any Legal Requirement relating to the environment.
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(d) the Company is not subject to any judicial order
or decree or administrative directive calling for compliance with
any Legal Requirement or for correction of any violation thereof;

(e) The Company has obtained all governmental
autherizations necessary pursuant to Legal Requirements to permit
occupancy and operation of the Property, each such authorization
{s valid and in full force and effect, and to the knowledge of
the Shareholders no such authorization is the subject of any
judicial or administrative proceeding which might affect its
;alidity, an:! no such proceeding is threatened or anticlpéted;

(£) No other judicial or administrative proceeding
relating to any Legal Requirement and applicable to the Property
is pending or to the knowledge of Shareholders threatened or
anticipated;

(¢g) The Company is not subject to liabilicly under
CERCLA, RCRA, the Solid Waste Disposal Act, or TSCA or under iny
state statute similar to CERCLA, RCRA, the Solld waste Disposal
Act, Clean water Act, the National Environmental Policy Act, TSCA
or any successor statute or any other .egal Requirement with
respect to any event or condition which has occurred while the
Company hag occupied the Property;

(h) The Company has complied with the provisions of
all Legal Requirements relating to public or community right-to-
know cr to notification, including without limitation the

provisions of Sectiors 102 and 103 of CERCLA, section 311 of the
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FWPCA, the Emergency Planning and Comnunity Right-to-Know Act of
1986 and all other statutes concerning the environment;

(1) To the Company's knowledge, there is no impending
change or event which will substantially a.fect the Company's
ability to comply with any Legal Requirement or to obtalin and
maintain in effect the governmental authorizations necessary to
permit construction, modification, or operation of the Property,
including without limitation any reallocation of water quality
limitations, emission or effluent limitations, consumption of &air
quality increments, land disposal bans, demands or requests for
corrective actions, or equipment inadequacies;

(3) No solid or hazardous wastes or hazardous or tor o
substances, whether tangible or intangible, are stored, treaced,
disposed of, or managed on the Property which are not disclosed
on Schedule 7.27;

(k) No underground storage tanks or any sort ot
underground pipelines are located in or under any orf the 1 v
or at any adjoining location which are not described on Scheuulu
7.27 and any former underground storage tanks located on th
Property have beaen closed in accordance with all applical
federal, state and local laws, regulations and ordinance:; « !

(1) To the Company's knowledge, no capital or . h
aexpenditures will-havc to be made by the Company to comply with
Legal Requirements which are nco' lisclosed on Schedule 7.27.

(m) Except as descrizad in Schedule 7.27, and thi
Company's treatment, handling and disposal of ha:zardous was: 3

hazardous or toxic substances and other substances, whetl.:.

~asaap
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tangible or intangible, has been in accordance with all legal

requiremants.

7.28 Governmental Requlations; permits; Licenses;

Franchises; Erc. The Company nas in its possession, and

immediately upon axecution of this Agreement will make available
to ETS and Analytical at the Company's offices, all certificater,
permits, licenses and authorities (the "permits"”) issued by any
governmental auth~rity raving jurisdiction over the company, or
its properties or business. Schedule 7.28 contains a list of all
permits. All the Permits are in full force and effect, valid and
mutstanding, the Company has duly complied with all of the tarms
and conditions under which each s held or has been granted a
waiver or variance and no event has occurred which permits or,
upon the giving of notice or the lapse of time or otherwise,
would permit the revocation or termination of any of the
foregoing or would materially adversely affect the rights ©of zhe
company chereundar. To the best knowlsdge of the Shareholders,
there are no othar permits required by the Company to conduct it
pusinesa. No Permit has ever been revoked, canceled or suspencusi
or the subject of any investigation or proceeding for the
suspension, revocation or cancellation thereof.

