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Item 2. Acquisition or Disposition of Assets.

On July 6, 1999, AnswerThink Consulting Group, Ifi&nswerThink") acquired all of the issued andstanhding capital stock of CFT
Consulting, Inc. ("CFT"), a Florida corporationgaged in the business of management and informtamology consulting. The
acquisition was effected pursuant to a merger ageeé dated as of July 6, 1999 (the "Agreement"amy among AnswerThink, CFT and
CFT Acquisition, Inc., a wholly-owned subsidiaryAfiswerThink, and shareholders of CFT, who coliestii held all of the issued and
outstanding capital stock of CFT (the "CFT Shardbrd"). As a result of the acquisition, CFT willevpte as a wholly-owned subsidiary of
AnswerThink and certain of the former sharehol@d¢iSFT have become directors in AnswerThink's elRetdutions practice group. The
acquisition will be treated as a taxable purchasksale of CFT shares for U.S. income tax purpasdswill be accounted for under the
purchase method.

In consideration for the CFT stock, AnswerThinkuisg an aggregate of 398,920 shares of AnswerThinlmmn stock to the CFT
Shareholders, which were valued at approximatel$ $8llion based on the last sale price of AnswénKltommon stock on the NASDAQ
National Market on July 6, 1999, and paid an agategf $4.8 million in cash to the former CFT Shatders. The CFT Shareholders v

also receive up to $8.6 million (the "First TierrRaut") in the form of a combination of cash andsiverThink common stock to be paid by
February 29, 2000, upon the achievement of ceréaienue targets related to the performance of GKihg the 12 month period ending
December 31, 1999. Further, the CFT Shareholddisilan receive up to $1.6 million in the form otambination of cash and AnswerThink
common stock to be paid by August 4, 2000, uporatiigevement of certain revenue targets relat¢det@erformance of CFT , based on
factors other than those considered in calculdtieg-irst Tier Earnout, during the 12 month peeoding July 6, 2000.

The terms of the acquisition were determined orbtms of arm's length negotiations. Prior to tkecation of the Agreement, neither
AnswerThink nor any of its affiliates, officers directors had any material relationship with CFThe CFT Shareholders.

Item 7. Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired.fiffancial statements required by this item atemzguded with this initial report. The
required financial statements will be filed by amernt not later than September 6, 1¢



(b) Pro Forma Financial Information. The pro forfimancial information required by this item is riotluded with this initial report. The
required pro forma financial information will béefil by amendment not later than September 6, 1999.

(c) Exhibits

Exhibit No. Description

2.1 Merger Agreement by and among Ans werThink
Consulting Group, Inc., CFT Consu Iting,
Inc., CFT Acquisition, Inc. and t he
Shareholders of CFT, dated as of July 6,

1999.



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.

ANSWERTHINK CONSULTING GROUP, INC.

Date: July 21, 1999 By: /s/ John F. Brennan
John F. Brennan
Executive Vice President, Chief
Admini strative Oficer and Secretary
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EXHIBIT 2.1

MERGER AGREEMENT
by and among

ANSWERTHINK CONSUL TING GROUP, INC.,
(ACG)

CFT ACQUISITION, INC.,
(Newco)

CFT CONSULTING, INC,,
(CFT)

and

THE SHAREHOLDERS OF CFT
(collectively, Shareholders)

Dated as of July 6, 1999
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MERGER AGREEMENT

This MERGER AGREEMENT ("Agreement") is entered iaof the 6th day of July 1999, by and among ANRWVHINK CONSULTING
GROUP, INC., a Florida corporation ("ACG"), CFT ACGBITION, INC., a Florida corporation and wholly-oed subsidiary of ACG
("Newco"), CFT CONSULTING, INC., a Florida corpoiat ("CFT"), CFT CONSULTING, INC. EMPLOYEE STOCK OMERSHIP

PLAN (the

"ESOP") and Kenneth I. Goldberg ("Goldberg"), W niketh Morris ("Morris"), KSM Trust (the "KSM Trugt"Kenneth I. and Marjorie A.
Goldberg Charitable Remainder Unitrust No. 1 ("Tme. 1") and Kenneth |. and Marjorie A. Goldbergatitable Remainder Unitrust No. 2
("Trust No. 2"). The ESOP, Goldberg, Morris, theMSrust, Trust No. 1 and Trust No. 2 are colledijueferred to herein as the
"Shareholders" and Goldberg, Morris, Trust No. @ &rust No. 2 are collectively referred to heredrtlze "Principals”. ACG, Newco and the
Shareholders are individually referred to hereia 8Barty" and collectively as the "Parties." CFill &ewco are sometimes referred to herein
as the "Constituent Corporations." If the contexteqjuires, references herein to CFT shall meastimeiving Corporation (as hereinafter
defined) for periods after the Closing Date (ashmafter defined).

Recitals
A. The Shareholders collectively own all of thestahding capital stock of CFT.

B. This Agreement contemplates a transaction irckviFT will merge with and into Newco, with Newceithg the surviving corporation,
and all of the outstanding shares of capital stfdBFT being converted into the right to receive @onsideration (as hereinafter identified),
and the Parties intend such merger transactioe ttax-free reorganization under Section 368 ®fQhde (as defined) and intend this
Agreement to be a "plan of reorganization" withie theaning of the regulations promulgated unddn Saction of the Code.

Agreement

In consideration of the premises and the mutuahpses herein made, and in consideration of theesgmitations, warranties, and covenants
herein contained and other good and valuable ceregidn, the receipt and sufficiency of which isdi® acknowledged, the Parties agree as
follows:

1. Definitions.
"ACG" has the meaning set forth in the preface abov
"ACG Market Price at Closing" shall mean twentyefi{$25) dollars per share of ACG's Common Stock.

"ACG Market Price at First Tier Earnout” shall meha average of the closing price of ACG's CommmtiSas listed on the NASDAQ
National Market System for the five (5) businesgsdarior to the two (2) business days immediatelgrgo December 31, 199



"ACG Market Price at Second Tier Earnout" shall méee average of the closing price of ACG's Comi8tutk as listed on the NASDAQ
National Market System for the five (5) businesgsdarior to the two (2) business days immediateigrgo the first anniversary of tt
Closing Date.

"ACG's Common Stock" means the common stock, paevd0.001 per share, of ACG.

"ACG's Options" means options to purchase ACG's&3hpursuant to and in accordance with the terntiseoStock Option Agreement
attached hereto as Exhibit B-1 or Exhibit B-2, ppl&able.

"ACG's Shares" means the shares of restricted ACGsmon Stock, which are issued pursuant to amagdordance with the terms set forth
in the Equity Subscription Agreement attached leastExhibit A.

"Adverse Consequences" means all damages from edmtglactions, suits, proceedings, hearings, tigatfons, claims, demands,
judgments, orders, decrees, stipulations, injunstidamages, dues, penalties, fines, costs, ampaidtén settlement, liabilities, obligatior
taxes, liens, losses, expenses, and fees, incladlingasonable attorneys' fees and court costs.

"Affiliate" has the meaning set forth in Rule 12lm#the regulations promulgated under the Secsriiechange Act of 1934, as amended.

"Affiliated Group" means any affiliated group withihe meaning of Code Section 1504 (or any singifaup defined under a similar
provision of state, local or foreign law).

"Articles of Incorporation” has the meaning setfian
Section 2(c) below.

"Basis" means any past or present fact, situatimoyimstance, status, condition, activity, practjdan, occurrence, event, incident, action,
failure to act, or transaction that forms the readde basis for any specified consequence.

"Bylaws" has the meaning set forth in Section 2@pw.

"Cash Portion of the Consideration” has the measé@idorth in Section 2(h) below.

"Cash Portion of the Earned Payout Amount" hasribaning set forth in Section 2(j) below.

"Cash Portion of the First Tier Earned Payout Antbhas the meaning set forth in Section 2(j) below.
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"Cash Portion of the Second Tier Earned Payout Artiduas the meaning set forth in Section 2(j) below
"CFT" has the meaning set forth in the preface abov

"CFT Class A Common" means the Class A voting comstock, $1.00 par value per share, of CFT.
"CFT Class B Common" means the Class B non-votorgraon stock, $1.00 par value per share, of CFT.
"CFT Common Stock" means the CFT Class A Commortl@dcCFT Class B Common.

"CFT Employee Benefit Plan" has the meaning sehfor
Section 2(s) below.

"CFT Employee Pension Benefit Plan" has the measiéntdorth in Section 2(s) below.
"CFT Employee Welfare Benefit Plan" has the measieiforth in Section 2(s) below.

"CFT Options" means all the option and other age@mbetween CFT and the CFT Optionholders listethe Option Allocation Schedule
hereto related to the issuance of shares of CFTn@mmtock pursuant to options to acquire CFT ComBtok existing as of the Closing
Date, whether the same are vested or unvestee inallder of such CFT Option as of the Effective &im

"CFT Optionholders" means the holders, if any, pians for the purchase of shares of CFT CommonlSisted on the Option Allocation
Schedule hereto.

"CFT Preferred Stock" means the Class C, convertilmting and participating preferred stock, $1p@6value per share, of CFT.
"CFT Shares" means all outstanding shares of CRfr@an Stock.

"CFT's Business" means the business of CFT onxbeution date of this Agreement, consisting of nggmaent and technology consulting
identifying, developing, implementing and managéffgctive information technology and business psses for retailers and their suppliers.

"Closing" has the meaning set forth in Section @lpw.

"Closing Date" has the meaning set forth in Sec®igr) below.



"Closing Determination” has the meaning set fontséction 2(m) below.
"COBRA" has the meaning set forth in Section 4¢dpty.
"Code" means the Internal Revenue Code of 198&8nmesded.

"Confidential Information"” means all confidentiaformation and trade secrets of CFT including, withlimitation, the identity, lists or
descriptions of any customers, referral sourcemganizations; financial statements, cost repartstiver financial information; contract
proposals, or bidding information; business plams @aining and operations methods and manualsppael records; fee structures; and
management systems, policies or procedures, imgugiated forms and manuals; provided, howevenfi@ential Information shall not
include any information which is (i) generally aehie to the public or generally known to personsertities in the computer consulting tre
(i) obtained by a person in a manner not in violabf any obligation of confidentiality of suchngen, or (iii) already known to a person not
in violation of any obligation of confidentiality.

"Consideration” has the meaning set forth in Secith below.
"Constituent Corporations" has the meaning sehforthe preface above.
"Controlled Group of Corporations" has the mearsagforth in Code Section 1563.

"Cross Sell Service Revenues" shall mean reverpestch CFT is identified as a lead for jobs whtrere is revenue being generated on a
project by associates from an ACG solutions teamrathan CFT. If more than one lead (other than)G&identified, then such leads will
share the revenue on a equal pro-rata basis anathex basis as approved by the Executive Viceidrasof Sales and Marketing of ACG.
For purposes of determining the amount of CroskSel/ice Revenues, the final determination shalab reasonably determined by ACG.

"Customer" has the meaning set forth in Sectiopt&jow.

"Customer Contract or Agreement" means any agreewisereby CFT provides consulting services to altparty during the 1997, 1998 or
1999 fiscal years of CFT.

"Deferred Intercompany Transaction" has the measétdorth in Treasury Regulation ss.1.1502-13.
"Disclosure Schedule" has the meaning set for®eiction 4 below.

"Documentation” has the meaning set forth in Secfitk) below.

"Earned Payout Amount" has the meaning set for®ection 2(i) below.
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"Earned Payout Period" means the period from Jgnliat999, through the day prior to the first ammgary of the Closing Date.
"Effective Time" has the meaning set forth in Sect2(b) below.

"Employee Benefit Plan" means any (a) nonqualitleterred compensation or retirement plan or arnaege which is an Employee Pension
Benefit Plan, (b) qualified defined contributiortirement plan or arrangement which is an Employers®n Benefit Plan, (c) qualified
defined benefit retirement plan or arrangement tviscan Employee Pension Benefit Plan (including laltiemployer Plan), or (d)
Employee Welfare Benefit Plan or Material fringanbft plan or program.

"Employee Pension Benefit Plan" has the meaninfpstt in ERISA Section 3(2).
"Employee Welfare Benefit Plan" has the meanindah in ERISA Section 3(1).
"Equitable Exceptions" has the meaning set fortBeantion 3(a)(i) below.

"Equity Subscription Agreement" has the meanindah in
Section 2(h) below.

"ERISA" means the Employee Retirement Income Sgchit of 1974, as amended.
"ESOP" has the meaning set forth in the prefaceabo
"ESOP Representative" has the meaning set forfieation 2(q)(i) below.

"Extremely Hazardous Substance" has the meanirfgrsbtin
Section 302 of the Emergency Planning and Commuriit-to-Know Act of 1986, as amended.

"FBCA" has the meaning set forth in Section 2(dpbe

"Fiduciary" has the meaning set forth in ERISA 8stB(21).

"Final Determination” has the meaning set fortisaction 2(m) below.
"Financial Statements" has the meaning set for®eiction 4(e) below.

"First Tier Earned Payout Amount" has the meangtgarth in
Section 2(i)(i) below.

"First Tier Earned Payout Period" means the pefrioch January 1, 1999 through December 31, 1999.
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"First Tier Percentage" shall mean the quotienthefFirst Tier Earned Payout Amount divided by $8,600.

"Funded Indebtedness" means, net of cash, cashadeplis and any outstanding checks, all (i) indédxss of CFT for borrowed money or
other interesbearing indebtedness, including without limitatamy loans from Morris and Goldberg; (ii) capitadd$e obligations of CFT; (i
obligations of CFT to pay the deferred purchasaoguisition price for goods or services, other ttrade accounts payable or accrued
expenses in the ordinary course of business onare than 90 day payment terms and other indebtedsféSFT under extended credit terms
of more than 60 days from vendors provided to CFT,;

(iv) indebtedness of others guaranteed by CFT aursel by an encumbrance on CFT's property; anttgmgaction costs of CFT and/or
Shareholders associated with this Agreement otréimsactions contemplated hereby that are paidrdy. C

"GAAP" means generally accepted accounting priesiptonsistently applied, as in effect from timéinoe.
"Goldberg" has the meaning set forth in the prefuave.

"Indemnified Party" has the meaning set forth ictiea 8(d) below.

"Indemnifying Party" has the meaning set forth actson 8(d) below.

"Independent Accountants" means Ernst & Young LEBuzh other certified public accountant or firmceftified public accountants on
whom the Representative and ACG may mutually aigreeiting.

"Independent Determination" has the meaning s¢h far
Section 2(r) below.

"Intellectual Property" means all (a) trademarlksyie marks, trade dress, logos, trade names;@pdrate names and registrations and
applications for registration thereof, (b) copytgand registrations and applications for regigtrathereof, (¢) computer software, data, and
documentation, (d) trade secrets and confidentisiness information (including formulas, compositipinventions (whether patentable or
unpatentable and whether or not reduced to prackoew-how, manufacturing and production processestechniques, research and
development information, drawings, specificatiahssigns, plans, proposals, technical data, coptaiidé works, financial, marketing, and
business data, pricing and cost information, bussirsad marketing plans, and customer and supjslisrand information), (e) other
proprietary rights, and (f) copies and tangible editments thereof (in whatever form or medium).

"Knowledge" means, with respect to CFT or the Rpials, actual knowledge after reasonable investigand inquiry by the Principals,
which inquiry shall include
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an inquiry of the officers of CFT, as well as ttmptoyees of CFT, with responsibility for the mastér question.
"KSM Trust" has the meaning set forth in the prefabove.

"Liability" means any liability, debt, obligatiommount or sum due (whether known or unknown, whieghsolute or contingent, whether
liquidated or unliquidated, and whether due ora@odme due) including any liability for Taxes.

"Licenses" has the meaning set forth in Section Békow.

"Material" has the meaning set forth in Sectiorefbiy.

"Merger" has the meaning set forth in Section Bepw.

"Merger Documents" has the meaning set forth irtiGe@(b) below.

"Minimum Net Worth" has the meaning set forth ircten 2(k) below.

"Morris" has the meaning set forth in the prefabewe.

"Most Recent Balance Sheet" means the balance sbettined within the Most Recent Financial Stateisie
"Most Recent Financial Statements" means the Fiah8tatements for and as of the Most Recent Figeal End.

"Most Recent Fiscal Year End" has the meaningasét fn
Section 4(e) below.

"Multiemployer Plan" has the meaning set forth RIEA
Section 3(37).

"Net Service Revenues" means the gross revenu@sDhet of reimbursed expenses as normally cakedlan the Financial Statements and
pursuant to GAAP consistently applied less the obsbftware that is resold by CFT, all as calaedkin accordance with GAAP, consistently
applied. If for an applicable period, CFT's grogecontractor revenues less its cost of subcontmeixceeds $1,200,000, the gross
subcontractor revenues included in Net Service Res® will be reduced by an amount necessary fdr @wenues less such expenses to be
equal to $1,200,000.

"Net Worth of CFT" means the total assets of CEl{eding cash) less the total liabilities of CFk¢kiding Funded Indebtedness and
including, without limitation, all liabilities aring due to the conversion from cash to accrual aeting) determined in accordance with
GAAP, consistently applied and on the accrual mgtbfcaccounting. For the purposes of determinirgNlet Worth of CFT at the Closing,
any liabilities of CFT paid off or settled by AC® Newco (whether to CFT or third parties) will bedted as a liability of CFT.
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"Option Cancellation and Exchange Agreement" hasiteaning set forth in Section 7(a) herein.

"Ordinary Course of Business" means the ordinatysm of business consistent with past custom aactipe (including with respect to
guantity and frequency).

"Party" has the meaning set forth in the preface/ab
"PBGC" means the Pension Benefit Guaranty Corpmrati

"Prohibited Transaction" has the meaning set fortBRISA
Section 406 and Code Section 4975.

"Principal” has the meaning set forth in the prefabove.

"PWC" means PriceWaterhouse Coopers, L.L.P.

"PWC Determination” has the meaning set forth ioti®a 2(m) below.

"Reportable Event" has the meaning set forth ingZREection 4043.

"Second Tier Earned Payout Amount" has the measghdorth in Section 2(i)(ii) below.

"Second Tier Earned Payout Period" means the pégodthe Closing Date through the day prior tofing anniversary of the Closing Date.
"Second Tier Percentage" shall mean the quotietiteoSecond Tier Earned Payout Amount divided h633,000.

"Securities Act" means the Securities Act of 19%83amended.

"Security Interest" means any mortgage, pledgayrgigdnterest, encumbrance, charge, or other lidiner than (a) mechanic's, materialmen's
and similar liens, (b) liens for Taxes not yet @dunel payable (or for Taxes that the taxpayer isestintg in good faith through appropriate
proceedings), (c) liens arising under workers' cengation, unemployment insurance, social secugtiyement, and similar legislation, (d)
liens arising in connection with sales of foreigaeivables, (e) liens on goods in transit incupesuant to documentary letters of credit, (f)
purchase money liens and liens securing rental patgrunder capital lease arrangements, and

(9) other liens arising in the Ordinary Course ofBiess and not incurred in connection with thedwing of money.

"Shareholders" has the meaning set forth in théapesabove.
"Shareholders' First Tier Earnout Shares" has thanimg set forth in Section 2(j)(ii) below.
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"Shareholders' Representative" has the meanirfgrsitin
Section 2(q) below.

"Shareholders' Second Tier Earnout Shares" han#iaming set forth in Section 2(j)(iii) below.

