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ITEM 1:  FINANCIAL STATEMENTS 
 
 
 
 
                       BROWN & BROWN, INC. 
 
           CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
                           (UNAUDITED) 
              (IN THOUSANDS, EXCEPT PER SHARE DATA) 
 
                                                       
                               FOR THE THREE MONTHS     FOR THE NINE MONTHS 
                               ENDED SEPTEMBER 30,      ENDED SEPTEMBER 30, 
                               2000        1999         2000      1999 
 
REVENUES 
 
 Commissions and fees          $48,985     $43,719      $147,002  $134,193 
 Investment income                 910         796         2,554     2,001 
 Other income                      160         665           736       805 
                               _______     _______      ________  ________ 
  Total revenues                50,055      45,180       150,292   136,999 
                               _______     _______      ________  ________ 
 
EXPENSES 
 
 Employee compensation and 
   benefits                     25,539      23,290        77,082    71,062 
 Other operating expenses        7,387       7,566        23,712    23,890 
 Depreciation                    1,178       1,091         3,452     3,235 
 Amortization                    2,124       1,918         6,347     5,664 
 Interest                          110         170           423       576 
                               _______     _______       _______   _______ 
  Total expenses                36,338      34,035       111,016   104,427 
                               _______     _______       _______   _______ 
 
 Income before income taxes     13,717      11,145        39,276    32,572 
 Income taxes                    5,281       4,313        15,377    12,816 
                               _______     _______       _______   _______ 
 
NET INCOME                       8,436       6,832        23,899    19,756 
                               _______     _______       _______   _______ 
 
 Other comprehensive income, 
   net of tax: 
 Unrealized holding gain 
  (loss), net of tax effect 
  of $297 and tax benefit of 
  $446 for the three-month 
  periods ended September 30, 
  2000 and 1999, respectively, 
  and net of tax benefits of 
  $1,009 and $474 for the 
  nine-month periods ended 
  September  30, 2000 and 
  1999, respectively               465        (697)      (1,578)       (741) 
                              ________     _______     ________    ________ 
 Comprehensive Income         $  8,901     $ 6,135     $ 22,321    $ 19,015 
                              ========     =======     ========    ======== 
 
 Basic and diluted earnings 
  per share                   $   0.30     $  0.24     $   0.85    $   0.70 



                              ========     =======     ========    ======== 
 
 Dividend declared per share  $  0.065     $ 0.055     $  0.195    $  0.165 
                              ========     =======     ========    ======== 
 Weighted average diluted 
  shares outstanding            28,212      27,966       28,024      28,028 
                              ========     =======     ========    ======== 
 
 
 
          See notes to condensed consolidated financial statements. 
 
 
 
 
 
                       BROWN & BROWN, INC. 
 
             CONDENSED CONSOLIDATED BALANCE SHEETS 
                           (UNAUDITED) 
             (IN THOUSANDS, EXCEPT PER SHARE DATA) 
 
 
 
                                                    
                                      SEPTEMBER 30,      DECEMBER 31, 
                                        2000               1999 
 
ASSETS 
 Cash and cash equivalents            $ 48,370           $ 39,006 
 Short-term investments                    363                680 
 Premiums, commissions and fees 
  receivable, less allowance for 
  doubtful accounts of $0 at 2000 
  and $0 at 1999                        72,060             67,996 
 Other current assets                    9,033              7,730 
                                      ________           ________ 
   Total current assets                129,826            115,412 
 
 Fixed assets, net                      14,254             15,047 
 Intangible assets, net                101,185             91,851 
 Investments                             7,035              9,489 
 Other assets                            6,154              6,957 
                                      ________           ________ 
 
   Total assets                       $258,454           $238,756 
                                      ========           ======== 
 
LIABILITIES 
 
 Premiums payable to insurance 
  companies                           $ 96,165           $ 90,442 
 Premium deposits and credits due 
   customers                             7,390              7,771 
 Accounts payable and accrued 
   expenses                             21,637             20,843 
 Current portion of long-term debt       2,336              3,714 
                                      ________           ________ 
 
   Total current liabilities           127,528            122,770 
 
 
  Long-term debt                         2,759              4,690 
  Deferred income taxes                    823              1,660 
  Other liabilities                      6,445              7,136 
                                      ________           ________ 
     Total liabilities                 137,555            136,256 
                                      ________           ________ 
 
SHAREHOLDERS' EQUITY 
 
 Common stock, par value $.10 per 
  share; authorized 70,000 shares; 
  issued 28,329 shares at 2000 and 
  27,984 shares at 1999                  2,833             2,798 
 Retained earnings                     114,721            94,780 
 Accumulated other comprehensive 
  income                                 3,345             4,922 
                                      ________          ________ 
    Total shareholders' equity         120,899           102,500 
                                      ________          ________ 



 
    Total liabilities and 
     shareholders' equity             $258,454          $238,756 
                                      ========          ======== 
 
 
        See notes to condensed consolidated financial statements. 
 
 
                        BROWN & BROWN, INC. 
 
          CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
                           (UNAUDITED) 
 
                           (IN THOUSANDS) 
 
 
 
 
                                                            
                                     FOR THE NINE MONTHS ENDED SEPTEMBER 30, 
                                                  2000           1999 
 
CASH FLOWS FROM OPERATING ACTIVITIES 
 Net income                                       $ 23,899       $ 19,756 
 Adjustments to reconcile net income 
  to net cash provided by operating 
  activities: 
 Depreciation                                        3,452          3,235 
 Amortization                                        6,347          5,664 
 Compensation expense under 
   performance stock plan                              361            948 
 Net gains on sales of investments, 
   fixed assets and customer accounts                 (588)          (215) 
 Premiums, commissions and fees 
  receivable, (increase) decrease                   (4,064)         9,546 
 Other assets, increase                               (500)            (8) 
 Premiums  payable to insurance 
  companies, increase  (decrease)                    5,723         (6,322) 
 Premium deposits and credits due 
  customers, (decrease)                               (381)          (855) 
 Accounts payable and accrued expenses, increase       794            951 
 Other liabilities, (decrease)                        (519)        (1,284) 
                                                  ________       ________ 
NET CASH PROVIDED BY OPERATING ACTIVITIES           34,524         31,416 
                                                  ________       ________ 
 
CASH FLOWS FROM INVESTING ACTIVITIES 
 Additions to fixed assets                          (3,159)        (4,039) 
 Payments for businesses acquired, 
  net of cash acquired                             (15,314)       (15,666) 
 Proceeds from sales of fixed assets 
  and customer accounts                                959            224 
 Purchases of investments                              (64)          (120) 
 Proceeds from sales of investments                    377            636 
                                                  ________       ________ 
NET CASH USED IN INVESTING ACTIVITIES              (17,201)       (18,965) 
                                                  ________       ________ 
 
CASH FLOWS FROM FINANCING ACTIVITIES 
 Payments on long-term debt                         (3,920)      (17,075) 
 Proceeds from long-term debt                           -          2,389 
 Exercise of stock options and issuances of stock    1,734         1,664 
 Purchases of stock                                   (381)       (1,152) 
 Shareholder distributions from pooled entities         -           (623) 
 Cash dividends paid                                (5,392)       (4,469) 
                                                   _______      ________ 
 
NET CASH USED IN FINANCING ACTIVITIES               (7,959)      (19,266) 
                                                   _______      ________ 
 
 Net increase (decrease) in cash and cash 
  equivalents                                        9,364        (6,815) 
 Cash and cash equivalents at beginning of period   39,006        43,940 
                                                  ________      ________ 
 
CASH AND CASH EQUIVALENTS AT END OF PERIOD        $ 48,370      $ 37,125 
                                                  ========      ======== 
 
 
 



         See notes to condensed consolidated financial statements. 
 
 
 
                      BROWN & BROWN, INC. 
 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) 
 
                          SEPTEMBER 30, 2000 
 
NOTE 1 - BASIS OF FINANCIAL REPORTING 
 
     The accompanying unaudited condensed consolidated financial 
statements have been prepared in accordance with generally 
accepted accounting principles for interim financial information 
and with the instructions for Form 10-Q and Article 10 of 
Regulation S-X.  Accordingly, they do not include all of the 
financial information and footnotes required by generally 
accepted accounting principles for complete financial statements. 
However, in the opinion of management, all adjustments 
(consisting of normal recurring accruals) considered necessary 
for a fair presentation have been included. These unaudited, 
condensed, and consolidated financial statements should be read 
in conjunction with the audited consolidated financial statements 
and the notes thereto set forth in the Company's Annual Report on 
Form 10-K for the year ended December 31, 1999. 
 
      The accompanying financial statements for all periods 
presented have been restated to give effect to the acquisition of 
Ampher Insurance, Inc. and Ross Insurance of Florida, Inc., 
effective July 20, 1999; the acquisition of Signature Insurance 
Group, Inc., and all of the outstanding general partnership 
interests in C, S & D, effective November 10, 1999; and the 
acquisition of Bowers, Schumann and Welch, effective June 2, 
2000. 
 
     The acquisitions described above have been accounted for 
under the pooling-of-interests method of accounting, and 
accordingly, the Company's condensed consolidated financial 
statements have been restated for all periods prior to the 
acquisitions to include the results of operations, financial 
positions and cash flows of those acquisitions. 
 
     Results of operations for the three- and nine-month periods 
ended September 30, 2000 are not necessarily indicative of the 
results that may be expected for the year ending December 31, 
2000. 
 
NOTE 2 - BASIC AND DILUTED EARNINGS PER SHARE 
 
     All share and per-share information in the financial 
statements has been adjusted to give effect to the 2-for-1 common 
stock split which became effective on August 23, 2000. 
 
     Basic earnings per share is based upon the weighted average 
number of shares outstanding.  Diluted earnings per share 
includes the dilutive effect of stock options.  Earnings per 
share for the Company for all periods presented is the same on 
both a basic and a diluted basis. 
 
NOTE 3 - ACQUISITIONS 
 
2000 PURCHASES 
 
     During the third quarter of 2000, the Company acquired 
substantially all of the assets of Corporate Risk Management 
Services, Inc. of Tallahassee, Florida, and Cunningham Insurance 
Agency, of Naples, Florida.  During such period, the Company also 
acquired all of the outstanding capital stock of Robertson Insurance 
Services, Inc. of Macungie, Pennsylvania.  In addition, the 
Company acquired several books of business. 
 
     During the second quarter of 2000, the Company acquired 
substantially all of the assets of Amerisys, Inc., of Oviedo, 
Florida.  In addition, the Company acquired several books of 
business. 
 
     During the first quarter of 2000, the Company acquired 
substantially all of the assets of Risk Management Associates, 
Inc., of Fort Lauderdale, Florida, and Program Management 
Services, Inc., of Altamonte Springs, Florida.  In addition, the 



Company acquired several books of business. 
 
 
 
     These acquisitions have been accounted for using the 
purchase method of accounting.  Pro forma results of operations 
for the three- and nine-month periods ended September 30, 2000 
and September 30, 1999 resulting from these acquisitions are not 
materially different from the results of operations as reported. 
The results of operations for the acquired companies have been 
combined with those of the Company since their respective 
acquisition dates. 
 
1999 PURCHASES 
 
     During the third quarter of 1999, the Company acquired 
substantially all of the assets of Burns, Harrelson & Burns 
Insurance Agency, and Tomborello Insurance Services, both of 
Phoenix, Arizona, in addition to acquiring one book of business. 
 
     During the second quarter of 1999, the Company acquired 
substantially all of the assets of one general insurance agency 
in addition to acquiring several books of business. 
 
     During the first quarter of 1999, the Company acquired 
substantially all of the assets of the Daytona Beach, Florida 
office of Hilb, Rogal & Hamilton Company; The Insurance Center of 
Roswell, Inc. in Roswell, New Mexico; and Chancy-Stoutamire, 
Inc., with offices in Monticello and Perry, Florida.   The 
Company also acquired all of the outstanding shares of the Bill 
Williams Agency, Inc. of St. Petersburg, Florida in the first 
quarter of 1999. 
 
     These acquisitions have been accounted for using the 
purchase method of accounting.  Pro forma results of operations 
for the three- and nine-month periods ended September 30, 2000 
and September 30, 1999 resulting from these acquisitions are not 
materially different from the results of operations as reported. 
The results of operations for the acquired companies have been 
combined with those of the Company since their respective 
acquisition dates. 
 
2000 POOLINGS 
 
     During the second quarter of 2000, the Company issued 
271,794 shares of its common stock for all of the outstanding 
stock of Bowers, Schumann & Welch, a New Jersey corporation with 
offices in Washington, New Jersey and Bethlehem, Pennsylvania. 
The Company did not make any acquisitions using the pooling-of- 
interests method of accounting during either the first or third 
quarters of 2000. 
 
     The above acquisition has been recorded using the pooling-of- 
interests method of accounting.  The acquisition was treated as a 
material transaction and the Company's consolidated financial 
statements have been restated for this transaction for all prior 
periods presented. 
 
1999 POOLINGS 
 
     During the third quarter of 1999, the Company issued 167,328 
shares of its common stock in exchange for all of the outstanding 
stock of Ampher Insurance, Inc. and Ross Insurance of Florida, 
Inc., related entities located in Sunrise, Florida.  The Company 
did not make any acquisitions using the pooling-of-interests 
method of accounting during either the first or second quarters 
of 1999. 
 
     The above acquisition has been recorded using the pooling-of- 
interests method of accounting.  The acquisition was treated as a 
material transaction and the Company's consolidated financial 
statements have been restated for this transaction for all prior 
periods presented. 
 
NOTE 4 - LONG-TERM DEBT 
 
     The Company continues to maintain its credit agreement with 
a major insurance company under which $3 million (the maximum 
amount available for borrowings) was outstanding at September 30, 
2000, at an interest rate equal to the prime lending rate plus 
one percent (10.50% at September 30, 2000).  In accordance with 



the amendment to the loan agreement dated August 1, 1998, the 
available amount will decrease by $1 million each August through 
2003. 
 
 
 
 
     The Company also has a revolving credit facility with a 
national banking institution that provides for available 
borrowings of up to $50 million, with a maturity date of October, 
2002.  As of September 30, 2000, there were no borrowings against 
this line of credit. 
 
NOTE 5 - CONTINGENCIES 
 
     The Company is not a party to any legal proceedings other 
than various claims and lawsuits arising in the normal course of 
business.  Management of the Company does not believe that the 
outcome of any such claims or lawsuits will have a material 
effect on the Company's financial condition or results of 
operations. 
 
NOTE 6 - SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION 
 
 
 
 
                                                         
                                FOR THE NINE-MONTH PERIOD ENDED SEPTEMBER 30, 
(IN THOUSANDS)                          2000                  1999 
 
Cash paid during the period for: 
   Interest                             $   439               $    632 
   Income taxes                          13,885                 12,030 
 
 
 
THE COMPANY'S SIGNIFICANT NON-CASH INVESTING AND FINANCING ACTIVITIES ARE 
  AS FOLLOWS: 
 
 
 
 
                                                          
                             FOR THE NINE-MONTH PERIOD ENDED SEPTEMBER 30, 
(IN THOUSANDS)                           2000                  1999 
 
Unrealized holding loss on 
  available-for-sale 
  securities, net of tax 
  benefit of $1,009 for 
  2000 and $474 in 1999                  $ (1,578)             $  (741) 
 
Long-term debt incurred for 
 acquisition of customer accounts             611                1,277 
 
Notes received on the sale of 
 fixed assets and customer accounts            -                   714 
 
Common stock issued in acquisitions        11,144                6,228 
 
 
 
 
 
NOTE 7 - SEGMENT INFORMATION 
 
  The Company's business is divided into four divisions:  the 
Retail Division, which markets and sells a broad range of 
insurance products to commercial, professional and individual 
clients; the National Programs Division, which develops and 
administers property and casualty insurance and employee benefits 
coverage solutions for professional and commercial groups and 
trade associations nationwide; the Service Division, which 
provides insurance-related services such as third-party 
administration and consultation for workers' compensation and 
employee benefits self-insurance markets; and the Brokerage 
Division, which markets and sells excess and surplus commercial 
insurance primarily through non-affiliated independent agents and 
brokers.  The Company conducts all of its operations in the 
United States. 



 
     Summarized financial information concerning the Company's 
reportable segments is shown in the following table.  The "Other" 
column includes corporate-related items and income and expenses 
not allocated to reportable segments. 
 
 
 
 
 
(IN THOUSANDS) 
                                                     
NINE MONTHS ENDED      Retail    Programs  Service  Brokerage Other   Total 
 SEPTEMBER 30, 2000: 
_____________________________________________________________________________ 
 
Total Revenues         $104,830  $ 16,649  $13,860  $15,394   $(441)  $150,292 
 
Interest and other 
  investment income       1,607     1,045      204      539    (841)     2,554 
Interest expense          1,368        16       -        -     (961)       423 
Depreciation              1,960       780      331      175     206      3,452 
Amortization              5,212       155        2      955      23      6,347 
Income before income 
  taxes                  24,208     5,973    2,056    4,966   2,073     39,276 
 
Total assets            170,729    57,334    5,548   49,538 (24,695)   258,454 
Capital expenditures      1,403       397      834      345     180      3,159 
 
_____________________________________________________________________________ 
 
NINE MONTHS ENDED      Retail  Programs  Service  Brokerage  Other    Total 
 SEPBEMBER 30, 1999: 
______________________________________________________________________________ 
Total Revenues         $98,054 $ 17,857  $11,174  $10,690    $ (776)  $136,999 
Interest and other 
  investment income      1,474      899      165      265      (802)     2,001 
Interest expense           931       -        -        -       (355)       576 
Depreciation             1,800      845      292      129       169      3,235 
Amortization             4,804      242       -       589        29      5,664 
Income before income 
  taxes                 20,531    5,418    1,839    3,714     1,070     32,572 
 
Total assets           153,912   58,652    6,092   25,344   (15,247)   228,753 
Capital expenditures     3,051      312      323      181       172      4,039 
____________________________________________________________________________ 
 
 
 
 
 
ITEM  2:    MANAGEMENT'S  DISCUSSION AND  ANALYSIS  OF  FINANCIAL 
CONDITION AND RESULTS OF OPERATIONS 
 
THE FOLLOWING DISCUSSION UPDATES THE MD&A CONTAINED IN THE 
COMPANY'S 1999 ANNUAL REPORT ON FORM 10-K, AND THE TWO 
DISCUSSIONS SHOULD BE READ TOGETHER. 
 
RESULTS OF OPERATIONS 
 
     NET INCOME.  Net income for the third quarter of 2000 was 
$8,436,000, or $.30 per share, compared with net income in the 
third quarter of 1999 of $6,832,000, or $.24 per share, a 23% 
increase.  Net income for the nine months ended September 30, 
2000 was $23,899,000, or $.85 per share, compared with 1999 same- 
period net income of $19,756,000, or $.70 per share, a 21% 
increase. 
 
     COMMISSIONS AND FEES.  Commissions and fees for the third 
quarter of 2000 increased $5,266,000, or 12%, over the same 
period in 1999.  Approximately $1,476,000 of this increase 
represents revenues from agencies acquired under the purchase 
method of accounting, with the remainder due to new and renewal 
business production.  Commissions and fees for the nine months 
ended September 30, 2000 were $147,002,000 compared with 
$134,193,000 for the same period in 1999, a 10% increase.  The 
2000 increase of $12,809,000 is due to approximately $4,828,000, 
or 37%, of revenue from acquired agencies, with the remainder due 
to new and renewal business production. 
 
     INVESTMENT INCOME.  Investment income for the three- and 



nine-month periods ended September 30, 2000 increased $114,000 
and $553,000, respectively, over the same periods in 1999 
primarily due to an increase in available cash to invest and the 
sale of common stock investments. 
 
     OTHER INCOME.  Other income primarily includes gains and 
losses from the sale of customer accounts and other assets. 
Other income for the third quarter ended September 30, 2000 
decreased $505,000 from the same period in 1999 due to the sale 
of certain customer accounts in 1999.  Other income for the nine- 
month period ended September 30, 2000 decreased $69,000 from the 
same period in 1999. 
 
     EMPLOYEE COMPENSATION AND BENEFITS.  Employee compensation 
and benefits increased 10% and 8%, respectively, during the three- 
and nine-month periods ended September 30, 2000 over the same 
periods in 1999.  These increases primarily relate to the 
addition of new employees as a result of acquisitions.  Employee 
compensation and benefits as a percentage of total revenue 
decreased to 51% in both the three- and nine-month periods ended 
September 30, 2000, compared with 52% for each of the same 
periods in 1999. 
 
     OTHER OPERATING EXPENSES.  Other operating expenses for the 
third quarter of 2000 decreased $179,000, or 2%, from the same 
period in 1999, primarily due to certain one-time expenses 
associated with acquisitions during the third quarter of 1999. 
Other operating expenses decreased $178,000, or less than 1%, for 
the nine months ended September 30, 2000, compared with the same 
period in 1999, primarily due to the previously mentioned one- 
time expenses.  Other operating expenses as a percentage of total 
revenue decreased to 15% in the third quarter of 2000, compared 
with 17% in the same period in 1999, and decreased to 16% for the 
nine months ended September 30, 3000, compared with 17% in the 
same period in 1999. 
 
     DEPRECIATION.  Depreciation increased $87,000, or 8%, and 
$217,000, or 7%, for the three- and nine-month periods ended 
September 30, 2000, respectively, over the same periods in 1999, 
primarily due to higher fixed asset balances from acquisitions. 
 
     AMORTIZATION.  Amortization increased $206,000, or 11%, and 
$683,000, or 12%, for the three- and nine-month periods ended 
September 30, 2000, respectively, over the same periods in 1999, 
primarily due to increased amortization from acquisitions. 
 
     INTEREST.  Interest decreased $60,000, or 35%, for the third 
quarter of 2000 from the same period in 1999.  Interest decreased 
$153,000, or 27%, for the nine months ended September 30, 2000 
compared with the same 
 
 
 
period in 1999, primarily due to fluctuations in the amount outstanding 
under the Company's line of credit and payoffs of acquisition-related debt. 
 