7.29 Certain Securities Laws Matters.

(a) Access %o Information. Each of the Shareholders

represents that (i) ETS has made avajlable to it, him or her and
its, his or her respective attoineys, accountants, financial

advisers and other agents the following publicly available
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documents and information pertaining to ETS, ETS Common Stock and
the Acquisition Shares: Form 10 registration statement under the
1934 A-t, Form S-1 registration statement under the 1933 Act,
Annual Report on Form 10-K for the last three years, Proxy
statement, Quarterly Report on Form 10-Q for the last three
years; and (ii) prior to the Closing Date, each of the
shareholders has had the opportunity to ask quéstions of and
receive answers from representatives of ETS concerning ETS, hJS
Common Stock and the Acgquisition Shares and to obtain any
additional information reasonably available and necessary to

[

ver{fy information relating to the financial adata and businaess I

ETS.

(b) Investmant Pyrposes. Each of the Sharsholdera fi=
acquiring Acquisition Shares for its, his or her own account arnd
not for the account of others. Each Shareholder agrees not «
resell or otherwise dispose of all or any Acquisition Share:
except as permitted by law, including, without limitation, any
and all applicabie prcvisions of this Agreement and any
regulations under the 1333 Act. Each Shareholder fully
understands and agrees that it, he or ;he must bear the ecy:.n-ig
risk of the investment in the Acquisition Shares for an
indefinite period of time, Each Shareholder understands anu
agrees that transfer of Acgquisition Shares will ba restr; °

that each certificate evidencing Acyuisition Shares will

following legend:
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The shares represented by this

certificate have not besn regiatered under
the U.S, Securities Act of 1913, as smended,

or any state securities laws (the “Acts").

The shares have besn scquired for investment

and may not be sold or of{fered for sale in

the absence of such an effective registration

statement for the sharss under the Acts or an

opinton of counsel satisfactory to the

company that such resgistration is not

required.

(¢) We'ting Period. tach Shareholder agress that in
nc event will he offer, sell, distribute, pledge, encumber,
transfer or otherwise dispose of in any manner whatsoe/er any of
the Acquisition Shares acquired hereunder until wsuch time as
compined financial results covering at least thirty {30) days of
combined operations of ETS and the Company after the Closing Lete
have PBewn published.

7.30 inventory. The Company's inventory consists primarily
of items that are good and marketadble and of a quality and
quantity presently useable or saleadle in the ordinary course of
business and {n any event, within six (é) menths after the
Closing Date.

7.31 Bo Vjolation o tatute &4C f Gontracet. Neither

Lthe exscution, delivery or performance of this Agreement by

Company and shareholders nor any compliance by them with the

terms and provisions of thils Agreement will confiict with or
result in a braach of any of the terms, conditiona or rroviaions
of any judgment, order, injunction, decree or ruling of any courc

or goversmental agency or authority to which any 2f them 18




subject or of any material agreement orc instrument to which any
of them is & party or by which any of them is bound, eor
constitute a defsult thereunder, or result in the crsation of any
iien, charge or encumbrance upon any of the Company's assets or

the Company Shares.

7.32 Disclosyre. The financial and descriptive materials

supplied to ETS or Analytical by or on behalf of the Shareholders
or Company inciude all material facts reqQuired to fairly and
accurately describe the business, properties and assets of the
Company. No representation or warranty contalned in this
Agreement, and no statement contained in any certificace,
financial statement. schedule, list or other writing turnished te
ETS or Analytical pursuant to the provisions hereof, <ontains any
unerue statement of a material fact or omits to state A material
fact necessary in order to make the statements contained therein
not misleading.

7.33 Aggaunts Recaivable. All accounts receivable reflected
on the November 10, 1954 balance sheet and that will be reflected
on the Decemper )1, 19%4 dalance sheet have arisen or will arise
vue of the sales of inventory or services in the ordinary course
of business, and all of such Accounts Receivable have been
collected, or are or will be collectible (without, to the best
knowledge of the Shareholders, recourse To any judicial
proceedings) at the aggregate recorded amounts cthereof in

acoordance with their terms.