"Stub Period Balance Sheet" means the balance siohsded in the Stub Period Financial Statements.
"Stub Period End" has the meaning set forth iniSeet(e) below.

"Stub Period Financial Statements" means the Fiab8tatements for and as of the Stub Period End.
"Stock Portion of the Consideration" has the megsiet forth in Section 2(h) below.

"Stock Portion of the Earned Payout Amount" hasntleaning set forth in Section 2(j) below.

"Stock Portion of the First Tier Earned Payout Amtjinas the meaning set forth in Section 2(j) below
"Stock Portion of the Second Tier Earned Payout Antibhas the meaning set forth in Section 2(j) belo

"Subsidiary" means any corporation with respeatitich another specified corporation has the poweote or direct the voting of sufficient
securities to elect a majority of the directors.

"Surviving Corporation” has the meaning set fortlsection 2(a) below.
"Terminated Plan" has the meaning set forth iniSed(j) below.

"Tax" means any federal, state, local, or foreiggoime, gross receipts, license, payroll, employp®xise, severance, stamp, occupation,
premium, windfall profits, environmental, customstids, capital stock, franchise, profits, withhaolgli social security (or similar),
unemployment, disability, real property, personalperty, sales, use, transfer, registration, vatlded, alternative or add-on minimum,
estimated, or other tax of any kind whatsoevelpiiog any interest, penalty or addition thereto.

"Tax Return" means any tax return, declarationpreglaim for refund, or information return or ®ment relating to Taxes, including any
schedule or attachment thereto, and including amgrament thereof.

"Trust No. 1" has the meaning set forth in the gcefabove.



"Trust No. 2" has the meaning set forth in the gcefabove.
"Trustee" shall mean the Trustee of the ESOP, Davideald.
2. The Merger.

(a) The Merger. At the Effective Time (as definedidw), CFT shall be merged with and into Newco (tierger"), and the separate
existence of CFT shall thereupon cease, and the méidewco, as the surviving corporation in the §zr(the "Surviving Corporation"),
shall be changed to "CFT Consulting, Inc.," andSkeviving Corporation shall operate as "CFT Cotiisg) Inc." in the State of Florida. The
Merger shall have the effects set forth in the iBBbBusiness Corporations Act, as amended (the ARC

(b) Effective Time of the Merger. As soon as preattle after the satisfaction or waiver of the ctiods hereinafter set forth, the parties he
will file with the Secretary of State of Floridaetlarticles of merger and other documents (the "BleBpcuments"), in such forms as required
by, and executed in accordance with, the releventigions of the FBCA in order to effect the Mergéhe Merger shall become effective at
such time as the Merger Documents shall have besepted for filing with the Secretary of State lué State of Florida or such other times
and dates as the parties agree to specify in thgevi®ocuments (the "Effective Time").

(c) Articles of Incorporation. The articles of imparation of Newco (the "Articles of Incorporatignh effect at the time of the Merger shall
be the Articles of Incorporation of the Survivingi@oration, until thereafter amended, as provideddgunder and in the FBCA.

(d) Bylaws. The bylaws of Newco (the "Bylaws") ifiet at the time of the Merger shall be the Bylafishe Surviving Corporation until
altered, amended or repealed, as provided thereanddn the Articles of Incorporation and the FBCA

(e) Directors and Officers of the Surviving Corpara.

(i) The sole director of Newco at the Effective EBnTed

A. Fernandez, and the additional directors nameaf e Effective Time (or within two (2) businedays thereafter), Allan R. Frank, Ulysses
S. Knatts, I, John F. Brennan, Luis San Miguegriteth Goldberg and Kenneth Morris, shall be thecttirs of the Surviving Corporation
and each shall hold such office from the Effecfiime (or within two (2) business days thereaftenilthis respective successor is duly
elected or appointed and qualifies in the manneviged in the Articles of Incorporation and Bylaws,as otherwise provided by law.

(i) The officers of Newco at the Effective TimedaKenneth Goldberg and Kenneth Morris (in accoréanith their respective Compliance
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agreements) shall be the officers of the Survi@agporation and shall hold office from the EffeetiVime until their respective successors
are duly elected or appointed and qualify in thennea provided in the Articles of Incorporation aBylaws, or as otherwise provided by law.

(f) Effect of the Merger. The Merger shall have #ifects set forth in the FBCA. Without limitingelgenerality of the foregoing, at the
Effective Time, all the properties, rights, priygkes, powers and franchises of the Constituent Catipns shall vest in the Surviving
Corporation, and all debts, liabilities and dutéshe Constituent Corporations shall become thesjdiabilities and duties of the Surviving
Corporation. The purpose of the Surviving Corparaghall be the purposes of CFT immediately podht Merger. The total number of
shares that the Surviving Corporation is authortpeidsue shall be 1,000 shares of common stocR1§tar value per share.

(g) Conversion of CFT Shares. At the Effective Tjfog virtue of the Merger and without any actiontba part of the Shareholders (exceg
indicated below):

() Each CFT Share issued and outstanding immedipter to the Effective Time (other than any CBhares as to which the holders thereof
shall have properly exercised appraisal rights utttee FBCA) shall be converted into the right toeie its allocable portion of the
Consideration (as hereinafter defined), as sarsetiforth in Section 2(h) below.

(i) Each CFT Share held in the treasury of CFT mamtely prior to the Effective Time shall be cdedeand retired and cease to exist.

(iii) No interest, dividends or other distributioslsall be payable upon the surrender of certific#tiat represented issued and outstanding
Shares immediately prior to the Effective Time.

(h) Consideration.

(i) The consideration for CFT Shares shall be cosepoof the Cash Portion of the Consideration, tbekSPortion of the Consideration and
the Earned Payout Amount and the sum of all suabuaits shall be referred to herein as the "Conslidera

(i) ACG agrees to pay to the Shareholders in tigregate the sum of (A) $4,800,000 (to be (1) deserd dollar for dollar by the payments
made by CFT to terminate the CFT Options; and

(2) increased or decreased, as the case may bet, fasth in Section

2(h)(v)) in cash (the "Cash Portion of the Consadien"); and (B) $9,973,000 (to be decreased afos#tin Section 2(k)) in the form of such
number of ACG's Shares (the "Stock Portion of tbesideration") equal to $9,973,000 (as adjustedtame decreased as set forth in
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Section 2(k)) divided by the ACG Market Price absihg, all in exchange for the CFT Shares to béaxged pursuant to the terms hereof.

(iii) The Cash Portion of the Consideration shalldaid by ACG to the Shareholders at the Closingibbg transfer of immediately available
funds to an account designated by the Sharehdiderd on Schedule 2(h). The Stock Portion of thagideration shall be satisfied at the
Closing by the issuance and delivery of stock fieaties by ACG to the Shareholders; provided, hawdlat each Shareholder (other than
ESOP) shall be required to enter into an equitystption agreement in the form attached heretBxdmsbit A (the "Equity Subscription
Agreement”) and the ESOP shall enter into an Edsilgscription Agreement in form as agreed by ACGvided, further that ACG's Shares
issued to the ESOP shall be registered on Forna&s®on as practicable after the Closing (as hefteindefined).

(iv) Each of (A) the Cash Portion of the Consideratnd (B) the Stock Portion of the Considerasball be allocated among the
Shareholders in such dollar amounts determinedgteoin accordance with the Allocation Schedule.

(v) The Cash Portion of the Consideration payablfélasing shall be (A) decreased dollar for dobgithe amount of any outstanding Funded
Indebtedness in excess of $1,465,671 and (B) iseckdollar for dollar by the amount of any outstagd-unded Indebtedness which is less
than $1,465,671 (provided, however, that if ACGéxeds that the Merger's eligibility to be treatesdhatax-free reorganization under Section
368 of the Code would be jeopardized by any adjastmpward under this Section 2(h)(v)(B), ACG maguire that the consideration of any
such adjustment upward be comprised of fifty-fiezgent (55%) cash and forty-five percent (45%) ASltares.)

() Earned Payout Amount. In addition to the CastftiBn of the Consideration and the Stock Portibthe Consideration, ACG agrees to pay
the Shareholders an amount (the "Earned Payout Atfjoequal to the sum of the following:

(i) the sum of the following (referred to hereinthe "First Tier Earned Payout Amount"): (A) theguct of (1) the amount, if any, by which
the Net Service Revenues earned during the FiestHarned Payout Period exceeds $12,000,000 umexanum excess amount of
$3,000,000 and (2) 2.19416; (B) the product oftfig)amount, if any by which the Net Service Reveresrned during the First Tier Earned
Payout Period exceed $15,000,000 up to a maximuassxamount of $2,500,000 and (2) 0.64137; anth@product of (1) the amount, if
any, by which the Net Service Revenues earned gltine First Tier Earned Payout Period exceed $07080 up to a maximum excess of
$2,500,000 and (2) 0.17283; and
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(i) the following (referred to herein as the "SeddTlier Earned Payout Amount"): the product of {# amount, if any, by which the Cross
Sell Service Revenues earned during the SecondEaigred Payout Period exceeds $2,000,000 up toxama excess amount of
$8,000,000 and (B) 0.204125.

(j) Form and Date of Payment of Earned Payout Amolime First Tier Earned Payout Amount, if any,|lsba payable in the aggregate as
follows: (i) 47.39% in cash (the "Cash Portionloé tirst Tier Earned Payout Amount") and (ii) 5246th such number of ACG's Shares tc
determined as hereinafter described (the "StoctdPoof the First Tier Earned Payout Amount"); ahd Second Tier Earned Payout Amo
if any, shall be payable in the aggregate as faldiy 47.39% in cash (the "Cash Portion of thedBecTier Earned Payout Amount" and
collectively with the Cash Portion of the First Tiearned Payout Amount, the "Cash Portion of then& Payout Amount") and

(i) 52.61% in such number of ACG's Shares to lterdeined as hereinafter described (the "Stock &wxif the Second Tier Earned Payout
Amount" and collectively with the Stock Portiontoe First Tier Earned Payout Amount, the "StockiBorof the Earned Payout Amount");
provided, that ACG's Shares issued to the ESOR Ishakgistered on Form S-8 as soon as practiedtdethe Closing.

(i) Cash Portion of Earnout. The Cash Portion eflfarned Payout Amount, if any, shall be payahle (gta in accordance with the
percentages set forth on the Allocation Schedol¢)e Shareholders. The Cash Portion of the FiestHarned Payout Amount shall be paid
by wire transfer or other delivery of immediatelyadable funds within sixty (60) days following tleepiration of the First Tier Earned Pay
Period to an account designated by the ShareholtleesCash Portion of the Second Tier Earned Pajmngunt shall be paid by wire
transfer or other delivery of immediately availahlads within sixty (60) days following the expii@i of the Second Tier Earned Payout
Period to an account designated by the Shareholders

(i) Stock Portion of First Tier Earned Payout Amo®Payable to Shareholders. The Stock Portionefibst Tier Earned Payout Amount, if
any, will be issued (pro rata in accordance withlrcentages set forth on the Allocation Schedal#)e Shareholders by the delivery to
each such Shareholder of the number ACG's Shared@dated in this Section 2(j)(ii) (the "Shareatmis' First Tier Earnout Shares"). The
aggregate number of Shareholders' First Tier Edar8bares will be equal to the number obtained kidatig the Stock Portion of the First
Tier Earned Payout Amount by the ACG Market PricEiest Tier Earnout. The Shareholders' First Harnout Shares shall be issued (pro
rata in accordance with the percentages set forthe Allocation Schedule) to the Shareholdersqaaded down to the nearest whole
number); provided, however, that each Sharehoktsziving Shareholders' First
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Tier Earnout Shares shall enter into an Equity Stifpson Agreement in respect of such shares.

(iii) Stock Portion of Second Tier Earned Payout@mt Payable to Shareholders. The Stock PortidheoSecond Tier Earned Payout
Amount, if any, will be issued (pro rata in accorda with the percentages set forth on the Alloca8chedule) to the Shareholders by the
delivery to each such Shareholder of the number AGBares as calculated in this Section 2(j)i¢ (tShareholders' Second Tier Earnout
Shares"). The aggregate number of Shareholdersh8&der Earnout Shares will be equal to the nunoiained by dividing the Stock
Portion of the Second Tier Earned Payout AmourtheyACG Market Price at Second Tier Earnout. Thar&olders' Second Tier Earnout
Shares shall be issued (pro rata in accordancetmatpercentages set forth on the Allocation Scleyda the Shareholders (as rounded down
to the nearest whole number); provided, howeveat, ¢ach Shareholder receiving Shareholders' Setiendtarnout Shares shall enter into an
Equity Subscription Agreement in respect of sucres.

(iv) Payout of Stock Portion of Earnout. The St&xktion of the First Tier Earned Payout Amoungrify, shall be payable on or before sixty
(60) days following the expiration of the First Tiearned Payout Period by the delivery of certtBsaepresenting Shareholders' First Tier
Earnout Shares calculated in accordance with thiti@ 2(j)(ii). The Stock Portion of the Seconé@TEarned Payout Amount, if any, shal
payable on or before sixty

(60) days following the expiration of the SecondrTiarned Payout Period by the delivery of certfis representing Shareholders' Second
Tier Earnout Shares calculated in accordance WighSection

2(j)(iii).
(v) Determination. The Earned Payout Amount shaltlbtermined by PWC in accordance with the ternteisfAgreement.

(k) Net Worth Adjustment. The First Tier Earned BatyAmount shall be adjusted downward on a dolardollar basis by the amount by
which the Net Worth of CFT as of May 31, 1999 asd than $2,809,695 (the "Minimum Net Worth"). fie eéxtent that the First Tier Earned
Payout Amount is insufficient to fully satisfy angt worth adjustment required to be made purswethis Section 2(k), after taking into
account any adjustment made pursuant to the érgesce of this Section 2(k), the Second Tier EchPeyout Amount shall be adjusted
downward on a dollar-fodollar basis by the amount by which the Net WoftieBT as of May 31, 1999, is less than the MininNet Worth
To the extent the sum of the foregoing adjustmisniesss than the amount by which the Net Worth BT @s of May 31, 1999, is less than the
Minimum Net Worth, each of the Shareholders simatid¢fer and surrender to ACG such number of ACGe3hfaom their respective portion
(pro rata in accordance with the percentages sit ém the Allocation Schedule) of the Stock Partid the Consideration as will fully satisfy
any net worth adjustment required to be made putgoahis Section 2(k); provided, however, that
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if ACG believes that the Merger's eligibility to breated as a tax-free reorganization under Se86&w0f the Code would be jeopardized by
any of the foregoing manners of adjustment or femesACG may require that the consideration of sugh adjustment or transfer be
comprised of fifty-five percent (55%) cash and yefitve percent (45%) ACG Shares.

() Intentionally Blank.

(m) Closing Determination. The projected Net W@itlCFT as of May 31, 1999, shall initially be detémed prior to the Closing Date by
CFT in good faith within two (2) business days ptmthe Closing Date (the "Closing DeterminatioriFdllowing the Closing Date, the Net
Worth of CFT as of May 31, 1999, shall be determdibg PWC in accordance with the terms of this Agreet (at the expense of ACG),
which determination (the "PWC Determination”) shmdlsubmitted in writing to ACG and the SharehdtRepresentative on behalf of the
Shareholders not later ninety (90) days after tlhisi@g Date. Unless the Shareholders' Represeatatiwbehalf of the Shareholders (other
than the ESOP) objects in writing to the PWC Detration within ten (10) business days of the recefsuch determination, the PWC
Determination shall be final, conclusive and bimgdom the Parties. If no objection is made andeéfRWC Determination is less than the
Minimum Net Worth, ACG shall take the actions déssd in Section 2(k) above until the sum of (i) atjustments to the Earned Payout
Amount and (ii) any transfers by the Shareholde&@G equals the amount by which the PWC Deterrionas less than the Minimum Net
Worth. In the event that the Shareholders' Reptatea on behalf of the Shareholders disputes IWEMetermination within ten (10) days
after the Shareholders' Representative's recegpeolfy the parties shall retain the IndependenbAntants to review the disputed item(s) in
the PWC Determination. The final determination (tRaal Determination") of such disputed item(s)thg Independent Accountants under
this Section 2(m) shall be conclusive and bindinglee parties hereto with respect to such dispieas(s) and any adjustments described in
Section 2(k) above shall be made using the Fin&i@nation (rather than the PWC Determination)e Thst of retaining the Independent
Accountants shall be borne by ACG; provided, howgthat the Shareholders (other than the ESOP) halburse ACG for the cost of the
Independent Accountants in the event that the tesifithe Final Determination differ by less thd&¥4d.in favor of the Shareholders (or are
equal to or differ in any amount in favor of AC@piin the results of the PWC Determination. Any biigddetermination under this Section 2
(m) shall be a joint and several obligation of 8teareholders, on the one hand, and ACG and Newdeoother hand.

(n) The Closing. The closing of the transactionstemplated by this Agreement (the "Closing") skele place at the offices of Hogan &
Hartson L.L.P. in Washington, D.C., commencing:80%.m. local time on the first business day feilg the satisfaction or waiver of all
conditions to the obligations of the Parties tossonmate the transactions contemplated herebycbraher date as ACG and the
Shareholders may mutually determine (the "ClosiageD).

(o) Deliveries at the Closing. At the Closing,tfie Shareholders will deliver to ACG the varioudifieates, instruments, and documents
referred to in Section 7(a)
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below, (ii) ACG will deliver to the Shareholdersetharious certificates, instruments, and documesigsred to in Section 7(b) below, (iii)
each of the Shareholders will each deliver to A@gglscertificates representing all of its CFT Slsaendorsed in blank or accompanied by
duly executed assignment documents, (iv) ACG valivétr to the Shareholders the Consideration sjgekih Section 2(h) above as may be
adjusted after the Closing pursuant to Section &five, (v) the CFT Optionholders shall each deliweACG the Option Cancellation and
Exchange Agreements required by Section 7(a) befapplicable, and (vi) each party will delivercéuother payments, documents and
instruments as are required to be delivered by@asing under the terms of this Agreement.

(p) Intentionally Blank.
(g) Representative of Shareholders' (other thalfe®@P) and Representative of the ESOP.

() In order to administer efficiently (A) the ingghentation of the Agreement by the Shareholdelsth@waiver of any condition to the
obligations of the Shareholders to consummatertimesactions contemplated hereby, and (C) the setleof any dispute with respect to the
Agreement, the Shareholders (other than the ES&Mpi designate Kenneth I. Goldberg as their reptative (the "Shareholder's
Representative"). For the same purposes, the Ergbtl be the representative of the ESOP (the FEREpresentative™).

(if) The Shareholders (other than the ESOP) heagitlyorize the Shareholders' Representative antrttetee hereby confirms its authority as
the ESOP Representative (A) to take all action s&a in connection with the implementation of Aggeement on behalf of the
Shareholders, (B) to waive any condition to thegatilons of the Shareholders to consummate thea@ions contemplated hereby, (C) to
settle any dispute involving the Shareholders draief the Shareholders, (D) to give and receiledtices required to be given under the
Agreement and (E) to take any and all additiontiba@s is contemplated to be taken by or on beifalie Shareholders by the terms of this
Agreement.

(iii) In the event that the Shareholders' Represtard or the ESOP Representative dies, becomebylégeapacitated or resigns from such
position, W. Kenneth Morris shall fill such vacarenyd shall be deemed to be the Shareholders' Repatise and the acting ESOP
Representative (pending appointment of a succéssstee) for all purposes of the Agreement; prodjdewever, no change in the
Shareholders' Representative or the ESOP Représerghall be effective until ACG is given notickibby the Shareholders (other than the
ESOP) or by the ESOP, as the case may be.