PROPOSED ACQUISITION 
 
     On September 11, 2000 the Company signed a definitive 
agreement to acquire the insurance-related operations and assets 
of Riedman Corporation ("Riedman"), subject to the completion of 
due diligence and certain other customary conditions.  Riedman 
operates more than 60 offices in 13 states, principally where the 
Company does not currently have an office location.  During 1999, 
Riedman reported insurance-related revenues of $51.1 million. 
This amount equals approximately 29% of the Company's 1999 
revenues.  The cash purchase price will be approximately 1.55 
times Riedman's revenues for year 2000, less the assumption by 
the Company of certain Riedman debt related to its prior 
acquisitions.  This acquisition is expected to be effective 
January 1, 2001 and will be accounted for using the purchase 
method of accounting.  However, the Company cannot assure that it 
will consummate or, if consummated, it can successfully integrate 
Riedman's operations and management.  Further, as with all 
acquisitions, the proposed Riedman acquisition involves certain 
risks which could have a material adverse effect on the Company, 
such as: potential liabilities of Riedman; the incurrence of 
additional debt, as discussed below; the financial impact of 
amortizing goodwill and other intangible assets; the diversion of 
management's attention to the assimilation of Riedman's business; 
the risk that the acquired business will fail to maintain the 



quality of services the Company has historically provided; the 
need to implement financial and other systems, incur other 
capital expenditures, and add management resources; the risk that 
key Riedman employees may leave after the acquisition and attempt 
to divert business away from the Company; and unforeseen 
difficulties in the acquired operations. 
 
LIQUIDITY AND CAPITAL RESOURCES 
 
     The Company's cash and cash equivalents of $48,370,000 at 
September 30, 2000 increased by $9,364,000 from $39,006,000 at 
December 31, 1999, a 24% increase.  From both this amount and 
existing cash balances, $15,314,000 was used to acquire 
businesses, $5,392,000 was used for payments of dividends, 
$3,920,000 was used for payments on long-term debt, and 
$3,159,000 was used for additions to fixed assets.  The current 
ratio at September 30, 2000 was 1.02, compared with 0.94 as of 
December 31, 1999. 
 
     The Company has a revolving credit agreement with a major 
insurance company under which up to $3 million presently may be 
borrowed at an interest rate equal to the prime lending rate plus 
1% (10.50% at September 30, 2000).  The amount of available 
credit will decrease by $1 million each year in August until the 
facility expires in August 2003.  As of September 30, 2000, the 
maximum amount of borrowings was outstanding.  The Company also 
has a revolving credit facility with a national banking 
institution that provides for available borrowings of up to $50 
million, with a maturity date of October, 2002.  As of September 
30, 2000, there were no borrowings against this line of credit. 
 
     Related to the proposed Riedman acquisition, the Company has 
a signed commitment letter with a national banking institution to 
provide up to $90 million under a seven year term loan, bearing 
an interest rate between the London Inter-Bank Offering Rate 
(LIBOR) plus 0.50% and LIBOR plus 1.0%, depending upon the 
Company's quarterly ratio of Funded Debt to Earnings Before 
Interest, Taxes, Depreciation and Amortization (EBITDA). 
 
     The Company believes that its existing cash, cash 
equivalents, short-term investments portfolio, funds generated 
from operations and available credit facility borrowings are 
sufficient to satisfy its normal financial needs. 
 
FORWARD-LOOKING STATEMENTS 
 
     From time to time,the Company may publish "forward-looking 
statements" within the meaning of Section 27A of the Securities 
Act of 1933, as amended, and Section 21E of the Securities Exchange 
Act of 1934, as amended, or make oral statements that constitute 
forward-looking statements.  These forward-looking statements may 
relate to such matters as anticipated financial performance of future 
revenues or earnings, business prospects, projected acquisitions or 
ventures, new products or services, anticipated market 
performance, compliance costs, and similar matters.  The Private 
Securities Litigation Reform Act of 1995 provides a safe harbor 
for forward-looking statements. 
 
 
 
In order to comply with the terms of the safe harbor, the Company 
cautions readers that a variety of factors could cause the Company's 
actual results to differ materially from the anticipated results or other 
expectations expressed in the Company's forward-looking 
statements.  These risks and uncertainties, many of which are 
beyond the Company's control, include, but are not limited to: 
(i) competition from existing insurance agencies and new 
participants and their effect on pricing of premiums; (ii) 
changes in regulatory requirements that could affect the cost of 
doing business; (iii) legal developments affecting the litigation 
experience of the insurance industry; (iv) the volatility of the 
securities markets; (v) the potential occurrence of a major 
natural disaster in certain areas of the State of Florida, where 
the Company's business is concentrated,; (vi) the actual costs of 
resolution of contingent liabilities; (vii) those factors 
relevant to Brown & Brown's integration of acquisitions, 
including any material adverse changes in the customers of the 
company whose operations are being acquired and/or any material 
adverse changes in the business and financial condition of either 
or both companies and their respective customers; and (viii) 
general economic conditions.  The Company does not undertake any 



obligation to publicly update or revise any forward-looking 
statements. 
 
ITEM 3:  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 
 
     Market risk is the potential loss arising from adverse changes 
in market rates and prices, such as interest, foreign currency exchange 
rates, and equity prices.  The Company is exposed to market risk through its 
revolving credit line and some of its investments; however, such 
risk is not considered to be material as of September 30, 2000. 
 
 
 
                       BROWN & BROWN, INC. 
 
                   PART II - OTHER INFORMATION 
 
ITEM 1 - LEGAL PROCEEDINGS 
 
     As more fully discussed in the Company's report on Form 10-Q 
for the quarter ended March 31, 2000, on January 19, 2000, a 
complaint was filed in the Superior Court of Henry County, 
Georgia, captioned GRESHAM & ASSOCIATES, INC. V. ANTHONY T. 
STRIANESE ET AL.  No material developments have occurred in this 
action since the filing of that Form 10-Q by the Company. 
 
     The Company is involved in various pending or threatened 
proceedings by or against the Company or one or more of its 
subsidiaries which involve routine litigation relating to 
insurance risks placed by the Company, and other contractual 
matters.  The Company's management does not believe that any such 
pending or threatened proceedings will have a material adverse 
effect on the Company's financial position or results or 
operations. 
 
ITEM 6 - EXHIBITS AND REPORTS ON FORM 8-K 
 
(a) EXHIBITS 
 
    Exhibit 3a -  Amended and Restated Articles of Incorporation 
                  (incorporated by reference to Exhibit 3a to Form 
                  10-Q for the quarter ended March 31, 1999) 
 
    Exhibit 3b -  Amended and Restated Bylaws (incorporated by reference 
                  to Exhibit 3b to Form 10-K for the year ended December 31, 
                  1996) 
 
    Exhibit 4b -  Rights Agreement, dated as of July 30, 1999, between the 
                  Company and First Union National Bank, as Rights Agent 
                  (incorporated by reference to Exhibit 4.1 to Form 8-K 
                  filed on August 2, 1999) 
 
    Exhibit 10a - Asset Purchase Agreement dated September 11, 1999, among 
                  the Company, Riedman Corporation, and Riedman Corporation's 
                  shareholders 
 
    Exhibit 10b - Commitment Letter Agreement dated September 12, 2000, 
                  between the Company and SunTrust Bank, regarding commitment 
                  of $90 million term loan and extension of existing $50 
                  million revolving credit facility to the Company 
 
    Exhibit 11  - Statement re:  Computation of Basic and Diluted Earnings 
                  Per Share 
 
 (b) There were no open reports filed on Form 8-K during the three-month 
     period ended September 30, 2000. 
 
 
 
                           SIGNATURES 
 
Pursuant to the requirements of the Securities Exchange Act of 
1934, the Registrant has duly caused this report to be signed on 
its behalf by the undersigned thereunto duly authorized. 
 
 
                              BROWN & BROWN, INC. 
 
 
 
 



Date:  November 13, 2000      /S/ CORY T. WALKER 
                              ___________________________________________ 
                              CORY T. WALKER, VICE PRESIDENT, 
                               CHIEF FINANCIAL OFFICER AND TREASURER 
                              (duly authorized officer, principal financial 
                                officer and principal accounting officer) 
 
 



 
 
 
                           EXHIBIT 10A 
 
                    ASSET PURCHASE AGREEMENT 
 
 
     This ASSET PURCHASE AGREEMENT, dated as of September 11, 
2000 (this "AGREEMENT"), is made and entered into by and among 
BROWN & BROWN, INC., a Florida corporation ("BUYER"); RIEDMAN 
CORPORATION, a New York corporation ("SELLER"); and each of the 
shareholders of Seller listed on the signature pages hereto (each 
a "SHAREHOLDER" and collectively the "SHAREHOLDERS"). 
 
                           BACKGROUND 
 
     Seller has its principal executive offices in Rochester, New 
York and is primarily engaged in the insurance agency business in 
New York and throughout the United States (the "BUSINESS"), and 
wishes to sell to Buyer substantially all of the Business' assets 
(other than cash, accounts receivable and other excluded assets 
described herein).  Buyer desires to acquire such assets upon the 
terms and conditions expressed in this Agreement.  The 
Shareholders own all of the outstanding capital stock of Seller 
and are entering into this Agreement to provide certain non- 
competition, indemnification and other assurances to Buyer as a 
material inducement for Buyer to enter into this transaction. 
 
     THEREFORE, in consideration of the respective 
representations, warranties, covenants and agreements set forth 
herein, the parties agree as follows: 
 
                 Article 1.     The Acquisition 
 
     SECTION 1.1.   COVENANTS OF SALE AND PURCHASE.  At the Closing 
(as defined in SECTION 2.1), and upon and subject to the terms 
and conditions of this Agreement, the parties mutually covenant 
and agree as follows: 
 
          (a)  Seller shall sell, convey and assign to Buyer all right, 
title and interest of Seller in and to the Acquired Assets (as 
defined in SECTION 1.2) free and clear of all liens, pledges, 
security interests, charges, restrictions or encumbrances of any 
nature whatsoever, except for those described in SCHEDULE 1.1(B) 
annexed hereto (the "PERMITTED LIENS AND ENCUMBRANCES"); and 
 
          (b)  Buyer shall purchase and accept the Acquired Assets from 
Seller and assume the Assigned Contracts (as defined in SECTION 
1.2(C)) in exchange for the consideration described in SECTION 
1.5. 
 
     SECTION 1.2.   THE ACQUIRED ASSETS.  In this Agreement, the 
phrase "ACQUIRED ASSETS" means, subject to SECTION 1.4, all of 
the assets of Seller described below: 
 
          (a)  PURCHASED BOOK OF BUSINESS.  All of the Business, 
including, but not limited to, the life, health, bond, and 
property and casualty insurance business (both personal 
 
 
 
and commercial lines) and renewals and expirations thereof, together 
with all written or otherwise recorded documentation, data or 
information relating to the Business, whether compiled by Seller 
or by other agents or employees of Seller, including, but not 
limited to: (i) lists of insurance companies and records 
pertaining thereto; (ii) customer lists, prospect lists, policy 
forms, and/or rating information, expiration dates, information 
on risk characteristics, information concerning insurance markets 
for large or unusual risks, and all other types of written or 
otherwise recorded information customarily used by Seller or 
available to Seller, including all other records of and 
pertaining to the accounts and customers of Seller, past and 
present, including, but not limited to, the active insurance 
customers of Seller (collectively, the "PURCHASED BOOK OF 
BUSINESS"); and (iii) each of the agreements listed in SCHEDULES 
1.2(C)(I) AND (II) annexed hereto. 
 
          (b)  INTANGIBLES.  All intangible personal property 
used in connection with the Business or pertaining to the 



Acquired Assets, including without limitation the following: 
 
               (i)  all of Seller's Business records necessary to enable Buyer 
to renew the Purchased Book of Business; 
 
               (ii) the goodwill of the Business, including the corporate name 
and the name "RIEDMAN INSURANCE" and all derivatives thereof, and 
any other fictitious names and trade names that are currently in 
use by Seller (except the corporate or trade name of "Riedman 
Corporation," and "Vision Financial Corporation," a Delaware 
corporation and partly-owned subsidiary of Seller), and all 
telephone listings, post office boxes, mailing addresses, and 
advertising signs and materials; and 
 
          (iii)     all Intellectual Property (as defined below) related to 
the Business. 
 
As used in this Agreement the term "INTELLECTUAL PROPERTY" means 
(A) all inventions (whether patentable or unpatentable and 
whether or not reduced to practice), all improvements thereto, 
and all patents, patent applications, and patent disclosures, 
together with all reissuances, continuations, continuations-in- 
part, revisions, extensions, and reexaminations thereof, (B) all 
trademarks, service marks, trade dress, logos, together with all 
translations, adaptations, derivations, and combinations thereof 
and including all goodwill associated therewith, and all 
applications, registrations, and renewals in connection 
therewith, (C) all copyrightable works, all copyrights, and all 
applications, registrations, and renewals in connection 
therewith, (D) all mask works and all applications, 
registrations, and renewals in connection therewith, (E) all 
trade secrets and confidential business information (including 
ideas, research and development, know-how, formulas, 
compositions, manufacturing and production processes and 
techniques, technical data, designs, drawings, specifications, 
customer and supplier lists, pricing and cost information, and 
business and marketing plans and proposals), (F) all computer 
software (including data and related documentation), (G) all 
other proprietary rights, and (H) all copies and tangible 
embodiments thereof (in whatever form or medium). 
 
          (c)  ASSIGNED CONTRACTS.  All of Seller's (i) 
acquisition agreements listed on SCHEDULE 1.2(C)(I) annexed 
hereto (collectively, the "ASSUMED ACQUISITION AGREEMENTS"), (ii) 
covenants not-to-compete listed on SCHEDULE 1.2(C)(II) annexed 
hereto, which Schedule lists each covenant not-to-compete and the 
amount of the remaining 
 
 
 
obligation subsequent to December 31, 2000 attributable to each such 
covenant not-to-compete (the "ASSUMED OPERATING EXPENSES"), (iii) 
non-solicitation agreements and contracts and agreements described in 
SECTIONS 3.8(C)(I), (II), (IV) and (XII) and listed on SCHEDULE 3.8(C), 
and (iv) contracts and agreements that would be required to be listed on 
SCHEDULE 3.8(C) pursuant to SECTIONS 3.8(C)(I), (II), (IV) (but 
only with respect to capitalized lease obligations) and (XII) but 
for the amount of annual payments provided thereunder, which are 
not listed on SCHEDULE 3.8(C), PROVIDED the amount remaining due 
under the contract or agreement is less than $25,000 which Seller 
has attempted in good faith to list on SCHEDULE 1.2(C)(IV) 
annexed hereto (all of the contracts, agreements and instruments 
referred to in (I), (II), (III) and (IV) collectively, the 
"ASSIGNED CONTRACTS"); and 
 
          (d)  MISCELLANEOUS ITEMS.  All other assets of Seller 
relating or pertaining to the Purchased Book of Business, 
including (i) computer disks, servers, software, databases 
(whether in the form of computer tapes or otherwise), related 
object and source codes, and associated manuals, and any other 
records or media of storage or programs for retrieval of 
information pertaining to the Purchased Book of Business, (ii) 
all supplies and materials, including promotional and advertising 
materials, brochures, plans, supplier lists, manuals, handbooks, 
and related written data and information, (iii) customer and 
other deposits and prepayments, and (iv) transferable approvals, 
permits, licenses, orders, registrations, certificates, variances 
and similar rights obtained from governments and governmental 
agencies to own and operate the Business and Acquired Assets. 
 
          (e)  TANGIBLE PROPERTY.  All items of furniture, 



fixtures, computers, office equipment and other tangible property 
used in the Business, including but not limited to Seller's fixed 
asset list set forth in SCHEDULE 1.2(E) annexed hereto.  To the 
extent that any of such items are subject to a lease identified 
in SCHEDULE 3.8(C), Buyer shall assume such lease and acquire all 
of Seller's right, if any, to acquire such property upon 
termination of such lease. 
 
          (f)  REAL PROPERTY.  Each parcel of real property 
described in SCHEDULE 1.2(F) annexed hereto together with all 
improvements (the "IMPROVEMENTS") located thereupon (each a 
"PURCHASED SITE" and collectively, the "REAL PROPERTY").  Seller 
shall give and Buyer shall accept such title as any title insurer 
licensed to do business in the State of New York and reasonably 
acceptable to Buyer shall be willing to approve and insure in 
accordance with such title company's standard form of title 
policy at standard rates. 
 
          (g)  All of those leases, subleases, licenses and other 
agreements which grant third parties a right to use or occupy all 
or a portion of the Real Property (the "TENANT AGREEMENTS") 
listed in SCHEDULE 1.2(G) annexed hereto. 
 
          (h)  Each of the following items relating to the Real 
Property: 
 
               (i)  Any zoning permits and approvals, variances, 
building permits and such other federal, state or local 
governmental approvals relating to the Real Property which have 
been obtained or for which Seller has made application; 
 
 
 
 
               (ii) Any construction, engineering and 
architectural drawings and related plans and surveys, including 
design drawings and specifications pertaining to the construction 
of the Improvements; 
 
               (iii)     Title reports, commitments for title 
insurance, ownership and encumbrance reports, title opinion 
letters, copies of instruments in the chain of title or any other 
information which may have been produced regarding title; 
 
               (iv) Environmental assessments including Phase I 
and Phase II reports and any environmental reports involving 
contemporaneous or subsequent intrusive testing and any other 
information which may have been produced regarding the 
environmental condition of each Purchased Site or its neighboring 
real property; and 
 
               (v)  Any other written information regarding the 
due diligence investigation made by Seller or its agents, 
independent contractors or employees regarding the Real Property 
that is in Seller's control or possession. 
 
     SECTION 1.3.   ASSUMPTION OF LIABILITIES.  On the Closing Date, 
Purchaser shall assume all of the obligations and liabilities 
first arising or occurring under the Assigned Contracts after the 
Closing Date.  Except for these obligations, Buyer shall not 
assume or be deemed to have assumed any liability or obligation 
of Seller whatsoever. 
 
SECTION 1.4.   EXCLUSIONS AND EXCEPTIONS.  Seller does not agree 
to sell or assign, and Buyer does not agree to purchase or 
assume, any assets, liabilities and obligations not described in 
SECTION 1.2 or SECTION 1.3 of this Agreement.  Without limiting 
the foregoing and notwithstanding anything to the contrary set 
forth herein, Buyer shall not purchase or assume any of the 
following: 
 
          (a)  Seller's real property located at 45 East Avenue, Rochester, 
New York (the "ROCHESTER SITE") or real property located at 50 
East Avenue, Rochester, New York; 
 
          (b)  Seller's cash in hand or in banks and other readily liquid 
working capital as of the close of business on the Closing Date, 
including Seller's accounts and other receivables, money market 
certificates, stocks, bonds, and Seller's automobiles and other 
vehicles; 
 



          (c)  Seller's claims, refunds, causes of action, choses in 
action, rights of recovery, rights of set off, and rights or 
recoupment (including any such right relating to the payment of 
Taxes (as defined in SECTION 3.12)), except those relating to the 
Acquired Assets or the Business arising after the Closing; 
 
          (d)  (i) any contract, lease or other obligation that relates to 
the Acquired Assets or the Business and is not otherwise 
specifically assigned to Buyer under this Agreement (including, 
without limitation, any agreement (except capitalized lease 
obligations) described in SECTION 3.8(C)(IV)), or (ii) any 
contract, lease or other obligation whatsoever not relating to 
the Acquired Assets or the Business; 
 
 
 
          (e)  (i) Seller's corporate charter, qualifications to conduct 
business as a foreign corporation, arrangements with registered 
agents relating to foreign qualifications, taxpayer and other 
identification numbers, seals, minute books, stock transfer 
books, blank stock certificates, and other documents relating to 
the organization, maintenance, and existence of Seller as a 
corporation or (ii) any of the rights of Seller under this 
Agreement (or under any other agreement between Seller on the one 
hand and Buyer on the other hand entered into on or after the 
date of this Agreement); 
 
          (f)  any duty or liability of any type whatsoever with respect to 
any employee or to any pension or profit sharing plan or other 
employee benefit including, without limitation, those described 
in SECTION 3.19 hereof (except with respect to those agreements 
listed in SCHEDULE 1.2(C)(II)); or 
 
          (g)  (i) any liability of Seller for income, transfer, sales, 
use, and other Taxes, including any such Taxes (as defined in 
SECTION 3.12(F) hereof) arising in connection with the 
consummation of the transactions contemplated hereby (including 
any income Taxes arising because Seller is transferring the 
Acquired Assets), (ii) any liability of Seller for the unpaid 
Taxes of any person or entity under United States Treasury 
Regulation  1.1502-6 (or any similar provision of state, local, 
or foreign law), as a transferee or successor, by contract, or 
otherwise, (iii) any obligation of Seller to indemnify any person 
or entity (including any Shareholder) by reason of the fact that 
such person or entity was a director, officer, employee, or agent 
of Seller or was serving at the request of any such entity as a 
partner, trustee, director, officer, employee, or agent of 
another entity (whether such indemnification is for judgments, 
damages, penalties, fines, costs, amounts paid in settlement, 
losses, expenses, or otherwise and whether such indemnification 
is pursuant to any statute, charter document, bylaw, agreement, 
or otherwise), (iv) any liability of Seller for costs and 
expenses incurred in connection with this Agreement and the 
transactions contemplated hereby (except as provided in SECTIONS 
1.5(C)(III), 1.5(C)(IV) AND 8.6), or (v) any liability or 
obligation of Seller under this Agreement (or under any related 
agreement between Seller on the one hand and Buyer on the other 
hand entered into on or after the date of this Agreement). 
 
     Section 1.5.   Purchase Price. 
 
