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BUYER
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THIS AGRFEMENT is made and entered info this:z__.?f_ day of December, 2004, by and
between Bradley G. Fritch, a Minnesota resident, (hereinafter referred to as "Sellet”) and Heartland,
Inc., a Maryland corporation, (hereinafter referred to as "Buyer").

WHEREAS, Seller is the owner of all outstanding shares of Monarch Fomes, Ine_, a
Minnesota corporation (the "Company™); and

WHEREAS, Buyer wishes to acquire the Compary on the terms and conditions contained
herein.

NOW, THEREFORE, in consideration of the mutual promises, warranties, conditions and
mutual covenants contained in this Apreernent, the parties agree ag follows:

Section 1. Sale of Shares.

Seller shall convey to Buyer one hundred (100) shares of common stock of the Company

(—ﬂﬁ "Purchased Shares") a.nd ghall er.ldc;rée and d.eli‘ver. all cérﬁficﬁtes-‘.-reiir-es.énﬁ-ng said i-"urcha_spt_;'l
- Shares to Buyer at Closing.
Section 2. Purchase Prce.

The purchase price for the Purchased Shares shall be Five Million and No/100 Dollars
{85,000,000.00), pavable as follows:

A Down Payment. One Hundred Thousand and No/100 Dollars ($100,000.00) in
certified funds, due at Closing.

B. Promissory Note. One Million Nine Hundred Thousand and No/100 Dollars
($1,900,000.00), in a promissory note due on or before February 15, 2003 (the "Note"). The Note
shall be interest free, unless it is not paid when due, at which time interest shall commence at the
rate of eight percent (8%) per annum. The Note shall be paid in certified or other immediately
available funds. |

C. Stock.  Six hundred sixty-seven thousand (667,000) shares of common stock of

Buyer, issued by Buyer to Seller at Closing (the “New Stock™). Should the common stock, of Buyer
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not be trading at a minimum of Five Dollars ($5.00) per share twelve (12) months after Closing (the
“AdjustmentDate™), then Seller shall be compensated for the difference in additional stock. The
amount of additional stock to be issued shall be calculated as follows: the value of the New Stock
shail be calculated by multiplying 667,000 by the per share trading price of Buyer’s common stock
on the Adjustment Date. The result shall then be subtracted from $3,335,000. The result shall then
be divided by the per share trading price of Buyer’s common stock on the Adjustment Date. The
result shall be the numnber of additional shares to be issued to Seller. Said shares shall be issued
within ten (10) days of the Adjustment Date.

Section 3. Security Interest and Proxy.

Buyer shall execute and deliver to Seller a security agreement granting Seller a first security
interest in the Purchased Shares to secure the Note and all other obligations of Buyer hersunder (the
“Security Agreement™). The Seéurity Agreemeﬁt.shaﬂ contain a provision appointing Seller as
proxy (which appointment shall be coupled with Seller’s securityinterest in the Purchased Shares
and shall thus be imrevocable by Buyer) with the unrestricted right to vote the Purchased Shares until
Buyer’s obligations under the Note have been satisfied.

Section 4, Company Authority.

The Company and Seller shall execute all documents necessary, including without
limitation, corporate resolutions, and deliver to Buyer all documents, including Articles of
Incorporation and Byvlaws, necessary to establish the Company's authority to enter into this

Agreement and any other agreements described herein,

Section 3. Closing.
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The closing of this Agreement (the "Closing™) shall take place at the offices of Barna, Guzy
and Steffen, Ltd., 400 Northtown Financial Plaza, 200 Coon Rapids Boulevard, Coon Rapids,
Minnesota, at 2:00 g.m. on the%?ilday of December, 2004 (the "Closing Date"). At Closing,
Seller shall deliver to Buyer such certificates of shares and other instruments of transfer as may be
necessary to transfer ownership to Buyer of good and marketable title to the Purchased Shares. All
documents and papers to which the parties are entitled under this Agreement, unless otherwise
specified herein, shall be delivered at Closing.

Section 6. Representations and Warranties of Seller.

Seller represents and warrants the following to Buyer with the intention that Buyer
may rely upon the same. The purpose and general import of these representations and warranties
are that Seller has made appropnate full disclosure to Buyer, that no material information has
been withheld, and fhat the information exchianged is accurate, true and correct.

A Organization apd Qualification. The Company is duly organized, in good

standing, and duly qualified to conduct any business it may be conducting, as required by law or
local ordinance.

