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BUYER'S CONFIDENTIALITY AND WARRANTY AGREEMENT

This Agreement is signed this date by the undersigned "Buyer" in order to induce CBI Business Advisors, Inc. dba
CBI+Advisory Partners ("Intermediary”) to disclose to Buyer the following described "Business” (as used herein,
"Business™) and to induce Intermediary to furnish pertinent information about such Business so that Buyer may
determine whether Buyer is interested in considering for purchase the Business upon such terms as may be
negotiated. As used herein, “Intermediary Group” shall mean Intermediary and its agents, employees, officers,
directors, shareholders, co-Intermediaries, representatives, independent contractors and affiliates. As used herein,
Buyer shall mean individually, as a member of a partnership, as an employee, stockholder, officer or director of
corporation or as an agent, consultant or advisor or any similar capacity for or to any business entity.

Description of Business: Convergent Technology Integrator Including Telephony [VOIP/SIP Trunking], Premise
Based Security, Data Networking And Managed Services.

Location of Business:__South Central United States
Asking Price: Subject to Confidential Auction Asking Terms: Cash or Terms Agreeable to Seller

In consideration of Intermediary or Seller furnishing certain information on the above Business to Buyer for Buyer's
evaluation and possible purchase of said Business, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Buyer understands, agrees, represents and warrants to Intermediary
and to Intermediary Group and to Seller as follows:

1. Buyer acknowledges and understands that Intermediary is representing the Seller of the Business described
above and that Intermediary's duties, loyalties and faithfulness are owed to the Seller, and Intermediary must inform
the Seller of any important information Intermediary knows which might affect Seller's decisions concerning the sale
of the Business. Buyer understands and agrees that Intermediary Group WILL NOT PROVIDE ANY LEGAL,
ACCOUNTING OR TAX ADVICE to Buyer and will NOT provide any related services to Buyer acting as licensed
attorneys, accountants or tax advisors. When this Agreement is signed by an Intermediary officer it shall constitute
the joint and several, personal and individual obligation of each Buyer signatory hereto.

2. Buyer represents and warrants to Intermediary that the information furnished by the Intermediary Group to
Buyer has not been made available to Buyer by any other person or legal entity. Buyer acknowledges that this
information is being furnished only upon the terms described herein based upon Buyer's representations and
warranties herein. Buyer further acknowledges and warrants that this information will not be disclosed to any other
person, except Buyer's accountant, lawyer and financial consultant who may be furnished such information for the
purpose of advising Buyer as to the structure of any proposed purchase of the Business and Buyer accepts full
responsibility for assuring full compliance with all provisions of this Agreement by any third party to which Buyer
discloses any such information and for any harm to the Seller or to Intermediary from any breach of this Agreement.
Buyer hereby releases, indemnifies and holds harmless Intermediary Group and Seller from any and all claims or
actions arising from Buyer's acts or failures to act in pursuing the possible purchase of the Business, including,
without limitation, reasonable attorney's fees and other expenses incurred by Intermediary.

3. Buyer further represents that Buyer has sufficient financial resources to purchase this Business upon the terms
and conditions set forth herein. Buyer agrees to provide, upon request by Intermediary or Seller, financial
statements, references or other information evidencing such financial sufficiency

4. Buyer agrees to hold all information provided by Intermediary and Seller in strict confidence and not to
introduce himself/herself/itself to Seller or Seller's employees, customers, suppliers or agents (nor will Buyer assist
or promote in any way anyone else with any form of introduction) without prior written consent of Intermediary or
Seller. If for whatever reason Buyer or Seller decides not to proceed with any transaction with respect to the
Business, the Buyer shall promptly: (i) return any information provided by Intermediary or Seller (including all
copies of the same and any such information contained on any portable electronic media such as CD’s, DVD’s, etc)
and (ii) delete all emails containing such information and all such information contained on Buyer’s non-portable
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electronic media (such as hard drives or servers); further, Buyer shall also cause all third parties to whom Buyer
forwarded any such information to promptly comply with items (i) and (ii), immediately above.

5. Buyer acknowledges and understands that any information is received subject to change, error, or withdrawal of
offering without notice. This representation of Buyer shall cover any additional information as to the above
described Business, or any other businesses, furnished to Buyer by Intermediary whether orally or in writing and it
shall not be necessary for the undersigned to execute any additional agreements to that effect.
6.Buyer acknowledges and agrees that Intermediary Group has made no independent investigation or verification of
information or material furnished to Buyer and that Intermediary Group shall not be liable or accountable for its
accuracy and that any and all representations and warranties shall be made solely by the Seller in a signed purchase
agreement and then be subject to the provisions thereof. Further, Buyer hereby expressly releases, discharges, and
holds harmless Intermediary Group from any and all responsibility and/or liability in connection with the integrity of
such information or for any action Buyer may take with regard to this Business and Buyer hereby accepts sole and
final responsibility for the evaluation of such information or material or physical or other assets or price of the
Business whether furnished by Intermediary Group or by Seller or Seller's representatives and Buyer further hereby
accepts sole and final responsibility for any price offers made by Buyer. Further, the undersigned Buyer
acknowledges the responsibility to perform a due diligence at his or her own cost and expense prior to any
acquisition.