          (a)  The purchase price for the Acquired Assets (the "TOTAL 
PURCHASE PRICE") shall be equal to the sum of: 
 
               (i)  the product of 1.55 MULTIPLIED BY the Revenue (as defined 
below) derived from the operation of the Business during the 
twelve-month period beginning January 1, 2000 and ending on 
December 31, 2000, including all Revenue generated from the 
operation of the Recent Acquisitions (as defined below) through 
December 31, 2000; plus 
 
               (ii) the product of 1.50 MULTIPLIED BY the Revenue derived 
from the operation of the New Acquisitions through December 31, 2000 
(such Revenue, collectively with the Revenue described in SECTION 
1.5(A)(I), is hereinafter described as "FY2000 REVENUE", and the 
sum of the products described in SECTION 1.5(A)(I) and this 
SECTION 1.5(A)(II) is hereinafter referred to as the "INITIAL 
GROSS PURCHASE PRICE"); PLUS 
 
 
 



 
                (iii) the product of 1.55 MULTIPLIED BY the Revenue derived 
from the operation of the Recent Acquisitions during the period 
beginning on January 1, 2001 and ending on the respective twelve- 
month anniversary dates for such Recent Acquisitions; PLUS 
 
                (iv) the product of 1.50 MULTIPLIED BY the Revenue derived 
from the operation of the New Acquisitions during the period beginning 
on January 1, 2001 and ending on the respective twelve-month 
anniversary dates for such New Acquisitions (collectively with 
SECTION 1.5(A)(III), the "ADDITIONAL PURCHASE PRICE"); MINUS 
 
                 (v)  amounts representing remaining payment obligations 
pursuant to the Assumed Acquisition Agreements (as set forth in SCHEDULE 
1.2(C)(I)) and Assumed Operating Expenses (as set forth in 
SCHEDULE 1.2(C)(II)), whether owed to Seller, third parties or 
otherwise, discounted at a rate of 8.5% per annum; and PLUS OR 
MINUS (as the case may be) 
 
                 (vi) any Adjustments. 
 
As used in this Agreement the term "RECENT ACQUISITIONS" means 
the acquisitions of certain insurance agencies by Seller located 
in Jamestown, New York; West Richmond, Virginia; and Denver, 
Colorado (two (2) offices), all as more particularly described in 
SCHEDULE 1.5(A), and the term "NEW ACQUISITIONS" means all 
acquisitions of insurance agencies listed in SCHEDULE 1.5(A) 
(other than the Recent Acquisitions) and any additional 
acquisitions approved by Buyer pursuant to the terms of this 
Agreement. 
 
As used in this Agreement, the term "REVENUE" means all 
commissions and fees relating to the sale and brokerage of 
insurance products and services.  Revenue generated from any one 
account shall not be included more than once in any twelve-month 
period.  Direct bill Revenue is recognized when received from the 
insurance carrier and agency bill Revenue is recognized on the 
later of the effective date of the policy installment or the date 
the installment is billed to the customer. 
 
          (b)  Simultaneously with the execution of this Agreement, Buyer 
shall deliver to Seller a check for $1,000,000 (the "ESCROW 
DEPOSIT") made payable to made payable to FleetBoston Financial 
Corporation d/b/a Fleet Bank, as escrow agent (the "ESCROW 
AGENT"), to be held in escrow and disbursed pursuant to an escrow 
agreement substantially in the form of EXHIBIT A or such other 
form as is reasonably agreed to by the parties and the Escrow 
Agent (the "ESCROW AGREEMENT").  Buyer shall be entitled to all 
interest earned on the Escrow Deposit upon the release of the 
Escrow Deposit by the Escrow Agent.  The Escrow Deposit shall not 
constitute liquidated damages or in any way limit Seller's rights 
against Buyer, but such amount shall be available to satisfy any 
damages claims. 
 
         (c)  Subject to SECTION 1.5(D), the Total Purchase Price shall be 
paid to Seller in cash by wire transfer or delivery of other 
immediately available funds to an account designated in writing 
by Seller no later than two (2) business days prior to the date 
each such payment is to be made as follows: 
 
 
 
               (i)  at least ten (10) business days prior to the Closing, Seller 
shall deliver to Buyer a good faith written determination of the 
FY2000 Revenue of the Business, an amount attributable to 
obligations assumed by Buyer pursuant to the Assumed Acquisition 
Agreements, and the Assumed Operating Expenses amount, based on 
Seller's most recent interim financial statements, together with 
reasonably detailed supporting documentation showing that such 
amounts were actually earned or incurred in such period, which 
determination shall be subject to Buyer's reasonable review and 
reasonable approval.  Seller and Buyer shall negotiate in good 
faith to resolve, prior to the Closing, any disagreement with 
respect to the determination of FY2000 Revenue, the amount 
attributable to the Assumed Acquisition Agreements, or the 
Assumed Operating Expenses amount based on Seller's most recent 
interim financial statements, SCHEDULE 1.2(C)(I), and SCHEDULE 
1.2(C)(II), respectively.  On the Closing Date, Buyer shall pay 
an amount equal to ninety percent (90%) of the sum of (A) the 
estimated Initial Gross Purchase Price MINUS (B) the amount 
attributable to the Assumed Acquisition Agreements, MINUS (C) the 



Assumed Operating Expenses amount, and PLUS OR MINUS (D) any 
Adjustments (as defined below) through December 31, 2000, all as 
calculated in accordance with Seller's most recent interim 
financial statements (the "DOWN PAYMENT").  A portion of the Down 
Payment shall be funded by the Escrow Agent's release on the 
Closing Date of the Escrow Deposit to Seller (excluding any 
interest earned on the Escrow Deposit, which shall be released 
simultaneously to Buyer); 
 
               (ii) on or before April 1, 2001, Seller shall deliver to Buyer 
for Buyer's reasonable review and reasonable approval Seller's 
certified financial statements for fiscal year 2000 (the "FY2000 
FINANCIAL STATEMENTS"), together with Seller's written 
determination of the FY2000 Revenue (the "SELLER FY2000 REVENUE 
DETERMINATION") based on the FY2000 Financial Statements, which 
determination shall set forth in reasonable detail the basis for 
such determination.  On or before April 23, 2001, Buyer shall 
notify Seller in writing (the "BUYER FY2000 REVENUE 
DETERMINATION") of Buyer's determination of FY2000 Revenue based 
on the FY2000 Financial Statements.  Buyer's determination of 
FY2000 Revenue shall set forth in reasonable detail the basis for 
such determination and shall be made in accordance with this 
Agreement and generally acceptable accounting principles applied 
on a consistent basis.  Buyer shall make available to Seller all 
workpapers and other books and records utilized in preparing 
Buyer FY2000 Revenue Determination.  Seller shall notify Buyer in 
writing ("SELLER DISPUTE NOTICE") on or before April 27, 2001, if 
Seller disagrees with Buyer FY2000 Revenue Determination, which 
notice shall set forth in reasonable detail the basis for such 
dispute and the dollar amounts involved.  If no Seller Dispute 
Notice is received by Buyer on or before April 27, 2001, then 
Buyer FY2000 Revenue Determination shall be final and binding 
upon the parties.  Seller and Buyer shall negotiate in good faith 
to resolve any disagreement with respect to any portion of the 
determination of FY2000 Revenue based on the FY2000 Financial 
Statements; 
 
         (iii)     On May 1, 2001, Buyer shall pay Seller the sum of (A) 
the Initial Gross Purchase Price based on the FY2000 Financial 
Statements (except for any amounts disputed by the parties) MINUS 
(B) the Down Payment, PLUS OR MINUS (as the case may be) (C) any 
Adjustments not otherwise reflected in the Down Payment, PLUS (D) 
interest from the Closing Date on the sum of clauses (A), (B) and 
(C), at the same rate of interest earned on the Escrow Deposit. 
With respect to any amounts of the Initial Gross Purchase Price 
remaining in 
 
 
 
dispute, the parties shall select a mutually 
acceptable accounting firm with no material relationship with 
either party (the "INDEPENDENT ACCOUNTING FIRM") and submit their 
dispute to the Independent Accounting Firm.  The Independent 
Accounting Firm shall determine the items in dispute in 
accordance with this Agreement, and its determination shall be 
conclusive and binding for all purposes of this Agreement.  The 
fees of the Independent Accounting Firm shall be borne by the 
party who does not substantially prevail in the proceeding, as 
determined by the Independent Accounting Firm.  Within five (5) 
business days after the Independent Accounting Firm's 
determination, payment made to Seller pursuant to this SECTION 
1.5(C)(III) shall be adjusted and any additional amounts due to 
Seller shall be promptly paid by Buyer; and 
 
          (iv) on or before February 1, 2002, Buyer shall deliver to Seller 
for Seller's reasonable review and reasonable approval most 
recent interim financial statements for Buyer for fiscal year 
2001 (the "FY2001 FINANCIAL STATEMENTS"), together with Buyer's 
written determination of the Additional Purchase Price (the 
"ADDITIONAL PURCHASE PRICE DETERMINATION") based on the FY2001 
Financial Statements, which determination shall set forth in 
reasonable detail the basis for such determination.  Buyer shall 
make available to Seller all workpapers and other books and 
records utilized in preparing the Additional Purchase Price 
Determination.  Seller shall notify Buyer in writing ("SELLER 
DISPUTE NOTICE") on or before February 20, 2001, if Seller 
disagrees with the Additional Purchase Price Determination, which 
notice shall set forth in reasonable detail the basis for such 
dispute and the dollar amounts involved.  If no Seller Dispute 
Notice is received by Buyer on or before February 20, 2002, then 
the Additional Purchase Price Determination shall be final and 



binding upon the parties.  Seller and Buyer shall negotiate in 
good faith to resolve any disagreement with respect to any 
portion of the determination of the Additional Purchase Price 
based on the FY2001 Financial Statements.  On February 25, 2002, 
Buyer shall pay Seller the Additional Purchase Price (except for 
any amounts disputed by the parties).  No interest shall accrue 
or be due on any portion of the Additional Purchase Price.  With 
respect to any amounts of the Additional Purchase Price remaining 
in dispute, the parties shall submit their dispute to the 
Independent Accounting Firm.  The Independent Accounting Firm 
shall determine the items in dispute in accordance with this 
Agreement, and its determination shall be conclusive and binding 
for all purposes of this Agreement.  The fees of the Independent 
Accounting Firm shall be borne by the party who does not 
substantially prevail in the proceeding, as determined by the 
Independent Accounting Firm.  Within five (5) business days after 
the Independent Accounting Firm's determination, payment made to 
Seller pursuant to this SECTION 1.5(C)(IV) shall be adjusted and 
any additional amounts due to Seller shall be promptly paid by 
Buyer. 
 
As used in this Agreement the term "ADJUSTMENTS" means any 
increase or decrease in the Total Purchase Price including, 
without limitation, any of the following increases:  (a)  fifty 
percent (50%) of the aggregate severance payments (MINUS fifty 
percent (50%) of any consequential tax savings to Seller) paid to 
any of Seller's corporate department employees, at each such 
employee's then-current rate (as set forth for each corporate 
department employee in SCHEDULE 1.5(C)(I)) terminated by Seller 
and not designated by the Closing Date to be hired by Buyer (up 
to a maximum of four (4) weeks' aggregate severance pay per 
employee at each employee's then-current rate); (b) one hundred 
percent (100%) of the aggregate severance payments (MINUS fifty 
percent (50%) of any consequential tax savings to Seller) for any 
of Seller's non-corporate department employees (I.E., those 
employees not listed as corporate 
 
 
 
department employees in SCHEDULE 1.5(C)(I)) terminated by Seller and 
not designated by the Closing Date to be hired by Buyer (up to a maximum 
of four (4) weeks' aggregate severance pay per employee at each 
employee's then-current rate); (c) one hundred percent (100%) of 
any other reasonable transition cost (less fifty percent (50%) of 
any consequential tax savings to Seller) incurred and paid by 
Seller at the specific written request of Buyer; and (d) all 
deposits and prepaid rent and other prepaid items (other than 
taxes and licenses) made under or pursuant to any of the Acquired 
Assets.  Notwithstanding the foregoing, the term "ADJUSTMENTS" 
shall not include the cost of any severance payments payable in 
conjunction with terminations of the individuals listed in 
SCHEDULE 1.5(C)(II). 
 
          (d)  The Additional Purchase Price described in SECTION 1.5(C) 
shall be subject to reduction by Buyer to offset any obligations 
of Seller and the Shareholders under the indemnification 
provisions contained in ARTICLE 6 hereof.  Satisfaction of any 
indemnity obligations from the Additional Purchase Price shall 
not operate to waive the indemnification obligations of Seller 
and the Shareholders contained in ARTICLE 6 for damages incurred 
by Buyer in excess of such amounts. 
 
          (e)  ALLOCATION OF PURCHASE PRICE. For federal and state income 
tax purposes, the parties agree to allocate the aggregate of the 
Total Purchase Price (as adjusted for imputed interest and 
contingent payments) among the Acquired Assets as follows: (i) 
$4,000,000 shall be allocated to the tangible property listed on 
SCHEDULE 1.2(E); (ii) $2,800,000 shall be allocated to the 
covenants of the Shareholders as set forth in the Non-Competition 
Agreements referenced in SECTION 5.2 hereof, (iii) $260,000 shall 
be allocated to the Real Property, and (iv) the remainder of the 
Purchase Price shall be allocated to the Purchased Book of 
Business (the "ALLOCATION").  Each of Buyer and Seller shall 
file, in accordance with the Internal Revenue Code of 1986, as 
amended (the "CODE"), an Asset Acquisition Statement on Form 8594 
with its federal income tax return for the tax year in which the 
Closing Date occurs, and shall contemporaneously provide the 
other party with a copy of the Form 8594 being filed.  The Form 
8594 shall be consistent with the Allocation.  Each of Buyer and 
Seller also shall file any additional Forms 8594 from time to 
time as are required to reflect any adjustments to the Total 



Purchase Price, and again shall contemporaneously provide the 
other party with a copy of the additional Form 8594 being filed. 
The final version of each additional Form 8594 as agreed to by 
Buyer and Seller shall be timely filed by each of Buyer and 
Seller.  All indemnification payments made pursuant to ARTICLE 6 
hereof shall be treated as adjustments to the Total Purchase 
Price. 
 
           (f)  PRORATIONS.  All normal and customarily proratable items 
relating to the Real Property, including, without limitation, 
real property taxes, personal property taxes, utility bills, 
water charges, sewer rents, and fuel charges shall be prorated as 
of the Closing, Seller being charged and credited for all of the 
same up to such date and Buyer being charged and credited for all 
of the same on and after such date. 
 
     SECTION 1.6.   COMMISSIONS COLLECTED.  All commissions on 
installments of agency bill policies with an effective date prior 
to January 1, 2001 (the "COMMISSION EFFECTIVE DATE") and actually 
billed prior to such date shall be the property of Seller and 
those billed or effective on or after the Commission Effective 
Date shall be the property of Buyer, regardless of when actually 
received.  All commissions on direct bill policies actually 
 
 
 
received by Seller from insurance carriers before the Commission 
Effective Date (provided the Commission Effective Date for such 
policies is prior to the Closing Date of this Agreement) shall be 
the property of Seller and those actually received from insurance 
carriers on or after the Commission Effective Date shall be the 
property of Buyer, regardless of when billed by the insurance 
carrier.  Buyer shall be entitled to all contingent commissions 
and/or override commissions received on or after the Commission 
Effective Date, regardless of when earned.  All additional or 
return commissions as a result of audits conducted before the 
Closing and actually received before the Closing from insurance 
carriers shall be the property or the responsibility of Seller, 
whether credit or debit, and regardless of effective date, and 
those actually received after the Closing from insurance carriers 
shall be the property or responsibility of Buyer, whether credit 
or debit, and regardless of effective date. 
 
 
  ARTICLE 2. CLOSING, ITEMS TO BE DELIVERED, FURTHER ASSURANCES, 
                       AND EFFECTIVE DATE 
 
     SECTION 2.1.   CLOSING.  The consummation of the purchase and 
sale of the Acquired Assets and the assumption of the obligations 
and liabilities provided for in SECTION 1.3 as contemplated under 
this Agreement (the "CLOSING") shall take place at 9 a.m., local 
time, on January 3, 2001 or, if later, on the second business day 
following the satisfaction or waiver of all conditions to the 
obligations of the parties to consummate the transactions 
contemplated hereby (other than condition with respect to actions 
the respective parties shall take at the Closing itself) (the 
"CLOSING DATE"), at the offices of Holland & Knight LLP located 
at 400 North Ashley Drive, Suite 2300, Tampa, Florida 33602, 
unless another date or place is agreed to in writing by the 
parties hereto. 
 
     SECTION 2.2.   CONVEYANCE AND DELIVERY BY SELLER.  At the Closing, 
 
          (a)  Seller shall surrender and deliver possession of the 
Acquired Assets to Buyer and take such steps as may be required 
to put Buyer in actual possession and operating control of the 
Acquired Assets, and in addition shall deliver to Buyer such 
bills of sale and assignments and other good and sufficient 
instruments and documents of conveyance, in form reasonably 
satisfactory to Buyer, as shall be necessary and effective to 
transfer and assign to, and vest in, Buyer all of Seller's right, 
title, and interest in and to the Acquired Assets free and clear 
of any lien, charge, pledge, security interest, restriction or 
encumbrance of any kind except for the Permitted Liens and as 
otherwise indicated in this Agreement. 
 
         (b)  Seller shall execute and deliver to Buyer for each Purchased 
Site either (i) a statutory form of bargain and sale deed with 
covenants against grantor's acts, containing the covenant 
required by Section 13 of the New York Lien Law, or an assignment 
and assumption of lease, properly executed in recordable form so 



as to convey the title required by this Agreement, and (ii) 
customary title affidavits, all required real property transfer 
tax returns and payment for all transfer taxes or filing fees. 
If required by Section 909 of the New York Business Corporation 
Law, Seller shall deliver to Buyer at the Closing a resolution of 
Seller's board of directors authorizing the sale and delivery of 
each deed and a certificate executed by the secretary or 
assistant secretary of Seller certifying as to the adoption of 
such resolutions and setting forth facts showing that the 
transfer complies with the requirements of such law.  Each of the 
 
 
 
deeds being delivered by Seller hereunder shall also contain a 
recital sufficient to establish compliance with such law. 
 
      (c)  Seller shall execute and deliver to Buyer a lease for the 
Rochester Site in the form of EXHIBIT B attached hereto (the 
"ROCHESTER LEASE"); and 
 
      (d)  Seller shall deliver to Buyer:  (i) all keys to each 
Purchased Site and the Rochester Site, facilities, and equipment 
transferred to Buyer and, (ii) all security and access codes, if 
any, applicable to each Purchased Site and the Rochester Site, 
facilities, and equipment transferred to Buyer. 
 
     SECTION 2.3.   ASSUMPTION AND DELIVERY BY BUYER.  On the Closing 
Date, Buyer shall deliver to Seller, by wire transfer of 
immediately available funds to an account designated in writing 
by Seller no later than two (2) business days prior to the 
Closing, the Initial Gross Purchase Price and an assumption 
document in substantially the form attached hereto as EXHIBIT C 
(the "ASSUMPTION AGREEMENT") assuming the liabilities described 
in SECTION 1.3. 
 
    SECTION 2.4.   MUTUAL PERFORMANCE.  At the Closing, the parties 
shall also deliver to each other the agreements and other 
documents referred to in ARTICLE 5 hereof. 
 
    SECTION 2.5.   FURTHER ASSURANCES.  From time to time after the 
Closing, at Buyer's request, Seller shall execute, acknowledge 
and deliver to Buyer such other instruments of conveyance and 
transfer and shall take such other actions and execute and 
deliver such other documents, certifications and further 
assurances as Buyer may reasonably request in order to vest more 
effectively in Buyer, or to put Buyer more fully in possession 
of, any of the Acquired Assets.  Each of the parties hereto shall 
cooperate with the others and execute and deliver to the other 
parties such other instruments and documents and take such other 
actions as may be reasonably requested from time to time by any 
other party hereto as necessary to carry out, evidence and 
confirm the intended purposes of this Agreement. 
 
      SECTION 2.6.   EFFECTIVE DATE.  The effective date of all 
documents and instruments executed at the Closing shall be 
January 1, 2001 unless otherwise specified.  Notwithstanding the 
foregoing, Seller shall retain the risk of loss for errors and 
omissions committed up until the Closing Date. 
 
 
   ARTICLE 3. REPRESENTATIONS AND WARRANTIES OF SELLER AND SHAREHOLDER 
 
     Seller and the Shareholders represent and warrant, jointly 
and severally, to Buyer as follows: 
 
     SECTION 3.1.   ORGANIZATION.  Seller is a corporation organized 
and in good standing under the laws of the State of New York and 
its status is active.  Seller has all requisite corporate power 
and authority and all necessary governmental approvals to own, 
lease and operate its properties and to carry on its business as 
now being conducted.  Seller is duly qualified to do 
 
 
 
business and is in good standing as a foreign corporation in each 
jurisdiction where the conduct of its insurance agency business requires 
it to be so qualified. 
 
      SECTION 3.2.   CAPITALIZATION.  The Shareholders own and hold all 
of the outstanding shares of capital stock of Seller and there 
are no outstanding options or rights to acquire additional shares 



of capital stock of Seller. 
 
       SECTION 3.3.   AUTHORITY.  Seller has the requisite corporate 
power and authority to execute and deliver this Agreement and to 
consummate the transactions contemplated hereby.  The execution, 
delivery and performance of this Agreement have been duly 
authorized by all necessary corporate action on the part of 
Seller and the Shareholders, including without limitation 
Seller's board of directors.  This Agreement has been, and the 
other agreements, documents and instruments required to be 
delivered by Seller in accordance with the provisions hereof 
(collectively, the "SELLER'S DOCUMENTS") shall be, duly executed 
and delivered by duly authorized officers of Seller on behalf of 
Seller, and this Agreement constitutes, and Seller's Documents 
when executed and delivered shall constitute, the legal, valid 
and binding obligations of Seller, enforceable against Seller in 
accordance with their terms, subject to applicable bankruptcy, 
insolvency, reorganization or similar law from time to time in 
effect which offset creditors' rights generally and general 
equitable principles (regardless of whether the issue of 
enforceability is considered in a proceeding in equity or in 
law). 
 
        SECTION 3.4.   CONSENTS AND APPROVALS; NO VIOLATIONS.  Except as 
set forth in SCHEDULE 3.4, neither the execution, delivery or 
performance of this Agreement by Seller nor the consummation by 
it of the transactions contemplated hereby nor compliance by it 
with any of the provisions hereof shall (a) conflict with or 
result in any breach of any provision of its Certificate of 
Incorporation or Bylaws, (b) require any filing with, or permit, 
authorization, consent or approval of, any court, arbitral 
tribunal, administrative agency or commission, or other 
governmental or other regulatory authority or agency (each a 
"GOVERNMENTAL ENTITY"), or (c) result in a violation or breach 
of, constitute a default under, result in the acceleration of, 
create in any party the right to accelerate, terminate, modify or 
cancel, or require any notice or consent under any of the terms, 
conditions or provisions of any agreement or other instrument or 
obligation to which Seller is a party or by which Seller or any 
of its properties or assets may be bound. 
 