B. Corporate Authority. The Company has corporate anthority, under the laws of its
jurisdiction and its constituent documents, to do each and every element of performance to which
it has agreed, and which is reasonably necessary, appropriate and lawful, to carry out this
Agreement in good faith.

C. Ownership of Assets and Property, The Company has lawful title and ownership

of its property as reported to Buyer, and as disclosed in its financial statements.

D. Absence of Certain Changes or Events. There have been no material chanpes of

circumstances or events reparding the Company which have not been fully disclosed to Buyer.
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E. Absence of Undisclosed Liabilities. The Company does not have, and has no

reason to anficipate having, any material liabilities which have not been disclosed to Buyer, in
the finaneial statements or otherwise in writing.

F. Legal Proceedings. There are no legal, admintstrative, or regulatory proceedings,
pending or suspected, regarding the Company which have not been fully disclosed in writing to
Buyer.

G. No Breach of Other Agreements. This Agreement, and the faithful performance

of this Agreement, will not cause any breach of any other existing agreement, or any covenant,
consent decree, or undertaking by either Seller or the Company.

H. Capital Stock. The capital of the Company consists of 250 authorized shares of
common stock, $100 par value, of which 100 shares are issued to Seller. The 100 shares issned
to Seller are in faétissiied and outstanding, duly and validly issued, were issued as and are fully .

" paid and non-assessable shares and, other thar as represented in writing, there are no other
secutities, options, warrants or rights outstanding, to acquire further shares of the Company

Section 7. Representations and Warranties of Buver.

Buyer represents and warrants the following to Seller with the intention that Seller
may rely upon the same. The purpose and general import of these representations and warranties
are Buyer has made appropnate full disclosure to Seller, that no material information has been
withheld, and that the infonnatioﬁ exchanged ig accﬁrate, true and correct.

A Organization and Qualification. Buyer is duly organized, in good standing, and
duly qualified to conduct any business it may be conducting, as required by law or lécal
ordinance,

B. Corporate Autherity, Buyer has corporate authority, under the laws of its

jurisdiction and ifs constituent documents, fo do each and every element of performance to which
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it has agreed, and which is reasonably necessary, appropriate and lawful, to carry out this
Agreement in good fajth.

C. Ownership of Assets and Property. Buyer has lawfu] title and ownership of its

property as reported to Seller, and as disclosed in its financial statements.

D. Absence of Certain Changes or Events. There have been no material changes of
circumstances or events which have not been fully disclosed to Seller.

E. Absence of Undisclosed Liabilities. Buyer does not have, and has no reagon to

anticipate having, any matenal liabilities which have not been disclosed to Seller, in the financial
statements or otherwise in writing.

F. Legal Proceedings. There are 1o legal, administrative, or regulatory proceedings,
pending or suspected, which have not been fully disclosed in writing to Seller.

G. No Breach of Other Agreements. This Agreement, and the faithful performance
of this Agreement, will not cause any bréach of any other existing apreement, or any covenaiit,
consent decree, or undertaking by Buyer.

H. Capita} Stock. The capital of Buyer consists of 100,000,000 authorized shares of
common stock, 5.001 par value, of which 15,200,000 shares are i1ssued and outstanding as of the
date of this Agreement and as of Closing, except as otherwise disclosed in writing, and
5,000,000 shares of preferred stock, $.001 par value, of which none are issued and outstanding as
of the date of this Agreement and as of Closing, except as otherwise disclosed in writing. Said
15,200,000 shares of common stock are in fact issued and outstanding, duly and validly issued,
were 1ssued as and are fully paid and non-assessable shares and, other than as represented in

writing, there are no other securities, options, warrants or rights outstanding to acquire further

shares of Buyer.
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L Broker’s or Finder’s Fees. There are no broker’s or finder's fees due to any party

regarding this transaction.

Section 8. Emplovment Mattars.

The Company has and will use its best efforts to keep available to Buyer the services of its
present key employees.
Section 9, Confidentiality.

"Confidential Information" means any information or compilation of information not
generally knowrn, which is proprietary to the parties, and includes, without limitation, trade secrets,
inventions, and information pertaining to development, marketing, sales, accounting and licensing
of the business products and services, customer information, customer lists, and any customer
information contained in customer records, working papers or correspondence files and all financial
information, including financial statements, notes thereto and information contained in federal apd
state tax returns. Information shall be treated as Confidential Information imrespective of its source
and all information which is identified as being "confidential”, "trade secret”, or is identified or
marked with any similar reference shall be presumed to be Confidential Information, The Parties
hereby agree to treaf as confidential ail Confidential Information of any Party received or leamned by

any other Party, whether or not Closing occurs. The obligations imposed by this section shall

survive Closing.