(iv) All decisions and actions by the ShareholdBepresentative shall be binding upon all of thar8holders (other than the ESOP),
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and no Shareholder shall have the right to obgissent, protest or otherwise contest the santbgimbsence of fraud, gross negligence or
willful misconduct of the Shareholders' RepresevntafThe ESOP Representative shall have paraltebaity with regard to the ESOP, and
participant or beneficiary of the ESOP shall haheeright to object, dissent, protest or otherwiseatest the same, in the absence of fraud,
gross negligence or willful misconduct of the ESRé&presentative (except to the extent that such ciginot be denied under applicable
federal law).

(v) By their execution of this Agreement, the Skhalders (other than the ESOP) agree that: (A) AG&I e able to rely conclusively on the
instructions and decisions of the Shareholderstésgmtative as to any actions required or permitida taken by the Shareholders or the
Shareholders' Representative hereunder, and nplpegunder shall have any cause of action agA@& for action taken by ACG in
reliance upon the instructions or decisions ofShareholders' Representative; (B) all actions,sitts and instructions of the Shareholders'
Representative shall be conclusive and binding @hlaof the Shareholders; no Shareholder shall lzanyecause of action against ACG or
CFT for any action taken or omitted to be takermjgien made or omitted to be made or any instraogiven or omitted to be given by the
Shareholders' Representative; and no ShareholdBihsive any cause of action against the Sharer®lRepresentative for any action taken,
decision made or instruction given by the SharedrsldRepresentative under this Agreement, excefitsfad, gross negligence or willful
breach of this Agreement by the Shareholders' Reptative; (C) the Shareholders' Representativielshdeemed to fulfill any fiduciary
obligation to the Shareholders so long as no Skédehis adversely affected by any action or fa&ilto act of the Shareholders' Represent

in a disproportionate measure compared to any @hareholder; (D) because remedies available atdaany breach of the provisions of
this Section 2(q) are inadequate, ACG shall bdledtto temporary and permanent injunctive relidhaut the necessity of proving damages
if ACG brings an action to enforce the provisiofishis Section 2(q); (E) the provisions of this Sea 2(q) are independent and severable,
shall constitute an irrevocable power of attorreupled with an interest and surviving death, grdity the Shareholders to the Sharehols
Representative and shall be binding upon the egeguteirs, legal representatives and success@achf Shareholder; (F) all reasonable fees
and expenses incurred by the Shareholders' Repagisershall be paid by the Shareholders; and I{&)Shareholders (other than the ESOP)
hereby agree to indemnify the Shareholders' Reptatbee from any loss, liability or expenses inearwithout the grossly negligent conduct
or bad faith on the part of the Shareholders' Reprative and arising out of or in connection with duties as Shareholders' Representative,
including the costs, fees and expenses incurretid$hareholders' Representative against any $aioh ar liability in connection herewith,
and any such indemnity
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amount may be offset against any funds receivetthdyBhareholders' Representative on behalf of tiaeeBolders (other than the ESOP).

(vi) Clauses (A) through (D), inclusive, of Sectidf)(v) shall apply to the ESOP to that extent anly to the extent, that the ESOP
Representative has consented (such consent netunrkasonably withheld) in writing to the actiaken by the Shareholders' Represente

(r) Other PWC Determinations. Other than as séhfior

Section 2(m) hereof, any determination to be madeWC in accordance with the terms of this Agreeinséill be made by PWC at the
expense of ACG and shall be submitted in writind@G, the Shareholders' Representative on behélfeoShareholders (other than the
ESOP) and the ESOP Representative on behalf &3@P. Unless the Shareholders' Representativehaif o the Shareholders (other than
the ESOP) or the ESOP Representative on behdiedESOP objects in writing to such determinatiotiiniten (10) business days of the
receipt of such determination, such determinattail e final, conclusive and binding on the Pattla the event that the Shareholders'
Representative on behalf of the Shareholders (dtizer the ESOP) or the ESOP Representative onflafitab ESOP disputes the
determination of PWC within ten (10) business dafysr the Shareholders' Representative's or thePHS€presentative's (as the case may be’
receipt thereof, the Parties shall jointly retdie tndependent Accountants to review the item@&utied by the Shareholders (other than the
ESOP) and/or by the ESOP. The final determinatibe (Independent Determination”) of such disputeth{s) by the Independent
Accountants shall be conclusive and binding orptédmties hereto with respect to such disputed itejves{d any adjustments required to be
made using the Independent Determination (ratteer the determination by PWC). The cost of retainirgindependent Accountants under
this Section 2(r) shall be borne by the party (ilee Shareholders' Representative on behalf dbtfazeholders or the ESOP Representati\
behalf of the ESOP) disputing the determinatioPWfC (or such cost shall be shared by the Sharetsodstea proportionate basis if both the
Shareholders' Representative on behalf of the Sblters (other than the ESOP) and the ESOP Repatiseron behalf of the ESOP dispute
the determination of PWC) in the event that thelltef the Independent Determination differ byslésan 15% in favor of the Shareholders
(other than the ESOP) or the ESOP (as the casédepyor are e2.qual to or differ in any amounfavor of ACG) from the results of the
determination of PWC. Any binding determination anthis

Section 2(r) shall be a joint and several obligattbthe Shareholders (other than the ESOP), onrteehand, and ACG and Newco, on the
other hand.

3. Representations and Warranties Concerning taesaction.

(a) Representations and Warranties of each Shalmhd&ach Shareholder (other than the ESOP) raggeaad warrants, severally, but not
jointly, to ACG that, subject to the specific qdiaitions and limitations set forth below, the staents contained in this Section 3(a)
correct and complete as of the date of this Agreermed will be correct and complete as of the @iggas though made then and as though
the Closing Date were substituted

-18-



for the date of this Agreement throughout this Bec8(a)) with respect to itself, or himself, extap set forth on Annex | attached hereto:

(i) Authorization of Transaction. The Shareholdas lull power and authority to execute and delthés Agreement and to perform its
obligations hereunder and this Agreement has balnestecuted and delivered by the Shareholder.Trhstee has full power and authority
to execute and deliver this Agreement and to perfiee obligations hereunder and this Agreementdeesn duly executed and delivered by
Trustee. This Agreement constitutes the valid agally binding obligation of the Shareholder, en&able in accordance with its terms and
conditions, except that (A) such enforceability nb@ysubject to bankruptcy, insolvency, reorganiratiraudulent conveyance, moratoriun
other laws, decisions or equitable principles nowereafter in effect relating to or affecting #vgforcement of creditors' rights or debtors'
obligations generally, and to general equity pples, and (B) the remedy of specific performanagiajunctive and other forms of equitable
relief may be subject to equitable defenses anhetaliscretion of the court before which any praeg therefor may be brought (the term:
clause (A) and (B) are sometimes collectively neféito as the "Equitable Exceptions"). The Shaddraheed not give any notice to, make
any filing with, or obtain any authorization, conseor approval of any government or governmergainay in order to consummate the
transactions contemplated by this Agreement (dtieer as provided for in Article 2 of this Agreement

(i) Noncontravention. Neither the execution ane delivery of this Agreement by the ShareholdeherTrustee, nor the consummation of
transactions contemplated hereby by the Sharehotdée Trustee, will (A) violate any statute, ridion, rule, judgment, order, decree,
stipulation, injunction, charge, or other Matenastriction of any government, governmental agencygourt to which the Shareholder is
subject (B) conflict with, result in a Material laigh of, constitute a Material default under, reButhe acceleration of, create in any part the
right to accelerate, terminate, modify, or canoekequire any notice under any contract, leadaesse, license, sublicense, franchise, permit,
indenture, agreement or mortgage for borrowed monsyrument of indebtedness, Security Interesttioer arrangement to which the
Shareholder is a party or by which it is boundaowhich any of its assets is subject, or (C) vimlat conflict with any provisions of CFT's
articles of incorporation and bylaws or equivalemstituent documents, or violate or conflict witle provisions of the ESOP, the Code or
ERISA.

(iii) Broker's Fees. Except as set forth in Anndthe payment of which is the sole responsibilityhe Shareholders (other than the ESOP)),
no Shareholder has any Liability or obligation &y@ny fees or commissions to any broker, findeagent with respect to the transactions
contemplated by this Agreement for which ACG cadudtome liable or obligated.
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(iv) Investment. The Shareholder is not acquirir@@s Shares with a view to or for sale in connectidth any distribution thereof within tt
meaning of the Securities Act.

(v) CFT Shares. Except as set forth in Section(8)a@f the Disclosure Schedule, the Shareholdedsof record and owns beneficially the
number of CFT Shares set forth next to its name in

Section 4(b) of the Disclosure Schedule, free dedrof any restrictions on transfer (other thay m@strictions under the Securities Act and
state securities laws), claims, Taxes, Securitgrégts, options, warrants, rights, contracts, cedismitments, equities, and demands. The
Shareholder is not a party to (or has otherwisev@dhall rights under) any option, warrant, righdntract, call, put, or other agreement or
commitment providing for the disposition or acqti@i of any capital stock of CFT (other than thigréement). The Shareholder is not a
to (or has otherwise terminated) any voting trpsbxy, or other agreement or understanding witpeesto the voting of any capital stock of
CFT, other than as set forth in Annex I.

(vi) Disclosure. The representations and warramégarding the Shareholder contained in this Se@&{a) as amended, modified and/or
supplemented by Annex | do not contain any unttatesent of a fact or omit to state any Materiat feecessary in order to make the
statements and information contained in this Se@i@) not misleading.

(b) Representations and Warranties of ACG and Ne#€d and Newco represent and warrant to the Sbétets that the statements
contained in this Section 3(b) are correct and detemas of the date of this Agreement and will berect and complete as of the Closing C
(as though made then and as though the Closingvierte substituted for the date of this Agreemerduhout this Section 3(b)), except as
set forth in Annex Il attached hereto.

(i) Organization of ACG and Newco. Each of ACG aelvco is a corporation duly organized, validly ¢xig, and in good standing under
the laws of the jurisdiction of its incorporation.

(i) Authorization of Transaction. Each of ACG aNédwco has full power and authority (including fadirporate power and authority), and
each has taken all corporate action necessaryetmgxand deliver this Agreement and to perforrolifggations hereunder, and this
Agreement has been duly executed and delivered®$ And Newco. This Agreement constitutes the \alidi legally binding obligation of
ACG and Newco, enforceable in accordance witheitsis and conditions except for the Equitable Exoapt Neither ACG nor Newco needs
to give any notice to, make any filing with, or aist any authorization, consent, or approval of gmyernment or governmental agency in
order to consummate the transactions contemplatéli Agreement (other than (i) filing the cextdtes of Merger with the Secretary of
State of the State of Florida,
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(if) any necessary filings pursuant to federal atade securities and antitrust laws and (iii) aijoled for in Article 2 of this Agreement).

(iii) Noncontravention. Neither the execution ahd tlelivery of this Agreement by ACG or Newco, tler consummation of the transactions
contemplated hereby by ACG or Newco, will (A) viany statute, regulation, rule, judgment, ordecree, stipulation, injunction, charge,
or other Material restriction of any governmentygmmental agency, or court to which each of AC®lewco is subject or any provision of
its respective articles of incorporation or bylag®) conflict with, result in a Material breach afynstitute a Material default under, result in
the acceleration of, create in any party the righaccelerate, terminate, modify, or cancel, ouir@gany notice under any contract, lease,
sublease, license, sublicense, franchise, pemadignture, agreement or mortgage for borrowed mdnstrument of indebtedness, Security
Interest, or other arrangement to which ACG or Nevgca party or by which it is bound or to whictyaf its assets is subject and which h
Material adverse effect on ACG, or (C) violate onftict with any provisions of ACG's articles oftiorporation and bylaws or equivalent
constitutive documents.

(iv) Brokers' Fees. Neither Newco nor ACG has aiapllity or obligation to pay any fees or commigsido any broker, finder, or agent with
respect to the transactions contemplated by thiedigent for which the Shareholders could becondeliar obligated.

(v) Investment. Neither Newco nor ACG is acquir@gT Shares with a view to or for sale in connectigiih any distribution thereof within
the meaning of the Securities Act.

(c) Statement of Northern Trust Regarding Fiduci@apacity. Any other provision of the Agreementomtrary notwithstanding, Northern
Trust Bank of Florida N.A. ("Northern Trust") sigttee Agreement solely in its fiduciary capacitytastee of Trust No. 1 and Trust No 2 and
not in its individual corporate capacity and ieility under the Agreement is limited to the trassets in its possession at the time it receives
actual notice of any claim under the Agreement.tiven Trust owns shares of CFT only in its fidugieapacity as trustee for the benefit of
others and has no control over or authority regaydhe operations of CFT or its employees, faesitibooks or records.

4. Representations and Warranties Concerning Ch@& Principals jointly and severally represent amdrant to ACG that, subject to the
specific qualifications and limitations set fortérhin, the statements contained in this Sectiore4@rrect and complete as of the date of this
Agreement and will be correct and complete as @fQlosing Date (as though made then and as thtwegBlbsing Date were substituted for
the date of this Agreement throughout this Secdtiprexcept as set forth in the Disclosure Schedelwered by the Shareholders to ACG on
the date hereof and initialed by the Parties (fis¢losure Schedule"). The Disclosure Schedule
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may be updated one or more times prior to the @¢pBiate. Any updated Disclosure Schedule shalldtieated at or before the Closing. In
the event any such updated Disclosure Scheduleatati a material change from information previopstwided to ACG, ACG shall be
entitled to terminate this Agreement (without aiapility whatsoever to CFT or Shareholders) by teritnotice delivered to CFT following
receipt of such updated Disclosure Schedule. Amtewematter that causes any representation owsgfricontained in this

Section to be inaccurate, incorrect or false will be deemed to be "Material,” to have a "Materlinge in or in respect of, to have a
"Material" adverse effect or to be "Materially" efted unless the loss that may reasonably be edarbccur to CFT with respect to such
event or matter, when taken together with all otkeéated losses that may reasonably be expectecttor to CFT as a result of any such
events or matters, would exceed $20,000 in theeagge or unless such event or matter constituteisnénal violation of law. For purposes
this paragraph, the word "loss" shall mean anyadhdirect or indirect payments, obligations, assasnts, losses, losses of income, liabilities,
costs and expenses paid or incurred, or reasotikély to be paid or incurred, or diminutions inlva or reduction in benefits or rights of any
kind or character (whether or not known or assebtfdre the date of this Agreement, fixed or urdixeonditional or unconditional, choate or
inchoate, liquidated or unliquidated, secured aagnred, accrued, absolute, contingent or otherthise are reasonably likely to occur,
including without limitation, penalties, interest any amount payable to a third party as a re$tlteoforegoing, and any reasonable legal or
other expenses reasonably expected to be incure@hinection with defending any demands, claimisoas or causes of action that, if
adversely determined, could reasonably be expeeoteziult in losses, and all amounts paid in setla of claims or actions; provided,
however, that losses shall be net of any insuranoeeeds entitled to be received from a nonaféiidhsurance company on account of such
loss (after taking into account any cost incurredbtaining such proceeds or any increases inamserpremiums as a direct result thereof
Customer Contract or Agreement is "Material" ifidgreither calendar year 1998 or 1999 such Cust@noetract or Agreement produced or
is expected to produce $50,000 of Net Service Rez®rNothing in the Disclosure Schedule shall el adequate to disclose an
exception to a representation or warranty madeimgnewever, unless the Disclosure Schedule idestthe exception in a manner sufficient
to give reasonable notice of the facts or circumsta which cause the disclosure in the Disclosahedule to constitute an exception to a
representation or warranty. The Disclosure Schedillée arranged in paragraphs corresponding édéttered and numbered paragraphs
contained in this Section 4.

(a) Organization, Qualification, and Corporate PoV&-T is a corporation duly organized, validlystig, and in good standing under the
laws of the jurisdiction of its incorporation. Extes disclosed in Section 4(a) of the DisclosurieeHule, CFT is duly authorized to conduct
business and is in good standing under the lavesdcif jurisdiction in which the nature of its busises or the ownership or leasing of its
properties requires such qualification, unlessfélilare to so qualify would not have a Material atse effect on CFT or its business. CFT has
full corporate power and authority to carry on businesses in which it is engaged and to own aedhesproperties owned and used by it.
Section 4(a) of the Disclosure Schedule lists ihectbrs and officers of CFT. The Principals haetivetred to ACG correct and complete
copies of the articles of incorporation and bylak€FT (as amended to date). The minute books
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containing the records of meetings and/or resatgtinf the stockholders, the board of directors,amdcommittees of the board of directors,
the stock certificate books and the stock recomkb@f CFT are correct and complete in all Matagsbects. CFT is not in default under ¢
violation of any provision of its articles of inqumoration or bylaws.

(b) Capitalization. The entire authorized capitatk of CFT consists of (i) 30,000,000 shares of @CHass A Common, 13,289,893.2 of
which are issued and outstanding, none of whiclsabgect to issuance pursuant to vested optionshaiill be canceled at Closing, none of
which are subject to issuance pursuant to unvegigdns which will be canceled at Closing and nohehich are reserved for issuance
pursuant to future option grants, (i) 10,000,088res of CFT Class B Common, 446,000 of which ssedd and outstanding, 51,181.2 of
which are subject to issuance pursuant to vestédrgpwhich will be canceled at Closing, 1,416,876f which are subject to issuance
pursuant to unvested options which will be cancake@losing and none of which are reserved forassa pursuant to future option grants,
(iii) 10,000,000 shares of CFT Preferred Stock,eofhwhich are issued and outstanding and nonehafhnare subject to issuance pursuant to
vested or unvested options and none of which aerved for issuance pursuant to future option grawd CFT Shares are held in treasury.
All of the issued and outstanding CFT Shares haenlduly authorized, are validly issued, fully paidd nonassessable, and are held of
record by the Shareholders. Except as set forthemtion 4(b) of the Disclosure Schedule, (i) treeeno outstanding or authorized options,
warrants, rights, contracts, calls, puts, rightsubscribe, conversion rights, or other agreemant®mmitments to which CFT is a party or
which are binding upon CFT providing for the issteyndisposition, or acquisition of any of its capitock; (ii) there are no outstanding or
authorized stock appreciation, phantom stock,milar rights with respect to CFT; and (iii) them@ao voting trusts, proxies, or any other
agreements or understandings with respect to ttiegvof the capital stock of CFT.

(c) Noncontravention. Neither the execution anddékvery of this Agreement, nor the consummatibthe transactions contemplated
hereby, will (i) violate any statute, regulatioale, judgment, order, decree, stipulation, injumitticharge, or other restriction of any
government, governmental agency, or court to WRIER is subject or any provision of the articlesraforporation or bylaws of CFT, (ii)
conflict with, result in a Material breach of, ctiigte a Material default under, result in the decation of, create in any party the right to
accelerate, terminate, modify, or cancel, or rexairy notice under any contract, lease, subleiasask, sublicense, franchise, permit,
indenture, agreement or mortgage for borrowed mansyrument of indebtedness, Security Interesttioer arrangement to which CFT is a
party or by which it is bound or to which any of @ssets is subject (or result in the impositioaryf Security Interest upon any of its assets),
or (iii) violate or conflict with any provisions dhe CFT's articles of incorporation and bylawseguivalent constitutive documents, of CFT
or violate or conflict with the provisions of th&sBP, the Code or ERISA. CFT has procured all théndy consents and given all notices
required in connection with this Agreement andtthasactions contemplated hereby, including withioitation all action necessary in
connection with and/or the receipt of any notiaeditings with, and authorizations, consents, apgrovals of governments, governmental
agencies, and third parties, as set forth herein thre Disclosure Schedule, including without tation any filing required under the Hart
Scott Rodino Act.
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(d) Subsidiaries. CFT has no Subsidiaries.