          SECTION 3.5.   NO THIRD PARTY OPTIONS.  There are no existing 
agreements, options, commitments, or rights with, of or to any 
person to acquire any of Seller's assets, properties or rights 
included in the Acquired Assets or any interest therein. 
 
        SECTION 3.6.   FINANCIAL STATEMENTS AND OTHER FINANCIAL DATA. 
Attached hereto as EXHIBIT D are the following consolidated 
financial statements (collectively the "FINANCIAL STATEMENTS"): 
(a) audited and unaudited consolidated balance sheet and 
consolidated statements of income, changes in shareholders' 
equity and cash flow as of and for the fiscal years ended 
December 31, 1997, December 31, 1998, and December 31, 1999 (the 
"MOST RECENT FISCAL YEAR END") for Seller; and (b) unaudited 
consolidated balance sheet and consolidated statements of income 
(the "MOST RECENT FINANCIAL STATEMENTS") as of and for the eight 
(8) months ended August 31, 2000 (the "MOST RECENT FISCAL MONTH 
END").  The Financial Statements (including the Notes thereto) 
have been prepared in accordance with generally accepted 
accounting principles applied on a 
 
 
 
consistent basis throughout the periods covered thereby, present 
fairly the financial condition of Seller, including assets and 
liabilities (whether accrued, absolute, contingent or otherwise) 
as of such dates and the results of operations of Seller for such periods, 
are materially correct and complete, and are materially consistent 
with the books and records of Seller (which books and records are 
correct and complete); PROVIDED, HOWEVER, that the Most Recent 
Financial Statements lack footnotes and other presentation items. 
Except as set forth in SCHEDULE 3.6 annexed hereto, Seller has 
not guaranteed (with recourse) any premium financing exceeding 
$25,000 in the aggregate on behalf of its customers. 
 
       SECTION 3.7.   ORDINARY COURSE OF BUSINESS.  Except as set forth 
in SCHEDULE 3.7 annexed hereto, since the Most Recent Fiscal 
Month End, Seller has carried on the Business in the usual, 
regular and ordinary course in substantially the manner 
heretofore conducted and has taken no unusual actions with 
respect to the Business or the Acquired Assets in contemplation 



of this transaction, except with the consent of Buyer.  All of 
Seller's accounts payable, including accounts payable to 
insurance carriers, are current and reflected properly on its 
books and records, and shall be paid in accordance with their 
terms at their recorded amounts.  Without limiting the generality 
of the foregoing, except as set forth in SCHEDULE 3.7 annexed 
hereto or otherwise permitted herein, since the Most Recent 
Fiscal Month End without Buyer's written consent within its sole 
discretion: 
 
          (a)  Seller has not sold, leased, transferred, or 
assigned any of its assets, tangible or intangible, used in the 
Business other than for a fair consideration in the ordinary 
course of business; 
 
          (b)  Seller has not entered into any agreement, 
contract, lease, or license (or series of related agreements, 
contracts, leases, and licenses) relating to the Business either 
involving more than $25,000 or outside the ordinary course of 
business; 
 
          (c)  no party (including Seller) has accelerated, 
terminated, modified, or canceled any agreement, contract, lease, 
or license (or series of related agreements, contracts, leases, 
and licenses) relating to the Business involving more than 
$25,000, to which Seller is a party or by which it is bound; 
 
          (d)  Seller has not imposed or granted any mortgage, 
pledge, lien, encumbrance, charge or other security interest upon 
any of its assets, tangible or intangible, used in the Business; 
 
          (e)  Seller has not made any capital expenditure (or 
series of related capital expenditures) relating to the Business 
either involving more than $25,000, or outside the ordinary 
course of business; 
 
          (f)  Seller has not made any capital investment in, any 
loan to, or any acquisition of the securities or assets of, any 
other person or entity (or series of related capital investments, 
loans, and acquisitions) in connection with the Business either 
involving more than $25,000, or outside the ordinary course of 
business; 
 
 
 
          (g)  except in connection with Seller's revolving 
credit line, Seller has not, in connection with the Business, 
issued any note, bond, or other debt security or created, 
incurred, assumed, or guaranteed any indebtedness for borrowed 
money or capitalized lease obligation either involving more than 
$25,000, singly or $50,000, in the aggregate; 
 
          (h)  Seller has not delayed or postponed the payment of 
accounts payable and other liabilities relating to the Business 
outside the ordinary course of business; 
 
          (i)  Seller has not canceled, compromised, waived, or 
released any right or claim (or series of related rights and 
claims) relating to the Business either involving more than 
$25,000, or outside the ordinary course of business; 
 
          (j)  Seller has not granted any license or sublicense 
of any rights under or with respect to any patent, trademark, 
service mark, logo, corporate name or computer software; 
 
          (k)  there has been no change made or authorized in the 
charter or bylaws of Seller; 
 
          (l)  except for any transactions involving only the 
Shareholder parties to this Agreement which transactions are set 
forth on SCHEDULE 3.7 annexed hereto, Seller has not issued, 
sold, or otherwise disposed of any of its capital stock, or 
granted any options, warrants, or other rights to purchase or 
obtain (including upon conversion, exchange, or exercise) any of 
its capital stock; 
 
          (m)  Seller has not declared, set aside, or paid any 
dividend or made any distribution with respect to its capital 
stock (except in the form of cash, Seller's stock, marketable 
securities or other assets not included in the Acquired Assets) 
or redeemed, purchased, or otherwise acquired any of its capital 



stock; 
 
          (n)  Seller has not experienced any damage, 
destruction, or loss (whether or not covered by insurance) to its 
property relating to the Business involving more than $25,000 per 
occurrence; 
 
          (o)  Seller has not made any loan to, or entered into 
any other transaction with, any of its directors, officers, and 
employees outside the ordinary course of business; 
 
          (p)  except for the Assumed Operating Expenses listed 
in SCHEDULE 1.2(C)(II), Seller has not entered into any 
employment contract or collective bargaining agreement, written 
or oral, or modified the terms of any existing such contract or 
agreement; 
 
          (q)  Seller has not granted any increase in the base 
compensation of any of its employees employed in the Business 
outside the ordinary course of business; 
 
          (r)  Seller has not adopted, amended, modified or 
terminated any bonus, profit-sharing, incentive, severance, or 
other plan, contract, or commitment for the benefit of any of its 
employees employed in the Business; 
 
 
 
 
          (s)  Seller has not made any other change in employment 
terms for any of its employees employed in the Business outside 
the ordinary course of business; 
 
          (t)  Seller has not made or pledged to make any 
charitable or other capital contribution involving more than 
$5,000 outside the ordinary course of business; and 
 
          (u)  Seller has not entered into any agreement to 
purchase or acquire any insurance agency business, except as 
disclosed in SCHEDULE 1.5(A). 
 
     SECTION 3.8.   ASSETS. 
 
          (a)  Except for the Permitted Liens and Encumbrances, Seller owns 
and holds, free and clear of any lien, charge, pledge, security 
interest, restriction, encumbrance or third-party interest of any 
kind whatsoever (including insurance company payables), sole and 
exclusive right, marketable title and interest in and to the 
Acquired Assets, together with the exclusive right to use such 
records and all customer accounts, copies of insurance policies 
and contracts in force and all files, invoices and records 
pertaining to the customers, their contracts and insurance 
policies, and all other information comprising the Purchased Book 
of Business.  Except as set forth in SCHEDULE 3.8(A) annexed 
hereto, Seller has not received notice that any program, class of 
business, or book of business in place with any single insurance 
carrier that is included within the Purchased Book of Business 
has canceled or non-renewed or intends to cancel or non-renew. 
SCHEDULE 3.8(A) annexed hereto also sets forth Seller's "volume 
report" describing premiums and commissions with respect to each 
of Seller's appointed carriers for the twelve-month period ended 
August 31, 2000.  Except as set forth in SCHEDULE 3.8(A) annexed 
hereto, none of the accounts comprising the Purchased Book of 
Business represents material business that has been brokered 
through a third party. 
 
           (b)  The names "Riedman Corporation," "Riedman Insurance," 
"Riedman Insurance of Wyoming, Inc." and "Vision Financial 
Corporation" are the only trade names used by Seller (or any 
subsidiary thereof) within the past three (3) years.  No party 
has filed a claim during the past three (3) years against Seller 
or any subsidiary thereof alleging that Seller or any subsidiary 
thereof has violated, infringed on or otherwise improperly used 
the intellectual property rights of such party, or, if so, the 
claim has been settled with no existing liability to Seller or 
any subsidiary thereof and, to the knowledge of Seller and the 
Shareholders, neither Seller nor any subsidiary thereof has 
violated or infringed any trademark, trade name, service mark, 
service name, patent, copyright or trade secret held by others. 
 
         (c)  SCHEDULE 3.8(C) annexed hereto lists all of the following 



described contracts, agreements and other written or verbal 
arrangements in connection with the Business to which Seller is a 
party: 
 
               (i)  any agreement (or group of related agreements) for the lease 
of personal property to or from any person or entity providing 
for lease payments in excess of $25,000 per annum and each 
agreement for the lease of real property; 
 
               (ii) any agreement (or group of related agreements) for the 
purchase or sale of raw materials, commodities, supplies, 
products, or other personal property, or for the 
 
 
 
furnishing or receipt of services, the performance of which shall 
extend over a period of more than one (1) year from the Closing Date, 
result in a loss to Seller, or involve consideration in excess of $25,000; 
 
               (iii)     any agreement concerning a partnership or joint 
venture; 
 
              (iv) any agreement (or group of related agreements) under which 
it has created, incurred, assumed, or guaranteed any indebtedness 
for borrowed money, or any capitalized lease obligation, in 
excess of $25,000 or under which it has imposed a security 
interest on any of its assets, tangible or intangible, including 
each of the Assigned Contracts to the extent described by this 
SECTION 3.8(C)(IV); 
 
              (v)  any agreement concerning employment, confidentiality, non- 
solicitation or non-competition, including each of the Assigned 
Contracts to the extent described by this SECTION 3.8(C)(V); 
 
             (vi) any agreement involving any Shareholder or any Shareholder's 
affiliates (other than Seller); 
 
             (vii)     any profit sharing, stock option, stock purchase, stock 
appreciation, deferred compensation, severance, or other plan or 
arrangement for the benefit of any current or former directors, 
officers, and employees; 
 
             (viii)    any collective bargaining agreement; 
 
              (ix) any agreement for the employment of any individual on a full- 
time, part-time, consulting, or other basis providing annual 
compensation in excess of $50,000 or providing severance 
benefits; 
 
            (x)  any agreement under which Seller has advanced or loaned any 
amount to any of its directors, officers, and employees outside 
the ordinary course of business; 
 
            (xi) any agreement under which the consequences of a default or 
termination could have an adverse effect on the Business, 
financial condition, operations, results of operations or future 
prospects of Seller of more than $25,000 per annum; 
 
            (xii)     any other agreement (or group of related agreements) 
the performance of which involves consideration in excess of 
$25,000; and 
 
            (xiii)    each of the agreements listed in SCHEDULE 1.2(G). 
 
Seller has delivered, or made available for Buyer's review, true 
and complete copies of each such agreement and, in the case of 
unwritten agreements, a true and complete summary of such 
arrangements.  The parties to all such agreements are in 
substantial compliance with the terms thereof.  With respect to 
each such agreement listed in SCHEDULE 3.8(C) annexed hereto: (A) 
the agreement is legal, valid, binding, enforceable, and in full 
force and effect; (B) subject to obtaining the consents listed in 
SCHEDULE 3.4, the agreement shall continue to be legal, valid, 
binding, enforceable, and in full force and effect on identical 
terms following the consummation 
 
 
 
of the transactions contemplated hereby (including the assignments 
and assumptions referred to in Section 2, above); (C) no party is in 
breach or default, and no event has occurred that with notice or lapse 



of time would constitute a material breach or default, or permit termination, 
modification, or acceleration, under the agreement; and (D) no 
party has manifested to Seller a repudiation of any provision of 
the agreement. 
 
          (d)  To Seller's knowledge, Seller's computer software included 
in the Acquired Assets adequately performs as presently utilized 
by Seller in its operation of the Business, and should, for at 
least twelve (12) months following the Closing, continue to 
perform in such manner in the event that Buyer elects to continue 
utilizing such software beyond the Closing Date.  Seller has 
delivered to Buyer substantially complete and correct copies of 
all user and technical documentation issued to Seller by the 
software producers related to such software. 
 
         (e)  Except for liens and encumbrances that shall be paid in full 
at the Closing from the Total Purchase Price and the Permitted 
Liens and Encumbrances, Seller has good and marketable title in 
fee simple to or a valid leasehold interest in the Real Property 
described in SCHEDULE 1.2(F), free and clear of all liens and 
encumbrances whatsoever.  Other than the Tenant Agreements 
described in SCHEDULE 1.2(G), no person or entity has any title 
to or interest in or right to possess the Real Property or any 
portion thereof, other than Seller.  Immediately after 
consummation of the transactions contemplated by this Agreement, 
Buyer shall own or lease and be entitled to use the Real Property 
free and clear of all liens and encumbrances other than the 
Permitted Liens and Encumbrances. 
 
         (f)  Seller owns or leases all buildings, equipment, and other 
assets necessary for the conduct of the Business as presently 
conducted and as presently proposed to be conducted by Seller. 
All such assets are included within the Acquired Assets.  All 
tangible assets included within the Acquired Assets are being 
transferred in "as is" and "where is" condition, except that they 
are suitable for their present use, subject to normal wear and 
tear. 
 
          (g)  Seller is not a party to any agreement which would 
constitute a New Acquisition or a Recent Acquisition except as 
set forth in SCHEDULE 1.5(A) or as otherwise approved in writing 
by Buyer. 
 
     Section 3.9    REAL PROPERTY  With respect to all of the 
Real Property and except for the Permitted Liens and Encumbrances 
and as set forth in SCHEDULE 3.9 annexed hereto: 
 
          (a)  Seller has an insurable fee simple title to the 
Real Property free and clear of any and all liens, charges, 
pledges, security interests, restrictions or encumbrances of any 
kind except the Permitted Liens and Encumbrances; 
 
          (b)  there are no pending or to the knowledge of Seller 
any threatened condemnation proceedings, lawsuits, administrative 
actions or sales in lieu thereof relating to the Real Property. 
Seller has no knowledge of any proposed material increase in real 
property taxes for the Real Property; 
 
          (c)  the legal description for the Real Property 
contained in the deeds therefor and in any lease describes the 
Real Property fully and adequately; 
 
 
 
 
          (d)  to the knowledge of Seller, (i) the buildings and 
improvements are located within the boundary lines of the 
described parcels of land, (ii)  there exists no violation of 
applicable setback requirements, zoning laws, and ordinances, 
(iii) the land does not serve any adjoining property for any 
purpose inconsistent with the use of the land, and (iv) the Real 
Property is not located within any flood plain or subject to any 
similar type restriction for which any licenses or permits 
necessary to the use thereof have not been obtained; 
 
          (e)  all Improvements have received all necessary 
approvals of governmental authorities (including permits and 
licenses) required in connection with the ownership or operation 
thereof and have been and are being operated and maintained in 
accordance with applicable laws, rules and regulations and the 
terms and conditions of such licenses and permits; 



 
          (f)  there are no parties in possession of the Real 
Property other than Seller or other than pursuant to the Tenant 
Agreements.  There are no rights of first refusal to purchase any 
parcel of Real Property or any portion thereof; 
 
          (g)  all facilities and Improvements located on the 
Real Property are supplied with utilities and other services 
necessary for the operation of such facilities as operated by 
Seller, including gas, electricity, water, telephone, sanitary 
sewer, and storm sewer, all of which services are adequate to the 
knowledge of Seller in accordance with all applicable laws, 
ordinances, rules, and regulations and are provided via public 
roads or via permanent, irrevocable, appurtenant easements 
benefiting the Real Property; 
 
          (h)  the Real Property abuts on and has direct 
vehicular access to public roads and access to the property is 
provided by paved public right-of-way with adequate curb cuts 
available; 
 
          (i)  the Real Property does not require any rights 
over, or restrictions against, other property, in order to comply 
with any zoning or land use laws or regulations or to operate the 
Business thereon; 
 
          (j)  to the knowledge of Seller, (A) All Improvements 
are in compliance with all applicable laws; (B) there is no 
structural or latent defect in any of the Improvements that has 
not been disclosed to Buyer in writing; and (C) all Improvements 
have been maintained in accordance with normal industry practice, 
are in working order adequate for normal operations, are in good 
operating condition and repair (subject to normal wear and tear), 
and are suitable for the purposes for which they presently are 
used.  Seller has not received any notice from any insurance 
company requiring or recommending that it make any material 
repairs or perform any material work on the Real Property. 
 
          (k)  Seller has filed all real property tax returns 
that it was required to file.  All such real property tax returns 
and other returns were correct and complete in all material 
respects.  All real property taxes owed by Seller have been paid. 
Seller is not currently the beneficiary of any extension of time 
within which to file any real property tax return related to the 
Real Property; 
 
 
 
 
          (l)  Seller is not "foreign person" as defined under 
Section 1445(f) of the Code; and 
 
          (m)  Except for the specific representations and 
warranties set forth herein, Buyer agrees to accept all 
Improvements in "AS IS" condition as of the date hereof and 
agrees that Seller has no obligation to repair, restore or 
rebuild any portion thereof. 
 
     Section 3.10   LITIGATION AND CLAIMS.  Except as disclosed 
in SCHEDULE 3.10 annexed hereto, there is no suit, claim, action, 
proceeding or investigation ("LITIGATION") pending or threatened 
in writing against Seller, and, to the knowledge of Seller and 
the Shareholders, there is no basis for such a suit, claim, 
action, proceeding or investigation.  Seller is not subject to 
any outstanding order, writ, injunction or decree which, insofar 
as can be reasonably foreseen, individually or in the aggregate, 
in the future would have an adverse effect on Seller, the 
Business or the Acquired Assets or would prevent Seller from 
consummating the transactions contemplated hereby.  No voluntary 
or involuntary petition in bankruptcy, receivership, insolvency 
or reorganization with respect to Seller, or petition to appoint 
a receiver or trustee of Seller's property, has been filed by or 
against Seller, nor shall Seller file such a petition prior to 
the Closing Date or for one hundred (100) days thereafter, and if 
such petition is filed by others, the same shall be promptly 
discharged.  Seller has not made any assignment for the benefit 
of creditors or admitted in writing insolvency or that its 
property at fair valuation shall not be sufficient to pay its 
debts, nor shall Seller permit any judgment, execution, 
attachment or levy against it or its properties to remain 
outstanding or unsatisfied for more than ten (10) days. 



 
     Section 3.11   COMPLIANCE WITH APPLICABLE LAW.  Seller holds 
all permits, licenses, variances, exemptions, orders and 
approvals of all Governmental Entities necessary for the lawful 
conduct of the Business (collectively, the "PERMITS"), and Seller 
is in compliance with the terms of the Permits except where 
failure to comply would not have a material adverse effect on the 
Business, financial condition, operations, results of operations 
or future prospects of Seller.  Seller is not in violation of any 
law, ordinance or regulation of any Governmental Entity, 
including, without limitation, any law, ordinance or regulation 
relating to any of Seller's employment practices.  As of the date 
of this Agreement, no investigation or review by any Governmental 
Entity with respect to Seller is pending or, to the knowledge of 
Seller, threatened. 
 
     Section 3.12   TAX MATTERS.  Except as set forth on SCHEDULE 
3.12 annexed hereto: 
 
          (a)  Seller has filed all Tax Returns that it was 
required to file.  All such Tax Returns were correct and complete 
in all material respects.  All Taxes owed by Seller (whether or 
not shown on any Tax Return) have been paid, or Seller has made 
adequate provision for the payment therefor.  Seller currently is 
not the beneficiary of any extension of time within which to file 
any Tax Return.  No claim has ever been made by an authority in a 
jurisdiction where Seller does not file Tax Returns that it is or 
may be subject to taxation by that jurisdiction.  There are no 
security interests on any of the assets of Seller that arose in 
connection with any failure (or alleged failure) to pay any Tax. 
 
 
 
          (b)  Seller has withheld and paid all Taxes required to 
have been withheld and paid, if any, in connection with amounts 
paid or owing to any employee, independent contractor, creditor, 
Shareholder, or other third party. 
 
          (c)  There is no material dispute or claim concerning 
any Tax liability of Seller either (i) claimed or raised by any 
authority in writing or (ii) as to which Seller has knowledge 
based upon personal contact with any agent of such authority. 
SCHEDULE 3.12 annexed hereto lists all federal, state, local, and 
foreign income Tax Returns filed with respect to Seller for 
taxable periods ended on or after December 31, 1996, indicates 
those Tax Returns that have been audited, and indicates those Tax 
Returns that currently are the subject of audit.  Seller has 
delivered to Buyer correct and complete copies of all federal 
income Tax Returns, examination reports, and statements of 
deficiencies assessed against or agreed to by Seller since 
December 31, 1996. 
 
          (d)  Seller has not waived any statute of limitations 
in respect of Taxes or agreed to any extension of time with 
respect to a Tax assessment or deficiency. 
 
          (e)  Seller has not filed a consent under Code Section 
341(f) concerning collapsible corporations.  Seller has not made 
any payments, is not obligated to make any payments, and is not a 
party to any agreement that under certain circumstances could 
obligate it to make any payments that shall not be deductible 
under Code Section 280G.  Seller has not been a United States 
real property holding corporation within the meaning of Code 
Section 897(c)(2) during the applicable period specified in Code 
Section 897(c)(1)(A)(ii).  Seller has disclosed on its federal 
income Tax Returns all positions taken therein that could give 
rise to a substantial understatement of federal income Tax within 
the meaning of Code Section 6662.  Seller is not a party to any 
Tax allocation or sharing agreement.  Seller (i) has not been a 
member of an affiliated group within the meaning of Code Section 
1504(a) of the Code, and (ii) has not had any liability for the 
Taxes of any person or entity under United States Treasury 
Regulation  1.1502-6 (or any similar provision of state, local, 
or foreign law), as a transferee or successor, by contract, or 
otherwise. 
 
          (f)  The unpaid Taxes of Seller (i) did not, as of the 
Most Recent Fiscal Month End, exceed the reserve for Tax 
liability (rather than any reserve for deferred Taxes established 
to reflect timing differences between book and Tax income) set 
forth on the face of the balance sheet (rather than in any notes 



thereto) included in the Most Recent Financial Statements and 
(ii) do not exceed that reserve as adjusted for the passage of 
time through the Closing Date in accordance with the past custom 
and practice of Seller in filing its Tax Returns. 
 
