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Item 2. Acquisition or Disposition of Assets

On October 17, 1996, Centennial Acquisition Cotplgrger Corp."), a wholly-owned subsidiary of Thadiwind Group, Inc. (the
"Company"), merged with and into Centennial Prigtorporation ("Centennial”) in a merger transacfiine "Merger") pursuant to an
Amended and Restated Agreement and Plan of Meajedds of September 30, 1996 (the "Agreement"p Fesult of the Merger, Merger
Corp. ceased to exist and the Company owns afiebutstanding stock of Centennial. The total atersition paid by the Company pursuant
to the Merger was negotiated at arms-length andedsht $2,850,000 (the "Merger Consideration").cAllhe Merger Consideration was
received by Bruce K. Worrall, the sole sharehollfa€entennial prior to the Merger, in the form &21232 shares of the Company's common
stock (the "Shares"), 9,000 shares of the Comp&weries B Preferred Voting Stock (the "Preferreatit) and $450,000 in cash. The
Company used internal funds to pay the cash podidhe Merger Consideration.

The Preferred Stock issued in the Merger has adstatlue of $100 per share and the holder is edtftd receive cash dividends at a rate o
per annum of the stated value. Additionally, the&dbpof Preferred Stock may require the Compamgtieem for cash, in an amount equal to
the stated value plus accrued dividends, up toOls8@res of Preferred Stock during each three nmmeribd beginning on April 1, 1997.

Prior to the Merger, none of the officers, diresi@hareholders or employees of Centennial hadremgrial relationship with the Company
any of its affiliates. In connection with the Agmeent, the Company paid Mr. Worrall $500,000 in é¢desation of his agreement not to
compete with Centennial and agreed to use itsdffsts to file a registration statement (the "Régition Statement") to register the Shares
for resale under the Securities Act of 1933, asrated, as soon as reasonably practicable followiaglate of the Merger and, in any event,
no later than six months from such date. If, dutimgone year period following the effective datéhe Registration Statement, the proceeds
from the total number of any Shares sold durindiquériod aggregate less than the amount that waaud been realized had such Shares
been sold at a price of $7.00 per Share (the "Eiffee"), the Company will be obligated to make fddal payments to the seller in the
amount of the Difference. The Company also agrbay for a period of three years following the MargCentennial would spend $100,000
per year to sponsor Centennial Racing, an automodding team controlled by Mr. Worrall. In retdan such sponsorship, Centennial Rac
has agreed to promote Centennial's printing busitresugh, among other things, the display of aiBaments on its race cars.
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Centennial is engaged in the business of commepdiating. It is the Company's intent for Centemtgacontinue in this business.

Item 7. Financial Statements, Pro Forma
Financial I nformation and Exhibits

(a) Financial statements of businesses acquiredified in accordance with Item 310(c) of Regulat®B).

It is impracticable to provide the audited finaniatements required relative to the acquiredrmss described in Item 2 at the time this
Report on Form 8-K is filed. The Registrant wilefthe required financial statements as soon agipasle, but in no event later than
December 31, 1996.

(b) Pro forma financial information (provided incacdance with Item 310(d) of Regulation S-B).

It is impracticable to provide the pro forma finednformation required relative to the acquiragsimess described in Item 2 at the time this
Report on Form 8-K is filed. The Registrant wilkfpro forma financial information as soon as pcadtle, but in no event later than
December 31, 1996.

(c) Exhibits

2.1 Amended and Restated Agreement and Plan oféMésgand between Centennial Printing Corporafidme Eastwind Group, Inc. and
Centennial Acquisition Corp., dated as of Septen3ber1996.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

THE EASTWIND GROUP, INC.

Date: COctober 31, 1996 By:/s/ Paul A. Delduliis

Chai rman and Chi ef Executive
O ficer

4



EXHIBIT INDEX

Exhi bi t Sequenti al
No. Descri ption Page Nunber

2.1 Amended and Restated Agreenent and Pl an of
Merger by and between Centennial Printing
Cor poration, The Eastwi nd Group, Inc. and
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AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER

AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGERaded as of September 30, 1996 among Centennidirierin
Corporation, a Delaware corporation (the "Companyte Eastwind Group, Inc., a Delaware corporafi@astwind"), and Centennial
Acquisition Corp., a Delaware corporation and a Myhowned subsidiary of Eastwind ("Merger Subsigdy in which Agreement
Stockholder and Racing (as hereinafter definedghained by signifying their consent to obligatiarsconditions to their benefits imposed
upon them hereunder.

WHEREAS, the Boards of Directors of Eastwind, Mer§absidiary and the Company have each determimeddage in the transactions
contemplated hereby, pursuant to which (i) Mergdrsidiary will be merged with and into the Compamyg statutory merger (the "Merger")
in which the Company will be the surviving corpaoat (ii) certain shares of capital stock of then@any (except for shares as to which
appraisal rights have been perfected) shall beerted into a right to receive shares of Eastwinth@on Stock and Eastwind Preferred St
as set forth herein and (iii) the capital stockhviarger Subsidiary shall be converted into shareSavhmon Stock of the Company, in
exchange for which Eastwind will issue the shafésastwind Common Stock and Eastwind PreferrediStmde issued upon the conversion
of shares of the Company's stock in the Mergehédipblders of such Company shares, all upon thestand subject to the conditions set f
herein; and

WHEREAS, on September 30, 1996, the parties hevetouted an Agreement and Plan of Merger and nalv teiamend and restate such
agreement as set forth herein; and

WHEREAS, the Board of Directors of the Company &jagroved the Merger and resolved to recommendesuty its fiduciary duties, that
the stockholders of the Company adopt and appilugedimended and Restated Agreement; and

NOW, THEREFORE, in consideration of the foregoimgl he mutual covenants and agreements contaimethhthe parties hereto agree
follows:



ARTICLE
THE MERGER

1.01 The Merger.

(a) Merger Structure. Subject to the terms and itimma of this Agreement, in the Merger, Merger Sidiary shall be merged with and into
the Company in accordance with the General Corjgordtaw of the State of Delaware ("Delaware Lawhereupon the separate existence
of Merger Subsidiary shall cease, and the Comphal ke the surviving corporation of the Mergere(ttsurviving Corporation™).

(b) Certificate of Merger; Effective Time. As soag practicable after satisfaction or, to the expeninitted hereunder, waiver of all
conditions to the Merger, and following or duringlasing meeting among the parties hereto, heldeabffices of Eastwind at a time mutue
agreeable to the parties (the "Closing"), the Cammand Merger Subsidiary will file a certificate mierger with the Secretary of State of the
State of Delaware and make all other filings oordings required by Delaware Law in connection whith Merger. The Merger shall become
effective at such time as the certificate of meigetuly filed with the Secretary of State of Deta# or at such later time on the date of such
filing as is specified in the certificate of merdtre "Effective Time").

(c) Rights Following Merger. From and after thedgetive Time, the Surviving Corporation shall possaéthe rights, privileges, powers and
franchises and be subject to all of the restrigjalisabilities and duties of the Company and Me8yésidiary, all as provided under
Delaware Law.

1.02 Certain Definitions.
As used in this Agreement, the following terms khai/e the meanings set forth below:

(a) "Affiliate" shall mean any person, firm or coration which directly, or indirectly through oneraore intermediaries, controls, is
controlled by, or is under common control with, geson specified.

(b) "Company Common Stock" means the Common Stazlpar value, of the Company issued and outstaridingediately prior to the
Effective Time.



(c) "Company Dissenting Shares" means any shar€swipany Stock with respect to which the statutlyts to require the appraisal of
such shares as provided in Section 262 of the Deta@eneral Corporation Law have been properlytiamely exercised.

(d) "Eastwind Common Stock" means the Common Stbdi) par value per share, of Eastwind.

(e) "Eastwind Preferred Stock" means the SerieseieRred Voting Stock, $.10 par value per shar&astwind, having the terms containe
Exhibit 1.02(e) attached hereto and made a paetfier

(f) "Eastwind Closing Price Per Share" means thigeset forth on the Joint Certificate containedkhibit 1.02(f) attached hereto and made
a part hereof.

(9) "Eastwind Closing Shares" means 182,232 starEastwind Common Stock, which number of shares egdculated as explained on
Exhibit 1.02(f), attached hereto and made a paddfe

(h) "Environment" means all air, surface water,ugrwater, or land, including land surface or sutam, including all fish, wildlife, biota
and all other natural resources.

() "Environmental Claim" means any and all admtirgisve or judicial actions, suits, orders, claitiens, notices, notices of violations,
investigations, complaints, requests for infornmatioroceedings, or other communication (writtelmal), whether criminal or civil, pursuant
to or relating to any applicable Environmental Liayvany person (including but not limited to any ®ovmental Authority or regulatory
agency, private person and citizens' group) baped,talleging, asserting, or claiming any actugd@ential (i) violation of or liability under
any Environmental Law, (ii) violation of any Envinmental Permit, or (iii) liability for investigatgrcosts, cleanup costs, removal costs,
remedial costs, response costs, natural resourcagks, property damage, personal injury, finepeoglties arising out of, based on,
resulting from, or related to the presence, Releasthreatened Release into the Environment, piHazardous Materials at any location,
including but not limited to any off-site locatiée which Hazardous Materials or materials contajritazardous Materials were sent for
handling, storage, treatment, or disposal.



() "Environmental CleartJp Site" means any location which is listed or megd for listing on the National Priorities LidgietComprehensiv
Environmental Response, Compensation and Liabilfigrmation System, or on any similar state lissidés requiring investigation or
cleanup, or which is the subject of any pendinthogatened action, suit, proceeding, or investigatelated to or arising from any alleged
violation of any Environmental Law, or, to the beStCompany's knowledge, at which there has beReala@ase, threatened or suspected
Release of a Hazardous Material.

(k) "Environmental Law" means any and all fedestdte, local, provincial and foreign, civil andmamal laws, statutes, ordinances, orders,
codes, rules, regulations, Environmental Permilicigs, guidance documents, judgments, decregsidtions, or agreements with any
Governmental Authority or regulatory agency, relgtio the protection of health and the Environmenatrker health and safety, and
governing the handling, use, generation, treatngotage, transportation, disposal, manufactustidution, formulation, packaging,
labeling, or Release of Hazardous Materials, adfact at the Effective Time, including but not ited to: the Clean Air Act, 42 U.S.C.
ss.7401 et seq.; the Comprehensive Environmentgdtse, Compensation and Liability Act of 198043.C. ss.9601 et seq.; the Federal
Water Pollution Control Act, 33 U.S.C. ss.1251ax.sthe Hazardous Material Transportation Act{49.C. ss.1801 et seq.; the Federal
Insecticide, Fungicide and Rodenticide Act, 7 U.$£136 et seq.; the Resource Conservation anavBescActs of 1976 ("RCRA")1 42
U.S.C. s5.6901 et seq.; the Toxic Substances Qdxttpl5 U.S.C. 2601 et seq.; the Occupationaé®ak Health Act of 1970, 29 U.S.C.
ss.651 et seq.; the Oil Pollution Act of 1990, 38IC. 2701 et seq.; and the state law analogusstthall as in effect at the Effective Time;
and any common law doctrine relating to the pradecdf health and the Environment, worker healttl aafety, and governing the handling,
use, generation, treatment, storage, transportatisposal, manufacture, distribution, formulatipackaging, labeling, or Release of
Hazardous Materials, as in effect at the Effecliirae, including but not limited to, negligence, samce, trespass, personal injury, or property
damage related to or arising out of the presenekea’e, or exposure to a Hazardous Material.

() "Environmental Permit" means any federal, sthieal, provincial, or foreign permits, licensapprovals, consents or authorizations
required by any Governmental Authority or regulgitagency under or in connection with any Environtakhaw and includes any and all
orders, consent orders or binding agreements issuedtered into by a Governmental Authority oruletpry agency under any applicable
Environmental Law.



(m) "ERISA Affiliate" means any person who is, ¢éaay time was, in the same control group of caaions or who is under common con
with the Company (within the meaning of Section 41#he Code).

(n) "GAAP" means generally accepted accountingaipies as
applied in the United States.

(o) "Governmental Authority" means any foreign,deal, state or local governmental entity or muratity or subdivision thereof or any
authority, department, commission, board, buregeney, court or instrumentality.

(p) "Hazardous Material" means petroleum, petroléwyairocarbons, petroleum products or petroleumtaghpcts, radioactive materials,
underground storage tanks, asbestos or asbesttaming materials, gasoline, diesel fuel, pestisjdadon, urea formaldehyde, lead or lead-
containing materials, polychlorinated biphenylsiizing and non-ionizing radiation including radamdaelectromagnetic frequency radiation;
and any other chemicals, materials, substanceaste® in any amount of concentration which are defined as, or included in the definiti
of, "hazardous substances," "hazardous materidlaZardous wastes," "extremely hazardous wastesstricted hazardous wastes," "toxic
substances," "toxic pollutants,” "pollutants,” "wéaged substances," "solid wastes," or "contamsiamt words of similar import, under any
Environmental Law.

(q) "Indebtedness" of any person means all obbgatiof such person (A) for borrowed money, (B) ewiced by notes, bonds, debentures, or
similar instruments, (C) for the deferred purchaisee of goods or services (other than trade p&gatt accruals incurred in the ordinary
course of business), (D) under capital leases Epth(the nature of guarantees of the obligaticescdbed in clauses (A) through (D) abov
any other person.

(r) "Investment Assets" means all debentures, rentelsother evidences of Indebtedness, stocks,igesu(including rights to purchase and
securities convertible into or exchangeable foep#ecurities), interests in joint ventures andegainand limited partnerships, mortgage loans
and other investment or portfolio assets owneaobrd or beneficially by the Company.

(s) "Knowledge", "To the best of the knowledge afid similar phrases means actual knowledge ofteeating managers or supervisors of
the Business and officers of Company or Merger Bidyy, as the case may be.
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(t) "Laws" means all laws, statutes, rules, regoites,

ordinances and other pronouncements having thetefféaw of the United States, any foreign courtryany domestic or foreign state,
county, city or other political subdivision or aiyaGovernmental Authority or regulatory agency.

(u) "Liabilities" means all Indebtedness, obligasand other liabilities of a person (whether altgglaccrued, contingent, known or
unknown, fixed or otherwise, or whether due or ibeeaue).

(v) "Loss" means any and all damages, fines, feesalties,

deficiencies, losses and expenses, including withmitation, fees and expenses of banks and démeters, interest, reasonable expenses of
investigation, negotiation and documentation, coasts, reasonable fees and expenses of attommmntants and other experts or other
expenses of litigation or other proceedings ormyf @aim, default or assessment (such fees ancheggdo include, without limitation, all fe
and expenses, including, without limitation feed arpenses of attorneys, incurred in connectioh ¢A) the investigation or defense of any
third-party claim or (B) asserting or disputing aifghts under this Agreement against any partytbeseotherwise).