7.34 Order Backlog. Schedule 7.34 sets forth a complete
*isting of all Purchase Orders. All of the Purchase Orders wero
.ntered irto with third parties unrelated to Company or
sha-eholders and on an arms-length basis in the ordinary course
of business. All of the Purchase Orders are in full force and
<7 7esect: there have been no prepayments or deposits thereon; thore
iAe been no assignment or pledge by Company of any portion of the
s -=nase Orders; there is po arrangement whereby amounts duye
eller under the purchase Orders can be offset against the
inlebtedness of Company; there has hbeen no threatened
caa-allation thereof; no notice of outstanding defaults er
(itaputas thereunder has been raceived by Company; there exists no
event of default or event, occuirrence, condition or act which,
with the giving of notice, the lapse of time or the happening of
tny other event or condition would hecome a default thereunder;
cndt each will continue to be binding in accordance with their
tormg upan consimmation of the trarsaction contemplated
nrreunder.

7.3% True at Effective Date. The foregoing warranties and

r~presentations will be true and correct in every respect as of

the Effective Date of the Mearger as lf made on that date.




ARTIC \2801

'sevcrally agree to indtmnity and hold ETS and Analytical and ,

_their respective ozficers. dirncto:a gnn agents (each an

~Surv1v1ng cOmpany s stock, as a result of any and all claims,

demands, sults, cgug§s ot actlon, procoedings, judgmenta and

1litigation or wtherwise, asso-sed, incurred or sustained by or

_.against any of them or tho CQmpany or tho Survivinq Company w&th

IFIQATION
' 8 1 Agroemont :o 1nﬁbmﬂ1fx. sharihoiders jotntly*and e e

“Indemnified Party”) harmless from damages, loascs or expenses
suffered or paid, directly or indirectly through applicatien of

the Surviving Company's assets or diminution of the value of the

liablilities, including reascnable legal fees incurred in

rcupoct te or atising out of (a) the failure or breach of any
representation or warranty made by the Shareholders in this
Agreement or in any Exhibit or Scheduie delivered pursuant hereto
to be true and correct in all respects as of the date of this

Agreement and the Closing Date, notwithstanding that ETS,

_Analytical or any of it# agents or employeas may have knowledge .. . . .

that any representation herein is untrue, or (b) any breach by

the Company or any Shareholder of any covenant herein, or (c) any

__action by any Shareholder after Closing which has the effect of

(i) exposing ETS to lliabi{lity for breach of any federal, state or
provincial securities law or (il) causing the merger not to

quallfy under Sections 368(a)(1l)(A) and (8)(2)({D) of the Code.
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wtth roasonablc promp:nesl att-r the

reccipt of nutice of the assertioa oT commencement ot any thlrd—

Avpg::y claim or ldwlult which could relult In 1iab{lity on the

_part of Shareholders under this Articlc VIII, Anulytical or ETS

will notify the Sharsholders' nop:oscngltlv-, AS hnrlinsttn:

defined, of such claim or lawsuit and shall permit Sharehoclders,

at their expense and thriugh their Shareholders' Representativa,

to participate in all negotiations, litigation, discovery and
__related matters, and to participate In the de!onsa theraof.

8.3 Arbitration. In the event :ho:o shall bg . dilputo a8

to whether any Indemnified Party is entitled to indemnification
3 under this Article VIII, the dispute shall be referred to an
_arbitrator selected by the Amarican Arbitration Association Ior

arbitration in Roanoke, Virginia under the rules of commercial
arbitration of the American Arbitration Assocliation. The
decision of the arbitrator shall be binding on all parties and
judgment may be entered theracn in any court of competent

jurisdiction.

§;";i";___“mm. B.4 {ration of ation. Shareholders’' ) |

indemnification obligations shall terminats on the date which i3
one (1) year from the Clcsing Date, except for claims as to which
ETS or Analyticul has notified shareholders' Representative

before such date.
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= ARTICLE IX
-- escRow FUND T

108 of the Acquisition Shares for indemnification of clalns

.écxgting-ta,g:nn:al management representations (Section 7.01

through 7.33) ~. Recovery for indemnification shall be limited

to the Acquisition Shares held in the Escrow Fund.