As used in this Agreement, the term, "TAX" means any federal, 
state, local, or foreign income, gross receipts, license, 
payroll, employment, excise, severance, stamp, occupation, 
premium, windfall profits, environmental (including taxes under 
Code Section 59A), customs duties, capital stock, franchise, 
profits, withholding, social security (or similar), unemployment, 
disability, real property, personal property, sales, use, 
transfer, registration, value added, alternative or add-on 
minimum, estimated, or other tax of any kind whatsoever, 
including any interest, penalty, or addition thereto, whether 
disputed or not. 
 
 
 
As used in this Agreement, the term, "TAX RETURN" means any 
return, declaration, report, claim for refund, or information 
return or statement relating to Taxes arising from the operation 
of the Business or the ownership of the Acquired Assets, 
including any schedule or attachment thereto, and including any 
amendment thereof. 
 
     Section 3.13   NON-SOLICITATION COVENANTS.  Neither Seller 
nor any Shareholder is a party to any agreement that restricts 
Seller's or any Shareholder's ability to compete in the insurance 
agency industry or solicit specific insurance accounts. 
 
     Section 3.14   ERRORS AND OMISSIONS.  Except as set forth in 
SCHEDULE 3.14(I) annexed hereto, to Seller's knowledge, Seller 
has not incurred any liability or taken or failed to take any 
action that may reasonably be expected to result in a liability 
for errors or omissions in the conduct of the Business, except 
such liabilities as are fully covered by insurance (other than 
deductibles).  All errors and omissions claims currently pending 
or threatened against Seller of which Seller's Director of 
Auditing, Chief Financial Officer or President has knowledge are 
set forth in SCHEDULE 3.14(II) annexed hereto.  Seller has errors 
and omission (E&O) insurance coverage in force, with minimum 
liability limits of $10 million per occurrence and $10 million 
aggregate, and a deductible of $100,000 per occurrence, and shall 
provide to Buyer a Certificate of Insurance evidencing such 
coverage prior to or on the Closing Date. 
 
     Section 3.15   ENVIRONMENT, HEALTH, AND SAFETY. 
 
          (a)  Seller and its predecessors and affiliates have 
complied with all Environmental, Health, and Safety Laws, and no 
action, suit, proceeding, hearing, investigation, charge, 
complaint, claim, demand, or notice has been filed or commenced 
against it alleging any failure so to comply.  Without limiting 
the generality of the preceding sentence, each of Seller and its 
predecessors and affiliates has obtained and been in compliance 
with all of the terms and conditions of all permits, licenses, 
and other authorizations that are required under, and has 
complied with all other limitations, restrictions, conditions, 
standards, prohibitions, requirements, obligations, schedules, 
and timetables that are contained in, all Environmental, Health, 
and Safety Laws. 
 
          (b)  Seller has no liability (and none of Seller and 
its predecessors and affiliates has handled or disposed of any 
substance, arranged for the disposal of any substance, exposed 
any employee or other individual to any substance or condition, 
or owned or operated any property or facility in any manner that 
could form the basis for any present or future action, suit, 
proceeding, hearing, investigation, charge, complaint, claim, or 
demand against Seller giving rise to any liability) for damage to 
any site, location, or body of water (surface or subsurface), for 
any illness of or personal injury to, any employee or other 
individual, or for any reason under any Environmental, Health, 
and Safety Law. 
 
          (c)  No Hazardous Materials have been placed on or in 
any structure on the Real Property by Seller or, to the knowledge 
of Seller, by any prior owner or user of the Real Property.  No 
underground storage tanks for petroleum or any other substance, 
or underground piping or conduits are or to the knowledge of 



Seller, have previously been located on the Real Property.  To 
the knowledge of Seller, no other party has caused the release of 
or contamination by Hazardous Materials on the Real Property. 
Seller has provided, or no later than sixty (60) 
 
 
 
days prior to the Closing Date (and thereafter, as such items are received 
by Seller) shall provide, Buyer with all environmental studies, 
records and reports in its possession or control, and all 
correspondence with any governmental entities, concerning 
environmental conditions of the Real Property. 
 
          (d)  The Real Property and all equipment used in the 
Business of Seller and its predecessors and affiliates are and 
have been free of asbestos, polychlorinated biphenyls (PCBs), 
methylene chloride, trichloroethylene, 1,2-trans- 
dichloroethylene, dioxins, dibenzofurans, and Extremely Hazardous 
Substances. 
 
As used in this Agreement, the term, "ENVIRONMENTAL, HEALTH, AND 
SAFETY LAWS" means the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, the Resource Conservation 
and Recovery Act of 1976, and the Occupational Safety and Health 
Act of 1970, each as amended, together with all other laws 
(including rules, regulations, codes, plans, injunctions, 
judgments, orders, decrees, rulings, and charges thereunder) of 
federal, state, local, and foreign governments (and all agencies 
thereof) concerning pollution or protection of the environment, 
public health and safety, or employee health and safety, 
including laws relating to emissions, discharges, releases, or 
threatened releases of pollutants, contaminants, or chemical, 
industrial, hazardous, or toxic materials or wastes into ambient 
air, surface water, ground water, or lands or otherwise relating 
to the manufacture, processing, distribution, use, treatment, 
storage, disposal, transport, or handling of pollutants, 
contaminants, or chemical, industrial, hazardous, or toxic 
materials or wastes. 
 
As used in this Agreement, the term, "EXTREMELY HAZARDOUS 
SUBSTANCE" has the meaning set forth in Section 302 of the 
Emergency Planning and Community Right-to-Know Act of 1986, as 
amended. 
 
As used in this Agreement the term "HAZARDOUS MATERIALS" means 
any "toxic substance" as defined in 15 U.S.C.  2601 ET SEQ. on 
the date hereof, including materials designated on the date 
hereof as "hazardous substances" under 42 U.S.C.  9601 ET SEQ. 
or other applicable laws, and toxic, radioactive, caustic, or 
otherwise hazardous substances, including petroleum and its 
derivatives, asbestos, PCBs, formaldehyde, chlordane and 
heptachlor. 
 
     Section 3.16   POWER OF ATTORNEY.  Except as set forth in 
SCHEDULE 3.16 annexed hereto, there are no outstanding material 
powers of attorney executed on behalf of Seller. 
 
     Section 3.17   INSURANCE.  SCHEDULE 3.17 annexed hereto sets 
forth the following information with respect to each insurance 
policy (including policies providing property, casualty, 
liability, and workers' compensation coverage and bond and surety 
arrangements) to which Seller has been a named insured or 
otherwise the beneficiary of coverage at any time within the past 
three (3) years: 
 
          (a)  the name, address, and telephone number of the 
agent; 
 
 
 
          (b)  the name of the insurer, the name of the 
policyholder, and the name of each covered insured; 
 
          (c)  the policy number and the period of coverage; 
 
          (d)  the scope (including an indication of whether the 
coverage was on a claims made, occurrence, or other basis) and 
amount (including a description of how deductibles and ceilings 
are calculated and operate) of coverage; and 
 
          (e)  a description of any retroactive premium 



adjustments or other loss-sharing arrangements. 
 
To Seller's knowledge, no cancellation, amendment or increase of 
premiums with respect to such insurance is pending or threatened 
to occur at or prior to the Closing. 
 
     Section 3.18   LABOR MATTERS.  Seller is not a party to or 
bound by any collective bargaining agreement, nor has it 
experienced any strikes, grievances, claims of unfair labor 
practices, or other collective bargaining disputes.  Seller has 
not committed any unfair labor practice.  To Seller's knowledge, 
there are no organizational efforts presently being made or 
threatened by or on behalf of any labor union with respect to 
employees of Seller.  Seller's current compensation and maximum 
four-week severance obligations with respect to its corporate 
department employees (at each such employee's then-current rate) 
are set forth for such employees in SCHEDULE 1.5(C)(I). 
 
     Section 3.19   EMPLOYEE BENEFIT PLANS.  (a)  The only 
employee benefit plans (defined as any plan, program, policy, 
practice, contract, agreement or other arrangement providing for 
compensation, severance, termination pay, performance awards, 
stock or stock-related awards, fringe benefits or other employee 
benefits of any kind, whether formal or informal, proposed or 
final, funded or unfunded, and whether or not legally binding, 
including without limitation, any "Employee Benefit Plan" within 
the meaning of Section 3(3) of ERISA) which the Seller currently 
maintains or to which the Seller currently contributes are the 
401(k) plan, the health plan, the Benefit Bank plan, and the 
deferred profit sharing plan (each a "SELLER PLAN" and 
collectively, the "SELLER PLANS") and the two unfunded deferred 
compensation plans in effect between Seller and John R. Riedman, 
and James R. Riedman, respectively (each a "Deferred Compensation 
Plan") and collectively, the "Deferred Compensation Plans") 
summarized in SCHEDULE 3.19 annexed hereto.  Seller maintains no 
other employee benefit plans.  Each of the Seller Plans (and each 
related trust, insurance contract, or fund) complies in form and 
have been operated and administered in all material respects in 
accordance with their respective terms and applicable law, 
including, without limitation, ERISA and the Code. 
 
     (b)  All contributions (including all employer contributions 
and employee salary reduction contributions) that are due have 
been paid to each Seller Plan or Deferred Compensation Plan that 
is an "Employee Pension Benefit Plan" (as defined in Section 3(2) 
of ERISA). 
 
 
 
     (c)  Each Seller Plan that is an Employee Pension Benefit 
Plan has received a determination letter from the Internal 
Revenue Service to the effect that it meets the requirements of 
Code Section 401(a). 
 
     (d)  The Seller does not participate currently and has never 
participated in, and is not required currently and has never been 
required to contribute to or otherwise participate in any plan, 
program, or arrangement subject to Title IV of ERISA. 
 
     (e)  The Seller does not maintain currently and has never 
maintained, and is not required currently and has never been 
required to contribute to or otherwise participate in any 
Multiemployer Plan (as defined in ERISA Section 3(37)). 
 
     (f)  No action, suit, proceeding, hearing, or investigation 
with respect to the administration or the investment of the 
assets of any Seller Plan or Deferred Compensation Plan (other 
than routine claims for benefits) is pending. 
 
     (g)  No individual (i) who has experienced a "qualifying 
event," as that term is defined in Code Section 4980B(f)(3), and 
(ii) who either was an employee of Seller or is a dependent or 
spouse of a current or former employee of Seller, is currently 
covered by a health plan of Seller pursuant to Code Section 4980B 
or Part 6 of Title I of ERISA. 
 
     Section 3.20   UNDISCLOSED LIABILITIES.  Except as set forth 
on SCHEDULE 3.10 or SCHEDULE 3.20 annexed hereto, Seller has no 
knowledge of any material liability relating to the Business or 
the Acquired Assets (and to Seller's knowledge, there is no basis 
for any present or future action, suit, proceeding, hearing, 



investigation, charge, complaint, claim, or demand against it 
giving rise to any liability), except for (a) liabilities set 
forth on the face of the balance sheet included in the Most 
Recent Financial Statements and the notes to the Financial 
Statements for the Most Recent Fiscal Year End, (b) the Assigned 
Contracts and contracts and agreements not assumed by Buyer, (c) 
the matters disclosed in SCHEDULE 3.10, together with the 
deductibles for claims covered by insurance, and (d) liabilities 
that have arisen after the Most Recent Fiscal Month End in the 
ordinary course of business (none of which results from, arises 
out of, relates to, is in the nature of, or was caused by any 
breach of contract, breach of warranty, tort, infringement, or 
violation of law). 
 
     Section 3.21   INTELLECTUAL PROPERTY. 
 
          (a)  Seller owns or has the right to use pursuant to license, 
sublicense, agreement, or permission all Intellectual Property 
necessary or desirable for the operation of the Business as 
presently conducted.  Each item of Intellectual Property owned or 
used by Seller in connection with the Business, other than use of 
the name "Riedman Corporation," immediately prior to the Closing 
hereunder shall be owned or available for use by Buyer on 
identical terms and conditions immediately subsequent to the 
Closing hereunder. 
 
          (b)  To the knowledge of Seller, Seller has not interfered with, 
infringed upon, misappropriated, or otherwise come into conflict 
with any Intellectual Property rights of third parties, and, to 
Seller's knowledge, Seller has never received any charge, 
complaint, claim, demand, or notice alleging any such 
interference, infringement, misappropriation, or violation 
 
 
 
(including any claim that Seller must license or refrain from 
using any Intellectual Property rights of any third party).  To 
the knowledge of Seller, no third party has interfered with, 
infringed upon, misappropriated, or otherwise come into conflict 
with any Intellectual Property rights of Seller. 
 
          (c)  Seller has no patents issued in its name, or patent 
applications filed or pending.  SCHEDULE 3.21(C) annexed hereto 
identifies each material license, agreement, or other permission 
that Seller has granted to any third party with respect to any of 
its Intellectual Property (together with any exceptions).  Seller 
has delivered to Buyer, or made available to Buyer for its 
review, correct and complete copies of all such licenses, 
agreements, and permissions (as amended to date).  SCHEDULE 
3.21(C) also identifies each trade name and registered or 
unregistered trademark or service mark used by Seller.  With 
respect to each item of Intellectual Property required to be 
identified in SCHEDULE 3.21(C), except as otherwise set forth in 
SCHEDULE 3.21(C): 
 
               (i)  Seller possesses all right, title, and interest in and to 
the item, free and clear of any security interest, license, or 
other restriction; 
 
       (ii) the item is not subject to any outstanding injunction, 
judgment, order, decree, ruling, or charge; 
 
       (iii)     no action, suit, proceeding, hearing, investigation, 
charge, complaint, claim, or demand is pending or is threatened 
that challenges the legality, validity, enforceability, use, or 
ownership of the item; and 
 
       (iv) Seller has never agreed to indemnify any person or entity 
for or against any interference, infringement, misappropriation, 
or other conflict with respect to the item. 
 
   (d)  SCHEDULE 3.21(D) annexed hereto identifies each material 
item of Intellectual Property that any third party owns and that 
Seller uses pursuant to license, sublicense, agreement, or 
permission. Seller has delivered to Buyer, or made available to 
Buyer for its review, correct and complete copies of all such 
licenses, sublicenses, agreements, and permissions (as amended to 
date).  With respect to each item of Intellectual Property 
required to be identified in SCHEDULE 3.21(D) annexed hereto, 
except as otherwise set forth in SCHEDULE 3.21(D): 
 



           (i)            the license, sublicense, agreement, or permission 
covering the item is legal, valid, binding, enforceable, and in 
full force and effect, assuming that it is the valid obligation 
of the parties thereto other than Seller; 
 
           (ii)      the license, sublicense, agreement, or permission shall 
continue to be legal, valid, binding, enforceable, and in full 
force and effect on identical terms following the consummation of 
the transactions contemplated hereby (including the assignments 
and assumptions referred to in ARTICLE 2 above), assuming that it 
is the valid obligation of the parties thereto other than Seller; 
 
 
 
              (iii)    neither Seller, nor to Seller's knowledge, the 
other party or parties to the license, sublicense, agreement, or 
permission is in material breach or default, and no event has 
occurred that with notice or lapse of time  would constitute a 
default or permit termination, modification, or acceleration 
thereunder; 
 
               (iv)      no party to the license, sublicense, agreement, or 
permission has manifested to Seller a repudiation of any 
provision thereof; 
 
               (v)       with respect to each sublicense, the representations 
and warranties set forth in subsections (I) through (IV) above 
are true and correct with respect to the underlying license; 
 
               (vi)      to Seller's knowledge, the underlying item of 
Intellectual Property is not subject to any outstanding 
injunction, judgment, order, decree, ruling, or charge; 
 
              (vii)          no action, suit, proceeding, hearing, 
investigation, charge, complaint, claim, or demand is pending or, 
to the knowledge of Seller, has been threatened in writing that 
challenges the legality, validity, or enforceability of the 
underlying item of Intellectual Property; and 
 
             (viii)         Seller has not granted any sublicense or similar 
right with respect to the license, sublicense, agreement, or 
permission. 
 
         (e)  To the knowledge of Seller, Seller shall not interfere with, 
infringe upon, misappropriate, or otherwise come into conflict 
with, any Intellectual Property rights of third parties as a 
result of the continued operation of the Business as presently 
conducted. 
 
     Section 3.22   SUBSIDIARIES.  Except as set forth in 
SCHEDULE 3.22 annexed hereto, Seller does not have and has not 
had any subsidiaries (i.e., ownership of in excess of fifty 
percent (50%) of the voting equity interest). 
 
     Section 3.23   NO MISREPRESENTATIONS.  None of the 
representations and warranties of Seller and the Shareholders set 
forth in this Agreement or in the attached Schedules, 
notwithstanding any investigation thereof by Buyer, contains any 
untrue statement of a material fact, or omits the statement of 
any material fact necessary to render the statements made not 
materially misleading. 
 
 
      ARTICLE 4.     BUYER'S REPRESENTATIONS AND WARRANTIES 
 
     Buyer represents and warrants to Seller and the Shareholders 
as follows: 
 
     Section 4.1    ORGANIZATION.  Buyer is a corporation 
organized and in good standing under the laws of Florida, and its 
status is active.  Buyer has all requisite corporate power and 
authority and all necessary governmental approvals to own, lease, 
and operate its properties and to carry on its business as now 
being conducted and as proposed to be conducted.  Buyer is duly 
qualified or licensed to do business and is in good standing in 
each jurisdiction in which the 
 
 
 
property owned, leased, or operated by it or the nature of the business 
conducted by it or as proposed to be conducted by it makes such qualification or 



licensing necessary. 
 
     Section 4.2    AUTHORITY.  Buyer has the requisite corporate 
power and authority to execute and deliver this Agreement and to 
consummate the transactions contemplated hereby.  The execution, 
delivery, and performance of this Agreement, and the consummation 
of the Agreement and the other transactions contemplated hereby, 
have been duly authorized by all necessary corporate action on 
the part of Buyer.  This Agreement has been duly executed and 
delivered by Buyer, and, assuming this Agreement constitutes a 
valid and binding obligation of Seller, constitutes a valid and 
binding obligation of Buyer, enforceable against it in accordance 
with its terms, subject to applicable bankruptcy, insolvency, 
reorganization or similar laws from time to time in effect which 
offset creditors' rights generally and general equitable 
principles (regardless of whether the issue of enforceability is 
considered in a proceeding in equity or in law). 
 
     Section 4.3    CONSENTS AND APPROVALS; NO VIOLATIONS. 
Neither the execution, delivery, or performance of this Agreement 
by Buyer nor the consummation by Buyer of the transactions 
contemplated hereby nor compliance by Buyer with any of the 
provisions hereof will (a) conflict with or result in any breach 
of any provision of the Articles of Incorporation or the Bylaws 
of Buyer, (b) require any filing with, or authorization, consent, 
or approval of, any Governmental Authority (except for necessary 
reports and other filings in connection with the Hart-Scott- 
Rodino Act (as defined in Section 5.12) and with the Securities 
and Exchange Commission (the "SEC") and the New York Stock 
Exchange), (c) result in a violation or breach of, or constitute 
a default under, result in the acceleration of, create in any 
party the right to accelerate, terminate, modify or cancel, or 
require any notice or consent any of the terms, conditions, or 
provisions of any agreement or other instrument or obligation to 
which Buyer is a party or by which Buyer or its properties or 
assets may be bound. 
 
     Section 4.4    LITIGATION.  Except as set forth in SCHEDULE 
4.4, there is no suit, claim, action, proceeding, or 
investigation pending or, to the knowledge of Buyer, threatened 
against Buyer or its affiliates before any Governmental Authority 
that is reasonably likely to have a material adverse effect on 
Buyer or would prevent Buyer from consummating the transactions 
contemplated by this Agreement.  Buyer is not subject to any 
outstanding order, writ, injunction or decree which, insofar as 
can be reasonably foreseen, individually or in the aggregate, in 
the future would have a material adverse effect on Buyer or would 
prevent Buyer from consummating the transactions contemplated 
hereby.  No voluntary or involuntary petition in bankruptcy, 
receivership, insolvency or reorganization with respect to Buyer, 
or petition to appoint a receiver or trustee of Buyer's property, 
has been filed by or against Buyer, nor shall Buyer file such a 
petition prior to the Closing Date or for one hundred (100) days 
thereafter, and if such petition is filed by others, the same 
shall be promptly discharged.  Buyer has not made any assignment 
for the benefit of creditors or admitted in writing insolvency or 
that its property at fair valuation shall not be sufficient to 
pay its debts, nor shall Buyer permit any judgment, execution, 
attachment or levy against it or its properties to remain 
outstanding or unsatisfied for more than ten (10) days. 
 
 
 
 
     Section 4.5    COMPLIANCE WITH APPLICABLE LAW.  Buyer holds 
all permits, licenses, variances, exemptions, orders, and 
approvals of all Governmental Entities necessary for the lawful 
conduct of its insurance agency business.  Buyer is not in 
violation of any law, ordinance or regulation of any Governmental 
Entity, including, without limitation, any law, ordinance or 
regulation relating to any of Buyer's employment practices except 
where a failure to comply would not have a material adverse 
effect on Buyer.  As of the date of this Agreement, no 
investigation or review by any Governmental Entity with respect 
to Buyer is pending or, to the knowledge of Buyer, threatened. 
 
     Section 4.6    CONTRACTS WITH THIRD PARTIES.  Buyer and its 
affiliates have no contract, agreement or understanding with any 
third party concerning a potential sale of the Acquired Assets or 
the Business, or any portion of either, following the Closing. 
 



     Section 4.7    FINANCIAL ABILITY.  Buyer has adequate 
financial resources and capability to consummate the transactions 
contemplated by this Agreement and to honor its obligations 
hereunder.  Buyer will not become insolvent as a result of 
consummating the transactions contemplated by this Agreement. 
 
     Section 4.8    NO MISREPRESENTATIONS.  None of the 
representations and warranties set forth in this Agreement, 
notwithstanding any investigation thereof by Seller, contains any 
untrue statement of a material fact, or omits the statement of 
any material fact necessary to render the statements made not 
materially misleading. 
 