(e) Financial Statements; Net Worth. Attached teast Exhibit C are the following financial statenseftollectively, the "Financial
Statements"): audited balance sheet and staterhamome, changes in stockholder's equity, and fashas of and for the fiscal year ended
December 31, 1998 (the "Most Recent Fiscal YearFaad unaudited balance sheet and statementoifria, and changes in stockholder's
equity as of and for the fiscal years ended 199671and 1998 and unaudited balance sheet and statefincome, as of and for the five (5)
month period ended May 31, 1999 (the "Stub Period'E; for CFT. The Financial Statements have beaepared in accordance with GAAP
applied on a consistent basis throughout the peigogiered thereby, are correct and complete, fardgent the financial condition of CFT as
of such dates, and are consistent with the boo##sesords of CFT (which books and records are coemed complete), subject, in the case of
the Stub Period Financial Statements, to normalsaajents upon audit.

(f) Events Subsequent to December 31, 1998. Simoember 31, 1998, except as set forth on Sectip#closure Schedule, there has not
been any Material adverse change in the assetsiitiess, business, financial condition, operatioresults of operations, or future prospect
CFT. Without limiting the generality of the foregagi since that date except as set forth on the @ack Schedule:

(i) CFT has not sold, leased, transferred, or assi@ny of its assets, tangible or intangible, rotien for a fair consideration in the Ordinary
Course of Business;

(i) CFT has not entered into any contract, leasblease, license or sublicense (or series oecktaintracts, leases, subleases, licenses and
sublicenses) either involving more than $35,000uside the Ordinary Course of Business;

(iii) CFT has not accelerated, terminated, modifi@dcanceled any contract, lease, sublease, Boensublicense (or series of related
contracts, leases, subleases, licenses and swggag)nvolving more than $25,000 to which CFT ety or by which it is bound,;

(iv) no party has notified CFT of any acceleratitarmination, modification or cancellation of anytstanding Customer Contract or
Agreement or any contract, agreement, lease, sstyléeense or sublicense (or series of relatetracts, leases, subleases, licenses and
sublicenses), other than any employment agreensatesed into in the Ordinary Course of Businessliring more than $25,000 to which
CFT is a party or by which it is bound;

(v) CFT has not imposed any Security Interest wgoonof its assets, tangible or intangible;
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(vi) CFT has not made any capital expenditure éoies of related capital expenditures) either imvg more than $10,000 individually or
$30,000 in the aggregate, or outside the Ordinayrse: of Business;

(vii) CFT has not made any capital investment iy, Bban to, or any acquisition of the securitiemssets of any other person (or series of
related capital investments, loans, and acquisjigrvolving more than $50,000 in the aggregate;

(viil) CFT has not created, incurred, assumed,uargnteed any indebtedness (including capitalizagd obligations) involving more than
$10,000 individually or in the aggregate or outdige Ordinary Course of Business;

(ix) CFT has not delayed or postponed (beyondadtsnal practice) the payment of any accounts payatdiother Liabilities or made any
changes in any accounting methods or proceduregquoired by GAAP;

(x) CFT has not canceled, compromised, waivedel@ased any right or claim (or series of relatgtits and claims) either involving more
than $25,000 or outside the Ordinary Course of fBess;

(xi) CFT has not granted any license or sublicexfsny rights under or with respect to any Intelleat Property;
(xii) there has been no change made or authorizéuki articles of incorporation or bylaws of CFT;

(xiil) CFT has not issued, sold, or otherwise dsgmbof any of its capital stock, or granted anyaoi®, warrants, or other rights to purchase or
obtain (including upon conversion or exercise) ahigs capital stock;

(xiv) CFT has not declared, set aside, or paiddimglend or distribution with respect to its capsock nor redeemed, purchased, or
otherwise acquired any of its capital stock;

(xv) CFT has not made any consulting or other paytrteany Shareholder;

(xvi) CFT has not experienced any damage, destnucii loss involving more than $25,000 (whethen@ircovered by insurance) to its
property;

(xvii) CFT has not made any loan to, or entered arty other transaction with, any of its officaigectors or employees (who are not
Shareholders) outside the Ordinary Course of Bgsigiving rise to any claim or right on its paraingt the person or on the part of the
person against it;
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(xviii) CFT has not made any loan to, or entered any other transaction with, any of the Share&i@djiving rise to any claim or right on its
part against the person or on the part of suclopeagainst it;

(xix) CFT has not entered into any employment amttor collective bargaining agreement, writtemmi@, or modified in any material resp
the terms of any existing such contract or agre¢mvéh any of its full-time staff employees;

(xx) CFT has not granted an increase outside tldéin@ry Course of Business in the base compensatiany of its directors, officers, and
employees (other than the Shareholders);

(xxi) CFT has not granted an increase in the basgensation of any of the Shareholders, nor hasi@&de any payments or promises or
commitments to make any other payments (other shéary and reimbursement of customary expenses)yt@f the Shareholders, including
without limitation bonuses.

(xxii) CFT has not adopted any (A) bonus, (B) prsfiaring, (C) incentive compensation, (D) pens{&),retirement, (F) medical,
hospitalization, life, or other insurance, (G) sewee, or (H) other plan, contract or commitmentsfioy of its directors, officers, and
employees, or modified or terminated any existiaghsplan, contract or commitment;

(xxiii) CFT has not made any other change in emplegt terms for any of its directors, officers, dnliitime staff employees;
(xxiv) CFT has not made or pledged to make anyitdtde or other capital contribution outside theli@ary Course of Business;

(xxv) there has not been any other occurrence, teirgnident, action, failure to act, or transactartside the Ordinary Course of Business
involving CFT; and

(xxvi) CFT has not entered into any legally bindamyeement to commit to any of the foregoing.

(9) Undisclosed Liabilities. CFT does not have aiability (and there is no Basis for any presenfudure charge, complaint, action, suit,
proceeding, hearing, investigation, claim, or dethagainst CFT giving rise to any Liability, includj, without limitation, Liability under the
Fair Labor Standards Act of 1938, as amended andulbs and regulations promulgated thereunder}twiiindividually or in the aggregate
in excess of $5,000, except for (i) Liabilities &mth on the face of the Stub Period End Balartuee$ (rather than in any notes thereto), and
(i) Liabilities which have arisen after the Stubridd End in the Ordinary
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Course of Business (none of which relates to aeadir of contract, breach of warranty, tort, infeérmgent, or violation of law or arose out of
any charge, complaint, action, suit, proceedingsying, investigation, claim, or demand).

(h) Tax Matters. Except as set forth in Section) 4fithe Disclosure Schedule:

(i) CFT has filed all Tax Returns that it was reqdito file. All such Tax Returns were correct @odplete in all respects. All Taxes owed by
CFT (whether or not shown on any Tax Return) basedperations through the Stub Period End have paiehor accrued on the Stub Period
End Balance Sheet. CFT currently is not the berajiof any extension of time within which to filmy Tax Return. No claim has ever been
made by any authority in a jurisdiction where CFEsl not file Tax Returns that it is or may be scibje taxation by that jurisdiction. There
are no Security Interests on any of the asset$-aftBat arose in connection with any failure (degéd failure) to pay any Tax.

(i) CFT has withheld and paid all Taxes requiredhéive been withheld and paid in connection witloamts paid or owing to any employee,
creditor, independent contractor, or other thirdypand CFT has properly reflected the status ledmlployees and independent contractors in
connection therewith as required by applicable [aaxand the Fair Labor Standards Act of 1938, asratad, and the rules and regulations
promulgated thereunder.

(iii) None of the Principals nor CFT has receivedr do any of them have Knowledge of, any notia #ny authority intends to assess any
additional Taxes for any period for which Tax Rethave been filed. There is no dispute or clainteming any Tax Liability of CFT eith
(A) claimed or raised by any authority in writing (@) as to which any of the Principals have Knadge based upon personal contact with
any agent of such authority. Section 4(h) of theclisure Schedule lists all federal, state, lcad, foreign income Tax Returns filed with
respect to CFT for taxable periods ended on or Bféeember 31, 1990, indicates those Tax Retumtsiive been audited, and indicates
those Tax Returns that currently are the subjeaudit. The Principals have delivered to ACG cdreetd complete copies of all federal
income Tax Returns filed, examination reports nes@j and statements of deficiencies assessed agaimgreed to, by CFT since December
31, 1991.

(iv) CFT has not waived any statute of limitationgespect of Taxes or agreed to any extensioima with respect to a Tax assessment or
deficiency.

(v) CFT has not filed a consent under Code Se@&iti(f) concerning collapsible corporations. CFT hasmade any payments, is not

-27-



obligated to make any payments, nor is a partynyoagreement that under certain circumstances ahligate it to make any payments that
will not be deductible to CFT under Code SectioB@8CFT has not been a United States real propettling corporation within the
meaning of Code Section 897(c)(2) during the applie period specified in Code

Section 897(c)(1)(A)(ii). CFT has disclosed onfitderal income Tax Returns all positions takeneimethat could give rise to a substantial
understatement of federal income Tax within the mmepof Code Section 6662. CFT is not a party tp Bax allocation or sharing agreem
CFT has never been (nor has any Liability for udpieaxes because it once was) a member of an Aéfili&roup filing a consolidated federal
income Tax Return and has never incurred any litglfdr the Taxes of any Person under Treasury Retigmss.1.1502-6 (or any similar
provision of state, local, or foreign law), asansferee or successor, by contract, or otherwig@glany part of any consolidated return year
within any part of which consolidated return yelsoavas a member of the Affiliated Group. CFT hashmad at any time during its existence
any subsidiaries (including any "qualified subclea® subsidiaries") within the meaning of Secti861l(b)(3)(13) of the Code or a merger.
CFT would not be liable for any Tax under Secti@74 of the Code in connection with a deemed saleFdf's assets caused by an election
under Section 338(h)(10) of Code. CFT has nothéngast ten (10) years, (i) acquired assets frasthan corporation in a transaction in wh
CFT's Tax basis for the acquired assets was detechin whole or in part by reference to the Taxdabthe acquired assets (or any other
property) in the hands of the transferor or (iijaiced the stock of any other corporation that guialified subchapter S subsidiary.

(vi) Section 4(h) of the Disclosure Schedule setthfthe following information with respect to CE$ of the most recent practicable date (as
well as on an estimated pro forma basis as of theifg) giving effect to the consummation of thengactions contemplated hereby): (A) the
amount of any net operating loss, net capital losssed investment or other credit, unused forEgnor excess charitable contribution
allocable to CFT; and (B) the amount of any defiégain or loss allocable to CFT arising out of &®gferred Intercompany Transaction.

(vii) The unpaid Taxes of CFT through the Stub &&fEnd do not exceed the reserve for Tax Liabdéyforth on the face of the Stub Period
Balance Sheet.

(viii) The Company (and any predecessor of the Comgpwas been a validly electing S corporation inithe meaning of Sections 1361 and
1362 of the Code from its inception until DecemBg&y 1995. With respect to all states which forestédx purposes allow a corporation to be
treated as an S corporation or similar entity Ettito special Tax treatment, all elections for
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such treatment were properly and validly made asdXompany has maintained compliance at all tini#fsall applicable qualifications and
filing procedures for such treatment.

(ix) CFT will not be required to include any amoimtaxable income or exclude any item of deductiofoss from taxable income for any
taxable period (or portion thereof) ending aftexr @losing Date (i) as a result of a change in neétifaccounting for a taxable period ending
on or prior to the Closing Date, (ii) as a resilany "closing agreement,” as described in Sectid?il of the Code (or any corresponding
provision of state, local or foreign income Tax Jamtered into on or prior to the Closing Date) @5 a result of any sale reported on the
installment method where such sale occurred omior { the Closing Date, and (iv) as a resultmy arepaid amount received on or prior to
the Closing Date.

(x) No transaction contemplated by this Agreemsisiibject to withholding under Section 1445 of@uele and no stock transfer taxes, real
estate transfer taxes or similar taxes will be isggbupon the exchange of the CFT Shares pursu#ristAgreement.

() Tangible Assets. CFT owns or leases all targ#sisets necessary for the conduct of its businessgresently conducted and as presently
proposed to be conducted based on affirmative mcticgteps taken by CFT prior to Closing. Each gaolgible asset is free from Material
defects (patent and latent), has been maintainaddordance with normal industry practice, is indjoperating condition and repair (subject
to normal wear and tear), and is suitable for tingpses for which it presently is used.

(j) Owned Real Property. CFT does not own nor dblkeave any interest in any real property or imgnoents thereon (other than the leases
disclosed in Section 4(j) of the Disclosure Schedahd the leasehold improvements relating todinge$ nor does CFT have any options,
agreements or contracts under which it has the dghbligation to acquire any interest in any qe@perty or improvements (other than as
disclosed in Section 4(j) of the Disclosure Schejlul

(k) Intellectual Property.

(i) Attached hereto as Section 4(k) of the Disctestichedule is a list and brief description ofiriéllectual Property owned, utilized or
licensed by CFT. CFT has furnished ACG with comitall written license agreements to which CFT fsaaty, either as licensor or licensee,
with respect to any Intellectual Property. CFT paed title to or the right to use all the Intellgalt Property and all inventions, processes,
designs, formulae, trade secrets and know-how sapgfor the conduct of CFT's business as preseatigucted or currently proposed to be
conducted without the payment of any royalty orikinmpayment, and CFT is not
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infringing on any Intellectual Property right ofhets, and none of the Principals has Knowledgengfirfringement by others of any such
rights owned by CFT.

(i) All licenses referred to on Section 4(k) oetbisclosure Schedule are valid and binding ohiigatof CFT and, to the Knowledge of the
Principals, the other parties thereto, and arereaéible against CFT and, to the Knowledge of tlieciyals, the other parties thereto in
accordance with their respective terms, excepthfeiEquitable Exceptions. CFT owns and posseskegld] title and interest in and to, or
has the right to use pursuant to a valid licenkéntellectual Property necessary for the operatib the business of CFT as presently
conducted.

(iii) Except as set forth on Section 4(k)(iii) ¢fet Disclosure Schedule, all personnel, includinglegrees, agents, consultants, and contrac
who have contributed to or participated in the @mtion and development of any Intellectual Propkdye executed the nondisclosure
agreements set forth in Section 4(k) of the DisaglesSchedule.

(iv) The Principals have also delivered to ACG eotrand complete samples or copies of all tradesnadevice marks, trade names,
copyrights, patents, registrations and, as relatéke foregoing, applications, licenses, agreememd permissions (as amended to date) helc
by CFT, and have made available to ACG correctcmdplete copies of all other written documentageidencing ownership and
prosecution (if applicable) of each such item. Wahpect to each item of Intellectual Property seagy for the conduct of the business of
CFT as heretofore conducted, each as set forth on

Section 4(k) of the Disclosure Schedule: (A) thenidfied owner possesses all right, title, andriggein and to the item; (B) the item is not
subject to any outstanding judgment, order, deatimjlation, injunction, or charge; (C) no chargemplaint, action, suit, proceeding,
hearing, investigation, claim, or demand is pendingo the Knowledge of any of the Principalshiseatened which challenges the legality,
validity, enforceability, use, or ownership of tiem; and (D) except pursuant to standard (i.glelqate), non-negotiated indemnity
provisions set forth in standard commercial custoooatracts to which it is party, CFT has neveragrto indemnify any person or entity for
or against any interference, infringement, misappation, or other conflict with respect to theniteAll Intellectual Property created or
developed by any Shareholder and any other cueraptoyee of CFT that has been used historicallZBY or is being used currently by
CFT shall be one hundred percent (100%) owned bl &Fof the Closing Date.

(v) Except as set forth on Section 4(k) of the Risare Schedule, all of the computer software, agmpfirmware, computer hardware
(whether general or special purpose), and othetasior related items of automated,
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computerized, and/or software system(s) owned by @Fto CFT's Knowledge, licensed by CFT, thatwsed or relied on by CFT in the
conduct of its business will not in any Materiadpect malfunction, cease to function, generateriecbdata, and produce incorrect results
when processing, providing, and/or receiving (idedi@lated data into and between the twentiethtardty-first centuries and (ii) date-related
data in connection with any valid date in the tiethtand twenty-first centuries.

() Real Property Leases. Section 4(l) of the [isate Schedule lists and describes briefly all peaperty leased or subleased to CFT. The
Principals have delivered to ACG correct and coteptepies of the leases and subleases listed tioB8ek]) of the Disclosure Schedule (as
amended to date). With respect to each lease dnelase listed in Section 4(I) of the Disclosureestthie:

(i) the lease or sublease is legal, valid, bindargprceable, and in full force and effect, subjedhe Equitable Exceptions;

(i) the lease or sublease will continue to be legalid, binding, enforceable, and in full forcedaeffect on identical terms immediately
following the Closing;

(iii) CFT is not and, to the Knowledge of the Pipals, no other party to the lease or subleaselisgach or default, and no event has
occurred which, with notice or lapse of time, woatthstitute a breach or default or permit termoratimodification, or acceleration
thereunder;

(iv) CFT has not and, to the Knowledge of the Rpals, no other party to the lease or subleasedmsliated any provision thereof;
(v) there are no disputes, oral agreements, oefodnce programs in effect as to the lease orassdile
(vi) CFT has not assigned, transferred, conveyexitgaged, deeded in trust, or encumbered any sitere¢he leasehold or subleasehold; and

(vii) all facilities leased or subleased thereuntk@re received all approvals of governmental aitieer(including licenses and permits)
required in connection with the operation thereaf have been operated and maintained in all Mat&s$pects in accordance with applicable
laws, rules, and regulations.

(m) Contracts. Section 4(m) of the Disclosure Sdltetists the following contracts, agreements, Gungtr Contracts or Agreements and other
written arrangements to which CFT is a party:
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(i) any written agreement or arrangement (or groiugelated written agreements or arrangementshiotease of personal property from or to
third parties providing for lease payments in esa&s$35,000 per annum;

(i) any written agreement or arrangement (or grofielated written agreements or arrangementshiofurnishing or receipt of services
which either calls for performance over a periodnafre than one year or involves more than the si2%,000 per annum or $75,000 over
the life of such agreement;

(iii) any written agreement or arrangement conaggra partnership or joint venture;

(iv) any written agreement or arrangement (or gropelated written agreements or arrangementsguwtiich it has created, incurred,
assumed, or guaranteed (or may create, incur, @surguarantee) indebtedness (including capithlizase obligations) involving more than
$35,000 or under which it has imposed (or may irepasSecurity Interest on any of its assets, tdagibintangible;

(v) any written agreement or arrangement requicimigfidentiality or noncompetition other than agrees with customers, employees or
subcontractors in the Ordinary Course of Business;

(vi) any written agreement or arrangement with afhigs directors, officers, or employees, or anytefAffiliates;

(vii) any written agreement or arrangement undeictvkthe consequences of a default or terminatiartdcbave an adverse effect on the
assets, Liabilities, business, financial conditioperations, results of operations, or future peospof CFT;

(viii) any written Customer Contract or Agreemeantd

(ix) any other written arrangement (or group oftedtl written arrangements) either involving mont$25,000 per annum or not entered
in the Ordinary Course of Business.