7. This Agreement shall in all respects be construed in accordance with and governed by the laws of the State of
Arkansas. Buyer acknowledges and agrees that the performance of this Agreement shall be in Washington County,
Arkansas. The parties agree that any claims or controversy regarding this Agreement shall be most conveniently and
economically resolved in Washington County, Arkansas and therefore, the parties agree that any claim or action
brought for enforcement, interpretation or damages under this Agreement shall be brought only in Washington
County, Arkansas and parties agree to forbear from filing a claim in any other jurisdiction.

8. This Agreement shall be binding upon the Buyer and its distributees, heirs, legal representatives, executors,
administrators, successors and assigns. If any provision of this Agreement shall be held to be invalid, void or
unenforceable, the remaining provisions hereof shall remain in full force and effect and this Agreement shall be
construed as if such invalid, void or unenforceable provision had not been contained herein.

9. The parties agree that any controversy or claim arising out of or relating to this Agreement, or breach thereof,
shall be settled by binding arbitration administered by the American Arbitration Association under its Commercial
Avrbitration Rules; and judgment upon the award rendered by the arbitrator(s) may be entered in any court having
jurisdiction thereof. Expenses of arbitration shall be born by the parties in such proportion as the arbitrator(s) shall
decide. The arbitrator's sole authority shall be to interpret and/or apply the provisions of this Agreement; the
arbitrator(s) shall have no authority to change or modify any provision of this Agreement.

10. This Agreement constitutes the entire agreement of the parties hereto with respect to the subject matter hereof
and supersedes any prior or contemporaneous agreements and understandings concerning the subject matter hereto,
whether written or oral, between the parties hereto. This Agreement may not be modified, altered, supplemented or
amended, except pursuant to a written agreement executed by all the parties hereto. This Agreement may be
executed in any number of counterparts, each of which shall be deemed an original of this Agreement and all of
which together shall constitute but one and the same instrument. Buyer, Intermediary and Seller hereby agree that a
facsimile copy of this Agreement will be deemed an original for all purposes, and each party hereby waives the
necessity of providing the original copy of this Agreement to bind the other.

11. Buyer understands that the information provided on this business shall be provided in the form of a Confidential
Deal Room (CDR) that is established by Intermediary on behalf of Business. Deal room access will be by password
only and a password shall be provided to Buyer upon buyer execution of this agreement and return to Intermediary
via fax or e-mail with valid signature(s) of buyer(s). Buyer understands that Buyer may not download or print
information from the CDR without Intermediary permission. Such permission may be granted either in facsimile or
e-mail by Intermediary.

12. No waiver, express or implied, by any party of any breach or default by any other party in the performance by the
other party of its obligations hereunder shall be deemed or construed to be a waiver of any other breach or default

2



CE} CBI- Advisory Partners

Mergers & Acquisitions

under this Agreement. Failure on the part of any party to complain of any act or omission of any other party, or to
declare such other party in default irrespective of how long such failure continues, shall not constitute a waiver
hereunder. No notice to or demand on a defaulting party shall entitle such defaulting party to any other or further
notice or demand in similar or other circumstances.

13. The parties hereto agree and acknowledge that the Seller is a third party beneficiary of the Buyer’s duties and
obligations hereunder. The parties hereto acknowledge that they have had legal counsel review this Agreement and
agree that no provision of this Agreement shall be construed against the party drafting this Agreement.

Date
X
Independent Intermediary-Carl E. Grimes *Buyer Signature (Individually and as Duly Authorized Representative)
CBI Business Advisors, Inc. dba
CBI+Advisory Partners
Intermediary Office Printed Buyer Name
Address
City State Zip
Phone Fax

*1 understand that my initials constitute a facsimile of my signature in all areas of this agreement
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Welcome to the Confidential Auction Program: Process

1. Fill out and return the above Non Disclosure (NDA) agreement by saving and emailing
as an attachment to carl.grimes@cbiteam.com
2. A link, user name and password will then be provided you access to a Confidential Deal
Room (CDR) which will contain at a minimum the following information:
= Name, address of business and ownership details
= Year to date profit and loss statements
= YTD balance sheet
= Tax returns for business
= Equipment/Asset list for business
= Narrative about the business
= Business website (if available)
= Personnel list (if applicable)
= Other information as needed to fully describe and disclose the business and its
current situation.

3. On the auction date (to be sent via e-mail) all offers (see deal room for form) will be
submitted through the CBI Business Advisors, Carl E. Grimes, CBI:
carl.grimes@cbiteam.com

4. Offers are expected to have contingencies that allow a personal visit and inspection of
the business and meeting with business owner.

All offers will be submitted to the owner of the business who will

decide which to accept, reject or counteroffer (Owner has established a non-disclosed,
non-published “reserve” price for the business).

Once the Owner/Seller has reviewed the offers, successful bidders will be contacted.

Thank you,

Carl Grimes, CBI

Intermediary/Owner

(479) 770-8989-Office
(888) 892-9995-Fax
www.chiteam.com
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