REPR ATIONS, W ) COVENANT:
OF ETS AND ANALYTICAL

7o induce the Sharsholders to enter intec this Agreement and

__carry out the transsctions herein contemplated, Analytical and

ETS covenant, represent and warrant the following, which
covenants, representations, warranties shall be true at and

"7 7 survive the Closing and continue in full force and effect for a

paried of one year:

10.1 Existence and Good $tanding. ETS and Analytical are

" °__emch & Gorporation duly organized, validly existing snd in geed -

standing under the laws of the Commoawealth of Virginia. Each
has the power to own its property and teo carry on its business as
—— . . pow being conducted.
10.2 Authorization. On or befere the Closing Date, ETS' and
Analytical's boards of directors shall have duly approved this

agreement and the transactions herein contemplated.
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__As of November 30, 1994, tha aentlire

authorized capital stock of ETS consists of 20,000,000 shares of

_common stock, no par value, all of one class, of which 12,179,296

_.are issued and outstanding as of November 30, 1994, and the

sntire authorized capital stocx of Analytical consists of 5,000
shares of common stock, no par value, all of one class, of which
five thousand (5,000) shares are issued and outstanding and held

.'.)“’ E™S.

fowsr and Authority. ETS and Analytical each has full

sorporste power and authority to execute, deliver and perform
~nis Agresment and to consummate the transactions contemplatec

nereby -and all corporate action or proceedings of ETS or

_Analytical necessary for such nxlcgtlggigd-;lv-:y,,pq;:;:mgnc-‘

and consummation have been duly taken. When duly executed and
s2livered by the parties hereto, this Agreement will constitute 2
valid and legally binding obligation of and will be entforceable

against ETS in accordance with its terms.

10.5 Restrictive Documents. Neither ETS nor Analytical is

... subject to, or a party to, any existing cnarter, bylaw, mortgage,

lien, lease, license, permit, agreement, contract, instrument,
order, judgment or decree, or any other restriction of any kind
or character which materially and adversely affects the business
or condition of the Company o~ any of i{ts assets or property, or
which would prevent consummation of the transzactions contemplated
by this Agreement, compliance by ETS or Analytical with the

terms, conditions and provisions hereof or the continued
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_opezation of the Company's bﬂlln.ll aftar th! date hereot on

lubs:antially the same basis as heretofora opevated

e 10 6 Litiga;ion and COmgliance Mattars. "RTS {(a) is not

‘engaged in or a party to, or threatened with, any legal action or

other proceeding before any court, arbitration or other trlbun&l
or administrative agency for which the full ultimate liability of
|} the Company, in the event of a determination adverse to the
Company, is not fully covered by insurance which will bée in force
~as of the Cluosing Data, (b) has not bacn charged with and 15 not
under investigation with respect to any charge concarning, nny
violation of any law or administrative regulation in respect of
“its business and (¢) is not in default under or in violation of

_any judgment, order, decree, regulation or rule of any court of

governmental authority applicable to it; and there is no valid
basis for any such action, proceeding or investigation. All
current pending or threatened litigation is described in Schedule
10.6, heretofore delivered to the Compaav. ETS is not subject to
any existing judgment, order or decree «¢. Jered in any lawsuit or
ceee.. . proceeding which may have an adverse effect on any of its

operations, business practices or on its ability to acquire any

pruperty or conduct business in any area.

,,.
Ly

- 10.7 Tax Free Exchange.