CFT has delivered to ACG a correct and complety af@ach written agreement or arrangement ligiegection 4(m) of the Disclosure
Schedule (as amended to date). With respect towadtthn arrangement so listed: (A) the writteraagement is legal, valid, binding,
enforceable, and in full force and effect, subjedhe Equitable Exceptions; (B) the written arramgnt will continue to be legal, valid,
binding, enforceable and in full force and effeatidentical terms immediately following the Closj{@) CFT is not nor, to the Knowledge
the Principals, is any other party in breach oadkf and no event has occurred which with noticlapse of time would constitute a breacl
default or permit termination, modification, or

-32-



acceleration, under the written arrangement; andJBT is not nor, to the Knowledge of the Princ§pdias any other party, repudiated any
provision of the written arrangement. CFT is nplaty to any oral contract, agreement, or otheareyement which, if reduced to written
form, would be required to be listed in Section %}¢hthe Disclosure Schedule under the terms f thi

Section 4(m). No uncompleted Customer ContractgneAment obligating CFT to perform services wiluke in a Material loss to CFT upon
completion of performance. CFT has not been natifiat any of its customers intends either to disjgharges under or to terminate early a
Customer Contract or Agreement.

(n) Notes and Accounts Receivable; Funded Indeltsiriiens. Except as set forth on Section 4(theDisclosure Schedules, all notes and
accounts receivable of CFT are reflected propemijt®books and records, are valid receivablesestiltp no setoffs or counterclaims, are
presently current and collectible, and will be eotkd in accordance with their terms at their dedramounts, subject to CFT's reserves for
bad debt as set forth on the Stub Period BalaneetSkxcept as set forth on Section 4(n) of thelbgire Schedule in amounts described
therein, there shall be no Funded Indebtedness.

(o) Powers of Attorney. There are no outstandingqrs of attorney executed on behalf of CFT, exsaph powers of attorney that might
exist in connection with amendments to be madbaddSOP undertaken by the ESOP and/or its autliorg@esentatives to be filed with the
Internal Revenue Service.

(p) Insurance. Section 4(p) of the Disclosure Saleedets forth the following information with regpéo each insurance policy (including
policies providing property, casualty, liabilitypéiworkers' compensation coverage and bond antysamangements) to which CFT has b
a party, a named insured, or otherwise the beagficf coverage at any time within the past thBeyéars:

(i) the name address and telephone number of thet;ag
(i) the name of the insurer, the name of the pbladder, and the name of each covered insured;
(iii) the policy number and the period of coverage;

(iv) the scope (including an indication of whetlie® coverage was on a claims made, occurrencéeher basis) and amount (including a
description of how deductibles and ceilings arewated and operate) of coverage; and

(v) a description of any retroactive premium adjustts or other loss sharing arrangements.

With respect to each such insurance policy: (A)dbkcy is legal, valid, binding, and enforceabtelan full force and effeOct; (B) the policy
will continue to be legal, valid, binding,
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and enforceable and in full force and effect omtabal terms immediately following the Closing Dat€) CFT is not in Material breach or
default (including with respect to the payment tdrpiums or the giving of notices), and no eventdasirred which, with notice or the lapse
of time, would constitute such a Material breachl®iault or permit termination, modification, orcateration, under the policy; and (D) CFT
has not, and to the Knowledge of the Principalspauty to the policy has repudiated any provisiweréof. CFT has been covered during the
past three (3) years by insurance in scope and rincastomary and reasonable for the businessehishvt has engaged during the
aforementioned period. Except as set forth on 8eet{p) of the Disclosure Schedule, CFT currendly ho and has never had any self-
insurance arrangements.

(q) Litigation. Section 4(q) of the Disclosure Sdhke sets forth each instance in which CFT (iuisjsct to any unsatisfied judgment, order,
decree, stipulation, injunction, or charge ori@in party or, to the Knowledge of the Princip@gshreatened to be made a party to any charge
complaint, action, suit, proceeding, hearing, ®@estigation of or in any court or quasi-judicialaaministrative agency of any federal, state,
local, or foreign jurisdiction or before any arhiior. No action, suit, or proceeding is pendinghoeatened before any court or quasi-judicial
or administrative agency of any federal, stateglloor foreign jurisdiction wherein an unfavorahldgment, order, decree, stipulation,
injunction, or charge would (A) prevent consummatid any of the transactions contemplated by tlijse@ment, (B) cause any of the
transactions contemplated by this Agreement teebeimded following consummation, or (C) resultmy dMaterial adverse effect on CFT.
Except as specifically described on Section 4(dhefDisclosure Schedule, no matter listed thepeamd reasonably be expected,
individually, to result in a Material adverse effé@ CFT. None of the Principals has any Knowletlga any such charge, complaint, action,
suit, proceeding, hearing, or investigation maytmught or threatened against CFT.

(r) Employees. To the Principals Knowledge, no emeé or any group of employees has any plansnuriate employment with CFT. CFT
is not a party to or bound by any collective bangej agreement, nor has it experienced any strik@syances, claims of unfair labor
practices, or other collective bargaining dispu€ST has not committed any unfair labor practidds®re are no organizational efforts
presently being made or, to the Knowledge of thiedirals, threatened by or on behalf of any labwon with respect to employees of CFT.

(s) Employee Benefits. Section 4(s) of the Disctessichedule lists all Employee Benefit Plans tHat @aintains or to which CFT
contributes for the benefit of any current or forramployee of CFT or under which CFT has any Ligb{the "CFT Employee Benefit
Plans") and identifies each such Plan that is apl&yee Pension Benefit Plan (a "CFT Employee PerBinefit Plan") or an Employee
Welfare Benefit Plan (a "CFT Employee Welfare Bérefan").

(i) Each CFT Employee Benefit Plan (and each rdlatest or insurance contract) complies in form andperation in all Material respects
with the applicable requirements of ERISA and tlogl €
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(i) All required reports and descriptions, if arfyncluding Form 5500 Annual Reports, Summary Admiegports, PBGC-1's and Summary
Plan Descriptions) have been filed or distributpdrapriately with respect to each CFT Employee BeRéan. The requirements of Part 6 of
Subtitle B of Title | of ERISA and of Code

Section 4980B ("COBRA") have been met with respe&ach CFT Employee Welfare Benefit Plan.

(iiif) All contributions (including all employer cdrnibutions and employee salary reduction contriimg) which are due have been paid to each
CFT Employee Pension Benefit Plan and all contiilmst for any period ending on or before the Cloddage which are not yet due have b
paid to each CFT Employee Pension Benefit Plarcomad in accordance with the past custom andipeast CFT. All premiums or other
payments which are due for all periods ending obefore the Closing Date have been paid with reéspesach CFT Employee Welfare
Benefit Plan.

(iv) Each CFT Employee Benefit Plan which is an foype Pension Benefit Plan meets the requiremdras'qualified plan" under Code
Section 401(a) and has received a currently valdifavorable determination letter from the InterRavenue Service, and nothing has
occurred since the receipt of such letter that daflect the tax qualified status of each such Bygéd Pension Benefit Plan. The foregoin
the contrary notwithstanding, one or more CFT RanBienefit Plans may require amendment prior tcett@ration of the documentary
compliance amendment period established by thenalt&evenue Service (and presently scheduledpweeat the end of the first plan year
beginning after December 31, 1999); such amendneméflect legislative and regulatory changes oteg or effective after the most recent
iteration or amendment of the subject plan. Somé®fequired amendments will be retroactive ieaffbut no retroactive amendment will
be required to be materially inconsistent with ithenner in which the subject plan has been opetmtudeen the effective date of the change
in law or regulation giving rise to the need to makich amendment and the date of this Agreement.

(v) The market value of assets under each CFT Byapl®ension Benefit Plan (other than any Multieygidlan) equals or exceeds the
present value of Liabilities thereunder (determinacan accumulated benefit obligation basis) ah@fast day of the most recent plan year.
No CFT Employee Pension Benefit Plan (other thgnMualtiemployer Plan) has been completely or pdytieerminated or been the subje

of a Reportable Event as to which notices woulddogiired to be filed with the PBGC. No proceedigghie PBGC to terminate any CFT
Employee Pension Benefit Plan (other than any Muoifloyer Plan) has been instituted or, to the Kedgé of the Principals, threatened.
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(vi) There have been no Prohibited Transactionk véspect to any CFT Employee Benefit Plan. No &ty has any Liability for breach of
fiduciary duty or any other failure to act or compi connection with the administration or investrnef the assets of any CFT Employee
Benefit Plans. No charge, complaint, action, suibceeding, hearing, investigation, claim, or dedhaith respect to the administration or the
investment of the assets of any CFT Employee BeRé&in (other than routine claims for benefitspésding or, to the Knowledge of the
Principals, threatened. None of the PrincipalsdmgsBasis for any such charge, complaint, actioit, groceeding, hearing, investigation,
claim, or demand.

(vii) The Principals have delivered to ACG corrand complete copies of (A) the plan documents anthsary plan descriptions, (B) the
most recent determination letter received fromittiernal Revenue Service, (C) the most recent FsB@0 Annual Report, and (D) all related
trust agreements, insurance contracts, and otheirfg agreements which implement each CFT Empl®grefit Plan of CFT.

(viii) Any loan incurred by the ESOP ("ESOP Loatd)acquire "qualifying employer securities", astttesm is defined for purposes of
Section 4975 of the Code, has been paid and afyatiohs under the ESOP Loan fully discharged, thiede are no outstanding ESOP Lo
Except as set forth on Section 4(s) of the Disgl@Schedule, there is no agreement or promisetanritr oral, of CFT to effect that any CFT
Employee Benefit Plan may not be terminated at €HiEcretion at any time, subject to applicable. laivCFT Employee Benefit Plans
could be terminated as of the Closing without Matdiability in excess of the amount accrued tliere on the CFT balance sheet used to
determine the Net Worth of CFT at Closing. The bedéasheet of CFT used to determine the Net Wor®FdF reflects all accrued vacation
and other benefits, including any share repurcbafigations, related to the ESOP accumulated &8ayf31, 1999, for CFT's employees a
the date hereof.

CFT does not contribute to, has never contributedar ever has been required to contribute toMnliemployer Plan, and CFT has no
Liability (including withdrawal Liability) under anMultiemployer Plan. CFT has not incurred, andenohthe Principals has Knowledge that
CFT will incur, any Liability to the PBGC (otherah PBGC premium payments) or otherwise under Tilef ERISA (including any
withdrawal Liability) or under the Code with respéz any Employee Pension Benefit Plan that CFTthedControlled Group of
Corporations, which includes CFT, maintains or éhas maintained or to which any of them contribuéeer has contributed, or ever has
been required to contribute or has or ever hasahgd.iability. CFT does not maintain, nor has ieemaintained or contributed to or ever
been required to contribute to, any Employee Wel&&nefit Plan providing health, accident, or lifeurance benefits to former employees,
their spouses, or their dependents (other thandardance with COBRA).
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(t) Guaranties. Except as set forth on Sectiondf(the Disclosure Schedule, CFT is not a guaramboiis it otherwise liable for any Liability
or obligation (including indebtedness) of any otperson.

(u) Environment, Health, and Safety.

(i) CFT and its respective predecessors and Afifiidnave complied with all laws (including ruleslaagulations thereunder) of federal, state,
local, and foreign governments (and all agenciegettf properly applicable to it) concerning theiemvment, public health and safety, and
employee health and safety, and no charge, contpédition, suit, proceeding, hearing, investigatiaim, demand, or notice has been filed
or commenced against any of them alleging anyraila comply with any such law or regulation.

(i) CFT has no Material Liability (and there is Basis for any present or future charge, complaiction, suit, proceeding, hearing,
investigation, claim, or demand against CFT giviisg to any Material Liability) under the Occupaiab Safety and Health Act, as amended,
or any other law (or rule or regulation thereunddérany federal, state, local, or foreign governtr(en agency thereof) concerning employee
health and safety.

(iii) CFT does not have any Material Liability (a@FT has not exposed any employee to any substara@ndition that could form the Basis
for any present or future charge, complaint, actsuit, proceeding, hearing, investigation, clabimgemand (under the common law or
pursuant to statute) against CFT giving rise to laapility) for any illness of or personal injurg any employee.

(iv) CFT has obtained and been in compliance wlitbfahe terms and conditions of all permits, lises, and other authorizations which are
required under, and has complied with all otheitéitions, restrictions, conditions, standards, fritlons, requirements, obligations,
schedules, and timetables which are containedlifederal, state, local, and foreign laws (inchglirules, regulations, codes, plans,
judgments, orders, decrees, stipulations, injunstiand charges thereunder) relating to publicheald safety, worker health and safety,
pollution or protection of the environment, incladilaws relating to emissions, discharge, releasebyreatened releases of pollutants,
contaminants, or chemical, industrial, hazardousgxic materials or wastes into ambient air, stefaater, ground water, or lands or
otherwise relating to the manufacture, procesdigitibution, use, treatment, storage, disposahgport, or handling of pollutants,
contaminants, or chemical, industrial, hazardousgxic materials or wastes.

(v) Legal Compliance. Except as it would not, indiwally or in the aggregate, have a Material adverf§ect:
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(i) CFT has complied with all laws (including rulasd regulations thereunder) of federal, statel)@nd foreign governments (and all
agencies thereof properly applicable to it) , idahg, without limitation, the Fair Labor Standalst of 1938, as amended, and the rules and
regulations promulgated thereunder. No charge, &intpaction, suit, proceeding, hearing, invedtaa claim, demand, or notice has been
filed or commenced against CFT which is currentngling and alleges any failure to comply with angtslaw or regulation.

(i) CFT has complied with all applicable laws (imding rules and regulations thereunder) relatmthe employment of labor (including but
not limited to the engagement of independent cotdra under the Fair Labor Standards Act of 198&mended, and the rules and
regulations promulgated thereunder), employee dyfits, the hiring and engaging of non-United &tatitizens, and equal employment
opportunities.

(iii) CFT has not violated in any respect or reegiha notice or charge asserting any violation efSherman Act, the Clayton Act, the
Robinson-Patman Act, or the Federal Trade Act, @aclimended.

(iv) CFT has not:

(A) made or agreed to make any contribution, paynargift of funds or property to any governmeraficial, employee, or agent where
either the contribution, payment, or gift or thepose thereof was illegal under the laws of angfalj state, local, or foreign jurisdiction;

(B) established or maintained any unrecorded furaseet for any purpose, or made any false erdriesy books or records for any reason;
or

(C) made or agreed to make any contribution, enbeirsed any political gift or contribution madedyy other person, to any candidate for
federal, state, local, or foreign public officegrcess of $500.

(v) CFT has filed all reports, documents, and othaterials it was required to file (and the infotima contained therein was correct and
complete in all Material respects) under all apgilie laws (including rules and regulations thereund

(vi) CFT has possession of all records and docusrniemtas required to retain under all applicabledgincluding rules and regulations
thereunder).
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(w) Certain Business Relationships with CFT. Exaepset forth in Section 4(w) of the Disclosure&ftie, none of the Shareholders nor any
of their respective Affiliates has been involvedamy business arrangement or relationship with @ifin the past twelve (12) months other
than customary employment relationships in the fandi Course of Business, and none of the Sharetsohde any of their Affiliates owns

any Material property or right, tangible or intalolg, which is used in CFT's Business.

(x) Brokers' Fees. CFT does not have any Liabditpbligation to pay any fees or commissions to lamoker, finder, or similar representative
with respect to the transactions contemplated IsyAgreement.

(y) Personal Use Assets; Debts and Obligations Qw&FT The Shareholders have purchased any pénsemassets (excluding
automobiles) from CFT at a purchase price equtiieégyreater of (A) the net book value of such asaetf the Closing Date or (B) the
outstanding indebtedness (including, without litidta all Funded Indebtedness) secured by suchsagsewided, however, personal use
assets under this paragraph shall not includelaelielephones and pagers purchased by CFT foowé#s officers and employees. The
Shareholders and all of CFT's officers, directard/ar other senior employees have repaid in fulil@bts and other obligations, if any, owed
to CFT.

(z) Disclosure. The representations and warractesained in this Section 4 as amended, modifiefdaursupplemented by the Disclosure
Schedule do not contain any untrue statement a€taof omit to state any Material fact necessarnyrder to make the statements and
information contained in this Section 4 not misiegd

5. Pre-Closing Covenants. The Parties agree asmMelvith respect to the period between the exeawtfdhis Agreement and the Closing or
the earlier termination of this Agreement.

(a) General. Each of the Parties including the ESfDPonly to the extent that the Trustee deermsthe best interests of the participants and
beneficiaries of the ESOP, will use its reasonéblgt efforts to take all action and to do all tisimgcessary, proper, or advisable to
consummate and make effective the transactiongungoiaited by this Agreement (including satisfying thosing conditions set forth in
Section 7 below).

(b) Natices and Consents. The Principals will caDB& and the ESOP to give any naotices to thirdiggrand will cause CFT to use its
reasonable best efforts to obtain third-party cotssghat ACG may reasonably request in conneetitinthe matters disclosed or required to
be disclosed in the Disclosure Schedule. ExcepE®®P to the extent that the Trustee deems itonoe in the best interests of the
participants and beneficiaries thereunder, eatcheoParties will take any additional action (anel 8hareholders will cause CFT to take any
additional action) that may be necessary, propeaduisable in connection with any other noticeditmgs with, and authorizations, consel
and approvals of governments, governmental ageranetthird parties that he, she or it may be meguio give, make, or obtain.
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(c) Operation of Business. Except as contemplagedldy, or as may be incidental to or in furtheramicéhe transactions contemplated here
or as may have been set forth herein or in thel@sce Schedule, the Shareholders will not caugeonit CFT to engage in any practice,
take any action, embark on any course of inactoenter into any transaction outside the Ordir@oyrse of Business. Without limiting the
generality of the foregoing, the Shareholders mill cause or permit CFT to engage in any pradiaée any action, embark on any course of
inaction, or enter into any transaction of the sledcribed in Section 4(f) above.

(d) Preservation of Business. Except as contentplateeby, or as may be incidental to or in furtheeaof the transactions contemplated
hereby, or as may have been set forth herein theilisclosure Schedule, CFT will (and Sharehol@ettser than the ESOP) will cause CFT
to) use its best efforts to keep its business aofguties substantially intact, including its preiseperations, physical facilities, working
conditions, and relationships with lessors, liceassuppliers, customers, and employees.

(e) Access.

() The Shareholders will permit, and the Sharebddother than the ESOP) will cause CFT to pemagresentatives of ACG, during normal
business hours and upon one (1) business daytenftll access to CFT's personnel, officers, agarhployees, assets, properties, titles,
contracts, other books, records (including, witHouttation Tax records), files, documents (incluglifinancial, tax basis, budget projections,
auditors' work papers and other information as AG&y reasonably request), customers, suppliersralgpendent auditors of or pertaining
CFT; provided, that the representatives of ACGIldlmbhccompanied, at the Shareholders' Represexisatiption, by either Goldberg or
Morris.

(if) Additionally, the Shareholders (other than 880P) will provide ACG opportunities to meet wiilly employees and/or customers of (
and to otherwise conduct due diligence in respeCFd .