(w) "Release" means any spilling, leaking, pumpp@uring, emitting, emptying, discharging, injegtirescaping, leaching, dumping, or
disposing of a Hazardous Material into the Envirenin

(x) "Stockholder" means Bruce K. Worrall of 48 Gadl Lane, Schwenksville, PA 19473.

Other capitalized terms defined elsewhere in tlgse@ment and not defined in this Section 1.02 dteale the meanings assigned to such
terms in this Agreement.

1.03 Conversion of Company Shares.

At the Effective Time by virtue of the Merger anéhwout the need for any action on the part of aolgér of any shares of stock of the
Company described below (other than surrenderso$tioick certificates (or, if applicable under Smttl.07, a lost stock certificate indemnity
agreement) at the Closing before he will receiweHastwind stock certificates):

(a) Company Treasury Stock. Each share of Comp#ogk®eld by the Company as treasury stock immelyigrior to the
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Effective Time shall be cancelled, and no paymaatlbe made with respect thereto;

(b) Merger Subsidiary Stock. Each share of comntocksof Merger Subsidiary outstanding immediataipipto the Effective Time shall be
converted into and become one (1) share of Com@amymon Stock that will be outstanding immediatdtgrathe Effective Time and all
such shares of Company Common Stock shall corestitiat only outstanding shares of Company Stockanding immediately after the
Effective Time;

(c) Company Stock. Except as otherwise provideSldation 1.03(a) or as provided in Section 1.08 wapect to Company Dissenting Shi
as to which appraisal rights have been exercisath share of Company Common Stock that is outstgridimediately prior to the Effective
Time shall be converted into (i) that number ofts@sd Common Shares determined by dividing thel tatinber of Eastwind Closing Shares
by the number of shares of Company Common Stocletsand outstanding immediately prior to the EffecTime, subject to the provisions
of this Section 1.03 and the elimination of frantibshares of Eastwind Common Stock pursuant tid®et.05, (ii) 9,000 shares of Eastwind
Preferred Stock (the "Eastwind Preferred Sharewi)(ai) a cash payment determined by dividing $ien of $450,000 by the number of
shares of Company Common Stock issued and outsgitdimediately prior to the Effective Time (colleetly, the "Merger Consideration");
and

(d) Issuance of Eastwind Shares. The Eastwind Camfdihares and Eastwind Preferred Shares to be igsueshbect of the conversion of
shares of Company Common Stock in the Merger $ieailbsued upon the Effective Time to those holdéshares of Company Common
Stock who are entitled to receive such Eastwind @omShares and Eastwind Preferred Shares undprdisions of this Article | in respe
of the conversion of their shares of Company Com&imtk as provided in this Section 1.03.

1.04 Adjustments for Capital Changes.

If, prior to the Effective Time, Eastwind or the Bpany recapitalizes either through a split-up drdévision of its outstanding shares into a
greater number of shares, or through a reversesspiombination of its outstanding shares intessér number of shares, or reorganizes,
reclassifies or otherwise changes its outstandiages into the same or a different number of shafrether classes (other than through a split-
up or combination of shares provided for in thevimes clause), or



declares a dividend on its outstanding shares payalshares or securities convertible into shates) the number of shares of Eastwind
Common Stock and Eastwind Preferred Shares intohwthie shares of the Company Common Stock are ¢oteerted in the Merger shall
be adjusted appropriately (as agreed to by Eastamgidthe Company if it involves something othenthanathematical adjustment) so as to
maintain the proportional interests of the hold#rhe Company Common Stock in the outstandingiiadt Common Stock and Eastwind
Preferred Shares.

1.05 Fractional Shares.

No fractional shares of Eastwind Common Stock atizmd Preferred Stock shall be issued in connactith the Merger. In lieu therec
each holder of the Company Common Stock who (afjgregating all Eastwind Shares to be receivedibly bolder) would otherwise be
entitled to receive a fraction of a share of Eastil€ommon Stock, shall instead receive from Eastwirithin ten (10) business days after
Effective Time, an amount of cash equal to (i) Bastwind Closing Price Per Share, in the case stviiad Common Stock, or (i) $100.00 in
the case of Eastwind Preferred Stock, multipliedHgyfraction of a share of Eastwind Common Stackastwind Preferred Stock to which
such holder would otherwise be entitled.

1.06 Surrender and Payment.

(a) At or prior to the Effective Time, Eastwind #tdeliver to the Closing the stock certificates foe Eastwind Closing Shares and Eastwind
Preferred Shares to be issued upon the conversgimaces of Company Common Stock. As a conditiore¢eipt of the Eastwind Closing
Shares and Eastwind Preferred Shares to whichteddbr of shares of Company Common Stock is edtitleder this Agreement, such
holder shall deliver to the Closing at or priothe Effective Time of the Merger, the stock cectites for the shares of Company Common
Stock held by such holder to be exchanged andetelivto Eastwind hereunder.

For purposes of determining the number of EastW@inchmon Shares to be delivered to the Closing all fle assumed that no holder of
Company Common Shares will perfect his right torajgal of his shares. At the Closing and upon tfiecve Time, the Surviving
Corporation shall cause to be delivered to eactidialf shares of Company Common Stock at the BEffedime certificates for the
appropriate number of Eastwind Closing Shares ygoper delivery of the certificates representingrsstockholder's shares of Company
Common Stock to Eastwind subject to the provisimithe last paragraph of this

Section 1.06 regarding lost or missing share deatiés.



(b) After the Effective Time, each such certificadpresenting shares of Company Common Stock #sablen converted into a right to
receive the Eastwind Common Shares and EastwirfdrRed Shares, upon surrender will be entitleceteeive the Eastwind Common Shares
and Eastwind Preferred Shares, payable in respscich Shares and shall, until so surrenderedesept for all purposes only the right to
receive such Eastwind Common Shares and EastwefdrRrd Shares.

(c) If any portion of the Eastwind Common Share&astwind Preferred Shares is to be paid to a pestiwer than the registered holder of the
shares of Company Common Stock represented byetitiiaate or certificates surrendered in exchathgeefor, it shall be a condition to st
payment that the certificate or certificates soenudlered shall be properly endorsed or otherwida peoper form for transfer and that the
person requesting such payment shall pay to Eadtaniy transfer or other taxes required as a re$slich payment to a person other thar
registered holder of such Shares or establisheadltisfaction of Eastwind that such tax has bedshqr is not payable.

(d) No Eastwind Closing Shares which a stockhotdéhe Company would have been entitled to reckareunder but for his election and
perfection of dissenting stockholders' appraiggits shall be issued to such stockholder, purdoahis Section 1.06 and the number of the
Eastwind Closing Shares, shall be reduced by thebeun of Eastwind Closing Shares that are not istmisdch dissenting stockholder of the
Company pursuant to this

Section 1.06(d).

(e) No dividends, interest or other distributionfwespect to the Eastwind Closing Shares or HadtRreferred Shares shall be paid to the
holder of any unsurrendered certificates represgrighares of Company Common Stock outstanding inatedy prior to the Effective Time
until such certificates are surrendered as providehis Section. Upon such surrender, there $l@paid, without interest, to the person in
whose name the certificates representing the Eagt@ommon Shares and Eastwind Preferred Shares/hith such shares were converted
are registered, all dividends, interest and otligridutions payable in respect of such securities date subsequent to, and in respect of a
record date after, the Effective Time.

(f) Notwithstanding the foregoing provisions ofgl8ection, in the event that a holder of shar&samfipany Common Stock cannot locate any
stock certificate or certificates evidencing suanpany Common Stock after a good faith search fiberdaen for all purposes hereof
Eastwind shall accept, in



lieu of such lost or missing Company Common Staatificate(s), a written agreement executed by siecbkholder, reasonably acceptabl
form and substance to Eastwind, pursuant to which stockholder shall agree to indemnify Eastwirddsses it may suffer due to the loss
of such stockholder's Company Common Stock ceatéior certificates, and upon such stockholdetigaty and execution of such
agreement, such stockholders will be deemed, fiygaes hereof, to have delivered such lost or mgsSompany Common Stock certificate
(s). Such agreement shall also provide that suartksblder will promptly deliver to Eastwind any suost or missing Company Common
Stock certificates that are subsequently found.

1.07 Dissenting Shares.

Notwithstanding Section 1.03, shares of Company @omStock outstanding immediately prior to the Eififee Time that were not voted
favor of the Merger or consented thereto in writamgl which are held by a holder who has demandpisal for such shares in accordance
with Section 262 of the Delaware General Corporatiaw shall not be converted into a right to reedive Eastwind Closing Shares and
Eastwind Preferred Shares, unless such holdertéagisrfect or withdraws or otherwise loses hisitig appraisal. If after the Effective Time
such holder fails to perfect or withdraws or lokesright to appraisal under Section 262 of thealdlre Law, such shares of Company
Common Stock shall be treated as if they had beawerted as of the Effective Time into a rightéoeive Eastwind Closing Shares and
Eastwind Preferred Shares as provided herein. Timep@ny shall give Eastwind prompt notice of any deds received by the Company for
appraisal of shares of Company Common Stock, astivitad shall have the right to participate in abotiations and proceedings with
respect to such demands. The Company shall nagpéemdth the prior written consent of Eastwind, malny payment with respect to, or
settle or offer to settle, any such demands.

ARTICLE II
THE SURVIVING CORPORATION
2.01 Certificate of Incorporation.

By virtue of the Merger, effective upon the EffeetiTime, the Certificate of Incorporation of ther@uing Corporation shall read as set forth
in the Certificate of Merger, the form of whichagtached hereto as Exhibit 2.01.
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2.02 Bylaws.

By virtue of the Merger, effective upon the EffeetiTime, the bylaws of the Surviving Corporatiomlshead in their entirety as set forth in
Exhibit 2.02 attached hereto, and shall be idehtathe Bylaws of the Merger Subsidiary exceptatheir corporate names, until amende
accordance with applicable law.

2.03 Directors and Officers.

By virtue of the Merger, effective upon the EffeetiTime,

(i) the number of directors constituting the Boafdirectors of the Surviving Corporation shalltheee (3), and the directors of the Merger
Subsidiary at the Effective Time shall become tineatiors of the Surviving Corporation, until theirccessors are duly elected or appointed
and qualified in accordance with applicable lawd &) the officers of the Merger Subsidiary at taiective Time shall be the officers of the
Surviving Corporation.

2.04 Treatment of Merger as a Reorganization.

The parties intend to adopt this Agreement as ia @ldax-free reorganization and to consummateéMbeger in accordance with the
provisions of Section 368(a)(1)(A) of the InteriRavenue Code of 1986, as amended.

ARTICLE I
REPRESENTATIONSAND WARRANTIES

3.01 Representations and Warranties of Companysssakholder. Company and Stockholder representamcant to Eastwind and Merger
Subsidiary that:

(a) Organization, Power and Authority. Company ¢ogporation duly organized, validly existing andgood standing under the laws of the
State of Delaware, and has full corporate poweraridority, to own or lease its assets, to carrtherbusiness as now being conducted (the
"Business"), and to make and perform this Agreemamd the transactions and other agreements atndritents contemplated by this
Agreement. This Agreement and all other agreermsmdsnstruments executed or to be executed by Cayripaconnection herewith have
been (or upon execution will have been) duly exettily Company. This Agreement and the transactodsther agreements and
instruments contemplated hereby have been dulyoapgrby the Directors and Stockholders of
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Company, and constitute the valid and binding attians of Company, enforceable in accordance Wagir respective terms.

(b) Conflicts; Defaults. Except as set forth on &tile

3.01(b), neither the execution and delivery of thiszeement and the other agreements and instruregatsited in connection herewith by
Company, nor the performance by Company of theseretions contemplated hereby or thereby, will w@laonflict with, or constitute a
material default under, any of the terms of Com{m@ertificate of Incorporation or By-Laws, or fmiing the granting of the consents listed
in Section 3.01 hereof, any provisions, or resuthie acceleration, of any obligation under, anyemial contract, sales commitment, license,
purchase order, security agreement, mortgage, deégl, lien, lease, agreement, instrument, ordégnent or decree relating to the Business
or its assets, or by which its assets are bounchp@aay is not, as of the date of this Agreementjafation of or in default in any material
respect under any provision of any contract, sedesmitment, license, purchase order, security agee¢, mortgage, note, deed, lien, lease,
agreement, instrument, order, judgment or decrleéing to the Business or its assets, or by whiglassets are bound, including, without
limitation, the Contracts and the Leases, andhédoest of Company's knowledge, there exists nditton or event which, after notice or
lapse of time or both, would result in any sucheriat violation or default.

(c) Consents. To the best knowledge of Companye&@dk

3.01(c) lists all consents, approvals, authoritgt ather requirements prescribed by any law, ruleqgulation, or any contract, agreement,
commitment or undertaking, which must be obtainesatisfied by Company for the consummation ofttaasactions contemplated by this
Agreement (the "Consents").

(d) Assets of Company, Good Title. Except as sehfon Schedule 3.01(d), Company has good and radnlieetitle to, and the right to use,
each of the assets which it owns. The assetsegafrd clear of all Liens except as set forth dre8ucle 3.01(d) and Permitted Liens (as
hereinafter defined), but in all other respectstariee considered only in an "as is, where is" ¢t

(e) Real Property. Schedule 3.01(e) sets forthe, torrect and complete list of all real propéggsed by Company in connection with the
operation of the Business. The real estate leasasath leased property identified on Schedule(8)tdre, unless otherwise described on
Schedule 3.01(e), in full force and effect, enfalge in accordance with their respective termsjesibas to enforcement, to bankruptcy,
insolvency,
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reorganization, arrangement, moratorium or otheilar laws affecting the enforcement of creditoights generally. Neither the Company
nor any other party to any such real estate leasertaterially breached or improperly terminatechdaase, or is in default under any such
lease, and to Company's knowledge there exist®ndition or event which after notice or lapse ofdior both, would constitute any such
breach, termination or default. To Company's knogyée there are no actions, suits, proceedingsvestigations pending or threatened to
take or condemn all or any portion of the leased peoperties pursuant to a power of eminent doroasimilar authority, and except as
disclosed on Schedule 3.01(e) hereof, Companydtasved no written notice that any laws, statutesrdinances or building or use
restrictions or zoning laws prohibit the uses pndgebeing made of the leased real properties exwbpre such non-compliance would not
materially impair or interfere with the use of symmoperties. Company has received no written natiaeany assessment for public
improvements, such as sewer and water lines anaspstreets, sidewalks and curbs, has been mattesbgay of the leased real properties
which remains unpaid or that any public improvemeitlh respect to such properties has been orderbd made which has not been
heretofore completed, and the cost therefor asdesskpaid.