(a) Prior to the Merger, ETS will be in control of
Analytical within the meaning of Section 368(c) of the Code. The

tax-free characteristics of the Merger will not be impaired by
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__!__pny act of ETS constituting loss ot control of the Su-vivinq

Corporatxon within thLe 1eanlng ot Section 368(c) ot :he Code.
- (b) Fo'lowzng tho Merger, the Surviving Corporation

will continue the historic business of the Company Aithin the

meaning ©f Treasury Regulation Section 1,368-1(d) or will use a
significant portion nf the Company's historic business assets in
a business within the meaning of Treasury Regulation

Section 1.368-1(d).
- ‘ ~{c) ETS has made avallablc to the Sharoholders, and

thelr respective attorneys, accountants, fipancial advisers ;nd
other agents the following publicly available documents and

information pertaining to ETS, ETS Common Stock and the =

B Acquisition Shares: Form 10 registration statement under the

1934 Act, Form S-1 registration statement under the 1933 Act,
Annual Report on Form 10-K for the last three years, Proxy
Statement and Quarterly Report on Form 1o-d for the last three

years.

10.8 Financial Statements; Sooks and Records. EYS has

_herstofore furnished the Shareholders with balance sheets of ETS
as of the three fiscal years preceding the date of this
Agreement, and the related statements of earnings and retained
earnings and of cash flows for the fiscal years then ended, all
audited by the Company's independent certified public
accountants. (The balance sheet of the Company for the fiscal
year ended May 31, 1994, including the footnotes thereto, is

hersinafter referrad to as the "ETS Balance Sheet" and May 31,
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.1994 1: h.rcinatter retorrod to as tho "BTS Balance Sheet Date."
VSuch financial statements presen* ta;rly the financial position,“m”
'f results of operations and cash flows of ETS and have been
- prepared in acccrdance with generally accepted accounting
E;. : principles consistently applied (except as therein noted) in the
preparation of the ETS' financial statements. The ETS Balance
Sheet, and the internallv-prevared tinancial statements for
months following the ETS Balance Sheet Date, all of which through
the end of the nonth procading the datc of thia Agroament have
been delivered to the Company, fairly pro:ont the financial
condition of ETS at the dates thereof and reflect all knovn
.glaims against and all dabts and liabilities of ETS as at the

dates thersof, and luch ltatements of earnings fairly pro:cnt the

results of the operation of ETS tor the periods indicated. The
books and records of ETS are in all material respects true,
complete, cor.ect and up to date and have been maintained in
accordance with good business practice.

10.9 Disclosure. No representation or warranty contained in

_this Agreement, and no statement contained in any certificate,

financial statement, schedule, list or other writing furnished to
the Shareholders or the Company pursuant to the provisions
hereof, contains any untriue statement of a material fact or omits
to state a material fact necessary in order tc make the

statements contaired therein not misleading.

ARTICLE XI
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) 11.1 Notjces. Notices heréﬁﬁdéf shgii be deemad éi@éﬁrﬁﬁiﬂwy"“P”“’”

s wrii&nq and delivered in person to Shareholders’

e Representative, for notices to Sharsholders, or to the Chairman

of ETS, for notices to ETS and Analytical, or three (3) days

after deposit in the USPS mail, postage prepaid, registered or

certified return receipt requested, addressed as follows:

If to Shareholders, to Seller’'s Representative at:

Mr. Steven Pond
P. 0. Box 783 : o . o
Richmond, virginia 23890

with a copy to: S. Brod rick Peters, Jr., Esq.

8515A Mayland Drive
Richmond, virginia 23294

. S 1f to ETS or Analytical at:

1401 Municipal Road, N.W.
Roanoke, VA 24012-1309
Attn: John D. McKenna

with a copy to: T. H. Kemper, Esq.
P. O. Box 14135
Roancke, VA 24C38-4123.

Any perty may change {ts notice address by notice to the other
pursuant to this Section.

11.2 Entire Aqreement; Amendment. This Agreement, including
all Schedules nnd'Ethbitl. the Employment Agreement and the
Escrow Agreement constitute the entire agreament of the parties
with respect to the matters herein contemplated and supersedes
all previous written or oral agreements with respect therevo. No

amendment shall be effective unless in writing signed by Company,
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e . _-Shareholders (or Sharsholders' Representati-e), ETS and

Analytical.
11.3 Severability. In the event any provision herein is

T determined by a court of competent jurisdiction to be invalid or
unenforceable, such determination shall not affect tha validity
or enforceability of any other provisions.