(f) Notice of Developments. The Shareholders (othan the ESOP) will give prompt written noticeAGG of any Material development
affecting the assets, Liabilities, business, finalnoondition, operations, results of operationsfuture prospects of CFT. Each Party will give
prompt written notice to the others of any MatedaVelopment affecting the ability of the Partiesbnsummate the transactions
contemplated by this Agreement. Except for thetra@flthe Shareholders (other than the ESOP) totepatay Disclosure Schedule as provi

in Section 4 hereof, no disclosure by any Partygpant to this Section 5(f) however, shall be deetoedmend or supplement Annex I, Annex
Il or the Disclosure Schedule or to prevent or amg misrepresentation, breach of warranty, anaifeach of covenant.

(9) Exclusivity. The Principals will not (and theitipals will not cause or permit CFT to) (i) @tj initiate, or encourage the submission of
any proposal or offer
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from any person relating to any (A) liquidationssilution, or recapitalization, (B) merger or cdigidion, (C) acquisition or purchase of
securities or assets, or (D) similar transactiobusiness combination involving CFT or (ii) panpiate in any discussions or negotiations
regarding, furnish any information with respectassist or participate in, or facilitate in anyetimanner any effort or attempt by any person
to do or seek any of the foregoing. The Sharehslddt notify ACG immediately if any person makesygproposal, offer, inquiry, or contact
with respect to any of the foregoing.

(h) Delivery of Information. CFT shall deliver thupdated financial and other information as freqlyess its existing information systems
allow. In addition, CFT will permit and use its besforts to assist ACG's accountants to complatawdit of CFT's Financial Statements for
the 1999 calendar year prior to the Closing.

(i) Cancellation of Options, Bonus Programs andidra Stock Plans. CFT shall have provided for tnecellation, at or prior to the Closing,
of all CFT Options, stock option plans, deferreditmprograms or phantom equity plans in exchang&@ss's Options listed on Annex V
attached hereto pursuant to the terms of the O@amnmcellation and Exchange Agreement in the fotached hereto as Exhibit F in excha
for the stock option agreement in the form attadiemto as Exhibit B-1 to purchase ACG's Optiongaéeh on Annex V on the terms
described therein. Any amounts payable for the el#at@on of the CFT Options (in addition to ACG'sti@ns issued to any such holder of
CFT Options described in this Section 5(i)) will fi&eid by the Shareholders and at no cost to CFATGES, or, if paid by CFT, such payments
will be a reduction of the Cash Portion of the Gderation pursuant to Section 2(h).

() 401k Termination. Prior to Closing, the Prinaip shall take, or shall cause CFT to take all o@e actions necessary and appropriate to
terminate the CFT Consulting, Inc. Profit Sharifij.¢&) Plan (the "Terminated Plan") effective a®oé business day or more prior to the
Closing. The Principals shall take all actions ssegy in connection with the termination of suchriieated Plan to ensure that the
termination does not result in the disqualificatafrthe Terminated Plan or the loss of tax-exerntgius for any trust related to such
Terminated Plan. Immediately prior to such ternioratthe Principals shall cause CFT to make albssary payments to fund the
contributions: (i) necessary or required to mamthe tax qualified status of the Terminated Pladh @) for elective deferrals made pursuant
to the Terminated Plan for the period prior to texation. The Principals shall indemnify and holdrhiess ACG and CFT against any and all
Liabilities (whether incurred by ACG, CFT or anytbgir respective Affiliates) relating to the Temated Plan and the termination thereof
arising at or prior to the Closing Date.

6. Additional Covenants. The Parties further comérmamd agree as follows:

(a) General. In case at any time after the Cloamgfurther action is necessary or desirable to/aaut the purposes of this Agreement, each
of the Parties will take such further action (irdihg the execution and delivery of such furthetrun®ents and documents) as
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any other Party reasonably may request, all asd¢teecost and expense of the requesting Partygsitite requesting Party is entitled to
indemnification therefor under Section 8 below)eThareholders acknowledge and agree that fronafserdthe Closing ACG will be
entitled to possession of all documents, booksrds; agreements, and financial data of any statimg to CFT; provided that the
Shareholders may retain any copies of the foregainghall be necessary to comply with applicableatal other laws, regulations and
ordinances.

(b) Litigation Support. In the event and for sodas any Party actively is contesting or defendigginst any charge, complaint, action, suit,
proceeding, hearing, investigation, claim, or dedhi@mnconnection with

(i) any transaction contemplated under this Agregmoe (ii) any fact, situation, circumstance, stattondition, activity, practice, plan,
occurrence, event, incident, action, failure tq actransaction on or prior to the Closing Dateoinming CFT, each of the other Parties will
cooperate with him, her or it and his, her or dsirtsel in the contest or defense, make availabie thspective personnel, and provide such
testimony and access to their respective booksegutds as shall be necessary in connection wétltontest or defense, all at the sole cost
and expense of the contesting or defending Pante$s the contesting or defending Party is entibeiddemnification therefor under Section
8 below).

(c) Transition. The Shareholders will not take antion that primarily is designed or intended teénthe effect of discouraging any lessor,
licensor, customer, supplier, or other businessaate of CFT from maintaining the same businekgionships with CFT after the Closing
for a period of twenty-four (24) months therea#isrit maintained with CFT prior to the Closing. T3leareholders will refer all customer
inquiries relating to CFT's Business to ACG and@®&iT from and after the Closing for a period of tiyefour (24) months thereafter.

(d) Confidentiality. Both (i) the Shareholders (@tlthan the ESOP) and (ii) the Trustee (exceptéaeiktent that such Trustee must provide
information to the beneficiaries of the ESOP) wilat as confidential and hold as such all of thef@ential Information, refrain from using
any of the Confidential Information except in coatien with this Agreement for a period of three y&8ars from the Closing and, except as
may be required by law, deliver promptly to ACGdasstroy, at the request and option of ACG, all ifalegembodiments (and all copies) of
the Confidential Information which are in its possien. In the event that the Shareholders are stéegi®r required (by oral question or
request for information or documents in any legakpeding, interrogatory, subpoena, civil invedtigademand, or similar process) to
disclose any Confidential Information, the Shardko$ will notify ACG promptly of the request or téggement so that ACG may seek an
appropriate protective order or waive compliancthlie provisions of this Section 6(d). If, in thlessence of a protective order or the receipt
of a waiver hereunder, the Shareholders are, oadkiee of counsel, compelled to disclose any Gamfiial Information to any tribunal or
else stand liable for contempt, that Shareholdexg disclose the Confidential Information to théamal; provided, however, that the
Shareholders shall use their reasonable effotbtain, at the reasonable request of ACG, an adether assurance that confidential
treatment will be accorded to such portion of tlemf@lential Information required to be disclosed®3G shall designate. In addition, the
Trustee will provide confidentiality notices to theneficiaries of the ESOP in connection with aisgldsure made to the such beneficiaries.
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(e) Termination of Bank Facilities; Release of Gumies; Modification of Indebtedness. The Prinagpatiall (i) retire all of CFT's outstanding
bank indebtedness as of the Closing Date, excepthaswise specifically agreed by ACG in writingda(ii) use their best efforts to fully,
completely and unconditionally release CFT at éorio Closing as guarantor for the Shareholderalbbanking facilities of CFT or other
guarantees; provided, however, that in the evestt seleases cannot be obtained, the Principalsisdamnify ACG for any payments it may
be obligated to make pursuant to such guarantiegpe to the extent that such payments are thdt i@fstine fraud, gross negligence or willful
misconduct of ACG. ACG shall use its commerciadigsonable best efforts to fully, completely andamditionally release Morris and
Goldberg as guarantors for CFT with respect toiadgbtedness of CFT which is not retired; providealyever, that in the event such
releases cannot be obtained, ACG shall indemnifyrisland Goldberg for any payments they may begalbdid to make pursuant to such
guaranties, except to the extent that such payimest the result of the fraud, gross negligenogiliful misconduct of either such Principal.

() Monitoring Information. Prior to the Closindjé Principals shall cause CFT to deliver such mfation as may reasonably be requested by
ACG.

(g) Landlords' Consents. The Principals shall c&ZS€ on or before the Closing Date to obtain frésriandlords (to the extent required un
the lease of the pertinent premises) written congetine assignment of all leases being assumedldsy, which assignments are deemed to
have resulted from the transactions contemplatetthisyAgreement.

(h) Additional Tax Matters.

(i) ACG shall cause CFT (at the sole cost and esg@rf the Principals) to file with the approprigt®/ernmental authorities all Tax Returns
required to be filed by it for any taxable periading prior to the Closing Date, and the Sharehsl@ather than the ESOP) shall remit any
Taxes due in respect of such Tax Returns (but mnilge extent such Taxes are in excess of theueséiany, set forth on the balance sheet
used to determine the Net Worth of CFT at Closiilgaddition, the Principals shall cause theirified public accountant to prepare a short
period tax return for CFT covering the period frdamuary 1, 1999, through the Closing Date; provitiesvever, that the Principals shall
provide PWC with at least ten (10) days to revieshsreturn prior to its filing (such review to bieACG's sole cost and expense). The cost of
preparation of such short period tax return shalpaid by Shareholders.

(i) ACG and Shareholders recognize that each eintlvill need access, from time to time, after thesdg Date, to certain accounting and
Tax records and information held by ACG and/or @& 1he extent such records and information pettaigvents occurring on or prior to the
Closing Date; therefore, ACG agrees to cause CHAtaise its best efforts to properly retain andnten such records for a period of six (6)
years from the date the Tax Returns for the
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in which the Closing occurs are filed or until #aepiration of the statute of limitations that applito the Tax Return in question (i.e., incluc
Tax Returns for years preceding the year in whiehGlosing occurs), whichever is later, and (Bywalthe Shareholders and their agents and
representatives at times and dates mutually adlepi@the Parties, to inspect, review and makeéesopf such records as such other party
may deem necessary or appropriate from time to, tameh activities to be conducted during normalr®mss hours and at the requesting
Party's expense.

(iii) The Principals shall be jointly and severdilgble for, and shall indemnify and hold ACG anBTCharmless against, any Taxes or other
costs attributable solely to a failure on the pdithe Shareholders to take all actions requiredeuisection 6(h)(i). ACG shall be liable for,
and shall indemnify and hold the Shareholders hesshgainst, any Taxes or other costs attributaibddy to a failure on the part of the ACG
to take all actions required under

Section 6(h)(i). The indemnity set forth in thisc8en 6(h)(iii) shall not be subject to the condlits and limitations set forth in

Section 8(b) of this Agreement.

(i) Covenant Not to Compete. For a period of twpy@ars from and after the Closing Date, none efRhincipals will, directly or indirectly,
as principal, agent, trustee or through the agehayny corporation, partnership, association onageagency, (i) own, manage, control,
participate in, consult with, render services forin any manner engage in any activity or busimesspeting with the businesses of ACG,
CFT or their Affiliates as the same were constidueany time during the term of such Principatglyment, if any, by ACG, CFT and/or
their Affiliates, in any country, (ii) request, ade, induce or attempt to induce any customer, leapficensee or other business relation of
ACG, CFT or any of their Affiliates (each a "Custer) to withdraw, curtail, cancel or otherwise aeasch Customer's business with ACG,
CFT and/or such Affiliate or in any way interferé&mthe relationship between any such Customerfd®@, CFT and/or any of their
Affiliates, (iii) service, canvass, solicit or agteany business from any Customer for the purpbsempeting with ACG, CFT or the
Affiliates,

(iv) disclose to any other person, firm, corponatar other entity, the name or address of any @ustdor the purpose of competing with
ACG, CFT or any of their Affiliates, (v) solicit famployment or employ any person who is or wasleyga by CFT, ACG or any of their
Affiliates at any time within the eighteen

(18) month period immediately preceding such s@itimn of employment to leave the employ of ACG,TG¥ such Affiliate and/or accept
employment with any Principal or with such Perdom, association, corporation or other entityjroany way willfully interfere with the
relationship among ACG, CFT or any of their Affteg and any such person or (vi) initiate or engagay discussions regarding an
acquisition of, or Principal's employment (whetheran employee, an independent contractor or otb&rlyy, any businesses with which
ACG, CFT or any of their Affiliates has entertaindidcussions or has requested and received infammeatlating to the acquisition of such
business by ACG, CFT or such Affiliate upon or witthe one (1) year period prior to the date herpafvided, however, that no owner of
less than five percent (5%) of the outstandinglstiiany publicly traded corporation shall be dedrteeengage solely by reason thereof in
any of its businesses. For purposes of this Agregnise
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Parties have agreed to allocate $100,000 of thei@eration to the covenant not to compete contaimélis Section 6(j). In addition to the
definition of Affiliate set forth in Section 1 hexk for purposes of this Section 6(j), "Affiliat&lith respect to ACG shall include, without
limitation, any corporation or business entity thdher controls or is controlled by ACG, The Hatkeroup, Inc., Delphi Partners, Inc.,
Legacy Technology, Inc., Infinity Consulting Groupg., Group Cortex, Inc., or triSpan Inc., or @trolled by the shareholders that control
ACG (and for this definition, "control" means thermership, either directly or through an unbrokeaiohof control, of more than fifty (50%)
of the equity interests or combined voting or mamagnt rights in an entity.)

() Conduct During Earned Payout Period. Sharehieldeknowledge and agree that, during the EarngduP&eriod, ACG shall be entitled
oversee the operation and management of CFT's &ssiand, together with Morris and Goldberg, sdtaily acceptable goals and budgets
of CFT, all of which shall be reasonably and legdisigned and intended to maximize the produgtieifficiency, profitability and earnings
of CFT. The Shareholders further agree, duringghlmed Payout Period, not and not to allow CFTutcstaff, capital expenditures and
general and administrative expenses or take ottiema that are not consistent with CFT's priorcficeés and/or prudent business practices,
and the Shareholders agree not and not to allowtGkTentionally engage in any activity in orderincrease current year profits of the
business of CFT at the expense of the longer teowtf of the business of CFT. During the Earnedd@ayeriod, ACG agrees to

(i) maintain separate books and records for CRY'm@aintain CFT as a separate entity and not tioosaltherwise dispose of any of its assets
except in the Ordinary Course of Business or gefitberwise dispose of any of its stock;

(iii) cause CFT to be operated essentially as & pror to the sale of the CFT Shares except ifasas the prior practices of CFT were
imprudent or unreasonable or its productivity éffitcy and profitability can be improved and inceshthrough economies of scale, ACG's
experience or otherwise; (iv) not unreasonably ghaexcept with the consent of Shareholders' Reptave, and except in the Ordinary
Course of Business, (A) the prices charged for €B&tvices, (B) the level of compensation of ClEdlssultants and full-time corporate
employees or (C) the level CFT's general and adinative expenses, unless the prior business pegciiere unreasonable or imprudent
and/or unless the changes are reasonably necéssargport the growth of CFT's business, (v) neigis without the consent of Morris or
Goldberg, CFT staff to non-CFT projects; providedwever, any employee who was employed by ACG ck@6 "Affiliate" (as defined in
Section 6(i) hereof), other than CFT or Newco,rat time prior to Closing shall continue to provitheir services as currently conducted,
whether or not such services are related to CFi&ngss, and such employees will not attributeadrieir revenues to, or otherwise report
to, CFT, except as otherwise agreed in writing I§GA (vi) properly recognize revenue earned by CFojggts during the Earned Payout
Period; (vii) grant to and continue in Goldberg &nholrris the power and authority customarily vestedhief operating officers to conduct t
business of CFT; (viii) not to engage in any atyiwolely or principally to reduce the Earnout PayinAmount; and (ix) take all necessary
action to cause Goldberg and Morris to continudigectors of CFT so long as, in the case of eieidberg or Morris, such individual's
employment with ACG and CFT has not been terminbtedCG and CFT with Cause (as defined in suchviddial's Compliance agreeme
or such individual has not terminated his employméth ACG and CFT
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without Good Reason (as defined in such individuadmpliance agreement). ACG agrees that neitheridtwor Goldberg shall be
terminated without Cause (as defined in his re$pecbompliance agreement) during the Earned Payeribd. ACG, CFT and the
Shareholders recognize and acknowledge that theaeship that will exist between ACG, CFT and 8tereholders upon the consummation
of the transactions contemplated herein will besdamn a high degree of mutual trust and confidemeeng the parties, and each of ACG and
the Shareholders agree that at all times followiregClosing that each will act with respect tadigalings with CFT and its operations in such
a way as to promote, to the extent reasonably Iplesshe successful operation and growth of CFT.

(k) ESOP Agreements The Trustee shall enter intaggeaement with CFT pursuant to which the Truskedl ave agreed, in form and
substance satisfactory to ACG, to remain as theetsastee of the ESOP until such time as (i) thOE&and CFT receive a favorable
determination letter from the Internal Revenue ®erthat the ESOP is qualified and the ESOP magitminated, and (ii) the assets of the
ESOP are completely distributed to the ESOP Ppaits. Trustee shall cooperate with ACG to obtdavarable determination letter with
respect to the qualification and termination of B®OP.

(I) Reorganization Intent. The Parties agree thatMerger is intended to be a tax-free reorgaminainder Section 368 of the Code, and that
this Agreement is intended to be a "plan of reoizgion" within the meaning of the regulations prdgated under such section of the Code.
None of the Parties has taken, shall take ordaiike any action that would jeopardize the quatfon of the Merger as such a-free
reorganization (other than actions contemplatethisyAgreement or as may be otherwise legally megi)i

(m) Consents. In the event any consent or appre@ssary to assign or otherwise transfer any acndr agreement to CFT is not obtained
by the time of Closing, then the Principals shaliain the consent or approval for such contraeigseement within thirty (30) days after the
Closing Date, subject to the good faith cooperatibACG; provided, however, that the Principalsikhithin fifteen (15) days after the
Closing Date, take all action necessary to (i)gastiie motor vehicle lease agreements listed assit, 11, 12 and 13 on Section 4(m)(i) of
the Disclosure Schedule to the respective usesadf vehicles and (ii) cause CFT to no longer lessee or co-lessee or obligated or
responsible in any way or manner whatsoever urtdeatorementioned motor vehicle lease agreements.