(f) Contracts. Schedule 3.01(f) sets forth a coneplist of

(i) each license, contract, agreement, commitmenndertaking (whether oral or written) relatingthe Business which involves an amount
in excess of $10,000 or extends for a period ofrgixaths or more, (ii) each loan or credit agreemsetdurity agreement, guaranty, indenture,
mortgage, pledge, conditional sale or title remtigreement, equipment obligation, lease purchgeement or other instrument evidencing
indebtedness relating to the Business, (iii) easfiract or agreement between Company and an emgpbmgaged in the Business, and (iv)
each distributor agreement, sales representatieeagnt or other agreement pursuant to which Coyngelis or distributes products in
respect of the Business. All such Contracts aressrotherwise described on Schedule 3.01(f),liddice and effect, enforceable in
accordance with their respective terms, subjedip @nforcement, to bankruptcy, insolvency, reoizgtion, arrangement, moratorium or of
similar laws affecting the enforcement of creditoights generally. Neither the Company nor anyeotbarty to any Contract has breached in
any material respect or improperly terminated amghsContract, or is in default in any material extpunder any Contract by which it is
bound, and, to the best of Company's knowledgee theists no condition or event which, after noticéapse of time or both, would
constitute any such material breach, terminatiomaterial default.
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(9) Financial Statements. (i) Attached as Sche81i&(g) are the following financial statements l@ctively, the "Financial Statements"):
(A) the audited balance sheet of the Company @adahce Sheet") as of December 31, 1995 (the "Bal&theet Date");

(B) the audited statement of income of the Comganyhe year ended December 31, 1995; and

(C) the internal unaudited financial statementthefBusiness for the month of August 1996.

Except as set forth on Schedule 3.01 (g), the Financial

Statements were prepared from the books and rekepddy Company and fairly present in all mateméepects the financial position of the
Company as of December 31, 1995, the results aEtmepany for the period ended December 31, 199btlamresults and financial position
of the Company for the period ended on the lastaldlge month of August 1996, all in accordancenv@AAP consistently applied.

(i) Except as reflected or reserved against inBalnce Sheet or as disclosed in Schedule 3.0th@k are no liabilities to the knowledge of
Company relating to or affecting the Company or ahigs assets, other than liabilities incurredhia ordinary course of the Business
consistent with past practice since the date oB#ilance Sheet or in accord with the provisionthisf Agreement or which in the aggregate
are not material to the Business.

(iii) The accounting treatment of all items inclade the Financial Statements shall be treatednraaner historically consistent with the
accounting treatment of such items in Companyts fiimancial statements, and particularly the uritadgdfinancial statements shall be
consistent in such regard with the audited findratetements as at December 31, 1995.

(h) Accounts Receivable. Subject to reasonablevesand allowances established by Company, albbéuts Receivable shown on the
Balance Sheet and acquired thereafter up to trectifé Date are bona fide receivables represetitegales price of merchandise sold and
delivered or services rendered in the ordinary ®wf business. To the knowledge of Company, tisame set-off, back charge, counterclaim
or similar item in any material amount arising lve tordinary course of business and
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relating to the Accounts Receivable, except aedistin Schedule 3.01(h) hereof.

() Inventories. The Inventories shown on the BataBheet, and those acquired by the Business Bexember 31, 1995, consisted or consist
of items of a quality and quantity usable and dalabthe ordinary course of business, excepttosé Inventories which have been written
down to net realizable market value. The Inventosieown on the Balance Sheet are valued at cosaiket, whichever is lower.

(j) Litigation. Except as set forth in Schedulel{jp) and to Company's best knowledge, there eristiigation, action, suit, or proceeding
pending or any litigation, action, suit, investigat claim or proceeding threatened, nor any cirstamces known to Company, or as to which
it has received notice, likely to give rise to ditigation, action, suit, investigation, claim orgeeeding, against or affecting the Business or
assets of the Company, or which would affect thedactions contemplated by this Agreement, at law equity or before any Governmer
Authority.

(k) Regulatory Compliance. To the knowledge of Camp the Business conducted by it, and its assetaintained, in substantial
compliance with all applicable laws, regulations @ther requirements of any Governmental Authodtyd Company has received no written
notice to the contrary.

(I) Environmental Matters. Except as set forth ch&iule
3.01(l), and to the best knowledge of Company, wapect to all of the real properties describe&omedule 3.01(e) (the "Real Property")
and with respect to the operation of the Business:

(i) To the knowledge of Company it has obtainechalimits, licenses and other authorizations whiehcarrently required under any
applicable Environmental Laws (as defined in Seclid)?2);

(i) Company is currently operating the Businesd mnotherwise in material compliance with all tefraonditions and provisions of all of the
permits, licenses and other authorizations set fabbve which have been obtained by Company, antp@oy has no knowledge or notice
that it has failed to operate the Business in caanpk with all applicable Environmental Laws;

(iii) There are no pending or threatened Environtale@laims (as defined in Section 1.02) against the
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Company with respect to the ownership of the Reap&ty or the operation of the Business, nor dbempany have knowledge of any facts
or circumstances which could reasonably be expdotéam the basis for any Environmental Claim;

(iv) No Releases of Hazardous Materials or othessions or discharges into the environment of aamahdous substance (as defined in
Section 1.02) except as permitted by law have @edyor are currently occurring, in, to, on, or endny Real Property or in connection with
the conduct of the Business, and no Hazardous Mbgere present in, on, about or migrating toronf any Real Property that could give |
to an Environmental Claim, except as permittedawy; |

(v) Except for finished goods and raw materialsdhedh in the ordinary course of business (exceptlfgposal), neither the Company nor any
person previously owned directly or indirectly netCompany has transported or arranged for theviesd, storage, waste handling, dispc

or transportation for treatment, storage, wasteallag or disposal of any Hazardous Material gerestdity the Business or relating to the Real
Property to any location other than the Real Ptgpehich is an Environmental Clean-Up site;

(vi) To Company's knowledge, there are no (A) ugdmrnd storage tanks (active or abandoned), (B)chddrinated biphenyl containing
equipment, or (C) asbestos containing materiat ahadhe Real Property;

(vii) There have been no environmental investigajcstudies, audits, tests, reviews or other aaalgenducted by, on behalf of, or which are
in the possession of Company with respect to tlegadjmn of the Business or to any of the Real Ptgpehich have not been delivered to
Eastwind or to Eastwind's counsel prior to the axea of this Agreement; and

(viii) Company has received no written notices 0§ &iolation of any Environmental Law.

(m) Intellectual Property. Schedule 3.01(m) setthfa complete list of all patents, trademarksyisermarks, trade names and copyrights |
all applications for the foregoing) which are usethe conduct of, or which relate to, the Busindsse, correct and complete copies of the
patents, trademarks, service marks, trade namesamydights (and all applications for the foregqgimdentified on Schedule 3.01(m) have
been delivered to Eastwind to the extent the safis¢. €ompany solely owns or has the exclusivetrigtuse, free and clear of any payment,
restriction or encumbrance, all patents, trademawvice marks,
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trade names and copyrights used in the condutieoBtisiness. Except as set forth in Schedule 3)01ltere is no claim or demand of any
person pertaining to, or any proceedings whichpareling or threatened, which challenge (i) the wsigk rights of Company in respect of
patents, trademarks, service marks, trade namespgrights used in the conduct of the Businessij)ahe rights of Company in respect of
any of the processes, formulas, confidential infation, trade secrets, know-how, technology or oifietlectual property used in the conduct
of the Business. No patent, trademark, service ntealle name, copyright, process, formula, know-heehnology or other intellectual
property owned or used by Company in the condutt@Business is subject to any outstanding ordéng, decree, judgment or stipulation
by or with any Governmental Authority or infringesis being infringed by others.

(n) Permits. Schedule 3.01(n) contains a compistef all the permits issued to Company whichareently used by Company in the
operation of the Business (the "Licenses"). Suc¢imjis are all the permits necessary or requiredtferoperation of the Business as it is
currently being operated.

(o) Insurance. Schedule 3.01(0) sets forth a fistlonsurance policies (specifying the locatiamsured, insurer, beneficiary of the policy,
amount of coverage, type of insurance and polieylmer) maintained by Company in respect of the BassinCompany has in full force and
effect, with all premiums paid thereon, the pokced insurance, or renewals thereof, in the amaoseit$orth on such Schedule.

(p) Collective Bargaining Agreements. Except as@eh in Schedule 3.01(p), Company is not a ptotsny collective bargaining or union
contract in respect of the Business, nor is Compenaer any current obligation to bargain with aaydaining agent on behalf of any of the
employees working in or for the Business, nor hase been any attempt to organize such employees.

(g) Employee Plans. (i) Except for the plans disetbon Schedule 3.01(q), Company neither maintensontributes to any employee
pension benefit, nor to Company's knowledge, anjaneeplans, as defined in the Employee Retirenresame Security Act of 1974
("ERISA"), or any other severance, bonus, stockoopstock appreciation, stock purchase, retirepiastrance, pension, profit-sharing or
deferred compensation plan, agreement or arrangeiorahe benefit of Company's employees engagelarBusiness (collectively, the
"Employee Plans").

(i) Except as disclosed in Schedule 3.01(q):
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(A) Each Employee Plan and the administration thlecemplies, and has at all times complied, imadlterial respects with its terms and the
requirements of all applicable laws, including ERI&d the Code and all reports required to be filedistributed with respect to any
Employee Plan have been duly filed or distributadadimely basis or any such failure to complye ik distribute would not result in a
material liability to the Business or materiallydaadversely affect any of the Company's assets;

(B) Each Employee Plan intended to qualify under
Section 401(a) of the Code has at all times sitscadoption been so qualified, and each trust whinhs a part of any such Plan has at all
times since its adoption been tax exempt undei@e601(a) of the Code;

(C) No benefit under any Employee Plan, includinghout limitation, any severance or parachute paynplan or agreement, will be
established or become accelerated, vested or paggbkason of any transaction contemplated umieAgreement;

(D) No person who is not an employee or former @yg or the beneficiary or dependent of such ari@map or former employee of the
Business is entitled to benefits under any Empld®jee;

(E) Neither the Company nor any ERISA Affiliate hraaintained or contributed to, or at any time wittlie past six (6) years has maintained
or contributed to, any single-employer plan (wittiile meaning of Section 3(41) of ERISA) or any firaitiployer plan (within the meaning
Section 3(37) of ERISA) subject to Title IV of ERASand Company is not aware of any circumstancesuaunt to which the Business could
reasonably be expected to have a material liakidigny person under Title 1V of ERISA;

(F) Neither the Company nor any ERISA Affiliate hasurred any liability for any tax imposed underc8on 4971 through 4980(B) of the
Code or civil liability under Section 503(i) or @f ERISA,

(G) No Employee Plan provides health or death heoceferage beyond the termination of an employeeiployment, except as required by
Part 6 of Subtitle B of Title | of ERISA or
Section 4980B of the Code or any state laws ragmgitontinuation of benefits coverage following teration of employment;
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(H) No suit, action or other litigation (excludiretaims for benefits incurred in the ordinary coun§@lan activities) have been brought or, to
the knowledge of Company, threatened against dr regpect to any Employee Plan and there are e dacircumstances known to
Company that could reasonably be expected to ggeeto any such suit, action or other litigationgda

() All contributions to Employee Plans that weeguired to be made under such Employee Plans awik lheen made as of the Effective
Time, and all benefits accrued under any unfundeglByee Plan will have been paid, accrued or otlsenadequately reserved in accords
with GAAP, as of such date and Company will havdqrened by the Effective Time all material obligats required to be performed as of
such date under all Employee Plans.

(r) Customers and Suppliers. Schedule 3.01(r) cumgalist of (i) the 10 largest customers of thesiBess ("Material Customers"); and (ii) all
suppliers which, during the 12 months ended Decerdbgel 995, accounted for $25,000 or more of Comisasrders for the purchase of
products, raw materials, supplies, equipment aisparconnection with the Business ("Material Sigag!'). Except as set forth in Schedule
3.01(r), Company is not involved in any controvensth any Material Customer or Material Supplieddras no knowledge of any facts or
circumstances which are reasonably likely, basedobtmal notice received by, or given to, Stockhgltieresult in a loss of, or material
diminution in the levels of business from, any prascustomer which is likely to occur within thddrece of calendar year 1996 and which
alone or in the aggregate represents two percétit ¢2 more of Company's net revenues. Notwithstamthie foregoing, Eastwind and
Merger Subsidiary acknowledge being advised by Gomhat all of Company's contracts with its custesrare terminable at will, and
Company does not represent or warrant any contineivel of sales in the future.

(s) Changes in Circumstances. Except as set for@thedule 3.01(s), since the Balance Sheet Datep&ny has not (i) sold, transferred or
otherwise disposed of any properties or assetsinsamhnection with the Business outside the omgimad normal course of business for less
than fair market value, (ii) mortgaged, pledgedubjected to any Lien, any of its assets, (iii)uad any property or assets used in
connection with the Business outside the ordinandyr@ormal course of business for more than faiketaralue, or acquired the stock, assets
or properties of any other person,

(iv) sustained any damage, loss or destructiorr td @s assets (whether or not covered by insw@hrnn the aggregate in excess of $25,000,
(v) entered into
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any transaction or otherwise conducted the Busiottes than in the ordinary and normal course aifess, (vi) in connection with the
Business and except for actions in the ordinaryramthal course of business, granted any salargaser or bonus (other than as set forth in
this Agreement) or permitted any advance to anyleyeg, or entered into any new, or, altered or atedrany existing, employee plan or :
employment or consulting agreement, (vii) made lamyowing, whether or not in the ordinary and ndrotaurse of business, issued any
commercial paper or refinanced any existing borngwiin connection with the Business, (viii) in cention with the Business, paid any
obligation or liability (fixed or contingent), othéhan in the ordinary and normal course of businespaid any indebtedness in the absence of
a scheduled repayment date, discharged or satafigd.ien, or settled any claim, liability or spignding or threatened against the Busine
any of its assets, (ix) entered into any licengdeases in connection with the Business, (x) medeloans or gifts in connection with the
Business, (xi) modified, amended, cancelled or resed any contracts or commitments under circuntgtsiwhich would materially and
adversely affect the condition (financial or othem®y, results of operations, business, properigsets, liabilities or prospects of the Business,
(xii) declared or paid, or became obligated to dexbr pay, any dividend or other distribution,enegbtion or other purchase of stock (other
than as set forth in this Agreement) (xiii) madg amite-off or write-down of any of its assets oade or participated in any intra- company
adjustments, charges or transfers other than iortieary course of the Business consistent witt peactice, (xiv) made or incurred any
obligations for capital expenditures or commitmentan aggregate amount in excess of $20,000,

(xv) commenced, terminated or changed any lineusiiess, or (xvi) agreed to, or obligated itselfdo anything identified in (i) through (xv)
above.