11.4 Binding Effect. This Agreement shall benefit and be
binding on and enforceable against the parties and their
respective heirs, personal representatives, successors and
assigns.

11.5 wWaiver. No waiver of any condition or obligation
herein thall be effectivé unless in writing execu.ed by the party

T -granting such waiver. - - - e

11.6 Governing Law. This Agreement shall be governed by and

construed in accordance with the laws of the Commonwealth of
Vizrginia.

11.7 Shageholders' Further Assurances. Shareholders will
execute such !nstruments and take such other actions as may be

B necessary after the Closing Date to effectuate fully this
Agresment and the transactions contemplated hereby.

11.8 Sharsholuers' Repgesentative. The Shareholders (i)
hereby appeint Steven R. Pond as thelr representative and'
attorney-in-fact ("Shareholders’ Representative'”) to defend,
negotiate and/or settle claims, to employ such agents and
consultants, to take such actions, to grant such consents and

walvers and t¢o execute such documents on cheir behalf in

M8247980
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connsction with this Agreement as he, in his discretion, deens
best, and (ii{) hereby agree to pay his reasonable fees and
expenses and to indemnify and hold harmless the Shareholders’
Representative against any and all loss, cost, damage, liability
and expense that may be imposed upon or incurred by him in
connection with the performance of his duties hereunder,
provided, however, that such indemnity shall not extend to his
willful misfeasance or ¢ross negligence. Shareholders who owned
more than %°% of the Company Shares prior to Clesing may remove
and name a substitute Shareholders' Representative at any time by
joint written notice thereof. If the Shareholders’

Representative should die, resign or for any reason fail to

..segve, the Sharehclders shall appoint a uubstitute Shareholders’

Representative by joint written notice by Shareholders who owned
mors than 50% of the Company Shares immediately prior te Closing.
11.9 countervarts. This Agreement may be executed in any

number of counterparts, each of which shall be deemed an

original, but all of which together will constitute one and the

same agreement.
ARTICLE XII
TERMINATION

This Agreement may be terminated (a) by mutual consant of
the Company and ET;, (b) by ETS if Closing has not occurred by
March 31, 199% for any reason other than a material breach by ETS

or Analytical or (¢) by the Company if Closing does not occur by
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et cysveh 31, 1995 for any reason Sther than a meterial breach by the

Cowoany © the Shareholders.
WITNESS our signatures and seals as of the date first above

written:

ETS ANALYTICAL SERVICES, INC.

WILLIAM R. ANDERSON

By _ (SEAL)
wesley R. Anderson, Committee of
the person and estat. of Willlam R.
Anderson pursuant to order of the
Supreme Court of the County of
Onondaga, Naw York, dated May 28,
1985, a certified copy of which is
attached hereto.

/ v 4
é g4 y/ g ' { SEAL)
‘CRarles W. Albertsony Jr.

ENVIRONMENTAL LABORATORIES,
INCORPORATED PRPEN
—td N

>
/1
,
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——eeees o Mgrel 31, 1995 for sany reason other than & material breach by the
Company or tae Shareholders.
WITNESS our signatures and seals as of the data first above
T written:
» ETS ANALYTICAL SERVICES, INC.
- By ___ ' (SEAL)
Title:
ETS INTERNATIONAL, INC.

By {SEAL)
Title:
Sharehclders:
A (SEAL)
[ Lo . R T e e

WILLIAM R. ANDERSON

(SEAL)

Anderson pursuant to order of tha
Supreme Court of the County of
Onondaga, New York, dated May 28,
19853, a certified copy of which is
attached heresto.

{SEAL)
. Charles W. Albertson, Jr.
ENVIRONMENTAL LABORATORIES,
INCORPORATED
By {SEAL)

Title__