  ARTICLE 5.     ADDITIONAL AGREEMENTS AND CONDITIONS PRECEDENT 
 
     SECTION 5.1.   BROKERS OR FINDERS.  Each of the parties 
represents, as to itself, its subsidiaries and its affiliates, 
that no agent, broker, investment banker, financial advisor, or 
other firm or person is or shall be entitled to any broker's or 
finder's fee or any other commission or similar fee in connection 
with any of the transactions contemplated by this Agreement, and 
each of the parties agrees to indemnify and hold the others 
harmless from and against any and all claims, liabilities, or 
obligations with respect to any fees, commissions, or expenses 
asserted by any person on the basis of any act or statement 
alleged to have been made by such party or its affiliate. 
 
      SECTION 5.2.   ERRORS AND OMISSIONS TAIL COVERAGE.  On or prior 
to the Closing Date, Seller shall purchase and pay in full for a 
tail coverage extension on its errors and omissions insurance 
policy.  Seller shall use its commercially reasonable best 
efforts to have Buyer added, at Buyer's expense, as an additional 
insured to such tail coverage.  Such coverage shall extend for a 
period of at least three (3) years from the Closing Date, shall 
have per occurrence and aggregate coverages and deductibles 
consistent with the coverages and deductibles currently 
maintained by Seller and shall otherwise be in form and substance 
reasonably acceptable to Buyer.  A Certificate of Insurance 
evidencing such coverage shall be delivered to Buyer at or prior 
to the Closing. 
 
       SECTION 5.3.   EXPENSES.  Each of Buyer, Seller, and the 
Shareholders shall bear his, her or its own costs and expenses 
(including legal fees and expenses) incurred in connection with 
this Agreement and the transactions contemplated hereby. 
 
 
 
 
      SECTION 5.4.   CONFIDENTIALITY. 
 
         (a)  The parties to the Agreement agree to maintain the 
terms of this Agreement, including the consideration payable by 
Buyer, in strict confidence and shall not disclose such terms to 
any third party without the prior written consent of Buyer, 
unless required to do so by law.  Buyer will be filing a copy of 
this Agreement with its SEC filings and will otherwise reference 
this Agreement in such filings and Buyer's financial statements. 
 
          (b)  For a period of three (3) years following the 
Closing Date, Seller shall treat confidential and hold as such 
all of the information concerning the Business that is not 
already generally available to the public ("CONFIDENTIAL 
INFORMATION"), refrain from using any of the Confidential 
Information except in connection with this Agreement, and deliver 
promptly to Buyer or destroy, at the request and option of Buyer, 
all tangible embodiments (and all copies) of the Confidential 
Information that are in its possession.  If Seller or any 
Shareholder is requested or required (by oral question or request 
for information or documents in any legal proceeding, 
interrogatory, subpoena, civil investigative demand, or similar 
process) to disclose any Confidential Information, Seller (on 
behalf of itself or such Shareholder, as the case may be) shall 
notify Buyer promptly of the request or requirement so that Buyer 
may seek an appropriate protective order or waive compliance with 
the provisions of this SECTION 5.4.  If, in the absence of a 
protective order or the receipt of a waiver hereunder, Seller or 
such Shareholder is, on the advice of counsel, compelled to 
disclose any Confidential Information, Seller or such 
Shareholder, as the case may be, may disclose the Confidential 
Information solely in connection with such matter; PROVIDED, 



HOWEVER, that Seller or such Shareholder, as the case may be, 
shall use its or his reasonable best efforts, at Buyer's cost, to 
obtain, at the request of Buyer, an order or other assurance that 
confidential treatment shall be accorded to such portion of the 
Confidential Information required to be disclosed as Buyer shall 
designate. 
 
          (c)  The Confidentiality Agreement dated April 25, 2000 
entered into by Buyer with Seller shall survive the execution and 
delivery of this Agreement notwithstanding any other provision 
hereof. 
 
     SECTION 5.5.   ENFORCEMENT OF EMPLOYMENT AGREEMENTS.  After the 
Closing, and at Buyer's request, Seller shall (a) take all 
reasonable measures to enforce the terms of those non-compete/non- 
solicitation agreements with its  employees that either have not 
been or cannot be assigned to Buyer, including pursuing legal and 
injunctive proceedings, and (b) cooperate with Buyer in enforcing 
the terms of those contracts assigned to Buyer and shall join in 
any legal or injunctive proceedings instituted by Buyer for such 
purpose.  Buyer shall bear all costs and fees associated with 
such proceedings.  Nothing in this SECTION 5.5, however, shall be 
deemed or construed to limit or otherwise affect Seller's 
indemnification obligations under ARTICLE 6 hereof. 
 
       SECTION 5.6.   CORPORATE NAME.  Promptly after the Closing, 
Seller agrees to cease all use of the trade name "RIEDMAN 
INSURANCE" or any derivative thereof and shall, thereafter, 
refrain from using the name "Riedman Corporation" in connection 
with any insurance-related business. 
 
 
 
 
       SECTION 5.7.   TERMINATION OF SELLER PLANS.  At the Closing, 
Seller shall deliver to Buyer evidence that Seller has properly 
terminated all Seller Plans, with such terminations effective 
immediately prior to the Closing Date. 
 
SECTION 5.8.   ADDITIONAL PRE-CLOSING COVENANTS. 
 
          (a)  OPERATION OF BUSINESS.  Between the date hereof and the 
Closing Date, Seller shall not, with respect to the Acquired 
Assets and the Business, engage in any practice, take any action, 
or enter into any transaction outside the ordinary course of 
business without Buyer's consent.  Without limiting the 
generality of the foregoing, Seller shall not (i) declare, set 
aside, or pay any dividend or make any distribution (except in 
cash, Seller's stock, marketable securities or other assets not 
included within the Acquired Assets) with respect to its capital 
stock or redeem, purchase, or otherwise acquire any of its 
capital stock, or (ii) otherwise engage in any practice, take any 
action, or enter into any transaction of the sort described in 
SECTION 3.7 above. 
 
         (b)  PRESERVATION OF BUSINESS.  Seller shall preserve and protect 
the Business and the Acquired Assets, and shall not engage in any 
activity with respect to its present operations, physical 
facilities, working conditions, or relationships with lessors, 
licensors, suppliers, customers, and employees, that would have a 
material adverse effect on the Business or the Acquired Assets. 
Notwithstanding the foregoing, each of the parties acknowledges 
and agrees that Seller will attempt to use reasonable effects to 
convert its third-party agency management computer system to the 
Applied Win-Tam computer system prior to the Closing Date if 
requested by Buyer. 
 
          (c)  FULL ACCESS.  Upon reasonable notice to Seller by Buyer, 
Seller shall permit representatives of Buyer to have full access 
to all premises, properties, personnel, books, records (including 
tax records), contracts, and documents of or pertaining to the 
Business and the Acquired Assets and shall furnish Buyer with 
copies of such documents and instruments and with such 
information with respect to the Business and the Acquired Assets 
as Buyer may from time-to-time reasonably request.  Such 
obligations of Seller shall include, but not be limited to, 
permitting an environmental consulting or other firm selected by 
Buyer to perform an assessment and investigation sufficient to 
permit it to provide Buyer a "Phase I Environmental Site 
Assessment Report" or similar report with respect to the Acquired 
Assets, including the Real Property, in scope, form, and content 



acceptable to Buyer.  Seller shall permit representatives of 
Buyer to have further access if, after reviewing such report, 
Buyer desires to have further environmental-related assessments, 
tests, audits, or investigations made.  No investigation by Buyer 
shall affect in any manner the representations and warranties 
made by Seller and the Shareholders in this Agreement, nor any 
other certificate or agreement furnished or to be furnished by 
Seller to Buyer or its representatives in connection herewith or 
pursuant hereto, and the right of Buyer to rely on them.  Seller 
shall use its commercially reasonable best efforts to keep Buyer 
fully informed as to the Business and the Acquired Assets and 
advise Buyer of all important matters pertaining to the Business 
and the Acquired Assets prior to Closing. 
 
          (d)  EMPLOYMENT OFFERS. At reasonably mutually 
agreeable times, Seller will permit Buyer to meet with its 
employees throughout the period after execution of this Agreement 
and prior to the Closing Date.  Buyer may, at its option, extend 
offers of employment 
 
 
 
to all or any of Seller's employees effective only on the Closing Date. 
Seller shall be responsible for compliance with the requirements of Code 
Section 4980B and Part 6 of Title I of ERISA for all of Seller's employees. 
Subject to ARTICLE 6 hereof, Seller shall indemnify and hold 
Buyer harmless for any liability Buyer incurs at any time on or 
after the Closing Date under the provision of Code Section 4980B 
and Part 6 of  Title I of ERISA with respect to any of Seller's 
employees who do not become employees of Buyer on or after the 
Closing Date. 
 
          (e)  Notice of Developments.  Seller and Buyer shall 
give prompt written notice to the other of any material adverse 
development causing a breach of any of its own, or with respect 
to Seller, of any Shareholder's, representations and warranties 
in ARTICLE 3 or ARTICLE 4 above, as applicable.  No disclosure by 
any party pursuant to this SECTION 5.8(E), however, shall be 
deemed to amend or supplement the Schedules attached to this 
Agreement or to prevent or cure any misrepresentation, breach of 
warranty, or breach of covenant. 
 
          (f)  Exclusivity.  Prior to the Closing Date, Seller 
and the Shareholders shall not (i) solicit, initiate, or 
encourage the submission of any proposal or offer from any person 
relating to (A) the Business or any assets or properties 
comprising the Acquired Assets, or (B) without Buyer's prior 
written approval in its sole discretion, the acquisition of any 
capital stock or other voting securities, or any substantial 
portion of the remaining assets (I.E., those assets other than 
the Acquired Assets), of Seller (including any acquisition 
structured as a merger, consolidation, or share exchange), or 
(ii) without Buyer's prior written consent, participate in any 
discussions or negotiations regarding, furnish any information 
with respect to, or assist or participate in, or facilitate in 
any other manner any effort or attempt by any person to do or 
seek any of  the foregoing.  Seller and the Shareholders will 
notify Buyer immediately if any person makes any proposal, offer, 
inquiry, or contact with respect to any of the foregoing. 
Notwithstanding the foregoing, Seller and the Shareholders agree 
that in the event of any such transaction described in clause 
(F)(I)(B) of this SECTION 5.8, such transaction shall be 
expressly conditioned upon the acquiror entering into an 
agreement, satisfactory to Buyer in its sole discretion, to 
assume Seller and the Shareholders' rights and obligations under 
this Agreement and the transactions contemplated herein. 
 
     Section 5.9    TITLE INSURANCE.  Buyer may obtain at its 
cost in preparation for the Closing with respect to the Real 
Property a commitment for an ALTA Owner's Policy of Title 
Insurance (10/17/92) with Standard New York Endorsement, in such 
amount as Buyer may reasonably determine to be the fair market 
value of such Real Property (including all Improvements located 
thereon), and may at Closing purchase insurance thereunder 
insuring title to the Real Property insuring the interests of 
Buyer as of the Closing.  Any title insurance policy delivered 
under this SECTION 5.9 shall insure title to the Real Property 
subject to the Permitted Liens and Encumbrances.  The title 
policy affirmatively shall (a) insure that the Real Property 
includes all property as shown on the Survey, (b) contain an 
endorsement insuring that each street adjacent to the Real 



Property is a public street and that there is direct and 
unencumbered vehicular access to such streets from the Real 
Property, and (c) include such endorsements available in New York 
as Buyer  may elect to obtain. 
 
 
 
     Section 5.10   SURVEYS.  With respect to the Real Property, 
and as to which a title insurance policy is to be procured 
pursuant to SECTION 5.9 above, Seller shall provide any surveys 
which it has in its control or possession and shall: 
 
          (a)  Certify the surveys to Buyer and Buyer's counsel 
and the title insurance company issuing the title insurance 
policy pursuant to SECTION 5.9 of this Agreement; and 
 
          (b)  Redate the surveys to not more than thirty (30) 
days prior to the Closing. 
 
     Section 5.11   TRANSFER TAX FORMS. Seller shall deliver at 
Closing New York State and, if applicable, city and county 
transfer tax forms, completed and ready for filing (except for 
Buyer's signature and acknowledgment), and Buyer shall pay and be 
liable for all New York State and, if applicable, city and county 
real property transfer taxes associated with the sale to Buyer of 
the Real Property. 
 
     Section 5.12   NOTICES AND CONSENTS.  Seller shall give any 
notices to third parties, and Seller shall use its commercially 
reasonable best efforts to obtain any third party consents, that 
Buyer may request in connection with the matters referred to in 
SCHEDULE 3.4.  Seller and Buyer shall give any notices to, make 
any filings with, and use  their commercially reasonable best 
efforts and cooperate with one another to obtain any 
authorizations, consents, and approvals of governments and 
governmental agencies in connection with the matters referred to 
in SECTION 3.4 above.  Without limiting the generality of the 
foregoing, each of the parties shall file any Notification and 
Report Forms and related material that it may be required to file 
with the Federal Trade Commission and the Antitrust Division of 
the United States Department of Justice under the Hart-Scott- 
Rodino Act, shall use its commercially reasonable best efforts to 
obtain an early termination of the applicable waiting period, and 
shall make any further filings pursuant thereto that may be 
necessary, proper, or advisable in connection therewith.  Buyer 
shall be responsible for all filing fees due in connection with 
any of the foregoing filings. 
 
     As used in this Agreement the term "HART-SCOTT-RODINO ACT" 
means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, 
as amended, and any and all rules and regulations promulgated 
thereunder. 
 
     Section 5.13   ADDITIONAL ACQUISITIONS.  After the date 
hereof, without the prior written approval of Buyer, which 
approval may be withheld in Buyer's sole discretion, Seller shall 
not enter into any agreement which would constitute a New 
Acquisition.  Seller shall not modify or terminate any New 
Acquisition not yet closed without the prior written approval of 
Buyer, which approval may be withheld in Buyer's sole discretion. 
Notwithstanding the foregoing, however, Buyer acknowledges and 
agrees that Seller may notify any third party acquiree in a 
potential New Acquisition after the date hereof that Seller has 
entered into this Agreement with Buyer, and that such third party 
acquiree shall be given a reasonable opportunity after such 
notification (but in no event later than December 31, 2000) to 
terminate or rescind such New Acquisition.  In the event such 
potential New Acquisition acquiree elects to terminate or rescind 
such New Acquisition, no liability shall accrue to either party. 
 
 
 
 
     Section 5.14   DELIVERY OF DISCLOSURE SCHEDULES.  On or 
prior to October 8, 2000, Seller shall provide to Buyer the 
Schedules referred to herein (the "DISCLOSURE SCHEDULES") and, on 
or prior to October 22, 2000, Buyer shall advise Seller if the 
Disclosure Schedules are acceptable to Buyer in Buyer's sole 
discretion.  Unless Buyer advises Seller to the contrary in 
writing on or before October 22, 2000, the Disclosure Schedules 
shall be deemed acceptable to Buyer and SECTION 5.16(D) shall be 



deemed fully satisfied. 
 
     Section 5.15   EMPLOYMENT AND NON-COMPETITION AGREEMENTS. 
Buyer and each of John Riedman and James Riedman agree to execute 
and deliver at the Closing the employment agreements in form and 
substance set forth in EXHIBITS E-1 and E-2 attached hereto, and 
the non-competition agreements in form and substance as set forth 
in EXHIBIT F attached hereto. 
 
     Section 5.16   CONDITIONS TO EACH PARTY'S OBLIGATION.  The 
respective obligations of each party to effect the transactions 
contemplated by this Agreement to take place on the Closing Date 
shall be subject to the satisfaction prior to or on the Closing 
Date of the following conditions, any of which may be waived by a 
party with respect to its own obligation to close: 
 
          (a)  APPROVALS.  All authorizations, consents, orders, 
or approvals of, or declarations or filings with, or expirations 
of waiting periods imposed by, any Governmental Entity, the 
failure to obtain which would have a material adverse effect on 
Seller, shall have been filed, occurred, or been obtained.  All 
applicable waiting periods under the Hart-Scott-Rodino Act shall 
have expired or otherwise been terminated. 
 
          (b)  NO INJUNCTIONS OR RESTRAINTS.  No temporary 
restraining order, preliminary or permanent injunction, or other 
order issued by any court of competent jurisdiction or other 
legal restraint or prohibition shall be in effect (i) preventing 
the consummation of the transactions contemplated hereunder, (ii) 
that would cause any of the transactions contemplated by this 
Agreement to be rescinded following consummation, (iii) affecting 
adversely the right of Buyer to own the Acquired Assets or to 
operate the Business, (iv) affecting adversely the Business, 
assets, properties, operation (financial or otherwise), or 
prospects of Buyer with respect to its ownership of the Acquired 
Assets or operation of its business as a result of such 
acquisition. 
 
          (c)  THIRD PARTY CONSENTS.  All third-party consents 
listed in SCHEDULE 3.4, including that of any mortgagee of the 
Real Property, shall have been obtained. 
 
          (d)  SCHEDULES.  On or prior to October 8, 2000, Seller 
shall have delivered to Buyer all Disclosure Schedules and the 
information contained in such Disclosure Schedules shall be 
reasonably acceptable to Buyer. 
 
          (e)  NO TERMINATION.  This Agreement shall not have 
been terminated pursuant to ARTICLE 7 of this Agreement. 
 
     Section 5.17   CONDITIONS TO OBLIGATIONS OF BUYER.  The 
obligation of Buyer to effect the transactions contemplated by 
this Agreement to occur on the Closing Date is subject to the 
satisfaction of the following conditions on or prior to the 
Closing Date unless waived by Buyer: 
 
 
 
 
          (a)  REPRESENTATIONS AND WARRANTIES.  The 
representations and warranties of Seller and the Shareholders set 
forth in this Agreement shall be true and correct in all material 
respects at and as of the Closing Date (unless such 
representations or warranties provide that they are only made as 
of the date hereof), except for such misrepresentations and 
inaccurate warranties as will not, singly or in the aggregate, be 
reasonably expected to have a material adverse effect on the 
Acquired Assets or the Business. 
 
          (b)  PERFORMANCE OF OBLIGATIONS BY SELLER AND THE 
SHAREHOLDERS.  Seller and the Shareholders shall have performed 
all obligations required to be performed by them under this 
Agreement at or prior to the Closing Date. 
 
          (c)  SELLER AND SHAREHOLDERS' CERTIFICATES.  Seller and 
the Shareholders shall have delivered to Buyer a certificate to 
the effect that each of the conditions specified in SECTIONS 
5.16(A), (B) and (C), and SECTIONS 5.17(A) and (B) is satisfied 
in all respects. 
 
          (d)  OPINION OF SELLER'S COUNSEL.  Buyer shall have 



received from counsel to Seller an opinion in form reasonably 
satisfactory to the Buyer, addressed to Buyer, and dated as of 
the Closing Date. 
 
          (e)  E&O CERTIFICATE.  Buyer shall have received from 
Seller a Certificate of Insurance as required in SECTION 5.2. 
 
          (f)  TERMINATION OF SELLER EMPLOYEE BENEFIT PLANS. 
Buyer shall have received satisfactory evidence from Seller that 
Seller has properly terminated all Seller Employee Benefit Plans, 
effective immediately prior to the Closing Date. 
 
          (g)  EMPLOYMENT AGREEMENTS.  Each of John Riedman and 
James Riedman shall have executed and delivered to Buyer for 
execution employment agreements in form and substance as set 
forth in EXHIBITS E-1 and E-2 attached hereto. 
 
          (h)  NON-COMPETITION AGREEMENTS.  Seller and each of 
the Shareholders shall have executed and delivered to Buyer for 
execution non-competition agreements in form and substance as set 
forth in EXHIBIT F attached hereto. 
 
          (i)  FIRPTA CERTIFICATE. Seller shall have executed and 
delivered to Buyer a certificate to the effect that it is not a 
"foreign person" pursuant to United States Treasury Regulation 
1.1445-2(b). 
 
          (j)  COMPLETION OF ALL ACTIONS TO BE TAKEN BY SELLER 
AND THE SHAREHOLDERS.  All actions to be taken by Seller and the 
Shareholders in connection with consummation of the transactions 
contemplated hereby and all certificates, opinions, instruments, 
and other documents required to effect the transactions 
contemplated hereby shall be reasonably satisfactory in form and 
substance to Buyer. 
 
          (k)  COMPLETION OF DUE DILIGENCE.  Buyer shall have 
completed its due diligence investigation with respect to Seller 
including, but not limited to, (i) business, 
 
 
 
financial, operational, customer, worker's compensation, and employee due 
diligence by October 22, 2000, with results satisfactory to Buyer 
in its sole discretion, and (ii) its legal and regulatory due 
diligence by November 15, 2000, with results satisfactory to 
Buyer in its commercially reasonable discretion, and (iii) 
subject to SECTION 7.1(C), its environmental and real estate due 
diligence by the Closing Date, with results satisfactory to Buyer 
in its commercially reasonable discretion. 
 
     Section 5.18   CONDITIONS TO OBLIGATION OF SELLER AND THE 
SHAREHOLDERS.  The obligations of Seller and the Shareholders to 
effect the transactions contemplated by this Agreement to occur 
on the Closing Date are subject to the satisfaction of the 
following conditions on or prior to the Closing Date, unless 
waived by Seller or any Shareholder: 
 
          (a)  REPRESENTATIONS AND WARRANTIES.  The 
representations and warranties of Buyer set forth in this 
Agreement shall be true and correct in all material respects as 
of the Closing Date, except for such representations and 
inaccurate warranties as will not, singly or in the aggregate, be 
reasonably expected to have a material adverse effect on Buyer. 
 
          (b)  PERFORMANCE OF OBLIGATIONS BY BUYER.  Buyer shall 
have performed in all material respects all obligations required 
to be performed by it under this Agreement at or prior to the 
Closing Date. 
 
          (c)  BUYER'S CLOSING CERTIFICATE.  An officer of Buyer 
shall have delivered to Seller a certificate to the effect that 
each of the conditions specified in SECTIONS 5.16(A), (B) and (C) 
and SECTIONS 5.18(A) and (B) are satisfied. 
 
          (d)  OPINION OF BUYER'S COUNSEL.  Seller shall have 
received from counsel to Buyer an opinion in form reasonably 
satisfactory to the Seller addressed to Seller and dated as of 
the Closing Date. 
 
          (e)  EMPLOYMENT AGREEMENTS.  Buyer shall have executed 
and delivered to each of John Riedman and James Riedman for 



execution employment agreements in form and substance as set 
forth in EXHIBITS E-1 and E-2 attached hereto. 
 