Section 10.  Condifions to Closing: Abandonment of Transaction,
A Conditions to Obligation of Buyer to Proceed on the Closing Date. The obli gations

of Buyer to proceed on the Closing Date shall be subject (at its discretion) to the satisfaction, on or

prior to the Closing, of all of the following conditions:
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(1)  Truth of Representations and Warranties. The representations and
warranties of Seller herein shall be true in all material respects on the Closing Date with the
same effect as though made at such time. -

(2)  Compliance with Obligations. Seller shall have performed all material
obligations and complied with all material covenants and conditions prior to or as of the
Closing Date.

(3)  Reviewand Appraisal. Any appraisal obtained by Buyer at its expense of

the Company and any real estate owned by the Company shall be satisfactory to Buyer.
Buyer shall have reviewed the Company’s books and records and found the same
satisfactory.

(4) Approval by Board. The Board of Directors of Buyer shall have

determined that it is-advisable-and in.the best interests of Buyer to proceed with the

acquisition of the Company by Buyer, in dccordance with Internal Revenue Code Section

354(a) and 368(b).
B. Conditions to Obligations of Seller to Proceed on the Closing Date, The obligations

of Seller to proceed on the Closing Date shall be subject (at its discretion) to the satisfaction, on or
prior to the Closing, of all of the following conditions:

(1)  Truth of Representations and Warranties The representations and

warranties of Buyer herein shal be true in alt material respects on the Closing Date with the
same effect as though made af such time.

(2)  Compliance with Obligations. Buyer shall have performed all matenal
obligations and complied with all material covenants and conditions prior to or as of the

Closing Date.
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(3)  Due Diligence, Seller shall be fully satisfied, in his sole discretion, with his
due diligence review of Buyer.

C. Conduct of Due Diligence. Buyer and Seller shall have furnished to each other all

corporate and financial information whichis customary and reasonable, to conduct their respective
due diligence. If, as a result of their due diligence examination, either party determines that there is
areason to terminate this Agreement, they must give written notice to the other party prior to the

Closing Date.

D.  Termination of Agreement. This Agreement and the transactions contemplated
herein may be terminated at or prior to the Closing Date as follows;

(1) By mutual written consent of all parties.

(2) By Buyer pursuant to written notice delivered at or prior to the Closing Date
if Seller has failed-in any material respect fo satisfy all of the conditions to Closing set forth” -
in this Agreemient or any condition precedent to Buyer’s obligation to close has not been
satisTied or waived.

(3) Dy Seller pursuant to writien notics delivered at or prior to the Closing Date
if Buyer has failed in any material respect to satisfy the conditions to Closing set forth in this
Agreement or any condition precedent to Seller’s obligation to close has not been satisfied
or waived.

(4) By any party if the party shall have determined in its sole discretion that
because of the institution or threatened institution of litigation, or for any other reagon, itis
inadvisable to consummate the transaction provided for herein.

E. Consequences of Termination. In the event of termination of this Agreement, each

party will retum to the other all documents and materials obtained from the other in conmection with

the transaction contemplated by this Agreement and shall not use and will keep confidential all
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Confidential Information about the other party obtained pursuant to this Agreement. Upon
termination of this Agreement as provided herein, each party will pay all costs and expenses of its
performance of and compliance with all agreements and conditions contained herein, including fees,

expenses and disbursements of its own accountants and lawyers.

Section 11.  Post-Closing Obligations.

A Further Actions. At any time and from time to time after the Closing Date, each

party shall, upon request of another party, execute, acknowledge and deliver all such further and
other assurances and documents, and will take such action consistent with the terms of this
Agreement, as may be reasonably requested to carry out the transactions contemplated herein and to
permit each party to enjoy its rights and benefits hereunder. If requested by Buyer, Seller further
agrees to prosectite or otherwise enforce in its own name for the benefit of Buyer, any ¢laim, right
- = .:_or benefit transferred by ihis Agresinent that may require prosecution or enforceinent in Seller's
- -natne. Any prosecution or enforcement of ¢laimis, rights, or benefits under this provision shall be
solely at Buyer's expense, unless the prosecution or enforcement is made necessary by a breach of
this Agreement on the past of Seller.
B. Directors. Seller shall remain the sole director of the Company until such time as
the Note has been paid in full. After the Note has been paid in full, Buyer may elect additional
directors of the Company.,

Section 12, Inteprafion.