7. Conditions to Obligations to Close.

(a) Conditions to Obligation of ACG. The obligatiohACG to consummate the transactions to be pexdrby it in connection with the
Closing is subject to satisfaction or waiver of thkowing conditions:

(i) the representations and warranties set forth in
Section 3(a) and Section 4 above shall be truecarréct in all Material respects at and as of thesidg Date;
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(i) the Shareholders (other than the ESOP) slaaletperformed and complied with all of their covaisehereunder in all Material respects
through the Closing;

(iii) CFT will have procured (and Principals wilakie caused CFT to procure) all third party consantsgiven all notices required in
connection with this Agreement and the transactammtemplated hereby, including without limitatiathaction necessary in connection with
and/or the receipt of any notices to, filings wiind authorizations, consents, and approvals afmgovents, governmental agencies, and third
parties, as set forth herein or in the Disclosuriee8ule;

(iv) no action, suit, or proceeding shall be pegdin threatened before any court or quasi-judimi@dministrative agency of any federal,
state, local, or foreign jurisdiction wherein arfavorable judgment, order, decree, stipulatiorynjion, or charge would (A) prevent
consummation of any of the transactions contemglbyethis Agreement, (B) cause any of the transastcontemplated by this Agreemen
be rescinded following consummation, or (C) aftetversely the right of ACG to own, operate, or coin€FT Shares or CFT (and no such
judgment, order, decree, stipulation, injunctionclearge shall be in effect

(v) the Shareholders (other than the ESOP) and <biall have delivered to ACG a certificate (withqualification as to knowledge or
Materiality or otherwise) to the effect that eadhte conditions specified above in Section 7(&(j{i) is satisfied in all respects and a
certificate of CFT's secretary certifying CFT'ddess of incorporation, bylaws, corporate resolnsi@pproving the consummation of the
transactions contemplated by this Agreement anghifbency;

(vi) the acquisition by ACG of CFT Shares shallresyent one hundred percent (100%) of the issuedatstinding capital stock of CFT and
all of such CFT Shares shall be free and cleangfSecurity Interests or other liens, claims onenlbrances of any nature whatsoever;

(vii) The Shareholders (other than the ESOP) dtalk purchased any personal use assets (excludimgabiles) from CFT at a purchase
price equal to the greater of (A) the net book galfisuch assets as of the Closing Date or (Byptittanding indebtedness (including, witk
limitation all Funded Indebtedness) secured by ssdets; provided, however, personal use assets tinisl paragraph shall not include
cellular telephones and pagers purchased by CFistby its officers and employees;
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(viif) ACG and Newco shall have received from e&ttareholder listed on Annex Il an executed conmgksagreement in the form attached
hereto as Exhibit D-1 at the initial salaries désext in Annex Ill for each such Shareholder;

(ixX) ACG and Newco shall have received from at id#9% of the persons listed on Annex IV-1 an exegteompliance agreement in the
form attached hereto as Exhibit D-2 at the insi@lries described in Annex 1V-1 for each such eyg#;

(x) ACG and Newco shall have received from at 18886 of the persons listed on Annex V-2 an exetgtampliance agreement in the form
attached hereto as Exhibit D-2 at the initial Saldescribed in Annex V-2 for each such employee;

(xi) ACG shall have received from each Shareho{d#rer than the ESOP) an executed Equity Subsonigtgreement in the form attached
hereto as Exhibit A with respect to ACG's Shareaésl to each Shareholder on the Closing Date;

(xii) The Shareholders (other than the ESOP) dtalk caused each person listed on Annex V whoxXesuted an Option Cancellation and
Exchange Agreement in the form of Exhibit F hettetexecute a Stock Option Agreement in the forracied hereto as Exhibit B-1 for the
issuance to each such person listed on Annex VG A Options in the amount set forth next to sueisgn’'s name on Closing Date;

(xiii) the Shareholders (other than the ESOP) diealle caused each person listed on Annex VI towgex Stock Option Agreement in the
form attached hereto as Exhibit B-2 for the isseaimceach such person listed on Annex VI of (A) ACQGptions in the amount set forth next
to such person's name on Closing Date and (B) pateiditional ACG's Options in accordance witk terms of Exhibit B-2.

(xiv) ACG shall have received from counsel to tha®holders (other than the ESOP) an opinion weiipect to the matters set forth in
Exhibit E attached hereto, addressed to ACG andddemd dated as of the Closing Date;

(xv) ACG shall have received the resignations,dife as of the Closing, of each officer and dioectf CFT prior to the Closing;
(xvi) ACG shall be satisfied that the Net WorthGFT at May 31, 1999, equaled or exceeded the Minirhiet Worth;
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(xvii) no Material adverse change shall have oamliin CFT's Business or its future prospects;

(xviii) the Shareholders shall have caused CFTattcel each outstanding phantom stock, deferredsbonaption plan, if any, and all
outstanding CFT Options shall have been canceleslipat to the Option Cancellation and Exchange égemnt in the form of Exhibit F
hereto (individually, an "Option Cancellation andcBange Agreement” and collectively the "Option €diation and Exchange
Agreements"), and the cost of such cancellatioanyf (other than to ACG's Options issued to any $udder of CFT Options described in
this Section

5(h)), shall be borne by Shareholders or if sudt borne by CFT, such amount will reduce then@artion of the Consideration pursuant
to Section 2(h);

(xix) ACG shall have received from the Shareholdetker than the ESOP) a release in the form abstance of Exhibit G hereto.

(xx) all liens and Security Interests securing delstCFT which have been paid in full prior to ottee Closing shall have been fully released
of record to the satisfaction of ACG and ACG shale received executed copies of all Uniform ConumaéCode financing statement
terminations covering such debts;

(xxi) no unsatisfied liens for the failure to pagxes of any nature whatsoever shall exist agaiR3t Gr against or in any way affecting any
CFT Share;

(xxii) the Shareholders (other than the ESOP) sivadl CFT shall have caused all of CFT's sharehgladficers, directors and/or other senior
employees of CFT to, have repaid in full all dedotsl other obligations, if any, owed to CFT, and$hareholders (other than the ESOP) shall
have caused all Funded Indebtedness to be pagdioffto the Closing;

(xxiii) ACG shall have received from CFT the FinalStatements;

(xxiv) all appropriate corporate and sharehold¢haizations and actions required to consummatdréimsactions set forth herein shall have
been obtained by CFT;

(xxv) since the Most Recent Balance Sheet, CFTl Bhak made no dividend, consulting or other paytethe Shareholders, except for
employment salaries (not to exceed current compien3as set forth in Section 4(m) of the Disclasyrovided, however, that no payment
shall be made for any cash to accrual tax liabdgya result of the transactions contemplated kiereb

-40-



(xxvi) except as set forth on the Disclosure Sclesdiince the Most Recent Balance Sheet, CFT sbalave transferred, conveyed, dispc
of and/or sold any of its Material assets, excehé Ordinary Course of Business;

(xxvii) all shareholders of CFT (other than the B§G@hall have agreed to participate in the Mergéraut any dissenter's rights exercised,
and no beneficiary under the ESOP shall have esextalissenters rights;

(xxviii) ACG shall have received all necessary ktoertificates representing all of the ShareholdeFsI Shares, endorsed in blank and
accompanied by duly executed assignment documents;

(xxix) all Intellectual Property created or deveddpby any Shareholder that has been used histgrinalCFT or is being used currently by
CFT shall be one hundred percent (100%) owned Bl &Fof the Closing Date;

(xxx) ACG shall have received from counsel to tf®CP an opinion with respect to the matters sel fiarExhibit | attached hereto, addres
to ACG and Newco and dated as of the Closing Catd;

(xxxi) The Trustee shall deliver a certificate t€& substantially in the form of Exhibit J, statitigt it has notified all ESOP participants that
the accrual of benefits for all participants unther ESOP ceases as of the Closing Date and th&S®¢ shall be frozen as of the Closing
Date. ACG shall continue the sponsorship of the E&6til all amounts subject to Section 2(i) andt®ec2(m) have been determined. After
such determinations have been made, the ESOPeani#iriminated and all ESOP account balances digtdbsubject to obtaining a favorable
determination letter from the Internal Revenue Berthat the ESOP, as of its termination, satigfiesrequirements of Section 401(a) of the
Code.

ACG may waive any condition specified in this Sewtv(a) if it executes a writing so stating at nopto the Closing. Upon the Closing,
ACG shall be deemed to have waived any and allitiond specified in this
Section 7(a) without recourse thereof in the abserfidraud or any willful misconduct on the parttbé Shareholders or CFT.

(b) Conditions to Obligations of the Sharehold@&ise obligations of the Shareholders to consumnietdéransactions to be performed by ti
in connection with the Closing is subject to saiision or waiver of the following conditions:

(i) the representations and warranties set forth in
Section 3(b) above shall be true and correct iiVallerial respects at and as of the Closing Date;

(i) ACG shall have performed and complied with@flits covenants hereunder in all Material respéittough the Closing;
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(iii) ACG will have procured all third party congsmeeded by ACG and given all notices requirecbimection with this Agreement and the
transactions contemplated hereby, including withiouitation all action necessary in connection watid/or the receipt of any notices to,
filings with, and authorizations, consents, andrapals of governments, governmental agencies, laindi parties, as set forth herein or in the
Disclosure Schedule, including without limitatiomyefiling required under the Hart Scott Rodino Act;

(iv) no action, suit or proceeding shall be pendinghreatened before any court or gyasdicial or administrative agency of any federshts,
local, or foreign jurisdiction wherein an unfavol@udgment, order, decree, stipulation, injunctioncharge would (A) prevent
consummation of any of the transactions contemglayethis Agreement or (B) cause any of the tratisas contemplated by this Agreement
to be rescinded following consummation (and no gudgment, order, decree, stipulation, injunctioncharge shall be in effect);

(v) ACG shall have delivered to the Shareholdereréificate (without qualification as to knowledgeMateriality or otherwise) to the effect
that each of the conditions specified above in

Section 7(b)(i)-(iv) is satisfied in all respectsdaa certificate of ACG's secretary certifying AG@hd Newco's articles of incorporation,
bylaws, corporate resolutions approving the consatiom of the transactions contemplated by the Agere and incumbency;

(vi) each Shareholder listed on Annex Il who hasaaited a compliance agreement in the form attabkeeto as Exhibit D-1 shall have
received from ACG a countersigned copy of each sochpliance agreement at the initial salaries desdrin Annex Il for each such
Shareholder;

(vii) each person listed on Annex 1V-1 and Annex2Who has executed a compliance agreement irothe dttached hereto as Exhibit D-2
shall have received from ACG a countersigned cdmaoh such compliance agreement at the initialrga described in Annex IV-1 and
Annex IV-2, as applicable, for each such employee;

(viii) each of the Shareholders who has executeBlquity Subscription Agreement in the form of Exhi attached hereto shall have
received from ACG a countersigned copy of each &ephity Subscription Agreement in the form of Exhi attached hereto for the
issuance to each Shareholder of ACG's Shares issw@gath Shareholder on the Closing Date;

(ix) each person listed on Annex V receiving ACG[gtions under this Agreement and who has executdédpgion Cancellation and
Exchange Agreement and who has executed a StoekrOfgreement in the form attached hereto as ExBili shall have received from
ACG a countersigned copy of each
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such Stock Option Agreement for the issuance tb sach person listed on Annex V pursuant to thedasf Annex V with respect to vesting
and exercise price;

(x) each person listed on Annex VI receiving ACGfstions under this Agreement and who has execug&tdak Option Agreement in the
form attached hereto as ExhibitBshall have received from ACG a countersigned afmach such Stock Option Agreement for the isse
to each such person listed on Annex VI,

(xi) all of the loans from Morris and Goldberg di@ve been repaid by CFT prior to the Closingyvfted, however, that this condition shall
only be satisfied at Closing in accordance withgbtlement and closing statement; and

(xii) all appropriate corporate and shareholdeharizations and actions required to consummat¢rémsactions set forth herein shall have
been obtained by ACG and Newco.

The Shareholders' Representative may waive anyittmmdpecified in this Section 7(b) if they exeeat writing so stating at or prior to the
Closing. Upon the Closing, the Shareholders sleatldemed to have waived any and all conditionsifspedn this Section 7(b) without
recourse therefor in the absence of fraud or afifuuinisconduct on the part of ACG or Newco.

8. Remedies for Breaches of This Agreement.

(a) Survival. All of the representations and watiesof the Shareholders contained in Section 4aljother than the representations and
warranties of the Shareholders contained in Sestdh), 4(s), and 4(v) above) shall survive thes@ig hereunder (even if ACG knew or had
reason to know of any misrepresentation or breégaaranty at the time of the Closing) and contiimuéull force and effect for a period of
two (2) years thereafter. The other representatioasranties, and covenants of the Parties corddm¢his Agreement (including the
representations and warranties of the Sharehotdetsined in Sections 4(h), 4(s), and 4(v) aboke)l survive the Closing (even if the
damaged Party knew or had reason to know of angepriesentation or breach of warranty or covenatiteatime of the Closing) and contir
in full force and effect for the applicable statofdimitations period thereafter, except as otlisesprovided elsewhere in this Agreement.

(b) Indemnification Provisions for Benefit of ACG.

(i) In the event the Shareholders or CFT, as agblé; breach any of their representations, waeanéigreements, and covenants contained
herein, and provided that the particular represemawarranty, agreement, or covenant surviveiosing and that ACG makes a written
claim for indemnification against the Shareholdarssuant to Section 10(h) below within the
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applicable survival period, then the Principalseagio jointly and severally indemnify ACG from aaghinst the entirety of any Adverse
Consequences ACG may suffer through and afterdteaf the claim for indemnification (including aAgverse Consequences ACG may
suffer after the end of the applicable survivaigeresulting from, arising out of, relating to,time nature of, or caused by the breach);
provided, however, that the Principals shall natehany obligation to indemnify ACG from and agaiasy Adverse Consequences resulting
from, arising out of, relating to, in the nature of caused by the breach of any representatiomanty or covenant of CFT or the
Shareholders contained in this Agreement (i) WEIG has suffered aggregate losses by reason sdietl breaches in excess of $100,000 at
which point the Principals will be obligated jointind severally for indemnification under this $et3(b) for all covered amounts in excess
of the $100,000 threshold or (ii) in excess of @wnsideration (after which point Shareholders shalle no obligation to indemnify ACG
from and against further such Adverse Consequengpes)ided, further, however, that the limitaticset forth in (i) and (ii) above specifically
shall not apply to the liability of the Principalsth respect to Adverse Consequences resulting foattributable to intentional fraud or any
willful misconduct by the Shareholders or to angdwhes of the representations, warranties and aatenontained in Section 4(g),

Section 4(h), or Section 6(h) hereof, or to any &de Consequences (including, but not limitedig,iaterest, penalties, assessments or
deficiencies) resulting from the Shareholders' BI'S failure to comply with the Code and with ERISAcluding, without limitation, the Tax
qualification requirements described in Section dbthe Code and the Form 5500 filing requiremeft&RISA and the Code) and all other
laws with respect to the CFT Consulting, Inc. Rr8fiaring 401(k) Plan and any predecessor theretdtee CFT Consulting, Inc. Pension
Plan.

(i) In the event any Shareholder breaches anysd@éveral representations, warranties, and cot®pantained in Section

3(a), and provided that the particular represemativarranty, or covenant survives the Closingtaatl ACG makes a written claim for
indemnification against such Shareholder pursuaSetction 10(h) below within the applicable surVpariod, then the Principals agree to
indemnify ACG from and against the entirety of akgverse Consequences ACG may suffer through aed thi¢ date of the claim for
indemnification (including any Adverse Consequen&€$s may suffer after the end of the applicablevistad period) resulting from, arising
out of, relating to, in the nature of, or causedh®ybreach, including without limitation any lifityi of CFT or Newco resulting from options
that have not been canceled, whether or not sutihnspare disclosed on the Disclosure Schedule.

(iii) The Principals agree to indemnify ACG fromcdaagainst the entirety of any Adverse ConsequeAC#3 may suffer resulting from,
arising out of, relating to, in the nature of, aused by any Liability of CFT arising under Regioliatss.1.1502-6 (because CFT once was a
member of an Affiliated Group
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during any part of any consolidated return yeahiniainy part of which consolidated return year eosporation other than CFT also was a
member of the Affiliated Group).

(iv) The Principals agree to indemnify ACG from amhinst the entirety of any sales, use, recordirggher Taxes which may become due
and owing by reason of the transactions contengblayethis Agreement.

(v) The Principals agree to indemnify ACG from agginst the entirety of (i) any brokerage feesgestment banking commissions due by
Shareholders or CFT by reason of the transactiontemplated by this Agreement and (ii) any clainslmby Edward Bertha regarding any
action(s) taken, or failure to take action(s), ByT®n or before the date hereof.

(vi) The Principals shall be liable for, and hera@bgemnify, ACG for all Taxes imposed on CFT widspect to any taxable year ended on or
before the Closing Date or with respect to anyqathieginning before and ending after the ClosintePiar the portions of such taxable year
or period ending prior to the Closing Date, inchglivithout limitation any Taxes incurred in connectwith any audit by any governmental
authority for any such period ending on or priothte Closing Date; provided, however, that suctemdity shall be made only to the extent
such Taxes are in excess of the reserve, if anguth Tax Liability set forth on the balance shestd to determine the Net Worth of CFT at
Closing. The Parties hereto shall, to the extennjiged or not prohibited by applicable law, eladth the relevant taxing authority, if requir
or necessary, to terminate the taxable year of &-3f the Closing Date. In any case where applckaw does not permit CFT to treat such
date as the end of a taxable year or period, themewver it is necessary to determine the liabititincome Taxes of CFT, for a portion of a
taxable year or period, such determination shalle@s otherwise agree to in writing by ACG and$hareholders) be determined by a clo
of CFT's books as of the Closing Date, exceptakamptions, allowances or deductions that are tztmlion an annual basis, such as the
deduction for depreciation, shall be apportionesteldaupon the number of days during such taxableorgaeriod the Shareholders and ACG
owned the stock in CFT.

(vii) The Parties shall make appropriate adjustsmémt tax benefits in determining the liability thie Shareholders (other than the ESOP)
under this Section 8.

(c) Indemnification Provisions for Benefit of thé@&@eholders. In the event ACG breaches any oéfisesentations, warranties, and covenants
contained herein, and provided that the partic@presentation, warranty, or covenant survivetlosing and that the Shareholders make a
written claim for indemnification against ACG puasu to Section 10(h) below within the applicablevatal period, then ACG agrees to
indemnify the Shareholders from
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and against the entirety of any Adverse ConsequeetheeShareholders may suffer through and afteddite of the claim for indemnification
(including any Adverse Consequences the Sharelsiday suffer after the end of the applicable savperiod) resulting from, arising out
of, relating to, in the nature of, or caused bylheach; provided, however, that ACG shall not hawe obligation to indemnify the
Shareholders from and against any Adverse Consega&asulting from, arising out of, relating totle nature of, or caused by the breac
any representation, warranty or covenant of ACQaiord in this Agreement (i) until ACG has suffeeggiregate losses by reason of all <
breaches in excess of $100,000 at which point AGQGo& obligated for indemnification under this $iea 8(c) for all covered amounts in
excess of the $100,000 threshold or (ii) in exacégbe Consideration (after which point ACG shall/a no obligation to indemnify
Shareholders from and against further such Adv@sesequences); provided, further, however, thalithigations set forth in (i) and (ii)
above specifically shall not apply to the liabilaf ACG with respect to Adverse Consequences liaguiitom or attributable to intentional
fraud or any willful misconduct by ACG or to anyelaches of the representations and warranties agRgrh 3(b).