(t) Taxes. Company has prepared in good faith éed ér caused to be filed all tax returns and reprelating to the Business and required to
be filed by it with any Governmental Authority prito the date of this Agreement. All taxes oweany Governmental Authority by
Company as indicated to be due on such returnseguudts, and all claims, demands, assessmentsnpig, costs and expenses therewith,
have been paid in full.

(u) Brokers, Finders and Agents. Company is natatly or indirectly obligated to anyone acting awaker, finder or in any other similar
capacity in connection with this Agreement or ttamsactions contemplated hereby, except Dictort@laporp., whose fee will be paid by
stockholder.
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(v) Employment Matters. Schedule 3.01(v) contaitisia and complete list of the names and positidradl employees engaged in the
Business, which includes current hourly wages ontimy salaries and other compensation amounts payalsuch employees. To the best of
Company's knowledge, it has complied in all respadth all applicable laws relating to the employref such employees, including witht
limitation, those relating to wages, hours, collecbargaining, unemployment insurance, workemsipensation and the withholding of
payroll taxes.

(w) Bank and Brokerage Accounts. Schedule 3.01éts forth:

(i) A true and complete list of the names and laret of all banks, trust companies, securities érslkand other financial institutions at which
the Company has an account or safe deposit boxaottains a banking, custodial, trading or similationship, which accounts are the only
accounts to which customers of the Business aeetdid to make payments;

(i) A true and complete list and description ofle@uch account, box and relationship, indicatingach case the account number and the
names of the respective officers, employees, agerdther similar representatives of the Companyrgasignatory power with respect
thereto; and

(iii) A list of each Investment Asset, the namelaf record and beneficial owner thereof, the laratf the certificates, if any, therefor, the
maturity date, if any, and any stock or bond povegrsther authority for transfer granted with resgbereto.

(x) Disclosure. To the best knowledge of Comparmyrapresentation or warranty contained in this Agrent, and no statement contained in
any Schedule hereto or in the certificates furrdsteeMerger Subsidiary hereunder, contains anyuerdgtatement of a material fact or omit:
state a material fact necessary in order to makestitements herein or therein, in the light ofdineumstances under which they were made,
not misleading.

3.02 Representations and Warranties of Eastwindvisrder
Subsidiary. Eastwind and Merger Subsidiary, joirthd severally, represent and warrant to Compaaty th
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(a) Organization, Power and Authority. Merger Sdliasly is a corporation duly organized, validly ¢ixig and in good standing under the [i
of the State of Delaware, and has full corporat®gyand authority to make and perform this Agreemmemd to perform the transactions
contemplated by this Agreement. This Agreementahadther agreements and instruments executed lne texecuted by Merger Subsidiar
connection herewith have been (or on the Effectivee will have been) duly executed by Merger Suiasid This Agreement and the
transactions and other agreements and instrumentsraplated by this Agreement are expected to heagyproved by the Directors of
Eastwind, and following such approval will congtitthe valid and binding obligations of Merger Sdlasy and Eastwind, enforceable in
accordance with their respective terms.

(b) Conflicts; Defaults. Subject to the consentpuieed as listed on Schedule 3.02(b) hereof, nettreeexecution and delivery of this
Agreement and the other agreements and instruregataited in connection herewith by Merger Subsydiaor the performance by Merger
Subsidiary of the transactions contemplated hecellgereby, will violate, conflict with, or constiie a default under, any of the terms of
Merger Subsidiary's Certificate of IncorporationBy-Laws, or any provisions of, or result in theealeration of any obligation under, any
contract or agreement to which Merger Subsidiagy igrty or by which its assets are bound.

(c) Brokers, Finders and Agents. Neither EastwiodMerger Subsidiary is directly or indirectly alpited to anyone as a broker, finder or in
any other similar capacity in connection with tAigreement or the transactions contemplated hereby.

(d) Litigation. There exists no litigation, actiayit or proceeding pending, or to the best of Emst's knowledge, any litigation, action, suit,
investigation, claim or proceeding threatened, Whiould affect the transactions contemplated by igreement, at law or in equity, before
any Governmental Authority or the ability of Eastalior Merger Subsidiary to perform its obligatiamler this Agreement or any of the
other documents to be executed and delivered by Highe Closing.

(e) Financing. Merger Subsidiary and Eastwind hélle all necessary funds to pay all payments peavid this Agreement when due.

(f) Regulatory Compliance. No authorization or apal of any governmental unit or regulatory ageiscsequired to approve the transactions
contemplated by this Agreement.
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(9) Disclosure Documents. The information with \sto Eastwind and its subsidiaries furnishedeo@ompany by or on behalf of Eastw
specifically for use in any Company Informationt8taent to be distributed to the Company's stocldrsltb solicit their consent and appr¢
of this Agreement and the Merger will not contaity antrue statement of a material fact or omittedesany material fact necessary in ord:
make the statements made therein, in the light@tircumstances under which they were made, releading in the case of the Company
Information Statement, at the time the Companyrimfition Statement or any amendment or supplemengtiis first mailed to stockholde
of the Company, at the time the Company's stocldrsldote on adoption of this Agreement and the Eierand at the Effective Time.

(h) SEC Filings. Eastwind's filings with the Setieis and Exchange Commission over the past 12 rapwiten read together, accurately
describe Eastwind's current business prospectfirmnttial condition, subject to changes theretthimordinary course of business that are
material or adverse to Eastwind, and Eastwind isan@re of any events or occurrences that areyliketesult in a material adverse change in
Eastwind's business prospects or financial comtii@astwind is in compliance, and will comply, wét filing and reporting requirements
under the Securities and Exchange Act of 1934panded (the "1934 Act") necessary to make Ruleuthdier the 1933 Act available to
selling stockholders who wish to sell Eastwind $kar

(i) Capitalization of Merger Subsidiary. The autized capital stock of Merger Subsidiary consist4,000 shares of common stock, par value
$.01 per share, all of which are outstanding. Adl issued and outstanding capital stock of MergésHBliary is owned by Eastwind. Except
for such common stock, there are outstanding (8heres of capital stock or other voting securibiellerger Subsidiary, (ii) no securities of
Merger Subsidiary convertible into or exchangedbteshares of capital stock or voting securitiedMafrger Subsidiary and (iii) no options,
warrants or other rights to acquire from Merger Sdilary, and no obligation of Merger Subsidiarydsue, any capital stock, voting securi

or securities convertible into or exchangeablechgital stock or voting securities of Merger Sulzsigl Merger Subsidiary has not conducted
any business prior to the date hereof and hasseisdiabilities or obligations of any nature atttean those incident to its formation and
pursuant to this Agreement.

(j) Ability to Issue Eastwind Closing Shares andfaand Preferred Shares. Eastwind has sufficieatstary stock
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and/or authorized but unissued shares of Eastwardn@on Stock and Eastwind Preferred Stock, withaytraquirement for amendment of
its articles or certificate of incorporation to frase its authorized capital, in order to issuédholders of shares of Company Common S
all of the Eastwind Closing Shares and Eastwindeired Shares contemplated under this Agreemeortder to effect all the issuances of
Eastwind Closing Shares and Eastwind PreferredeStamtemplated by this Agreement.

(k) Registration Statement Eligibility. Eastwindlmgither use Form SB-2, Form S-1, Form S-3 or atiner applicable form of Registration
Statement under the 1933 Act to register all Eaxtu@losing Shares to be issued in the Merger utdet 933 Act in accordance with Sect
5.07 hereof and Eastwind shall use its best effort®ntinue to satisfy all eligibility requiremearfor the use of at least one of such Form or
Forms at all times that Eastwind Closing Shares beagubject to an effective registration statenfiadt under the 1933 Act pursuant to
Section 5.07 hereof. Eastwind currently is eligit@egister its securities on Form SB-2 underli®@3 Act.

() Trading Status. Eastwind Common Stock is cutydisted for trading on the NASDAQ Small Capitdbarket.
ARTICLE IV
COVENANTSOF THE COMPANY

4.01 Maintenance of Business. Except as requirgtiibyAgreement, for the period from the date hetlemugh the Effective Time, Compa
shall carry on the Business in the ordinary costgestantially in the manner heretofore conductetme its reasonable efforts to maintain or
improve its existing relationships with employesgppliers, customers and others having businestaes$ with it in connection with the
Business, and without limiting the generality of floregoing, Company will also:

(a) Use its reasonable efforts to (i) preserveciritae present business organization and reputafitie Business, (ii) keep available (subject
to dismissals and retirements in the ordinary amofsusiness consistent with past practice) thaeas of the present officers, employees
and consultants of the Business, (iii) maintairoélits assets in their current condition, ordinaugar and tear and other damage to the extent
actually covered by casualty insurance maintaine@@mpany
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excepted, and (iv) continue all current sales, miimg and promotional activities relating to thesBiess;

(b) Except to the extent required by applicable, leause the books and records of the Businessittab#ained in the usual, regular and
ordinary manner;

(c) Use its best efforts to maintain in full foraed effect, without interruption, substantially #ame levels of coverage as the insurance
afforded under the policies listed on Schedule @)1

(d) Comply in all material respects with all lawsdaorders applicable to the Business, and pronfipligwing receipt thereof give Merger
Subsidiary copies of any notice received from aoyegnmental or regulatory authority or any otherspa alleging any violation of any such
law or order;

(e) Administer each employee benefit plan, or cdlisesame to be so administered, in all matersgdeets in accordance with the applicable
provisions of the Internal Revenue Code of 198@&msended (the "Code"), ERISA and all other applieidows;

() Promptly notify Merger Subsidiary in writing @ach receipt by the Company (and furnish copidddmer Subsidiary) of any notice of
investigation or administrative proceeding by thieinal Revenue Service, the Department of LaberPBGC or any other person involving
any employment benefit plan;

(9) Not amend its Certificate of Incorporation ofl@8ns or take any action with respect to any suofeAdment or any reorganization,
liquidation or dissolution of the Company;

(h) Not take any of the actions listed in Sectiddil8s) hereof except that (i) Company may makedéivds or distributions to Stockholder in
such amounts not to exceed Four Thousand Five tedrdollars ($4,500), but only provided that (x) Gmmny has the requisite amount of
accumulated earnings or surplus amounts from wéich distributions may legally be paid, and (y) @amy has sufficient cash on hand
from which to make such distributions; (ii) the Gueny intends to, and may, distribute to Stockhoddeamount equal to the workers'
compensation premium rebate received in Septent#88 th an amount of approximately Seventy Thoudaolthrs ($70,000), but to the
extent such distribution has not been made by thei), then Eastwind shall cause the SurvivingdZagion to make such distribution to
Stockholder at Closing; (iii) Company intends toganay, deliver an assignment to Stockholder obfals rights, title and interest in and to a
certain life insurance policy owned by the
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Company and insuring the life of a former employRebert Woods, having a current cash surrendeevaflapproximately Twenty-Eight
Thousand Dollars ($28,000) and having a currenthdie@nefit of approximately One hundred Ninety Téemd Dollars ($190,000), which
assignment will assign to Stockholder all right®waiership and all obligations, if any, under spolicy; (iv) Company may distribute to
Stockholder in redemption of some or all of Stodkkds shares in the Company, or may forgive oewtise reduce any or all of the
indebtedness owed to it by Stockholder up to ameggde maximum principal amount not to exceed ¥®0Ltogether with all accrued and
unpaid interest therein; and (v) Company may deleestockholder his tangible personal propertyated on the Company premises within
his personal office and his racing memorabilia Wwhiglisted on Schedule 4.01(h).

(i) Not violate, breach or default under in any eratl respect, or take or fail to take any actioat t with or without notice or lapse of time or
both, would constitute a material violation or lmle®f, or default under, any term or provision nydicense held or used in the Business or
any Contract to which the Company is a party owhjch any of its assets or the Business is bound;

() Not (i) take any action that would make anyresentation or warranty of Company hereunder inatetn any material respect, or (ii) te
any action or course of action inconsistent witimpbtance with the covenants and agreements of Coynperein; and

(k) Not enter into any agreement to do or engagainof the foregoing.

4.02 Regulatory Authorizations. Company agreestoits reasonable efforts to obtain, and to coopevih the Merger Subsidiary in
obtaining, all authorizations, consents, ordersaputovals of Governmental Authorities that maypbbecome necessary in connection with
the consummation of the transactions contemplagetiib Agreement, and to take all reasonable astioravoid the entry of any order or
decree by any Governmental Authorities prohibitimg consummation of the transactions contemplateelly.

4.03 Maintenance of, and Access to, Records. Fhendate of this Agreement until the Effective Tifoedue diligence purposes, Company
shall provide Merger Subsidiary, the Surviving Gangiion and Eastwind with access (with an oppotyuioi make copies), during normal
business hours, and upon reasonable notice, @oallpany's books and records which relate to thénBss, including those which have not
been transferred to Merger Subsidiary. The
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Surviving Corporation shall preserve and maintaichsrecords for at least six

(6) years after the Effective Time and provide 8tmdder with access thereto for tax reporting atietoproper purposes. For purposes of
such due diligence until the Effective Time, Compaill, and will instruct its agents and represeiviss, to provide Merger Subsidiary,
Eastwind and their officers, employees, agentsnselaccountants, financial advisors, consultantsother representatives (together
"Representatives") with reasonable access, up@onable prior notice and during normal businessd)da all officers, employees, agents
and accountants of the Company and its assetsaotd land records pertaining thereto, and shalighriMerger Subsidiary, Eastwind and
such Representatives with all such information éauia (including without limitation copies of agreamis, books and records, etc.) concer
the Business as Merger Subsidiary, Eastwind omfusych other Representatives reasonably may reguesnnection with such
investigation. Nothing contained in this Sectio@34or other investigation by or disclosure to Mer§absidiary, Eastwind or Representatives
shall affect the survival of or modify, limit oreate any exception to the representations, waegntovenants, agreements and indemnities o
Company hereunder, or of the conditions to thegalilbns of Merger Subsidiary and Eastwind to clsset forth in this Agreement.

4.04 Further Assurances. From time to time afterBffective Time, upon request of the Surviving @wation and without further
consideration, Company shall execute, acknowledgedaliver all such other instruments of sale,gassient, conveyance and transfer and
shall take all such other action required to trangj and vest in the Surviving Corporation, angubthe Surviving Corporation in possession
of, all of its assets and the Business, in accarelavith the terms of this Agreement.