          (f)  NON-COMPETITION AGREEMENTS.  Buyer shall have 
executed and delivered to each of the Shareholders for execution 
non-competition agreements in form and substance as set forth in 
EXHIBIT F attached hereto. 
 
          (g)  COMPLETION OF ALL ACTIONS TAKEN BY BUYER.  All 
actions to be taken by Buyer in connection with consummation of 
the transactions contemplated hereby and all certificates, 
opinions, instruments and other documents required to effect the 
transactions contemplated hereby shall be reasonably satisfactory 
in form and substance to Seller. 
 
     Section 5.19   ADDITIONAL POST-CLOSING COVENANTS.  The 
parties agree as follows with respect to the period following the 
Closing: 
 
          (a)  GENERAl.  Seller acknowledges and agrees that from 
and after the Closing Buyer shall be entitled to possession of 
all documents, books, records (including Tax 
 
 
 
records), agreements, and financial data of any sort relating to the 
Acquired Assets and the Business. 
 
          (b)  LITIGATION SUPPORT.  If and for so long as any 
party actively is contesting or defending against any action, 
suit, proceeding, hearing, investigation, charge, complaint, 
claim, or demand in connection with (i) any transaction 
contemplated under this Agreement or (ii) any fact, situation, 
circumstance, status, condition, activity, practice, plan, 
occurrence, event, incident, action, failure to act, or 
transaction on or prior to the Closing Date involving the 
Acquired Assets, the Business or the obligations and liabilities 
assumed hereunder, the other party shall cooperate with the 
contesting or defending party and its counsel in the contest or 
defense, make available its personnel, and provide such testimony 
and access to its books and records as shall be necessary in 
connection with the contest or defense, all at the sole cost and 
expense of the contesting or defending party (unless the 
contesting or defending party is entitled to indemnification 
therefor under ARTICLE 6 hereof). 
 
          (c)  TRANSITION.  Seller shall not take any action that 
is designed or intended to have the effect of discouraging any 
lessor, licensor, customer, supplier, insurance carrier, or other 
business associate of Seller from maintaining the same business 
relationships with Buyer after the Closing as it maintained with 
Seller prior to the Closing.  Seller shall attempt to refer all 
customer inquiries relating to the Business to Buyer from and 
after the Closing. 
 
     Section 5.20   CONSENTS TO ASSIGNMENT. 
 
          (a)  Anything in this Agreement to the contrary 
notwithstanding, this Agreement shall not constitute an agreement 
to assign any contract, lease, license or agreement of any claim 
or right or any benefit arising thereunder or resulting therefrom 
if an attempted assignment thereof, without the consent of a 
third party thereto, would constitute a breach thereof. 
 
          (b)  If any such consent is not obtained prior to the 
Closing, Seller and Buyer shall cooperate (at their own expense) 
in any lawful and reasonable arrangement under which Buyer shall 
obtain the economic claims, rights and benefits under the asset, 
claim or right with respect to which the consent has not been 
obtained in accordance with this Agreement, including 
subcontracting, sublicensing or subleasing to Buyer and 
enforcement of any and all rights of Seller against the other 
party thereto arising out of a breach or cancellation thereof by 
the other party; PROVIDED, HOWEVER, that if such an arrangement 
is made and Buyer obtains the economic claims, rights and 
benefits under any such asset, claim or right, any liability, 
obligation or commitment of Seller arising on or after the 
Closing Date under such asset, claim or right shall be an assumed 
liability under SECTION 1.3(C). 
 
 



 
                 ARTICLE 6.     INDEMNIFICATION 
 
   SECTION 6.1. SURVIVAL OF REPRESENTATIONS, WARRANTIES, 
                     INDEMNITIES AND COVENANTS. 
 
          (a)  Subject to SECTION 6.1(B), the representations, warranties 
and indemnities set forth in this Agreement shall survive for a 
period of two (2) years from the Closing Date.  If a party has 
received notice of a potential breach of a representation, 
warranty or covenant, or an otherwise indemnifiable event under 
this ARTICLE 6, within such two-year period, it may preserve its 
right to assert a later claim for damages caused by such breach 
by delivering written notice of the breach (which shall specify 
the nature of the breach with reasonable factual detail to the 
extent then in the possession of such party) to the breaching 
party within ninety (90) days after such two (2) year period. 
All post-closing covenants shall survive the Closing for the 
period(s) specified in this Agreement or, if not specified, for a 
period of three (3) years following the Closing Date. 
 
          (b)  Notwithstanding anything set forth in SECTION 6.1(A), (i) 
the indemnification provisions of SECTION 6.2(A) shall survive 
for a period of one (1) year in accordance with such section, 
(ii) to the extent and only to the extent that the 
indemnification provisions of SECTION 6.2(B)(II) apply to Adverse 
Consequences that result from, arise out of, relate to, or are 
caused by errors or omissions which (A) occurred on or prior to 
December 31, 2000 and (B) result in a loss after renewal of a 
policy by Buyer after the Closing Date, such provisions shall 
survive for a period of one (1) year, rather than two (2) years, 
from the Closing Date, and (iii) all representations, warranties, 
covenants and indemnities in connection with any tax liabilities 
of Seller or the Shareholders shall survive in perpetuity 
(subject to any applicable statutes of limitation). 
 
     SECTION 6.2.   INDEMNIFICATION PROVISIONS FOR THE BENEFIT OF 
BUYER. 
 
          (a)  To the extent that any Diverting Employee (as defined below) 
diverts, prior to January 1, 2002, any line of coverage which is 
part of any account comprising the Purchased Book of Business, 
Buyer shall be paid by Seller and Shareholders (which obligations 
shall be joint and several) an amount equal to (i) 1.55 
MULTIPLIED BY (ii) the difference of (A) the aggregate annualized 
policy commissions on such diverted lines of coverage MINUS (B) 
$425,000. 
 
For purposes of this Agreement, a "DIVERTING EMPLOYEE" means any 
person who (i) is an employee of Seller as of the date of this 
Agreement or becomes an employee of Seller during the period from 
the date of this Agreement through January 1, 2001, and (ii) 
either (A) does not sign Buyer's standard employment agreement or 
(B) signs Buyer's standard employment agreement but nevertheless 
does not become employed by Buyer on January 1, 2001. 
 
          (b)  From and after the Closing, Seller and the Shareholders 
agree, jointly and severally, to indemnify and hold Buyer and its 
officers, directors, and affiliates harmless from and against any 
Adverse Consequences (as defined below) any of such parties may 
suffer or incur, to the extent that they result from, arise out 
of, relate to, or are caused by (i) the breach of any of 
 
 
 
Seller's or the Shareholders' representations, warranties, obligations or 
covenants contained herein, or (ii) the operation of the Business 
or the ownership of the Acquired Assets by Seller on or prior to 
the Closing Date, including, without limitation, any claims or 
lawsuits based on conduct of Seller or the Shareholders occurring 
before the Closing.  For purposes of this Agreement, the phrase 
"ADVERSE CONSEQUENCES" means all charges, complaints, actions, 
suits, proceedings, hearings, investigations, claims, demands, 
judgments, orders, decrees, stipulations, injunctions, damages, 
dues, penalties, fines, costs, amounts paid in settlement, 
liabilities (whether known or unknown, whether absolute or 
contingent, whether liquidated or unliquidated, and whether due 
or to become due), obligations, taxes, liens, losses, expenses, 
and fees, including all reasonable attorneys' fees and court 
costs. 
 



       (c)  In addition to and without limiting the foregoing, Seller 
and the Shareholders, jointly and severally, agree, from and 
after the Closing, to indemnify Buyer from and against the 
entirety of any Adverse Consequences Buyer may suffer resulting 
from, arising out of, relating to, in the nature of, or caused 
by: 
 
               (i)  any liability or obligation of Seller that is not assumed 
hereunder (including any liability of Seller that becomes a 
liability of Buyer under any bulk transfer law of any 
jurisdiction, under any common law doctrine of de facto merger or 
successor liability, or otherwise by operation of law); or 
 
              (ii) any liability of Seller for the unpaid taxes of any person 
or entity (including Seller) under United States Treasury 
Regulation  1.1502-6 (or any similar provision of state, local, 
or foreign law), as a transferee or successor, by contract, or 
otherwise. 
 
     Section 6.3    INDEMNIFICATION PROVISIONS FOR THE BENEFIT OF 
SELLER AND THE SHAREHOLDERS.  From and after the Closing, Buyer 
agrees to indemnify and hold Seller, the Shareholders and their 
respective officers, directors, shareholders and affiliates 
harmless from and against any Adverse Consequences any of such 
parties may suffer or incur, to the extent they result from, 
arise out of, relate to, or are caused by (a) the breach of any 
of Buyer's obligations or covenants contained herein, (b) the 
operation of the Business or ownership of the Acquired Assets by 
Buyer after the Closing Date, including, without limitation, any 
claims or lawsuits based on conduct of Buyer occurring after the 
Closing, or (c) liabilities and obligations of Seller assumed by 
Buyer hereunder. 
 
     Section 6.4    MATTERS INVOLVING THIRD PARTIES. 
 
          (a)  If any third party shall notify any party (the 
"INDEMNIFIED PARTY") with respect to any matter (a "THIRD PARTY 
CLAIM") that may give rise to a claim for indemnification against 
the other party (the "INDEMNIFYING PARTY") under this ARTICLE 6, 
then the Indemnified Party shall promptly notify (which the 
Indemnified Party will endeavor to provide, by the sooner to 
occur of (i) fifteen (15) business days after receipt of notice 
by it or (ii) five (5) days prior to the date a responsive 
pleading is due) the Indemnifying Party thereof in writing; 
PROVIDED, HOWEVER, that no delay on the part of the Indemnified 
Party in notifying the Indemnifying Party shall relieve the 
Indemnifying Party from any obligation hereunder unless (and then 
solely to the extent) that the Indemnifying Party thereby is 
prejudiced. 
 
 
 
          (b)  The Indemnifying Party shall have the right to 
defend the Indemnified Party against the Third Party Claim with 
counsel of its choice reasonably satisfactory to the Indemnified 
Party so long as (i) the Indemnifying Party notifies the 
Indemnified Party in writing within fifteen (15) days after the 
Indemnified Party has given notice of the Third Party Claim that 
the Indemnifying Party shall indemnify the Indemnified Party from 
and against the entirety of any Adverse Consequences (subject to 
the limitations of SECTION 6.5) the Indemnified Party may suffer 
resulting from, arising out of, relating to, in the nature of, or 
caused by the Third Party Claim, (ii) the Indemnifying Party 
provides the Indemnified Party with evidence reasonably 
acceptable to the Indemnified Party that the Indemnifying Party 
shall have the financial resources to defend against the Third 
Party Claim and fulfill its indemnification obligations 
hereunder, (iii) the Third Party Claim involves only money 
damages and does not seek by way of a motion an injunction or 
other equitable relief, (iv) settlement of, or an adverse 
judgment with respect to, the Third Party Claim is not, in the 
good faith judgment of the Indemnified Party, likely to establish 
a precedential custom or practice materially adverse to the 
continuing business interests of the Indemnified Party, and (v) 
the Indemnifying Party conducts the defense of the Third Party 
Claim actively and diligently. 
 
          (c)  So long as the Indemnifying Party is conducting 
the defense of the Third Party Claim in accordance with SECTION 
6.4(b) above, (i) the Indemnified Party may retain separate co- 
counsel at its sole cost and expense and participate in the 



defense of the Third Party Claim, (ii) the Indemnified Party 
shall not consent to the entry of any judgment or enter into any 
settlement with respect to the Third Party Claim without the 
prior written consent of the Indemnifying Party, and (iii) the 
Indemnifying Party shall not consent to the entry of any judgment 
or enter into any settlement with respect to the Third Party 
Claim without the prior written consent of the Indemnified Party. 
 
          (d)  If any of the conditions in SECTION 6.4(B) above is or 
becomes unsatisfied, however, (i) the Indemnified Party may 
defend against, and consent to the entry of any judgment or enter 
into any settlement with respect to, the Third Party Claim in any 
manner it may deem appropriate (and the Indemnified Party need 
not consult with, or obtain any consent from, the Indemnifying 
Party in connection therewith), (ii) the Indemnifying Party shall 
reimburse the Indemnified Party promptly and periodically (but no 
more frequently that monthly) for the costs of defending against 
the Third Party Claim (including reasonable attorneys' fees and 
expenses), and (iii) the Indemnifying Party shall remain 
responsible for any Adverse Consequences the Indemnified Party 
may suffer resulting from, arising out of, relating to, in the 
nature of, or caused by the Third Party Claim to the fullest 
extent provided in this ARTICLE 6. 
 
     Section 6.5    LIMITATION ON INDEMNIFICATION.  Anything in 
this Agreement to the contrary notwithstanding, no party shall be 
entitled to indemnification hereunder with respect to any claim 
or claims unless and until the aggregate amount of the 
indemnified claim or claims exceeds $100,000, provided that once 
such party's claims exceed $100,000 in the aggregate, such party 
shall be entitled to be indemnified only to the extent that such 
claims exceed such initial $100,000.  Anything herein to the 
contrary notwithstanding, Adverse Consequences with respect to 
any breach or claim under this ARTICLE 6 (excluding any claim 
under Section 6.2(a)) shall be limited strictly to direct 
damages, out-of-pocket costs, out-of-pocket expenses and out-of- 
 
 
 
pocket deficiencies arising out of, based upon or otherwise in 
respect of such breach or claim, and shall not include any loss 
of profits, consequential damages or any other form of indirect 
damages. 
 
     Section 6.6    EXCLUSIVE REMEDY.  From and after the 
Closing, except for remedies that cannot be waived as a matter of 
law and except for injunctive relief, the rights to 
indemnification under this ARTICLE 6 shall be the exclusive 
remedy for the parties with respect to this Agreement 
contemplated and consummated hereby, and the parties shall not be 
entitled to pursue, and each hereby expressly waives as of the 
Closing Date, any and all other rights that may otherwise be 
available to either of them either at law or in equity with 
respect thereto.  This SECTION 6.6 does not limit the remedies 
available to any party under any other agreement or instrument 
executed in connection with this Agreement.  Notwithstanding the 
foregoing, nothing contained in this SECTION 6.6 shall prevent 
any party hereto from seeking and obtaining, as and to the extent 
permitted by applicable law, specific performance by the other 
party hereto of any of its obligations under this Agreement or 
injunctive relief against the other party's activities in breach 
of this Agreement. 
 
     Section 6.7    RECOVERIES.  Prior to asserting any claim 
pursuant to this ARTICLE 6, each Indemnified Party shall file, or 
cause to be filed, a claim with respect to the liabilities in 
question under applicable insurance policies, if any, maintained 
by such Indemnified Party or any subsidiary, division or 
affiliate thereof.  The amount of any Adverse Consequences 
suffered, sustained, incurred or required to be paid to or for 
the benefit of any Indemnified Person shall be reduced by the 
amount of (a) any insurance proceeds and other amounts paid to or 
for the benefit of the Indemnified Person with respect to such 
Adverse Consequences by any person not a party to this Agreement 
or (b) any income or tax benefits actually received by or for the 
benefit of the Indemnified Person or any Affiliate of any 
Indemnified Person. 
 
     Section 6.8    PAYMENT OF ADVERSE CONSEQUENCES.  The 
Indemnifying Person shall pay to the Indemnified Person in cash 
the amount of any Adverse Consequence to which the Indemnified 



Person may become entitled by reason of the provisions of this 
ARTICLE 6, such payment to be made within fifteen (15) days after 
such Adverse Consequences are finally determined either by mutual 
agreement of the parties hereto or pursuant to the final 
unappealable judgment of a court of competent jurisdiction. 
 
                   Article 7.     Termination 
 
     SECTION 7.1.   TERMINATION OF AGREEMENT. Certain of the parties 
may terminate this Agreement as follows: 
 
          (a)  Buyer and Seller may terminate this Agreement by mutual 
written consent at any time prior to the Closing; 
 
          (b)  Buyer may terminate this Agreement by giving written notice 
to Seller on or before October 22, 2000, if (i) Buyer is not 
satisfied within its sole and absolute discretion with the 
results of its continuing business, financial and accounting due 
diligence regarding 
 
 
 
Seller or (ii) the Disclosure Schedules are not acceptable to Buyer in 
Buyer's sole discretion as provided in SECTION 5.14; 
 
          (c)  Buyer may terminate this Agreement by giving 
written notice to Seller (i) on or before November 15, 2000 if 
Buyer is not satisfied within its commercially reasonable 
discretion with the results of its legal and regulatory due 
diligence regarding Seller, and (ii) at any time prior to the 
Closing if Buyer is not satisfied within its commercially 
reasonable discretion with the results of its environmental and 
real estate due diligence regarding Seller; PROVIDED, HOWEVER, 
that if Buyer's dissatisfaction relates to its due diligence 
investigation of any of the Real Property, Buyer shall specify 
such portion(s) of the Real Property and, at Buyer's sole 
election, exclude such portion(s) from the conveyance of the 
Acquired Assets (with a corresponding reduction in the Total 
Purchase Price based on the allocations contained in SECTION 
1.5(E)) and, also at its election, then negotiate a mutually 
agreeable lease for such portion(s) with Seller, in which case it 
shall not have a right to terminate this Agreement under such 
circumstances; 
 
          (d)  Seller may terminate this Agreement by giving 
written notice to Buyer if Buyer notifies Seller that the 
Disclosure Schedules are not reasonably acceptable to Buyer or 
that it is not satisfied with any aspect of its due diligence 
which allows it not to close the transactions contemplated 
hereunder pursuant to SECTION 7.1(B) or (C). 
 
          (e)  Buyer may terminate this Agreement by giving 
written notice to Seller at any time prior to the Closing (i) if 
Seller has breached any material representation, warranty, or 
covenant contained in this Agreement in any material respect 
which would be reasonably expected to have a material adverse 
effect on the Acquired Assets or the Business, Buyer has notified 
Seller of the breach, and the breach has continued without cure 
for a period of thirty (30) days after the notice of breach or 
(ii) if the Closing shall not have occurred on or before January 
31, 2001 (or such later date permitted herein), by reason of the 
failure of any condition precedent under SECTION 5.16 hereof 
(unless the failure results primarily from Buyer itself breaching 
any representation, warranty, or covenant contained in this 
Agreement); and 
 
          (f)  Seller may terminate this Agreement by giving 
written notice to Buyer at any time prior to the Closing (i) if 
Buyer has breached any material representation, warranty, or 
covenant contained in this Agreement in any material respect, 
Seller has notified Buyer of the breach, and the breach has 
continued without cure for a period of thirty (30) days after the 
notice of breach or (ii) if the Closing shall not have occurred 
on or before January 31, 2001 (or such later date permitted 
herein), by reason of the failure of any condition precedent 
under SECTION 5.17 hereof (unless the failure results primarily 
from Seller itself breaching any representation, warranty, or 
covenant contained in this Agreement). 
 
     SECTION 7.2.   EFFECT OF TERMINATION. 
 



          (a)  Except as provided in SECTION 7.2(B), if any party 
terminates this Agreement pursuant to SECTION 7.1 above, all 
rights and obligations of the parties hereunder shall terminate 
without any liability of any party to any other party (except for 
any liability of any party then in material breach of this 
Agreement). 
 
 
 
 
          (b)  If Buyer terminates this Agreement pursuant to 
SECTION 7.1(B) or (C) above, all rights and obligations of the 
parties hereunder shall terminate without any liability of any 
party to any other party of any kind except for a willful breach 
of a material obligation under this Agreement by Seller. 
 
                  Article 8.     Miscellaneous 
 
     SECTION 8.1.   NOTICES.  All notices and other communications 
hereunder shall be in writing and shall be deemed given if 
delivered personally, telecopied (if confirmed), or mailed by 
registered or certified mail (return receipt requested), or 
overnight courier service to the parties at the following 
addresses or at such other address for a party as shall be 
specified by like notice: 
 
               (a)  If to Buyer, to 
 
                    Brown & Brown, Inc. 
                    401 E. Jackson St., Suite 1700 
                    Tampa, Florida  33601 
                    Telecopy No.: (813) 222-4464 
                    Attn:  Laurel Grammig 
 
                    With a copy to: 
 
                    Holland & Knight LLP 
                    400 North Ashley Drive, Suite 2300 
                    Tampa, Florida  33602 
                    Telecopy No.:  (813) 229-0134 
                    Attn:  Chester E. Bacheller 
 
               (b)  If to Seller or to the Shareholder, to 
 
                    Riedman Corporation 
                    45 East Avenue 
                    Rochester, New York  14604 
                    Telecopy No.:  (716) 232-6179 
                    Attn:     John R. Riedman 
 
                    With a copy to: 
 
                    Woods Oviatt Gilman, LLP 
                    Suite 700 
                    Two State Street 
                    Rochester, New York 14614 
                    Telecopy No.: (716) 454-3968 
                    Attn:  Gordon E. Forth, Esq. 
 
 
 
Any party may change the address to which notices, requests, 
demands, claims, and other communications hereunder are to be 
delivered by giving the other party notice in the manner herein 
set forth. 
 
     SECTION 8.2.   COUNTERPARTS.  This Agreement may be executed in 
two or more counterparts, each of which shall be considered one 
and the same agreement, and shall become effective when one or 
more counterparts have been signed by each of the parties and 
delivered to the other parties, it being understood that all 
parties need not sign the same counterpart. 
 
       SECTION 8.3.   ENTIRE AGREEMENT.  This Agreement (including the 
documents and instruments referred to herein) constitutes the 
entire agreement and supersedes all prior agreements and 
understandings, both written and oral, among the parties with 
respect to the subject matter hereof. 
 
       SECTION 8.4.   ASSIGNMENT.  Except as contemplated in SECTION 5.4 
hereof, neither this Agreement nor any of the rights, interests, 



or obligations hereunder shall be assigned by any of the parties 
hereto (whether by operation of law or otherwise) without the 
prior written consent of the other parties.  This Agreement shall 
be binding upon, inure to the benefit of, and be enforceable by 
the parties and their respective successors and assigns. 
 