(d) Matters Involving Third Parties. If any thiréuy shall notify any Party (the "Indemnified P&)twith respect to any matter which may
give rise to a claim for indemnification againsyaher Party (the "Indemnifying Party") under tBisction 8, then the Indemnified Party
shall notify in writing each Indemnifying Party tie®f promptly; provided, however, that no delaytioa part of the Indemnified Party in
notifying any Indemnifying Party shall relieve threlemnifying Party from any liability or obligatidmereunder unless (and then solely to the
extent) the Indemnifying Party thereby is damagedi materially prejudiced from adequately defendingh claim. In the event any
Indemnifying Party naotifies the Indemnified Partithin thirty

(30) days after the Indemnified Party has givenceadf the matter that the Indemnifying party iswaning the defense thereof, (A) the
Indemnifying Party will defend the Indemnified Baagainst the matter with counsel of its choicesoeably satisfactory to the Indemnified
Party, (B) the Indemnified Party may retain segacat-counsel at its sole cost and expense (extaptite Indemnifying Party will be
responsible for the fees and expenses of the geparacounsel to the extent the counsel the Indigingi Party has selected has a conflict of
interest), (C) the Indemnified Party will not consé the entry of any judgment or enter into aettflsment or compromise with respect to
matter without the written consent of the IndemimifyParty (not to be withheld unreasonably), anjitti2 Indemnifying Party will not
consent to the entry of any judgment with respethé matter, or enter into any settlement or camige which does not include a provision
whereby the plaintiff or claimant in the mattereates the Indemnified Party from all Liability withspect thereto, without the written con:
of the Indemnified Party (not to be withheld uni@zably). In the event no Indemnifying Party nosfia writing the Indemnified Party within
twenty (20) days after the Indemnified Party ha®ginotice of the matter that the Indemnifying P&tassuming the defense thereof,
however, the Indemnified Party may defend agaorsénter into any settlement with respect to, tladten in any manner it reasonably may
deem appropriate. At any time after commencemeanygfsuch action, any Indemnifying Party may rejaadndemnified Party to accept a
bona fide offer from the other Party(ies) to théacfor a monetary settlement payable solely lghdandemnifying
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Party (which does not burden or restrict the IndiéiechParty nor otherwise prejudice him or her) wéhegon such action shall be taken unless
the Indemnified Party determines that the dispbteikl be continued, the Indemnifying Party shallidkele for indemnity hereunder only to
the extent of the lesser of (i) the amount of thtlement offer or (ii) the amount for which thelemnified Party may be liable with respect to
such action. In addition, the Party controlling tlefense of any third party claim shall delivercatse to be delivered, to the other Party
copies of all correspondence, pleadings, motionsfd) appeals or other written statements relatngr submitted in connection with the
defense of the third party claim, and timely natioé, and the right to participate in (as an obsgrany hearing or other court proceeding
relating to the third party claim.

(e) Exclusive Remedy. The Parties acknowledge gnekathat the foregoing indemnification provisiimshis Section 8 shall be the exclus
remedy of the Parties for any breach of the repitesens, warranties, and covenants of the Pactietained in this Agreement.

(f) Payment; General Right of Offset. The IndemimifyParties shall promptly pay to the Indemnifiexdtl? as may be entitled to indemnity
hereunder in cash the amount of any Adverse Coesegs to which such Indemnified Party may becontilezhto by reason of the
provisions of this Agreement. Notwithstanding tbesfjoing, in connection with the indemnificationAEG pursuant to Section 8(b)(i) aba
ACG shall have the option to first seek indemniiima payments through offset against the Cash éorf the Consideration, the Stock
Portion of the Consideration or Earned Payout Am@ayable to Shareholders, after an indemnificatiaim has been made therefor, for the
amount of any Adverse Consequences or any othengralg to which ACG may become entitled to by reasfdhe provisions of this
Agreement; provided, however, that ACG may not eiserits option to seek such offset until fourteen

(14) days after it has sent written notice of fittention to seek such offset to the Shareholdegtésentative.

(g) Other Indemnification Provisions. Except asvidled in
Section 8(f) above, the foregoing indemnificatignyisions are in addition to, and not in derogatibrany statutory or common law remedy
any Party may have for breach of representationsamty, or covenant.

(h) Arbitration with Respect to Certain Indemnifice Matters.

(i) THE PARTIES AGREE TO SUBMIT TO ARBITRATION, IMCCORDANCE WITH THESE PROVISIONS, ANY DISPUTED CLM
OR CONTROVERSY, OTHER THAN THOSE SEEKING EQUITABLEELIEF, ARISING FROM OR RELATED TO THE ALLEGED
BREACH OF THIS AGREEMENT OR ANY DISPUTED INDEMNIFIETION CLAIM MADE PURSUANT TO THIS SECTION 8. THE
PARTIES FURTHER AGREE THAT THE ARBITRATION PROCESS5REED UPON HEREIN SHALL BE THE EXCLUSIVE MEANS
FOR RESOLVING ALL DISPUTES MADE SUBJECT TO ARBITRADN HEREIN, BUT THAT NO ARBITRATOR SHALL HAVE
AUTHORITY TO EXPAND THE SCOPE OF THESE ARBITRATIORROVISIONS. ANY ARBITRATION HEREUNDER SHALL BE

-56-



CONDUCTED UNDER THE COMMERCIAL ARBITRATION RULES OFHE AMERICAN ARBITRATION ASSOCIATION (AAA).
EITHER PARTY MAY INVOKE ARBITRATION PROCEDURES HERIN BY WRITTEN NOTICE FOR ARBITRATION CONTAININC
A STATEMENT OF THE MATTER TO BE ARBITRATED. THE PARES SHALL THEN HAVE FOURTEEN (14) DAYS IN WHICH
THEY MAY IDENTIFY A MUTUALLY AGREEABLE, NEUTRAL ARB ITRATOR. AFTER THE FOURTEEN (14) DAY PERIOD HAS
EXPIRED, THE PARTIES SHALL PREPARE AND SUBMIT TO THHAAA A JOINT SUBMISSION, WITH EACH PARTY TO
CONTRIBUTE HALF OF THE APPROPRIATE ADMINISTRATIVE EE. IN THE EVENT THE PARTIES CANNOT AGREE UPON A
NEUTRAL ARBITRATOR WITHIN FOURTEEN (14) DAYS AFTERVRITTEN NOTICE FOR ARBITRATION IS RECEIVED, THEII
JOINT SUBMISSION TO THE AAA SHALL REQUEST ARBITRATRS WHO ARE PRACTICING ATTORNEYS WITH
PROFESSIONAL EXPERIENCE IN THE FIELD OF CORPORATEW, AND THE PARTIES SHALL ATTEMPT TO SELECT AN
ARBITRATOR FROM THE PANEL ACCORDING TO AAA PROCEDURS. UNLESS OTHERWISE AGREED BY THE PARTIES, THE
ARBITRATION HEARING SHALL TAKE PLACE IN THE MIAMI, FLORIDA METROPOLITAN AREA, AT A PLACE DESIGNATED
BY THE AAA. ALL ARBITRATION PROCEDURES HEREUNDER SALL BE CONFIDENTIAL. EACH PARTY SHALL BE
RESPONSIBLE FOR ITS COSTS INCURRED IN ANY ARBITRADN, AND THE ARBITRATOR SHALL NOT HAVE AUTHORITY
TO INCLUDE ALL OR ANY PORTION OF SAID COSTS IN AN WARD REGARDLESS OF WHICH PARTY PREVAILS. THE
ARBITRATOR MAY NOT INCLUDE EQUITABLE RELIEF. ANY ARBITRATION AWARDED SHALL BE ACCOMPANIED BY A
WRITTEN STATEMENT CONTAINING A SUMMARY OF THE ISSUE IN CONTROVERSY, A DESCRIPTION OF THE AWARD,
AND AN EXPLANATION OF THE REASONS FOR THE AWARD. THARBITRATION WILL BE SUBJECT TO THE FOLLOWING
CONDITION: THAT THE LOSING PARTY SHALL PAY THE REAS®NABLE LEGAL FEES AND COSTS OF THE PREVAILING
PARTY, AS SHALL BE DETERMINED BY THE ARBITRATOR.

(i) ANY PARTY MAY, WITHOUT PURSUING ARBITRATION UNDER SUBSECTION 8(H)(l), INSTITUTE PROCEEDINGS IN A
COURT OF COMPETENT JURISDICTION TO OBTAIN EQUITABLRELIEF TO PREVENT IRREPARABLE HARM, OR TO OBTAI
OTHER REMEDIES THAT CAN BE OBTAINED ONLY THROUGH EQITABLE RELIEF, AND THE COURT IN ANY SUCH
PROCEEDING SHALL BE AUTHORIZED TO ENTER SUCH INJUNGQVE OR OTHER EQUITABLE RELIEF AS MAY BE
APPROPRIATE, NOTWITHSTANDING THE PROVISIONS OF SUBSTION 8(H)(l).

(iii) PARAGRAPHS (1) AND (Il) HEREOF SHALL NOT BE RPLIED TO DENY THE TRUSTEE, THE ESOP OR ANY OF THESOP'S
PARTICIPANTS OR BENEFICIARIES OF RIGHTS, REMEDIESRCACCESS TO ANY REGULATORY AGENCY OR COURT WHEF
SUCH RIGHTS, REMEDIES OR ACCESS ARE PROTECTED BYRARCABLE FEDERAL LAW.

9. [INTENTIONALLY LEFT BLANK].

10. Miscellaneous.

(a) The Shareholders.

(i) When any particular Shareholder (as opposdbadhareholders as a group) makes a representaioranty, or covenant herein, then
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that representation, warranty, or covenant wiltdferred to herein as the "Several” obligationhaittShareholder. This means that the
particular Shareholder making the representati@mramty, or covenant will be solely responsibledoy Adverse Consequences ACG may
suffer resulting from, arising out of, relating to,the nature of, or caused by any breach thefidad.representations and warranties of each of
the Shareholders in Section 3(a) above concerhmgransaction is an example of Several obligatibloswithstanding the foregoing, the
Shareholders (other than the ESOP) shall be ligditely and severally, for the breach of any resgretation and warranty made by the ESOP.

(i) When the Principals or certain of the Shareleo$ as a group make a representation, warrantgvenant herein, then that representation,
warranty, or covenant will be referred to hereinttes"Joint and Several" obligation of the Pringspend such Shareholders. This means each
Principal and each such Shareholder will be resptanfor the entirety of any Adverse Consequenc€&Anay suffer resulting from, arising
out of, relating to, in the nature of, or causedihy breach thereof. The representations and wasaof the Principals in Section 4 above
concerning CFT are examples of Joint and Sevetajailons.

(b) Press Releases and Announcements. Except abamayguired by applicable securities laws or seathange requirements, no Party <
issue any press release or announcement relatthe subject matter of this Agreement prior tagradbout the Closing without the prior
written approval of ACG and the Shareholders, whiciiten approval will not be unreasonably withhgddovided, however, that any Party
may make any public disclosure it believes in gfath is required by law or regulation (in whichseathe disclosing Party will advise the
other Parties prior to making the disclosure).

(c) No Third-Party Beneficiaries. This Agreemendlhot confer any rights or remedies upon any @erther than the Parties and their
respective successors and permitted assigns.

(d) Entire Agreement. This Agreement and all oteeillary agreements and documents executed hezeand in connection herewith,
constitutes the entire agreement among the Panigsupersedes any prior understandings, agreememepresentations by or among the
Parties, written or oral, that may have relatedrig way to the subject matter hereof; provided, éxmw, that unless and until the
consummation of the purchase and sale transaatisteimplated hereunder occurs, the Confidentialgye&ment attached hereto as Exhib
shall remain in full force and effect.

(e) Succession and Assignment. This Agreement beadinding upon and inure to the benefit of thei®anamed herein and their respective
successors and permitted assigns. No Party maynasisher this Agreement or any of his, her orights, interests, or obligations hereunder
without the prior written approval of ACG and thiea®holders;
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provided, however, that ACG or Newco may assigary or all of its respective rights and interdstseunder to a wholly-owned Subsidiary
of ACG or Newco (in any or all of which cases ACGNewco (as the case may be) nonetheless shallnédi@ale and responsible for the
performance of all of its respective obligationseumder) or (ii) any or all of its respective righinder Section 8 of the Agreement to any
lender providing debt financing to ACG or its Aféites.

(f) Facsimile/Counterparts. This Agreement may kecated in one or more counterparts, each of wsletl be deemed an original but all of
which together will constitute one and the samé&umsent. A facsimile, telecopy or other reproductad this Agreement may be executed by
one or more parties hereto, and an executed cothysofgreement may be delivered by one or morégsahereto by facsimile or similar
instantaneous electronic transmission device puatgoavhich the signature of or on behalf of suahtycan be seen, and such execution and
delivery shall be considered valid, binding anaefffze for all purposes. At the request of any yhereto, all parties hereto agree to execute
an original of this Agreement as well as any fadsintelecopy or other reproduction hereof.

(9) Descriptive Headings. The descriptive sectieadings contained in this Agreement are inserteddovenience or reference only and
shall not control or affect in any way the meaniinggrpretation, or construction of any of the psions of this Agreement.

(h) Notices. All notices, requests, demands, claamsl other communications hereunder will be irtingi Any notice, request, demand,
claim, or other communication hereunder shall ket duly given if (and then two business days)aittés sent by registered or certified
mail, return receipt requested, postage prepaitl addressed to the intended recipient as set hettiw:

If to CFT or the Shareholders:

c/o CFT Consulting, Inc.
130 N. Tamiami Trail
Sarasota, FL 34236

Attention: Kenneth Goldberg Tel: (941) 366.6657
Fax: (941) 953.2995
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with a copy to:

Mesirov, Gelman, Jaffe, Cramer & Jamieson 1735 Mi8treet
Suite 3800
Philadelphia, PA 19103 Attention: Marc Cornblatt:T215) 994-1000 Fax: (215) 994-1111

and a copy to ESOP counsel:

Bildersee & Silbert LLP One Penn Center, Suite 11617 JFK Boulevard
Philadelphia, Pennsylvania 19103 Attention: RoBédersee Tel: (215) 231-6060
Fax: (215) 231-6070

If to ACG:

AnswerThink Consulting Group, Inc.
1001 Brickell Bay Road, 30th Floor
Miami, Florida 33131

Attention: Ted A. Fernandez Tel: (305) 375-8005:K8K5) 379-8810
with a copy to:
Hogan & Hartson L.L.P.

555 Thirteenth Street, N.W.
Washington, D.C. 20004

Attention: J. Hovey Kemp, Esq. and Christopher dg#&h, Esq.
Tel: (202) 637-5771
Fax: (202) 637-5910

Any Party may give any notice, request, demandnclar other communication hereunder using anyratteans (including personal delive
expedited courier, messenger service, telecomx,terdinary mail, or electronic mail), but no suwitice, request, demand, claim, or other
communication shall be deemed to have been dubngimless and until it actually is received byitidividual for whom it is intended. Any
Party may change the address to which
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notices, requests, demands, claims, and other caoinations hereunder are to be delivered by givirggdther parties notice in the manner
herein set forth.

(i) Governing Law. ALL QUESTIONS CONCERNING THE CEYRUCTION, VALIDITY AND INTERPRETATION OF THIS
AGREEMENT HERETO WILL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE LAWS OF THE STATE OF
FLORIDA WITHOUT GIVING EFFECT TO ANY CHOICE OF LAWOR CONFLICT OF LAW PROVISION OR RULE (WHETHER OF
THE STATE OF FLORIDA OR ANY OTHER JURISDICTION) THAWOULD CAUSE THE APPLICATION OF THE LAWS OF ANY
JURISDICTION OTHER THAN THE STATE OF FLORIDA.

() Amendments and Waivers. No amendment of anyipian of this Agreement shall be valid unlessshee shall be in writing and signed
by ACG and the Shareholders. No waiver by any Rafrgny default, misrepresentation, or breach afargy or covenant hereunder, whet
intentional or not, shall be deemed to extend tomior or subsequent default, misrepresentatiobyeach of warranty or covenant hereur
or affect in any way any rights arising by virtueany prior or subsequent such occurrence.

(k) Severability. Any term or provision of this Aggment that is invalid or unenforceable in anyasitun in any jurisdiction shall not affect t
validity or enforceability of the remaining termsdaprovisions hereof or the validity or enforcerpibf the offending term or provision in a
other situation or in any other jurisdiction. Ietfinal judgment of a court of competent jurisdiatideclares that any term or provision hereof
is invalid or unenforceable, the Parties agreetti@tourt making the determination of invalidityumenforceability shall have the power to
reduce the scope, duration, or area of the terpmayision, to delete specific words or phrasedpaeplace any invalid or unenforceable term
or provision with a term or provision that is vaidd enforceable and that comes closest to expgetts intention of the invalid or
unenforceable term or provision, and this Agreensbiatl be enforceable as so modified after therakipn of the time within which the
judgment may be appeale

(I) Expenses. Each of the Parties and CFT will égrher or its own costs and expenses (inclultiggl fees and expenses and investment
banking fees) incurred in connection with this Agreent and the transactions contemplated herebyShaeeholders acknowledge and agree
that CFT has not borne or will bear any of the 8halders' costs and expenses (including any tdgal fees and expenses and investment
banking fees) in connection with this Agreemenaigy of the transactions contemplated hereby; pemkidowever, that CFT may bear those
costs of the ESOP consistent with applicable lad/@an provisions.

(m) Construction. The language used in this Agregmal be deemed to be the language chosen bénges to express their mutual intent,
and no rule of strict construction shall be apphgdinst any Party. Any reference to any fedetateslocal, or foreign statute or law shall be
deemed also to refer to all rules and regulationsmplgated thereunder, unless the context requoiterwise. The Parties intend that each
representation, warranty, and covenant containesirnehall have independent significance. If anstyPlaas breached any representation,
warranty, or covenant relating to the same subjesdter as any other
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representation, warranty or covenant (regardlesiseofelative levels of specificity) which the Banas not breached, it shall not detract from
or mitigate the fact that the Party is in breaclheffirst representation, warranty, or covenant.

(n) Incorporation of Exhibits, Annexes, and SchedulThe Exhibits, Annexes, and Schedules identifigdis Agreement are incorporated
herein by reference and made a part hereof.

(o) Specific Performance. Each of the Parties askeniges and agrees that the other Parties woulthimaged irreparably in the event any of
the provisions of this Agreement are not perfornmegiccordance with their specific terms or otheenase breached. Accordingly, each of the
Parties agrees that the other Parties shall béeghtd an injunction or injunctions to preventdches of the provisions of this Agreement and
to enforce specifically this Agreement and the &and provisions hereof in any action institutedny court of the United States or any state
thereof having jurisdiction over the Parties arg iatter, in addition to any other remedy to whiedy may be entitled, at law or in equity.

[THISSPACE INTENTIONALLY LEFT BLANK]
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ACG: CFT:
ANSWERTHINK CONSULTING CFT CONSUL
GROUP, INC.
By: /s/ Ted A. Fernandez By: /s/
Ted A. Fernandez Name: W.
President and Title: Pre

Chief Executive Officer

NEWCO: SHAREHOLDE

CFT ACQUISITION, INC.

/sl Kennet
By: /s/ Ted A. Fernandez Kenneth I.
Ted A. Fernandez
President
/sl W. Ken
W. Kenneth

IN WITNESS WHEREOF, the Parties hereto have exectitis Agreement as of the date first above written

TING, INC.

W. Kenneth Morris

Kenneth Morris
sident

RS:

h I. Goldberg

Goldberg

neth Morris

Morris

[SIGNATURES CONTINUED ON FOLLOWING PAGE]



ESOP:

CFT CONSULTING, INC. EMPLOYEE
STOCK OWNERSHIP PLAN

By: /'s/ David L. Heald

Nare: David L. Heald
Title: Trustee

NORTHERN TRUST BANK OF FLA NA
ASTRUSTEE OF KENNETH |. GOLDBERG
AND MARJORIE A. GOLDBERG
CHARITABLE REMAINDER TRUST NO. 1

By: /sl Richard H Mtt |11

Name: Richard H WMttt |11
Title: Vice President

NORTHERN TRUST BANK OF FLA NA
ASTRUSTEE KENNETH |I. GOLDBERG
AND MARJORIE A. GOLDBERG
CHARITABLE REMAINDER TRUST NO. 2

By: /sl Richard H Mtt 111

Name: Richard H Mtt |11
Title: Vice President

KSM TRUST

By: /'s/ Andrew M Young, Esq.

Name: Andrew M Young, Esq.
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