4.05 No Salicitation. (a) From and after the dageebf until the Effective Time or earlier termiraatiof this Agreement, the Company shall
not, and shall take reasonable steps to insuresdiwdt of its officers, directors, employees, repméatives, agents and affiliates, including,
without limitation, any investment banker or advjsattorney, accountant or broker retained by Camgpaot (i) disclose to any third party
(other than such officers, directors, key employees advisors) any of the terms of this Agreemerthe fact that this Agreement exists or
directly or indirectly, invite, initiate, solicitraknowingly encourage (including by way of furnisginon-public information or assistance), any
inquiries with respect to or the making of any megl that constitutes, or may reasonably be exgecotkead to, any Acquisition Proposal (as
defined below),
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or (iii) enter into or maintain or continue disciggs or negotiations with any person or entityurttierance of such inquiries or to obtain an
Acquisition Proposal or (iv) agree to endorse aguisition Proposal. For purposes of this Sectiba.term "Acquisition Proposal” shall
mean any of the following (other than the transanstiwith the Merger Subsidiary contemplated by figiseement): (i) any merger,
consolidation, share exchange, recapitalizatiopin@ss combination, or other similar transactiamoiving the Company; (ii) any sale, lease,
exchange, mortgage, pledge, transfer or other glipo of 10% or more of the assets of the Compargysingle transaction or series of
transactions; (iii) any offer or proposal for 5%more of the outstanding shares of capital stodk@Company or (iv) any public
announcement of a proposal, plan or intention tampof the foregoing or any agreement to engageynof the foregoing. The Company
represents that it is not, nor are any of its dtotdkers, currently a party to or bound by any agre® with respect to an Acquisition Proposal.
In the event that the Company receives or beconvaseeof any Acquisition Proposal, the Company pittmptly notify Merger Subsidiary
writing of such communication, of the identity dktperson or entity making such Acquisition Propaga of the terms and conditions of
such Acquisition Proposal.

(b) If the Company, or any of the other persontedisn subsection (a) above breaches or violatg®hits covenants in subsection (a) above,
or if within nine (9) months following terminatiaf this Agreement (unless such termination is wittfault on the part of Company), the
Company or its stockholders shall have enteredantédcquisition Proposal, then the Company shath@diately reimburse Eastwind and
Merger Subsidiary for all of Eastwind's and Mer§ebsidiary's costs and expenses related to theaittions contemplated under this
Agreement incurred through such date and in addgfwll pay to Eastwind a Termination Fee of $50,dhe Company acknowledges that
the agreements and covenants contained in thigo8et¥ are an integral part of the transactiomgemplated by this Agreement.

4.06 Stockholder Consent; Company Information &tats.

(a) The Company shall solicit the written consdrtsostockholders (the "Company Stockholder Coti$es soon as reasonably practicable
for the purpose of securing such stockholders'@mprand adoption of this Agreement and the Mergke Directors of the Company shall,
subject to their fiduciary duties, approve this égment and the Merger, and recommend approvaldoptian of this Agreement and the
Merger by the Company's stockholders. In conneatiith such Company Stockholder Consent, the Company

(i) will promptly prepare and
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thereafter mail to its stockholders as promptlp@ticable all such information regarding the igarto this Agreement and the transactions
contemplated hereby as it deems reasonably negdssdiectively, the "Company Information Stateni@mind all other related materials for
such Company Stockholder Consent, (ii) will, subjeche fiduciary duties of its Board of Directptse all reasonable efforts to obtain the
necessary approvals by its stockholders of thiefgrent and the transactions contemplated hereby and

(iii) will otherwise comply with all legal requireemts applicable to such Company Stockholder Consetitiding, without limitation, Section
228 of the Delaware General Corporation Law. Ndtatdnding the foregoing, in lieu of soliciting tveitten consent of its stockholders to
approve this Agreement and the Merger, the Compaeny; in its discretion, call a meeting of its steclders for the purpose of voting on the
approval and adoption of this Agreement and thegdlein accordance with the foregoing provisionthes

Section 4.06.

(b) Eastwind is given the right to approve the f@ana content of the Company Stockholder Consentte@ompany Information Statement
(if one is prepared and circulated), which apprabelll not be unreasonably withheld. The Comparlyfwinish to Eastwind all such
information Eastwind shall reasonably need in otdgirepare the private placement offering matetialbe included as a part of the
information furnished by the Company to its stodklecs.

(c) The package of materials compromising the Coampaformation Statement shall also contain a fofrmvestment representations as
customary in a private placement offering, a orar yienited "lock-up"” commitment in the form of Exfii 4.06(c) relating to periodic
limitations on the right of Stockholder to reséiétEastwind Closing Shares after the Effective Tameé other information reasonably
necessary to qualify the issuance of the Eastwindi@y Shares as a private placement under Rul@bBé&gulation D or otherwise under 1
Securities Act of 1933, as amended (the "1993 Act")

4.07 Limited Right of Offset and Collateral Securibtockholder and Centennial Racing, Inc., a N@d#hnolina corporation ("Racing") agree
that in order to secure the obligations of Stoc&aplunder his Non-Compete Agreement attached hasetxhibit 7.02(1), in the event of any
breach of such Agreement by Stockholder as detexdriy the arbitration panel provided for in

Section 11.04 hereof or by a court of competernsdgiction which results in the award of damagefairor of Surviving Corporation or
Eastwind, then Surviving Corporation or Eastwinslffee case may be, shall have the following riglfits
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offset or collection against Stockholder to receuph damage award:
(a) The limited right of offset against the proneatipayments set forth in Section 5.05 hereof; and

(b) A right of collection against the death procged cash surrender value payable under that ngytdicy of life insurance on the life of a
former employee of Company, Robert Woods, formeviyied by Company and assigned by it to Stockholgeich security interest shall be
evidenced by a form of collateral assignment quaas of the original agreement of assignment obfthe rights title and interest in and to
such policy by Company to Stockholder, and whiatusiéy interest shall lapse upon the death of Modds unless a claim hereunder has
been asserted in writing prior to his death.

ARTICLE YV
COVENANTSOF EASTWIND AND MERGER SUBSIDIARY

5.01 Maintenance of, and Access to, Records. Frairafter the Closing, Merger Subsidiary shall, wden reasonably requested by
Company, permit Company to have reasonable acocedkliusiness records turned over to and mainddisyeMerger Subsidiary pursuant to
this Agreement for the purpose of complying with thquirements of any Governmental Authority taditor other reasonable business
purpose consistent with the terms of this AgreemEmé Surviving Corporation shall preserve and ma@mnsuch records for at least six years
after the Effective Time.

5.02 Regulatory Authorizations. Merger Subsidiagye@s to use its best efforts to obtain, and tpewe with Company in obtaining, all
authorizations, consents, orders and approvalowéBmental Authorities that may be or become resrgsn connection with the
transactions contemplated by this Agreement, anaki® all reasonable actions to avoid the entgngforder or decree by any Governmental
Authorities prohibiting the consummation of thetsactions contemplated hereby.

5.03 Further Assurances. From time to time afterfffective Time upon request of Company and witliotther consideration, Merger
Subsidiary shall execute, acknowledge and delifauah other instruments and shall take all sutleoaction required effectively to
consummate the transactions contemplated by thieekgent.

5.04 Offer of Employment. Merger Subsidiary agreesffer employment to all employees of Companyfahe Effective Time at
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comparable compensation levels to their currentperaation, but the status of all of such emplogéed be terminable at will.

5.05 Promotion. Company and Stockholder agreethiegtwill cause their affiliate, Racing, to contéto promote the Business and other
businesses owned by Eastwind through its automoddieg efforts, in return for which Eastwind aggdleat it will cause the Surviving
Corporation to sponsor Racing's automobile racégnt and race cars. The Surviving Corporation vaijl fp Racing $100,000 per year,
payable in equal monthly installments, for a pebthree (3) years following the Effective Timadathe Surviving Corporation will retain
option to extend this arrangement for an additidwal years at the same rate. In return for suclmgays, Racing will provide the Surviving
Corporation and Eastwind with respect to the Bussrend Eastwind's other businesses with full spehgorights similar to those provided
any other major primary sponsor of a similar autbiteoracing team. Such support will include, but be limited to, the display of highly
visible graphic art displays similar to those aflgan Racing's race cars and to be placed on attijiathl race cars Stockholder or Racing
may be affiliated with and in connection with arther reasonable promotional activities, providegraped in advance by the Surviving
Corporation. The Surviving Corporation in turn aggeo provide Company and Racing with printing supjm the amount and of the kinds
that were previously utilized to acquire racing ieeg for the race cars, up to a total annual costmexceed $25,000. The Surviving
Corporation and Eastwind, as the case may behané a right of offset to these payments if Raéailg to provide the support and rights
agreed to in this Section 5.05 as determined bythigration panel provided for in Section 11.04ete or if the arbitration panel provided for
in Section 11.04 hereof or a court of competensgliction determines that stockholder has breatlietion-Compete Agreement attached
hereto as Exhibit 7.02(l) and has awarded damagfesor of Surviving Corporation or Eastwind.

5.06 Obligations of Merger Subsidiary.

Eastwind will take all action necessary to causegdeSubsidiary to perform its obligations undés thgreement and to consummate the
Merger on the terms and conditions set forth in tkjreement. Merger Subsidiary will not issue amgres of its capital stock, any securities
convertible into or exchangeable for its capitatkt or any option, warrant or other right to acquis capital stock to any Person other than
Eastwind or a wholly-owned subsidiary of Eastwiktkrger Subsidiary shall not incur any indebtedred&bilities of any kind except
pursuant to this Agreement.
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5.07 Registration Rights.
(a) For purposes of this Section 5.07 the followiergns shall have the meanings set forth below:

(i) The terms "Register" and "Registration” refeiatregistration effected by preparing and filingegistration Statement or similar document
in compliance with the 1933 Act, and the declarato ordering of effectiveness of such Registratatement or document.

(i) The securities registered by the Registrativeans all of the Eastwind Closing Shares issuesupmt to the Merger, regardless of when
issued, and to be registered if not then curreetlystered under the 1933 Act, in order to perhet to be resold by the Holders thereof.

(iii) The term "Holder" or "Holders" means the Coamy stockholders receiving the Eastwind Closingr&haursuant to Article | of this
Agreement, and their personal representativesiesséad heirs, and any assignee of record of Badt@iosing Shares to whom rights under
this Section 5.07 may be transferred under Se&tion(s).

(iv) The terms "Form SB-2", "Form S-1", "Form S-&1d "any other applicable form of Registration &tant" mean those forms of
Registration Statements under the 1933 Act asfatiedn the date hereof or any registration forimssguently adopted by the Securities and
Exchange Commission ("SEC") which replaces sucimfor

(v) The term "Registration Statement" means thahfof Registration Statement under the 1933 Adform SB- 2, S-1, S-3 or other
applicable form of Registration Statement, ancalendments and supplements thereto, as shall batdedo Eastwind for the periods
required hereunder as will permit the Holders tbthe Eastwind Closing Shares without having tg tgpon Rule 144 or other exemptions
from registration.

(vi) The term "Extension Period" means (A) aftdRegistration Statement has become effective, iree becomes ineffective within one
(1) year, the number of days from the suspensicuot effectiveness until the effectiveness of SRepistration Statement is re- established;
and (B) the number of days after a RegistrationeBtant has become effective, that Eastwind hasdad maintain its listing on NASDAQ ¢

a comparable national or regional exchange asnexdjby Section 5.07(e)(v) below.
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(b) Eastwind agrees to include all of the Eastwirioking Shares in the next Registration Statemkeat by Eastwind for any other purpose,
and if none shall be filed, then agrees to uskdtt efforts to file a registration statement,ghepose of which is to register all of the Eastv
Closing Shares issued pursuant to this Agreemeno{icurrently registered for resale under the3L88t) as soon as reasonably practicable
following the Effective Time, and in any event, later than within six (6) months of the Effectivarie, and to use its best efforts to cause
such Registration Statement, to become effectideuthe 1933 Act as soon as practicable, and péatlg to the extent possible within 90
days following such filing. The foregoing to thentary notwithstanding, the Holders shall not hamg rights hereunder to cause Eastwind to
file more than one Registration Statement, sultgetiie provisions of Section 5.07(g) regarding thdiawn registration.

(c) If the Holders intend to distribute the Eastiviblosing Shares by means of an underwriting, gi@jl so advise Eastwind and Eastwind
shall include such information in the Registrati#tatement, as the case may be. All Holders progdsinlistribute their Eastwind Closing
Shares through such underwriting shall enter intarsderwriting agreement in customary form with timelerwriter or underwriters selected
for such underwriting by Holders owning a majoiityinterest of the outstanding Eastwind Closingr8hdneld by the Holders.
Notwithstanding any other provision of this subgmttif the underwriter advises the Holders in imdtthat marketing factors require
limitation of the number of Eastwind Closing Shat@be underwritten, then Eastwind shall so adalsklolders of Eastwind Closing Shares
which would otherwise be underwritten pursuant teerand the number of shares of Eastwind Closirayé&hthat may be included in the
underwriting shall be allocated among all Holdéeréof in proportion (as nearly as practicablehwamount of Eastwind Closing Shares
owned by each Holder.

(d) The foregoing to the contrary notwithstanditfighrior to February 28, 1997, Eastwind shall femto each of the Holders a certificate
signed by its Chairman stating that in the goothfaidgment of the Board of Directors of Eastwihdould be seriously detrimental to
Eastwind and its stockholders for such Registrafitatement to be filed and it is therefore esskttidefer the filing of such Registration
Statement, Eastwind shall have the right to dafehdiling for a period of no more than sixty (&jys; provided, however, that Eastwind
may utilize this right only once. If the effectsiich deferral is to defer the effective date ohsRegistration Statement beyond February 28,
1997, such shall not be deemed a violation of Easttesbest efforts hereunder, but such deferréth@filing of the
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Registration Statement shall extend the time duthigh such Registration Statement must be kepttffe by Eastwind as provided in
Section 5.07(e)(i) by the length of such defereziqu.

(e) Eastwind further agrees, as expeditiously asaeably possible to use its best efforts:

(i) To keep the Registration Statement for the Blegfion of the Eastwind Closing Shares hereunfiectése for an aggregate, even if not

continuous, period of one year following its EffgetDate, including, to the extent necessary, piegand filing all amendments to such

Registration Statement and/or Prospectus as negassder the 1933 Act to permit the Holders to Hemedispose of the Eastwind Closing
Shares owned by them.

(i) To furnish to the Holders such numbers of espdf the Prospectus, including a preliminary peasyss, in conformity with the
requirements of the 1933 Act, and such other docisres they may reasonably request or as are eglgoyrlaw in order to facilitate the sale
or disposition of Eastwind Closing Shares ownedhaym.

(iii) To use its best efforts to register and giyahe Eastwind Closing Shares covered by suchd$®agjion Statement, as the case may be,
under such other securities or Blue Sky laws ohgudsdictions within the United States as shallrbasonably requested by the Holders,
provided that Eastwind shall not be required tdifuto do business or file a general consent twise or process in any such states or
jurisdictions.