       SECTION 8.5.   SEVERABILITY AND INTERPRETATION.  If any provision 
or covenant, or any part thereof, of this Agreement should be 
held by any court to be illegal, invalid or unenforceable, either 
in whole or in part, such illegality, invalidity or 
unenforceability shall not affect the legality, validity or 
enforceability of the remaining provisions or covenants, or any 
part thereof, all of which shall remain in full force and effect. 
The fact that specific dollar amounts are used herein as 
thresholds for disclosure, indemnification obligations or 
otherwise is not intended to be, and shall not in any way be, 
interpreted to be considered a "material" amount relative to the 
Acquired Assets or the Business, but rather is a separate amount 
agreed upon by the parties for the particular purpose for which 
it is used. 
 
        SECTION 8.6.   ATTORNEYS' FEES AND COSTS.  The prevailing party 
in any proceeding brought to enforce the terms of this Agreement 
shall be entitled to an award of reasonable attorneys' fees and 
costs incurred in investigating and pursuing such action, both at 
the trial and appellate levels. 
 
       SECTION 8.7.   GOVERNING LAW.  This Agreement has been made in 
the State of Florida and shall be governed by and construed and 
enforced in accordance with internal Florida law without regard 
to any applicable conflicts of law. 
 
      SECTION 8.8.   AMENDMENT; WAIVER.  No amendment of any provision 
of this Agreement shall be valid unless the same shall be in 
writing and signed by the parties hereto.  Seller may consent to 
any such amendment for itself at any time prior to the Closing 
without the prior authorization of its Board of Directors or the 
Shareholders.  No waiver by any party of any default, 
misrepresentation, or breach of warranty or covenant hereunder, 
whether intentional or not, shall be deemed to extend to any 
prior or subsequent default, misrepresentation, or breach of 
warranty or covenant hereunder or affect in any way any rights 
arising by virtue of any prior or subsequent such occurrence. 
 
 
 
      Section 8.9.   INCORPORATION OF EXHIBITS AND SCHEDULES.  The 
Exhibits and Schedules identified in this Agreement are 
incorporated herein by reference and made a part hereof. 
 
      Section 8.10.  SPECIFIC PERFORMANCE.  Each of the parties 
acknowledges and agrees that the other party would be damaged 
irreparably if any of the provisions of this Agreement are not 
performed in accordance with their specific terms or otherwise 
are breached.  Accordingly, each of the parties agrees that the 
other party shall be entitled to an injunction or injunctions to 
prevent breaches of the provisions of this Agreement and to 
enforce specifically this Agreement and the terms and provisions 
hereof in any action instituted in any court of the United States 
or any state thereof having jurisdiction over the parties and the 
matter in addition to any other remedy to which it may be 
entitled, at law or in equity. 
 
        Section 8.11        BULK TRANSFER LAWS. Seller warrants 
and agrees to pay and discharge when due all claims of creditors 
that could be asserted against Buyer by reason of non-compliance 
with the provisions of any bulk transfer laws of any jurisdiction 
in connection with the transactions contemplated by this 
Agreement, and acknowledges that such liabilities and obligations 
are not to be assumed by Buyer hereunder.  Seller hereby 
indemnifies and agrees to hold Buyer harmless from, against and 
in respect of, and shall on demand reimburse Buyer for, any loss, 
liability, cost or expense suffered or incurred by Buyer by 
reason of the failure of Seller to pay or discharge any such 
claims. 
 
 
                        * * * * * * * * * * 
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                             FOLLOW] 
 
 
     IN WITNESS WHEREOF, the parties have signed or caused this 
Agreement to be signed by their respective officers thereunto 
duly authorized as of the date first written above. 
 
                                     BUYER: 
 
                                     BROWN & BROWN, INC. 
 
 
                                     By:  /S/ J. HYATT BROWN 
                                     Name: J. Hyatt Brown 
                                     Title:  Chairman, President & CEO 
 
                                     SELLER: 
 
                                     RIEDMAN CORPORATION 
 
 
                                     By:  /S/ JOHN R. RIEDMAN 
                                     Name:   John R. Riedman 
                                     Title:  Chairman 
 
                                     SHAREHOLDERS: 
 
 
                                     /S/ JOHN R. RIEDMAN 
                                    John R. Riedman, individually 
 
 
                                     /S/ JAMES R. RIEDMAN 
                                     James R. Riedman, individually 
 
 
                                    /S/ KATHERINE GRISWOLD 
                                    Katherine Griswold, individually 
 
 
                                    /S/ SUSAN HOLLIDAY 
                                    Susan Holliday, individually 
 
 
                                    /S/ DAVID RIEDMAN 
                                    David Riedman, individually 
 
 
 
 
                                    /S/ JANET RUFF 
                                   Janet Ruff, individually 
 
 
                                   /S/ ROBERT H. WAGNER 
                                   Robert H. Wagner, as Trustee for 
                                   the John R. Riedman Irrevocable Trust 
                                   for James R. Riedman 
 
 
                                   /S/ ROBERT H. WAGNER 
                                   Robert H. Wagner, as Trustee for 
                                   the John R. Riedman Irrevocable Trust 
                                   for Karen Griswold 
 
 
                                   /S/ ROBERT H. WAGNER 
                                   Robert H. Wagner, as Trustee for 
                                   the John R. Riedman Irrevocable Trust 
                                   for Susan Holliday 
 
 
                                   /S/ ROBERT H. WAGNER 
                                   Robert H. Wagner, as Trustee for 
                                   the John R. Riedman Irrevocable Trust 
                                   for David Riedman 
 
 
 
                     EXHIBITS AND SCHEDULES 
 



EXHIBIT A:          Form of Escrow Agreement 
EXHIBIT B:          Form of Rochester Lease 
EXHIBIT C:          Form of Assumption Agreement 
EXHIBIT D:          Financial Statements 
EXHIBIT E-1:        Form of Employment Agreement for John Riedman 
EXHIBIT E-2:        Form of Employment Agreement for James Riedman 
EXHIBIT F:          Form of Non-Competition Agreement 
 
SCHEDULE 1.1(B):     Permitted Liens and Encumbrances 
SCHEDULE 1.2(C)(I):  Assumed Acquisition Agreements 
SCHEDULE 1.2(C)(II): Assumed Operating Expenses 
SCHEDULE 1.2(C)(IV): Other Contracts and Agreements 
SCHEDULE 1.2(E):     Tangible Property 
SCHEDULE 1.2(F):     Real Property 
SCHEDULE 1.2(G):     Tenant Agreements 
SCHEDULE 1.5(A):     Recent Acquisitions and New Acquisitions 
SCHEDULE 1.5(C)(I):  Corporate Department Employees Terminated By Seller 
SCHEDULE 1.5(C)(II): Employee Terminations 
SCHEDULE 3.4:        Consents 
SCHEDULE 3.6:        Seller-Guaranteed Premium Financing for Customers 
SCHEDULE 3.7:        Actions Outside Ordinary Course of Business 
SCHEDULE 3.8(A):     Liens and Encumbrances; Cancellation or 
                     Non-Renewal Notices; Twelve-Month Revenues of 
                     Seller by Appointed Carrier 
SCHEDULE 3.8(C):     Material Contracts 
SCHEDULE 3.9:        Title Exceptions 
SCHEDULE 3.10:       List of Claims and Litigation of Seller 
SCHEDULE 3.12:       Tax Returns and Other Tax Matters 
SCHEDULE 3.14(I):    Actions Creating Errors and Omissions 
SCHEDULE 3.14(II):   Errors and Omissions Claims Currently Pending or 
                     Threatened 
SCHEDULE 3.16:       Outstanding Powers of Attorney of Seller 
SCHEDULE 3.17:       Insurance 
SCHEDULE 3.19:       Employee Benefit Plans 
SCHEDULE 3.20:       Material Liabilities 
SCHEDULE 3.21(c):    Patents and Tradenames 
SCHEDULE 3.21(d):    Licensed Intellectual Property 
SCHEDULE 3.22:       Subsidiaries 
SCHEDULE 4.4:        List of Claims and Litigation of Buyer 
 
 



 
                           EXHIBIT 10B 
 
 
[SUNTRUST LETTERHEAD] 
 
 
                       September 12, 2000 
 
 
Mr. Cory T. Walker, 
   Chief Financial Officer 
BROWN & BROWN, INC. 
220 South Ridgewood Avenue 
Daytona Beach, Florida 32115-2412 
 
        Re:    SunTrust Bank ("SUNTRUST"): Extension of Term Loan 
               to Brown & Brown, Inc. (the "BORROWER") in the 
               amount of $90,000,000 and Modification of Existing 
               Revolving Loan to the Borrower in the Amount of 
               $50,000,000 
 
Dear Mr. Walker: 
 
        We are pleased to advise you of the commitment by 
SunTrust Bank ("SUNTRUST") subject to the terms and conditions 
set forth in this letter, to (i) extend a Term Loan up to the 
amount of $90,000,000, and (ii) modify the existing Revolving 
Loan in the amount of $50,000,000, (collectively, the "FACILITY") 
to Brown & Brown, Inc. (the "BORROWER").  Attached as EXHIBIT "A" 
to this letter is a Summary of Principal Terms and Conditions 
(the "TERM SHEET") setting forth the principal terms and 
conditions on and subject to which SunTrust is willing to make 
the Facility. 
 
        You represent and warrant that information made available 
to SunTrust by you or any of your representatives in connection 
with the transactions contemplated hereby is as of such date to 
the best of your knowledge complete and correct in all material 
respects and does not contain any untrue statement of a material 
fact or omit to state a material fact necessary in order to make 
the statements contained therein not materially misleading in 
light of the circumstances under which such statements were made. 
In arranging the Facility, SunTrust will be using and relying on 
such information without independent verification thereof. 
 
        The commitment of SunTrust hereunder is subject to the 
condition, among others, that after the date hereof there shall 
not have occurred, in the reasonable opinion of SunTrust, any 
materially adverse change in or disruption of financial or 
capital market conditions or any 
 
 
 
materially adverse change in the condition or the Borrower.  In addition, 
the commitment of SunTrust is subject to the negotiation and definitive 
documentation with respect to the Facility satisfactory to 
SunTrust and its counsel.  Such documentation shall contain the 
terms and conditions set forth in the Term Sheet and such other 
indemnities, covenants, representations and warranties, events of 
default, conditions precedent, and other terms and conditions as 
shall be satisfactory in all respects to SunTrust.  The terms and 
conditions of the commitment of SunTrust hereunder and of the 
Facility are not limited to the terms and conditions set forth 
herein and in the Term Sheet, and the matters which are not 
covered by the provisions of this letter and the Term Sheet are 
subject to the approval of SunTrust. 
 
        The costs and expenses (including, without limitation, 
the reasonable fees and expenses of counsel to SunTrust) arising 
in connection with the preparation, execution and delivery of 
this letter and the definitive financing agreements shall be for 
your account.  You further agree to indemnify and hold harmless 
SunTrust and each director, officer, employee, affiliate and 
agent thereof (each, an "INDEMNIFIED PERSON") against, and to 
reimburse each indemnified person, upon its demand, for, any 
losses, claims, damages, liabilities or other expenses ("LOSSES") 
incurred by such indemnified person insofar as such Losses arise 
out of or in any way relate to or result from this letter or the 
financings contemplated hereby, including, without limitation, 
Losses consisting of legal or other expenses incurred in 



connection with investigating, defending or participating in any 
legal proceeding relating to any of the foregoing (whether or not 
such indemnified person is a party thereto); PROVIDED that the 
foregoing will not apply to any Losses to the extent that result 
from the gross negligence or willful misconduct of such 
indemnified person.  Your obligations under this paragraph shall 
remain effective whether or not definitive financing 
documentation is executed and notwithstanding any termination of 
this letter.  Neither SunTrust nor any other indemnified person 
shall be responsible or liable to any other person for 
consequential damages which may be alleged as a result of this 
letter or the financing contemplated hereby. 
 
        This letter shall be governed by the laws of the State of 
Florida.  This letter may not be amended or modified except in 
writing and shall be governed by the internal laws (and not by 
laws of conflicts) of the State of Florida.  SunTrust's 
obligations under this letter are enforceable solely by the 
Borrower's signing this letter and may not be relied upon by any 
other person.  This letter is confidential and you may not 
disclose this letter or any of its terms to any other third party 
other than your accountants, attorneys and consultants to you in 
this financing. 
 
        If you are in agreement with the foregoing, please sign 
and return the enclosed copies of this letter to SunTrust no 
later than 5:00 p.m., Orlando time, on September 29, 2000.  This 
offer shall terminate at such time unless prior thereto we shall 
have received signed copies of such letters. 
 
 
 
        We look forward to working with you on this transaction. 
 
                              Very truly yours, 
 
                              SUNTRUST BANK 
 
 
 
                              By:  /S/ EDWARD WOOTEN 
                              __________________________________ 
                                    Edward Wooten, 
                                     Director 
 
 
 
ACCEPTED AND AGREED: 
 
 
BROWN & BROWN, INC. 
 
 
By:   /S/ CORY T. WALKER 
     V.P. & CFO, 
 
 
Date: September 29, 2000 
 
 
 
                           TERM SHEET 
 
                   SUMMARY OF PRINCIPAL TERMS 
            AND CONDITIONS OF $90,000,000 TERM LOAN 
                AND $50,000,000 REVOLVING LOAN 
 
 
 
                                        September 12, 2000 
 
 
FACILITY(IES):      A.   $90,000,000 Term Loan. 
 
                    B.   $50,000,000 Revolving Loan.  (This 
                         Facility is currently outstanding and 
                         this Term Sheet provides for the 
                         extension and modification of this 
                         Facility.) 
 
BORROWER:           Brown & Brown, Inc. (the "BORROWER") 



 
LENDER:             SunTrust Bank and/or its affiliates 
                    ("SUNTRUST") 
 
PURPOSE:            A.   To fund acquisitions by the Borrower. 
 
                    B.   General corporate purposes, including 
                         financing of acquisitions. 
 
MATURITY:           A.   Seven years from closing date.  (NOTE: 
                         The Closing must occur by no later than 
                         January 31, 2001.) 
 
                    B.   October 15, 2002. 
 
INTEREST RATE:      The interest rate will be based upon the 30, 
                    60 or 90 day LIBOR rate, plus an applicable 
                    margin based upon the ratio of Total Funded 
                    Debt to EBITDA as follows: 
 
  
 
                                      FACILITY A 
 
       Funded          >2.0:      >1.50:       >1.0:      <1.0:1.0 
       Debt/EBITDA      1.0        1.0          1.0 but 
                                   but          1.5:1.0 
                                  <2.0: 
                                   1.0 
 
       LIBOR Spread     1.0%       0.75%       0.625%       0.50% 
 
                                      FACILITY B 
 
 
       Funded           >2.0:      >1.50:      >1.0:       <1.0:1.0 
       Debt/EBITDA       1.0        1.0         1.0 but 
                                    but         1.5:1.0 
                                   <2.0: 
                                    1.0 
 
 
       LIBOR Spread      1.0%       0.75%       0.55%         0.45% 
 
       Availability Fee  0.25%      0.20%       0.175%        0.15% 
 
 
                    The interest rate will be based upon the 
                    quarterly financial statements of the 
                    Borrower.  For the period to December 31, 
                    2000 the interest rate and Availability Fee 
                    for Facility B is LIBOR + .45% and 0.15%, 
                    respectively. 
 
LOAN PAYMENTS:      A.   The principal amount of the term loan 
                         will be paid in equal quarterly payments 
                         over 28 quarters, together with accrued 
                         interest.  The actual quarterly 
                         principal payment will depend on the 
                         amount of the term loan actually drawn 
                         down by the Borrower at the Closing. 
 
                    B.   Interest only will be payable quarterly 
                         during the term and principal will be 
                         due in full at Maturity. 
 
CLOSING FEES:       A.   .010% (10 Basis Points) of the amount 
                         actually funded, payable at Closing. 
 
                    B.   .010% (10 Basis Points) ($50,000), 
                         payable at Closing. 
 
AVAILABILITY        This Fee is based on Facility B only, and is 
FEE:                charged on the unused portion of Facility B. 
                    The Fee is to be determined quarterly and is 
                    based upon the ratio of Funded Debt to EBITDA 
                    as set forth in the table under Interest 
                    Rate. 
 
COLLATERAL:         Unsecured. 
 



GUARANTORS:         All present and future material subsidiaries 
                    of the Borrower.  A "material subsidiary" is 
                    a subsidiary which generates 5% or more of 
                    the Consolidated Net Income of the Borrower 
                    PROVIDED, HOWEVER, if the aggregate net 
                    income of the Borrower and its material 
                    subsidiaries is less than 80% of Consolidated 
                    Net Income, 
 
 
 
                    then the 5% trigger will be 
                    reduced so that the aggregate of the net 
                    income of the Borrower and the material 
                    subsidiaries is not less than 80% of the 
                    Consolidated Net Income of the Borrower. 
 
CONDITIONS TO       (1)  Execution and delivery of loan 
INITIAL                  documents, together with the furnishing 
FUNDING:                 of other closing documents as required 
                         by the Lender or its counsel. 
 
                    (2)  Receipt of favorable opinions of counsel 
                         for the Borrower.  (Subject to 
                         reasonable approval of SunTrust, said 
                         opinion may be furnished by in-house 
                         counsel for the Borrower.) 
 
                    (3)  No default occurs under the existing 
                         Loan Documents. 
 
                    (4)  The absence of any material disruption 
                         or material adverse change in the 
                         financial or capital markets generally 
                         and the absent of any such disruption or 
                         adverse change in the financial or other 
                         condition of the Borrower itself. 
 
CONDITIONS TO        These will remain as set forth in the 
ALL FUNDINGS:        existing Loan Documents. 
 
Financial            The existing Financial Covenants will be 
Covenants:           amended in their entirety to be as follows: 
 
                    (1)  Net Worth of a minimum of the sum of (i) 
                         $100,000,000 (ii) 50% of cumulative Net 
                         Income after June 30, 2000, and (iii) 
                         100% of net cash raised through 
                         contribution or issuance of new equity, 
                         less (iv) receivables from affiliates. 
 
                    (2)  A Fixed Charge Ratio of not less than 
                         1.25 to 1.00 (The Fixed Charge Ratio is 
                         defined as (Net Income + Operating Lease 
                         Payments + Provision for Taxes + 
                         Interest Expense + Depreciation + 
                         Amortization - Capital Expenditures - 
                         Dividends) / (Scheduled Principal 
                         Payments + Interest Expense + Operating 
                         Lease Payments). 
 
                    (3)  A Debt to EBITDA ratio of not greater 
                         than 2.50  - 1.00.  (This ratio is 
                         defined as (Revolving Debt + Guaranteed 
                         Debt + Term Debt)/(Net Income + 
                         Provision for Taxes + Interest Expense + 
                         Depreciation + Amortization). 
 
 
 
                    Covenants will be tested quarterly on a 
                    rolling four quarter schedule. 
 
REPORTING           The Reporting Requirements will remain as set 
REQUIREMENTS:       forth in the existing Loan Documents.  In 
                    addition, the Borrower will furnish a 
                    quarterly report of all Funded Debt, in form 
                    reasonably acceptable to SunTrust 
 
REPRESENTATIONS     The Representations and Warranties shall 
AND WARRANTIES:     remain as set forth in the existing Loan 



                    Documents. 
 
AFFIRMATIVE         The Affirmative Covenants will remain as set 
COVENANTS:          forth in the existing Loan Documents, 
                    subject, however, to the review by both the 
                    Borrower and the Lender and in further 
                    modifications as agreed upon.  In addition, 
                    if required by the Lender, the Borrower will 
                    enter into hedging agreements with respect to 
                    the interest rate. 
 
NEGATIVE            Negative covenants will remain as set forth 
COVENANTS:          in the Existing Loan Documents, except as 
                    modified by agreement of the Borrower and the 
                    Lender. 
 
EVENTS OF           The Events of Default will remain as set 
DEFAULT:            forth in the existing Loan Documents. 
 
INDEMNIFICATION:    The Borrower shall pay all costs and expenses 
                    of SunTrust in connection with the Facility, 
                    including, without limitation, all reasonable 
                    fees and expenses of Akerman, Senterfitt & 
                    Eidson, P.A. counsel to SunTrust.  The 
                    Borrower shall indemnify SunTrust and each 
                    Lender against all costs, losses, 
                    liabilities, damages, and expenses incurred 
                    by them in connection with any 
                    investigation,litigation, or other 
                    proceedings relating to the Facility, except 
                    for instances of gross negligence or willful 
                    misconduct on the part of the indemnified 
                    party. 
 
GOVERNING LAW:      State of Florida. 
 
CLOSING             A.   January 31, 2001 
DEADLINE: 
                    B.   October 15, 2000 
 
 
 
DOCUMENTATION:      The Facility in the amount of $50,000,000 is 
                    currently outstanding to the Borrower and has 
                    been documented by various Loan Documents 
                    including specifically a Revolving Loan 
                    Agreement dated as of October 15, 1998.  This 
                    Facility will be documented by an amended and 
                    restated Loan Agreement which will reflect 
                    the changes set forth in this Commitment. 
                    Thus, unless modified by this Commitment, the 
                    provisions of the existing Loan Documents 
                    will remain.  This Summary of Terms and 
                    Conditions is not meant to be all inclusive. 
                    The loan documentation, which must be 
                    satisfactory to SunTrust and its counsel, 
                    will also contain such other terms and 
                    conditions as are customary for Facility of 
                    this type. 
 
 
 



 
 
 
 
 
  EXHIBIT 11 - STATEMENT RE:  COMPUTATION OF BASIC AND DILUTED 
                 EARNINGS PER SHARE (UNAUDITED) 
 
                                                       
          THREE MONTHS ENDED SEPTEMBER 30,     NINE MONTHS ENDED SEPTEMBER 30, 
                         2000      1999               2000        1999 
 
 
BASIC EARNINGS PER SHARE 
 
  Net Income             $  8,436  $ 6,832            $23,899     $19,756 
  Weighted average 
    shares outstanding     28,210   27,962             28,024      28,026 
 
 
  Basic earnings 
   per share             $   0.30  $  0.24            $  0.85     $ 0.70 
 
DILUTED EARNINGS PER SHARE 
 
  Weighted average 
   number of shares 
   outstanding             28,210   27,962             28,024     28,026 
 
  Net effect of 
   dilutive stock 
   options, based on 
   the treasury 
   stock method                 2        4                 -          2 
 
  Total diluted shares 
   used in computation     28,212   27,966             28,024     28,028 
 
  Diluted earnings per 
   share                  $  0.30  $  0.24            $  0.85    $  0.70 
 
 