(iv) To notify each Holder of Eastwind Closing Sésicovered by such Registration Statement at ene/wihen a prospectus relating thereto
is required to be delivered under the 1933 Acheftliappening of any event as a result of whiclptbepectus included in such Registration
Statement, as then in effect, includes an untraterstent of a material fact or omits to state a radtiact required to be stated therein or
necessary to make the statements therein not mistean the light of the circumstances then exgptin

(v) During the period of time set forth in (i) aklmvo use its best efforts to maintain its listotlgNASDAQ or a comparable national or
regional exchange in order to provide Holders wsitlnarket for their Eastwind Closing Shares.

(f) It shall be a condition precedent to the oliigas of Eastwind to take any action pursuant e Section 5.07 with respect to the Eastwind
Closing Shares of any selling Holder that
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such Holder shall furnish to Eastwind such inforiorategarding itself, the Eastwind Closing Sharelsl by it, the intended method of
disposition of such securities as shall be requioezffect the registration of such Holder's EastivClosing Shares and the indemnification
contemplated by 5.07(j).

(9) Eastwind shall bear and pay all expenses iedum connection with any registration, filing araijfication of the Eastwind Closing Sha
with respect to the registrations hereunder fohddalder, including all registration, filing and gification fees, printers and accounting fees
relating or allocable thereto, fees and disbursésnaincounsel for Eastwind, but excluding (i) coeirfees for the Selling Holders; (ii)
underwriting discounts, commissions and expengasyi relating to the resale of the Eastwind Gigsshares held by the Selling Holders;
and (iii) Eastwind's expenses of Registration effastwind Closing Shares under the 1933 Act puatgoahis Section to the date of
withdrawal of such Registration if the withdrawdlsoich Registration occurs at the selling Holderguest that such be withdrawn after the
Registration process has commenced, unless tliegskliblders' request to withdraw is made becauserofterial adverse change in the
financial condition or business of Eastwind of whtbe Selling Holders were unaware when the registr process began. Any registration
withdrawn shall not count as the registration & Bastwind Closing Shares.

(h) No Holder shall have any right to obtain orksan injunction restraining or otherwise delayimy auch registration as the result of any
controversy that might arise with respect to therjpretation or implementation of this Section 5.07

(i) To the fullest extent permitted by law, Eastdinill indemnify and hold harmless each Holder, angerwriter (as defined in the Act) for
such Holder and each person, if any, who contraté $1older or underwriter within the meaning of #1833 Act or the 1934 Act, against any
losses, claims, damages, liabilities and reasor@tgenses (including legal fees) (joint or sevexaljhich they may become subject undel
1933 Act, the 1934 Act or other federal or state, limsofar as such losses, claims, damages, ligkilbr reasonable expenses (or actions in
respect thereof) arise out of or are based uporohthe following statements, omissions or violatdcollectively a "Violation"); (A) any
untrue statement or alleged untrue statement adtanml fact contained in such registration stateimacluding any preliminary prospectus
(but only if such is not corrected in the final ppectus) contained therein or any amendments @tesupnts thereto, (B) the omission or
alleged omission to state therein a material fagtired to be stated therein, or necessary to ekstatements therein not misleading
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(but only if such is not corrected in the final ppectus), or (C) any violation or alleged violatlpnEastwind in connection with the
registration of Eastwind Closing Shares under ®#@31Act, the 1934 Act, any state securities lawroy rule or regulation promulgated under
the 1933 Act, the 1934 Act or any state securities provided, however, that the indemnity agreeneentained in this subsection 5.07(i)
shall not apply to amounts paid in settlement of surch loss, claim, damage, liability, reasonaljgeases or action if such settlement is
effected without the consent of Eastwind (whichsmnt shall not be unreasonably withheld or delayeaf) shall Eastwind be liable in any
such case for any such loss, claim, damage, lighdr action to the extent that it arises out piscdbased upon a violation which occurs in
reliance upon and in conformity with written infaation furnished expressly for use in connectiorhwitich registration by any such Holder,
underwriter or controlling person.

() To the fullest extent permitted by law, eacHisg Holder will indemnify and hold harmless Eastd, each of its directors, each of its
officers who has signed the Registration Statermeamh person, if any, who controls Eastwind withie meaning of the 1933 Act, any
underwriter, any other Holder selling securitiesirth Registration Statement and any controllimggreof any such underwriter or other
Holder, against any losses, claims, damages, litities and reasonable expenses (including legrs) (joint or several) to which any of the
foregoing persons may become subject, under thg A88 the 1934 Act or other federal or state langpfar as such losses, claims, damages,
liabilities or reasonable expenses (or actiongépect thereto) arise out of or are based upoiVengtion, in each case to the extent (and

to the extent) that such Violation occurs in retiampon and in conformity with written informati€urnished by such Holder expressly for
use in connection with such registration; providealyever, that the indemnity agreement containgbignsubsection 5.07(j) shall not appl
amounts paid in settlement of any such loss, cldamage, liability, reasonable expenses or actisnch settlement is effected without the
consent of the Holder, which consent shall not freasonably withheld or delayed, and provided &ntthat the total amounts payable in
indemnity by a Holder under this Section 5.07(jjéspect of all Violations shall not exceed thepreteeds realized by such Holder from the
sale of his Eastwind Closing Shares pursuant agistration of such Eastwind Shares under thisi@e&t07 (or if such Holder has not yet
sold all of such Eastwind Closing Shares under suctgistration on the date the claim for indemistgresented to him, then the sum of the
net proceeds realized as aforesaid and the valsieobf Eastwind Closing Shares still held by him smbject to the Registration
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Statement (measured by the closing price of such shares on NASDAQ on such date).

(k) Promptly after receipt by an indemnified pauntyder this Section 5.07 of notice of the commence#rogany action (including any
governmental action), such indemnified party wilk claim in respect thereof is to be made agangtindemnifying party under this Section
5.07, deliver to the indemnifying party a writteotice of the commencement thereof and the inderimgjfgarty shall have the right to
participate in, and, to the extent the indemnifyfragty so desires, jointly with any other indeminity party similarly noticed, to assume the
defense thereof with counsel mutually satisfactorthe parties; provided, however, that an indei@diparty shall have the right to retain its
own counsel, with the fees and expenses of suchsebto be paid by the indemnifying party, if inodemonstrate to the reasonable
satisfaction of the indemnifying party that represg¢ion of such indemnified party by the couns&ireed by the indemnifying party would
inappropriate due to actual or potential conflmft$nterests between such indemnified party andathgr party represented by such couns
such proceeding. The failure to deliver writtenio®mto the indemnifying party within a reasonaliheet of the commencement of any such
action, if materially prejudicial to its ability tdefend such action, shall relieve such indemngfyparty of any liability to the indemnified pa
under this Section 5.07, but the omission so tivelelritten notice to the indemnifying party wilbt relieve it of any liability that it may
have to any indemnified party otherwise than unkisrSection 5.07.

() In order to provide for just and equitable admition to joint liability under the 1933 Act img case in which either (i) any Holder
exercising rights under this Agreement, or any iiitig person of any such Holder, makes a claimrddemnification pursuant to Section
5.07(i) but it is judicially determined (by the nof a final judgment or decree by a court of cetent jurisdiction and the expiration of time
to appeal or the denial of the last right of app#at such indemnification may not be enforcedunh case notwithstanding the fact that
Section 5.07(i) provides for indemnification in buzase, or (ii) contribution under the 1933 Act nbayrequired on the part of any such
selling Holder or any such controlling person ircemstances for which indemnification is providedier this Section 5.07(j); then, and in
each such case, Eastwind and such Holder shallilcota to the aggregate losses, claims, damaglehdities to which they may be subject
(after contribution from others) in such proportemthat such Holder is responsible for not moam tthe percentage of such losses, damages
claims or liabilities that is equal to the percgretahat the net proceeds and/or value
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as applicable, of such Holder's Eastwind Sharedegsmined under 5.07(j), bears to the net praxaed/or value of all Eastwind Closing
Shares, as determined under 5.07(j), offered bysaftlunder such registration statement, such dradkies determined on the date such
registration statement is declared effective, aastiind and other selling Holders are responsifni¢hife remaining portion; provided,
however, that, in any such case (A) no Holder dtmllequired to contribute any amount in exceshehet proceeds and/or value of such
shares, as applicable, as determined under 5.0R(guch date of such Holder's Eastwind Closingethpursuant to the registration of such
shares effected by Eastwind under this Section, 2u0d (B) no person or entity guilty of fraudulemsrepresentation (within the meaning of
Section 11(f) of the 1933 Act) shall be entitlecctmtribution from any person or entity who was guilty of such fraudulent
misrepresentation.

(m) The obligations of the Company and Holders utikis Section 5.07 shall survive the completiorany offering of Registerable Securit
in a registration statement under this Section &Y otherwise.

(n) With a view to making available to the Holdére benefit of Rule 144 promulgated under the 18&3and any other rule or regulation of
the SEC that may at any time permit a Holder tbssalurities of Eastwind to the public without itigation or pursuant to a Registration
Statement, as the case may be, Eastwind agreealtdiaes until at least October 31, 1998 ana@pgplicable, plus any Extension Period:

(i) make and keep public information availablettasse terms are understood and defined in SEC Ride

(i) take such action, including maintaining thdwary registration of its Common Stock under #ecl2 of the 1934 Act, as is necessary to
enable the Holders to utilize Rule 144 for the sdltheir Eastwind Closing Shares under the 1938 Ac

(iii) file with the SEC in a timely manner all regi® and other documents required of Eastwind utite934 Act; and

(iv) to furnish such Holders, upon reasonable regjumpies of forms and reports filed under the4188t and confirmation that Eastwind has
complied with all requirements imposed upon it takearesales in compliance with Rule 144 availabigéem.
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(o) With a view to maintaining an active tradingrikeg for the Eastwind Shares for the benefit oftibllers thereof, Eastwind agrees to use
its best efforts, to the extent within its contrat all times until at least October 31, 1998:

(i) to cause the Eastwind Common Stock to be listethe NASDAQ Small Capital Market or a comparaaeurities exchange in the United
States of America and file all notices with the N&8) (or other comparable U.S. securities exchatiym)are necessary for the Eastwind
Closing Shares to be designated for issuance asSDKRQ Small Capital Market (or other comparable Us&curities exchange) security;

(p) Any provision of this Section 5.07 may be amehdr the observance thereof may be waived (ejibeerally or in a particular instance
and either retroactively or prospectively), onhttwihe written consent of Eastwind and the Stod#éiolAny amendment or waiver effectec
accordance with this Section shall be binding ugach Holder of any securities purchased undeipisement at the time outstanding, each
future Holder of all such securities, and Eastwind.

(q) Eastwind will have no obligation to find purdeas for the Eastwind Closing Shares held by theete and registered for resale, and the
Holders of such Eastwind Closing Shares will ordlf hem in open market transactions or throughirzsterwriter, and only pursuant to the
Registration Statement, and as to Stockholder, tontlye extent permitted under the "lockup obligatireferred to in Section 4.06(c).

(r) From and after the date of this Agreement amiil the Registration has been declared effectiastwind shall not, without the prior
written consent of the Holders of a majority of thastwind Closing Shares then outstanding, enterany agreement with any holder or
prospective holder of any other securities of Eastvthat would allow such holder or prospectivedaol(a) to include securities other than
Eastwind Closing Shares in any Registration filader Section 5.07 hereof, unless under the terrsaaf agreement, such holder or
prospective holder may include such securitiesizhdRegistration under this Section 5.07 only sdktent that the inclusion of his securities
will not reduce the amount of the Eastwind ClosBiwres of the Holders to be included in such Regish or otherwise defer or prevent the
Registration of any Eastwind Closing Shares purstmthis Section.

(s) The rights of any Holder of Eastwind Closinga&s under this
Section 5.07 may be assigned to any person o evitib acquires or purchases Eastwind Closing SHevessuch Holder in
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any transaction not in violation of such Holdeirstfie case of Stockholder only) "lock-up" obligaticontemplated by Section 4.06 (c) of this
Agreement (including, but not limited to, any paitior stockholder of such Holder who receives dem$twind Closing Shares in any
distribution or dividend of any kind); except tteaHolder's rights under this Section 5.07 may moa$signed to any person or entity who
purchases Eastwind Closing Shares from such Hpldiesuant to a public sale of such Eastwind CloSihgres effected pursuant to the
Registration of such Eastwind Closing Shares utlte 933 Act as contemplated by this Section 5.07.

(t) Each Holder is an intended third-party benefigiof the agreements and provisions set forthim$ection 5.07 and, from and after the
Effective Time, each such Holder shall have thatrig enforce its rights and Eastwind's obligatiander this Section 5.07.

(u) (A) Until the Registration Statement pursuanivhich the Eastwind Closing Shares have beentezgib has first been declared effective,
(B) during any suspension of the effectiveness R&gistration Statement which has been effectivéeks than one (1) year (in the aggregate,
and not consecutively) prior to suspension, ori{f@yring such one year period the listing requitedbe maintained under Section 5.07(e)(v)
above is suspended or delisted, then during thiti@ilal period of time until such listing has beeestablished,

the Surviving Corporation shall continue to pay $teckholder a consulting fee at a monthly rat®1df,500.
5.08 Floor Guarantee of Resale Price of Eastwirngi@Gy Shares.

(a) If, in any succeeding and consecutive threetmpariod (hereinafter a "Quarter"), following thiest effective date of the Registration
Statement referred to in Section 5.07, the Stoddradhall sell Eastwind Closing Shares at an agdeegyoss price received for the sale of all
such shares in such Quarter, which when dividethbynumber of such shares sold in such Quartaritsea a per share price of less than
85% of the Eastwind Closing Price Per Share (haftinthe "Floor") then Eastwind shall pay to thecRholder the difference between such
per share price realized by the Stockholder andrtber, multiplied by the number of Eastwind ClggiBhares sold during such Quarter,
within ten (10) days following evidence furnishedthe Stockholder of such differential.
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(b) If Eastwind is required to make a payment afhsguaranteed amount between the realized pricsheee and the Floor, as set forth in
subsection 5.08(a), with respect to any Quarten thastwind shall be entitled to a refund with eesjpo its past guarantees to the extent paid
by it, and if Eastwind has not yet been requirethtke a payment of such guaranteed amount thewiBdsthall receive a corresponding
credit against its future guarantees, to the extenStockholder has sold Eastwind Closing Shardsnithe "Floor Guarantee Period" (as
hereinafter defined) and the aggregate gross pemaved for all of such shares sold in such Fdoarantee Period, which when divided by
the number of such shares sold in such Floor GteedPeriod, results in a per share price whicheds¢he Eastwind Closing Price Per
Share, and which refund and/or credit shall beniamount equal to the aggregate of such excess fori@ll of such shares sold, but in the
case of a refund, not to exceed the aggregate Blomantees previously paid by Eastwind to Stoakdrol

(c) The Eastwind Floor guarantee of resale priggoett in subsection 5.08(a), and the correspondiadit or refund obligation of the
Stockholder in subsection 5.08 (b), shall expirthatend of the fourth Quarter following the fiedtective date of the Registration Statement
referred to in Section 5.07 plus, if applicables Extension Period, even if the Stockholder haslisposed of all of his Eastwind Closing
Shares by such date (the "Floor Guarantee Perigd'$twind shall have paid to Stockholder all agtile Floor guarantees, net of any such
credits or refunds, for those four Quarters (if Jatyt Stockholder shall not be required to credipay any excess proceeds (as defined in 5.0
(b)) to Eastwind which exceed the total amount @étind Floor guarantees for those four Quartémnfy).

(d) If, in any Quarter, the Stockholder intendpkace a sell order or orders for more than fivedrad (500) of the Eastwind Closing Share

a price which is more than 25% below the Eastwitabi@ig Price Per Share, then before such traddeaifected the Stockholder must first
give prompt written notice of such intention tol $elEastwind, and Eastwind shall have a rightirst frefusal to repurchase such shares being
offered for sale at such offered price, providedti@and gives the Stockholder notice of its intentio immediately purchase such shares at
such price no later than forty-eight (48) hours$di@ing its receipt of notice by the StockholdeBastwind of such intention, at a closing to
occur not later than five (5) days after issuarfcguch notice. Such purchase by Eastwind shalbhweiate its Floor guarantee pursuant to this
Section 5.08.
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5.09 Board of Directors. Eastwind covenants thafllitcause Stockholder to be elected as a diremt@urviving Corporation for a period of
at least two (2) years, provided Stockholder wigheso serve and further provided that Survivingg@oation remains as a separate corporate
entity during such period of time.

5.10 Continued Participation of Stockholder in @grBenefit Plans of

Surviving Corporation. The Surviving Corporatioralipermit Stockholder to continue as a participargertain medical and health benefit
plans maintained for the employees of Survivingpgooation for a period of five (5) years followinget Effective Date, provided that
Stockholder shall pay the full cost of his partatipn in such plans. This obligation shall contirmndy for so long as Surviving Corporation
continues to offer such plans, and nothing conthhmerein shall be construed as any obligation erptrt of Surviving Corporation to
continue any specific plan now in force for sualef{5) year period nor limit the right of Survivifigprporation to change the form, nature or
amounts of coverage under such plans in the fuitnekyding, solely at its option, to eliminate aayd all of such plans in the future.

ARTICLE VI
COVENANTSOF EASTWIND, MERGER SUBSIDIARY AND THE COMPANY

6.01 Press Releases. To the extent required tcade pursuant to any applicable law, regulationtberequirement of any Governmental
Authority in the reasonable opinion of its legalineel, Eastwind may make any public announcemeissae any press release regarding this
Agreement or the consummation of the transactionseenplated hereby without the prior consent of Gany to such announcement or pi
release, but Company shall have the right to re@ed/.comment upon such prior to its release, peavalich is not unreasonably delayed
thereby. Company will not make any such announce¢mepress release without Eastwind's prior writtensent, which will not be
unreasonably withheld, and upon its initial ann@ment of the transactions contemplated hereundenetify the Company's employees ii
manner mutually agreed between Company and Eastwind

6.02 Expenses. Each party hereto will bear thd legaounting, brokerage, consulting and other &®kexpenses incurred by such party in
connection with this Agreement, and the other agergs and transactions contemplated hereby, eXtapSurviving Corporation shall pay
Company's and Stockholder's reasonable legal aswiating fees in connection with the
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negotiation and consummation of the transactiomsecoplated by this Agreement.

6.03 Reasonable Efforts. Subject to the terms anditions of this Agreement, each party will udeehsonable efforts to take, or cause to be
taken, all actions and to do, or cause to be dalh#hings necessary, proper or advisable undelicgiye laws and regulations to consummate
the transactions contemplated by this Agreementjiged that the foregoing shall not require Eastitm furnish, other than for itself and its
affiliates, financial statements prepared in acano@g with United States generally accepted acaogiptiinciples or any reconciliation of
financial statements with United States generaityepted accounting principles.

6.04 Certain Filings. The Company and Eastwindlstoaperate with one another (a) in connection withpreparation of the Company
Information Statement, (b) in determining whethay action by or in respect of, or filing with, aggvernmental body, agency or official, or
authority is required, or any actions, consentpr@als or waivers are required to be obtained fpamies to any material contracts, in
connection with the consummation of the transastimomtemplated by this Agreement and (c) in see&imgsuch actions, consents, appro
or waivers or making any such filings, furnishimformation required in connection therewith or wiitle Company Information Statement
and timely seeking to obtain any such actions, eotss approvals or waivers.

6.05 Further Assurances. At and after the EffecTivee, the officers and directors of the Survivibgrporation will be authorized to execute
and deliver, in the name and on behalf of the Commat Merger Subsidiary, any deeds, bills of safsignments or assurances and to take
and do, in the name and on behalf of the Compamesger Subsidiary, any other actions and thinggekt, perfect or confirm of record or
otherwise in the Surviving Corporation any andiglht, title and interest in, to and under anytaf tights, properties or assets of the Com
acquired or to be acquired by the Surviving Corfiloreas a result of, or in connection with, the i, and Eastwind shall deliver or caus
counsel to deliver in a timely manner to the transfgent of Eastwind Common Stock and Eastwindefiedd Stock such authorization or
instructions as a holder of the Eastwind CommomriSts Eastwind Preferred Shares may reasonablyestdpi order to sell, transfer or
dispose of such shares in the manner set forthrhere
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ARTICLE VII
CONDITIONSTO THE MERGER

7.01 Conditions to the Obligations of Each Partye Bbligations of the Company, Eastwind and Me&jdrsidiary to consummate the Met
are subject to the satisfaction of the followingditions:

(a) this Agreement shall have been adopted byiteetdrs and by the stockholders of the Companyadiderger Subsidiary in accordance
with Delaware Law;

(b) no provision of any applicable law or regulat@nd no judgment, injunction, order or decreelgirahibit the consummation of the
Merger,

(c) all actions by or in respect of or filings wiiny governmental body, agency, official, or auitlyaequired to permit the consummation of
the Merger shall have been obtained (other thasetlaations or filings which, if not obtained or maautior to the consummation of the
Merger, would not reasonably be expected to haMatarial Adverse Effect or would not cause the Merg be legally ineffective, unlawful
or invalid);

(d) there shall not be in effect any banking matata or suspension of payments in respect of bankse United States or Canada, or any
general suspension in trading in, or limitationpsites for, securities on the NASDAQ Small Capirket;

(e) All third-party consents to the change of control in the Gongeffected by the Merger required under any amittontract or agreement
list of which is included in Schedules 3.01(b) oy the failure of which to obtain could reasorydé expected to have a Material Adverse
Effect, shall have been obtained.

(f) All other required governmental regulatory apyals of the Merger in the United States shall Haeen obtained.
7.02 Conditions to the Obligations of Eastwind dherger Subsidiary.

The obligations of Eastwind and Merger Subsidiargansummate the Merger are subject to the satisfacf the following further
conditions:
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(a)(A) the Company shall have performed in all mateespects all of its obligations hereunder iegpito be performed by it at or prior to
Effective Time; (B) the representations and waremnof the Company contained in Section 3.01 @mnin certificate or other writing deliven
with respect to any such representation and warisrdll have been true in all material respecttherdate of this Agreement and as of the
Effective Time as if made at and as of such tif;gach of the other representations and warraotidtg®e Company contained in any other
certificate or other writing delivered by the Compaursuant hereto shall be true in all materigpeets at and as of the Effective Time as if
made at and as of such time; (D) The Company bbatt performed and complied with all covenantsagréements required by this
Agreement to be performed or complied with by ibaprior to the Effective Date; (E) the Board dfdxtors of the Company shall have
approved the Merger as evidenced by the Compaxgtugon of this Agreement; and (F) Eastwind shalle received a certificate in a form
satisfactory to Eastwind signed by an executiveeeiffof the Company to the foregoing effect;

(b) Eastwind shall have received all documentsay measonably request relating to the existendkeo€Company and the Subsidiaries and the
authority of the Company for this Agreement, alform and substance satisfactory to Eastwind;

(c) Since the date hereof, there shall have beanaterial adverse change, nor any event whichylikéll result in any change, in the
condition (financial or otherwise), results of og@wns, properties, assets or liabilities of theiBass, and a Uniform Commercial Code
Search for judgments, liens and UCC filings shatlmave discovered any material liability or encuanize not disclosed in the Financial
Statements nor in the Schedules that has not leelelced to an immaterial liability or encumbrandermto the Effective Time.

(d) All authorizations, approvals or permits, ifyanf any governmental authority or regulatory badyhe United States or of any state that
are required in connection with the consummatiotheftransactions contemplated by this Agreemeait Bk duly obtained and effective as
of the Effective Time of the Merger.

(e) The Company shall have prepared and deliver@d stockholders the Company Information Statenadrich will be in such form as has
been approved by Eastwind after its review andekieew of its counsel thereof (such approval bytwasl and its counsel not to be
unreasonably withheld) as provided in
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Section 4.06 hereof, unless counsel to the Comphaly have determined that the Company Informafitaiement is not required.

(f) At least ninety-five percent (95%) of the Comgastockholders, in interest (measured by the nurobshares outstanding of all classes
and series of stock in the Company), shall havecugg the Merger, and no more than two and onegeatfent (2 1/2%), in interest
(measured by the number of shares outstanding oaakes and series of stock in the Company)dfi £ompany stockholders shall have
demanded appraisal rights for their shares of Cojp@mmon Stock in accordance with the statutooyigions of Delaware law relating to
stockholder dissenters' rights.

(9) Eastwind shall have received reasonably sati@fg documentation from the holders of sharesamh@any Common Stock who are not
exercising dissenting stockholders' rights to tifiece that the Eastwind Closing Shares and EastWirderred Shares that such Company
stockholders are acquiring in the Merger will bguiced for their own account, for investment antdlwith a view to distribution without an
appropriate registration of such Eastwind Closihgr8s and Eastwind Preferred Shares or an apmieaieimption from registration under
1933 Act, and further agreeing not to assign, feargr dispose of such Eastwind Closing SharesEastwind Preferred Shares for a
minimum of 90 days following the Effective Time,dashall otherwise be satisfied, based upon thenedide, advice of its counsel, that the
issuance of all Eastwind Closing Shares and Eadt®neferred Shares contemplated by this Agreersasthviered by an applicable exempti
from the registration requirements of the 1933 érwchave otherwise been registered under the 198k to issuance.

(h) The present directors of the Company and BKud&orrall and Vicki L. Worrall shall have delivatego Eastwind satisfactory evidence of
their resignations from their positions effectived the Effective Time.

(i) Eastwind shall have delivered to Merger Sulzsigliall documents and other papers related torsstnd legal proceedings that are reqt
to be delivered hereunder, and no judgment, orddeoree shall have been rendered by any Goveram&uthority which has the effect of
enjoining the consummation of the transactionsewoplated by this Agreement.

(j)) Eastwind shall be satisfied with the resultstefdetailed due diligence into the Business cotetliafter the date hereof.
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(k) Eastwind shall have received the Non-Competee@ment with Stockholder properly executed by tsufstantially in the form of Exhibit
7.02(k) attached hereto and made a part hereof.

() Eastwind shall have received an opinion of RilRiper, Hollin & Colagreco, counsel to the Compaaddressed to Eastwind and Merger
Subsidiary, dated as of the Effective Time, suligliy in the form set forth as Exhibit 7.02(]) athed hereto and made a part hereof.

7.03 Conditions to the Obligations of the Company.
The obligations of the Company to consummate thegkteare subject to the satisfaction of the follogviurther conditions;

(a) Eastwind and Merger Subsidiary shall have peréa in all material respects all of their respaxtiovenants and obligations hereunder
required to be performed by them at or prior toHlffective Time; the representations and warrardfesastwind and Merger Subsidiary
contained in this Agreement and any certificatetber writing delivered by Eastwind or Merger Suliesiy pursuant hereto shall be true in all
material respects at and as of the Effective Tim# made at and as of such time; the Board ofddins of Eastwind and of the Merger
Subsidiary shall have approved the Merger as egilkby Eastwind's execution of this Agreement; thedCompany shall have received a
certificate in a form satisfactory to Company sigjiisy an executive officer of each of Eastwind anerdér Subsidiary to the foregoing effect;

(b) the Company shall have received all documénitey reasonably request relating to the existefiéastwind or Merger Subsidiary and
the authority of Eastwind or Merger Subsidiary ttee into this Agreement, all in form and substasatsfactory to the Company;

(c) no material adverse change in the businessppas or financial condition of Eastwind or Mer§eibsidiary shall have occurred since the
date hereof and neither Eastwind nor Merger Sursidihall have become the subject of any bankrupteymilar insolvency proceeding;

(d) Eastwind shall be in full compliance with itsligations to file and make reports to the SEC urtde 1934 Act, and Eastwind Common
Stock shall be listed and quoted on the NASDAQ-
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Small Capital Market, and the Company shall haeeiked a certificate to such effect from an exerutfficer of Eastwind.

(e) Eastwind shall have delivered to Company adiutieents and other papers related to actions aatlpegceedings that are required to be
delivered hereunder. No judgment, order or dedna## bave been rendered by any Governmental Authetiich has the effect of enjoining
the consummation of the transactions contemplagatiib Agreement.

(f) Merger Subsidiary shall have obtained releds®n third-party lenders and/or assignees of thémgent leases listed on Schedule 3.01(f)
or (g) in favor of Stockholder and his wife (the 8walls" and the "Third?arty Releases") releasing them from all liabidityclaims from suc
third-party lenders.

(g) Stockholder shall have received the Non-Compgteement in the form of Exhibit 7.02(k), propedyecuted by Eastwind and the
Surviving Corporation, and shall have receivedltimep sum cash payment of $500,000 thereunder ineidiately available funds from
Eastwind and/or Surviving Corporation.

(h) Eastwind and Merger Subsidiary shall have @eéd the Eastwind Closing Shares, the EastwindeRegf Shares, and the cash payment of
$450,000 which together comprise the Merger Conatitm.

(i) The Company shall have received an opinion lafiCLadner Fortenbaugh & Young, counsel to Eastvéind Merger Subsidiary,
addressed to the Company and dated as of the iZ€éliime, substantially in the form set forth ashibit 7.03(m) attached hereto.

ARTICLE VIII
TERMINATION
8.01 Termination.

This Agreement may be terminated and the Merger lmagbandoned at any time prior to the Effectivadl {notwithstanding any approval
this Agreement by the stockholders of the Company):

(&) by mutual written consent of the Company, Megébsidiary and Eastwind,;
(b) by either the Company or Eastwind, if the Mergas not been consummated by December 31, 1996;

48



(c) by either the Company or Eastwind, if therelldima any law or regulation that makes consummatioiine Merger illegal or otherwise
prohibited or if any judgment, injunction, orderdecree enjoining Eastwind, Merger Subsidiary er@ompany from consummating the
Merger is entered and such judgment, injunctiodeppr decree shall become final and nonappealpldgided that the party seeking to
terminate this Agreement pursuant to this claussHall have used all reasonable efforts to rensond judgment, injunction order or decree;

(d) by either Eastwind or the Company, if the Comp&tockholders shall have failed to approve araptithis Agreement and the Merger;

(e) by Eastwind, if it and Merger Subsidiary ar¢ inomaterial breach of their obligations undestAgreement and if the Board of Directors
of the Company shall have (A) withdrawn its recomuataion of the Merger or (B) recommended or appiasy acceptance by stockholders
of any Proposal for Acquisition of the Company @tthan an acquisition proposal made by Eastwirghaaffiliate of Eastwind).

8.02 Effect of Termination.

If this Agreement is terminated pursuant to Sec8dl1, this Agreement shall become void and offfecewith no liability on the part of any
party hereto, except for fraud and for willful becbeof a material covenant contained herein, exitetif Company shall have taken the
actions specified in 8.01(e) Eastwind shall haveemhedies available at law or in equity. In angm®ty the agreements contained in Sections
4.05 and 6.02 shall survive the termination hereof.

8.03 Efforts to Close.

The parties will use their best efforts to closd aonsummate the Merger in accordance with theg@fthis Agreement as soon as
practicable after the date hereof.

ARTICLE IX
TAX MATTERS
9.01 Taxes and Adjustments.

Company and Stockholder shall file or cause talbd fvhen due all returns in respect of income saofeCompany for taxable years ending
before the Effective Time; Stockholder shall
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file or cause to be filed when due all returnsdgpect of income taxes of Company for all shorigglsrending on the Effective Time;
Company and Stockholder shall file or cause taled &ll other tax returns or reports for any ot@@mpany taxes past due by the Effective
Time; and to the extent Company has not paid stioh fo the Effective Time, Stockholder shall paycause to be paid the income taxes due
on or with respect to any such return.

ARTICLE X
INDEMNIFICATION

10.01 Indemnification by Merger Subsidiary. Frond after the Effective Time, Merger Subsidiary sladlemnify, defend and hold
Stockholder harmless from and against any andadths, actions, suits, demands, assessments, judgnhesses, liabilities, damages, costs
and expenses (including, without limitation, readae attorney's fees) that may be incurred by $tolder arising from: (a) the failure of
Merger Subsidiary to assume, pay, perform and digghthe Company Liabilities to which the Worrddés/e any residual liability by reason
of personal guarantees and (b) any breach of amgsentation, warranty, covenant, obligation oeagrent of Merger Subsidiary contained
herein. The right of Stockholder to indemnificatimmder Section 10.01(b) shall only apply to thds@ts for indemnification, notice of whit
is given to Merger Subsidiary on or before the etn of two (2) years from the Effective Time. iger Subsidiary shall not be required to
indemnify, defend or hold Stockholder harmless frmagainst any Liabilities or Losses under

Section 10.01(b) unless and until the amount ofi duabilities and Losses incurred by Stockholdethie aggregate exceeds $10,000, and
Merger Subsidiary shall then be obligated to indéyramly with respect to amounts which exceed $00,0rhe maximum amount of
indemnification by Merger Subsidiary under

Section 10.01(b) shall not exceed $500,000.

10.02 Indemnification by Stockholder.

(a) General. From and after the Effective Time cBtmlder shall indemnify, defend and hold Mergeb&diary and Eastwind, harmless from
and against any and all Liabilities that may baimed by Merger Subsidiary and Eastwind, and amyadin_osses suffered, or sustained by
them or to which they become subject, resultingnfrarising out of or relating to (i) any breachaofy representation, warranty, covenant,
obligation or agreement of Company or Stockholadetained herein, except as otherwise provided @ii®@e10.03; and (i) any and all
Liabilities, whenever asserted, resulting fromsiag out of or
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relating to events occurring or facts existing opor to the Effective Time.

(b) De Minimis Amount. Stockholder shall not beu&gd to indemnify, defend or hold Merger Subsigiand Eastwind harmless from or
against any Liability for the breach of any reprgaéon, warranty, covenant obligation or agreenvemtained in this Agreement unless and
until the amount of such Liabilities incurred by Mer Subsidiary and Eastwind in the aggregate elec$20,000, and Stockholder shall then
be obligated to indemnify only with respect to amisuvhich exceeds $10,000.

(c) Time Limitations. The right of Merger Subsidiaand Eastwind to indemnification under SectiorD2Ghall only apply to those claims for
indemnification, notice of which is given to Stocktter on or before the expiration of the followipgriods:

Agr eenment Secti on Noti ce Expiration Date
Sections 3.01(a), 3.01(b), Thirty (30) nmonths fromthe
3.01(c), and 6.02 Ef fective Tine

Al'l other sections of One year fromthe C osing
thi s Agreenent Dat e

(d) Maximum Amount. The maximum amount of indengation by Stockholder for Liabilities, includingy&nvironmental Liabilities,
under
Section 10.02, shall not exceed, in the aggre§&:850,000.

10.03 Notice of Claim and Right to Participate hidefend ThireParty

Claim. (a) In the event that any indemnified paggeives notice of the assertion of any claim cmmencement of any suit, action or
proceeding, or the imposition of any penalty oeasment by a third party in respect of which indiégmay be sought hereunder (a "Third-
Party Claim"), and the indemnified party intendséak indemnity hereunder, then the indemnifiedlypsrall promptly provide the
indemnifying party with notice of the Third-Partyain. The failure by an indemnified party to notip indemnifying party of a Third- Party
Claim shall not relieve the indemnifying party efyaindemnification responsibility under this ArcK, unless such failure adversely
prejudices the ability of the indemnifying partydefend such Third-Party Claim. The indemnifiedtyahall provide to the indemnifying
party as promptly as practicable all informationl @ocumentation reasonably necessary to supponexifg the claim asserted. The
indemnifying party shall have the right to diretirough counsel of its own choosing, the defenssetitement of the Third-Party
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claim at its own expense. If the indemnifying patgcts to assume the defense of any Third-PagintCthe indemnified party may
participate in such defense, but in such casexpereses of the indemnified party shall be paidigyihdemnified party. If the indemnifying
party shall fail to defend, or if after commencimgundertaking any such defense, fails to prosemutgthdraws from such defense, the
indemnified party shall have the right to undertthe defense or settlement thereof, at the indgsimgifparty's expense. The indemnifying
party shall not be liable for any settlement oftard-Party Claim without its prior written consemthich consent shall not be unreasonably
withheld. Whether or not the indemnifying party okes to assume the defense of a Third-Party Ctharparties shall cooperate in the
defense or prosecution thereof and shall furnisi secords, information and testimony, and attdrslieh conferences, discovery
proceedings, hearings, trials and appeals, as magdsonably requested in connection therewith.ifdemnifying party shall be subrogated
to all rights and remedies of the indemnified paotyhe extent of any indemnification provided harder.

(b) Any indemnifiable claim hereunder that is nathard-Party Claim shall be asserted by the inddieahiparty by promptly delivering notice
thereof to the indemnifying party. If the indemnify party does not respond to such notice withir@@s after its receipt, it shall have no
further right to contest the validity of such claim

ARTICLE XI
MISCELLANEOUS

11.01 Amendments. This Agreement may be amendegdbgrd writing executed by all of the parties heret

11.02 Entire Agreement. This Agreement and the @des hereto and the other agreements expresshdprbfor herein set forth the entire
understanding of the parties hereto and superdkpigaa contracts, agreements, arrangements, camgations, discussions, representations
and warranties, oral or written, between the paurtie

11.03 Governing Law. This Agreement shall in afipiects be governed by and construed in accordaititghe laws of the State of Delawe
without giving effect to any choice of law or canflof law provision or rule (whether of the StafeDelaware or any other jurisdiction) that
would cause the application of the laws of anysgigtion other than the State of Delaware.
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11.04 Arbitration. The parties hereto agree thatlioig arbitration shall be the sole means of résglany claim or dispute under this
Agreement or the other documents to be deliverddea€losing hereunder and identified as Exhibéieeim, except where a party seeks solely
equitable relief, in which case such party hasoffigon to pursue such action for relief in any ¢amfrcompetent jurisdiction. Such arbitration
shall be conducted by a panel of three

(3) arbitrators at a time and place mutually agoéeto the parties and the arbitrator(s) withimdius of thirty miles of Broad and Market
Streets, Philadelphia, Pennsylvania; shall be mpealable; shall be governed by the rules for coruialearbitration of the American
Arbitration Association; and the normal rules ofd@nce contained in the Pennsylvania Rules of Exddeshall apply to such proceeding. The
costs of such arbitration shall be borne by théypaho initiates such arbitration unless such pahll prevail in such proceeding by being
awarded by the arbitrator(s) a judgment for moreyages or specific equitable remedy, in which tasdosing party or parties shall bear
cost of such arbitration, exclusive of counsel fieeghe prevailing party or parties. Each partahy such arbitration proceeding shall be
responsible for its own counsel fees, witness éekother trial and document preparation expemsanyi event.

11.05 Consent to Jurisdiction and Service of Pmdgsmpany, Stockholder and Worralls each herebyadcably appoints Edward J. Hollin,
Esquire, at his office at 240 Daylesford Plaza,.BBx 568, Paoli, PA 19301, and Eastwind and Me&yjdrsidiary each hereby irrevocably
appoints Peter O. Clauss, Esquire, at his offic@ree Commerce Square, 2005 Market Street, 22nd,Ftniladelphia, PA 19103, its or their
lawful agent and attorney to accept and acknowleggeice of any and all process against it in dayrg action, suit, proceeding or
arbitration arising in connection with this Agreethand upon whom such process may be served, hdthame effect as if such party were a
resident of the Commonwealth of Pennsylvania antieen lawfully served with such process in sucisdgiction, and waives all claims of
error by reason of such service, provided thahéndase of any service upon any such agent andegtche party effecting such service shall
also deliver a copy thereof to the other partjhataddress and in the manner specified in Seclidi61Company, Stockholder, Worralls,
Merger Subsidiary and Eastwind will enter into sé@reements with such agents as may be necesseonstitute and continue the
appointment of such agents hereunder. In the éliahtiny such agent and attorney resigns or oteerla@comes incapable of acting as such,
such party will appoint a successor agent andragjoin the Commonwealth of Pennsylvania, reasonsdtigfactory to the other party. Each
party hereto irrevocably submits to the exclusiwisiction of the arbitrator or panel of
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arbitrators provided for in Section 11.04 hereo&ity such action, suit or proceeding, and agressathy such action, suit or proceeding shall
be brought only in such manner (and waives anyotibje based on forum non conveniens or any othgrctibn to venue therein), provided,
however, that such consent to jurisdiction is solet the purpose referred to in this Section 11a68 shall not be deemed to be a general
submission to the jurisdiction of any court in tbemmonwealth of Pennsylvania. In addition to thedwoing, each party agrees that servic
process in any such action, suit or proceeding nesgffected by mailing the same in the manner gexvin Section 11.06.

11.06 Notices. Any notice, request or other commation required or permitted hereunder shall beriting and shall be deemed to have
been duly given (a) when received if personallywéeed, (b) within five days after being sent bygistered or certified mail, return receipt
requested, postage prepaid, (c) within 12 houes afting sent by telecopy provided confirmatioswécessful transmission has been
received, or (d) within one business day of beit by established overnight courier, to the psuf#nd to the persons to whom copies shall
be sent) at their respective addresses set foldlwbe

To Conpany: Centennial Printing Corporation
875 First Avenue
P. O Box 60877
King of Prussia, PA 19406-1403
Attention: Chairnman
Tel ecopy: (610) 992-9870

Wth a copy to: Edward J. Hollin, Esquire
Riley, Riper, Hollin & Col agreco, P.C.
240 Dayl esford Pl aza
P. 0. Box 568
Paoli, PA 19301
Tel ecopy: (610) 647-1580

To Merger Subsidiary: Cent enni al Acqui sition Corp.
c/ o The Eastwi nd G oup, Inc.
100 Four Falls Corporate Center
Suite 305
West Conshohocken, PA 19428
Attention: Chairnman
Tel ecopy: (610) 828-6980
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To Eastw nd: The Eastwi nd G oup, Inc.
100 Four Falls Corporate Center
Suite 305
West Conshohocken, PA 19428
Attention: Chairnman
Tel ecopy: (610) 828-6980

Wth a copy to: Peter O C auss, Esquire
Clark, Ladner, Fortenbaugh & Young
One Commer ce Square
2005 Market Street, 22nd Fl oor
Phi | adel phia, PA 19103
Tel ecopy: (215) 241-1857

Any party by written notice to the other partiesynchange the address or the persons to whom naticespies thereof shall be directed.

11.07 Counterparts. This Agreement may be exedntady number of counterparts, each of which dhaklleemed to be an original, and all
of which together will constitute one and the sans¢rument.

11.08 Assignment. This Agreement shall be bindipgruand inure to the benefit of the successorsaasigins of each party hereto, but no
rights, obligations or liabilities hereunder shadl assignable by either party hereto, except twrgocate affiliate (provided the assignor
remains liable for its obligations hereunder) withthe prior written consent of the other partyater

11.09 Waivers. No waiver of any provision of thigrBement shall be effective unless in writing aigthed by the party entitled to enforce
such provision. Any waiver by a party of any viadatof, breach of or default under any provisionttoé Agreement or any other agreements
provided for herein, by the other party hereto]lst@ be construed as, or constitute, a continuiagver of such provision, or waiver of any
other violation of, breach of or default under alyer provision of this Agreement or any other agrents provided for herein.

11.10 Third Parties. Nothing expressed or impliethis Agreement is intended, or shall be constrteedonfer upon or give any person or
entity other than Company, Merger Subsidiary, EastwStockholder and Worralls any rights or remediader or by reason of this
Agreement.

11.11 Construction. The parties hereto agree kimtdtgreement is the product of negotiation betwsaphisticated
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parties and individuals, all of whom were represdrity counsel, and each of whom had an opporttmiparticipate in and did participate in,
the drafting of each provision hereof. Accordinglybiguities in this Agreement, if any, shall netdonstrued strictly or in favor of or agai
any party hereto but rather shall be given a fait @asonable construction without regard to the @ficontra proferentum.

11.12 Headings. The headings in this Agreemensalady for convenience of reference and shall mogiven any effect in the construction
interpretation of this Agreement.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as of the
day and year first above written.

CENTENNIAL PRINTING CORPORATION

BY:

THE EASTWIND GROUP, INC.

BY:

CENTENNIAL ACQUISITION CORP.

BY:

BRUCE K. WORRALL, STOCKHOLDER

(SE

CENTENNIAL RACING, INC.

BY:
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