The parties acknowledge and agree that all agre:emants, documents, obligations and
transactions contemplated by this Agreement shall be integrated. Accordingly, if there should be
a material default, non-performance or breach of any of sajd agreements, documents, obligations
or transactions, which continues after notice thereof and the expiration of any cure period, the

same shall constitute a material breach of all such agreements, documents, obligations and
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transactions entitling the aggrieved party to pursue any or 2ll available remedies at law or in
equity.

Section 13. Indemmnification.

A Indemnificationby Seller. Seller shall indemnify and hold Buyer harmless at all
times from and after the date of this Agreement against and in respect of all damages, losses, costs
and expenses (including reasonable attorneys' fees) which Buyer may suffer or incur in connection
with the operation of the Company by Seller prior to Closing or the breach by Seller of this
Agreement or any representation, warranty or covenant contained herein.

B. Indemnification by Buyer. Buyer shall indemnify and hold Seller harmless at all

times from and after the date of this Agreement against and m respect of all losses, damages, costs
and esxtpenses (including reasonable attomeys' fees) which Seller may suffer or incur in connection
with the operation of the Company by Buyer following Closing or the breach by Buyer of this
Agreement or any representation, warranty or eovenant coptamed herein. -

C. Scope. Allindemnity provisions in this Agreement are intended only to benefit the
specified party and shall not confer any rights upon any third party.

Section 14.  Expenses.

Except as otherwise provided herein, each party hereto shall bear and pay for the costs and
expenses incurred by it or on its behalfin connection with the transactions contemplated hereby,
including, without limitation, all fees and disbursements of attorneys, accountants and financial
congultante incurred throngh the Closing Date.

Section 15.  Publicity.
Seller and Buyer each represent and warrant that they will make no announcement prior to

Closing to public officials or the press in any way relating 1o the transaction described herein

10
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without the prior written consent of all parties, except for applications and other contacts
necessary to satisfy the terms of this Agreement.

Section 16. KEnowledge.

Knowledge, as used in this Agreement or the instruments, certificates or other documents
required under this Agreement, means actual knowledge of a fact or constructive knowledge ifa
reasonably prudent person in a like position would have known, or should have known, the fact.
Section 17.  Cost of Lifigation.

In the event that any party hereto is involved in litigation with any other party to enforce the
provisions hereof, the prevailing party in any such litigation shall be reimbursed for its costs
wecurred therein, including reasonable attomey fees, by the other party.

Section 18, Offsat.

Each party shall have the right to offset all obligations under this Agreement and the other
agreements described herein against all obligations of the other parties under this Agreement and
the other agreements described herein.

Section 19.  Plan of Acquisifion.

A. Reorganization and Acquisition. Buyer and the Company shall be reorganized,
such that Buyer shall acquire al] the capital stock of the Company with all of its current assets,
liabilities and businesses, and the Company shall become a wholly owned subsidiary of Buyer.

B. Surviving Corporations. Both Buyer and the Company shall survive the

reorganization herein contemplated and shall continue to be governed by the laws of their
respectivejurisdictions. The resulting parent corporation is the entity responsible for the rights

of dissenting shareholders.

C. Surviving Articles of Incorporation. The Articles of Incorporation of both Buyer

and the Company shall remain in ful] force and effect, unchanped.

11
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D. Surviving Bylaws, The Bylaws of both Buyer and the Company shall remain in

full force and effect, unchanged.

E. Tax-Free Exchangse, The parties agree that the transfer of the Company’s shares

from Seller to Buyer and the issuance of the Buyer’s shares to Seller contemplated by this
transaction shall be treated as a “tax-free™ transaction under Section 351 of the Internal Revenue
Code.

Section 20.  Notices.

Amny notice required to be given hereunder or otherwise by law, shall be in writing and be
sent by United States certified or registered mail, postage prepaid and deposited in a United States
post office or branch thereof, and addressed to the party intended at its address set forth below or
such other address as it may designate by notice given. Such notice shall be effective upon the date

- of depesitinto-the mail as herein provided.

SELLER: "  Bradley G Fritch COPYTO:  Bama, Guzy & Steffen, 1td.
20123 Nowthen Blvd Attn: Daniel D. Ganter, Jr.
Elk River, MN 55330 200 Coon Rapids Blvd, #400

Coon Rapids, MN 55433

EBEUYER: Heartland, Inc. COPY TO:
25 Mound Park Drive
Springboro, OH 45066

COMPANY: Monarch Homes, Inc.

7820 Riverdale Dhive
Ramszey, MN 55303

Section 21.  Entire Agreement_Modification;: Waivers.

This Agreement constitutes the entire agreement between the parties hereto pertaining to the

subject matter hereof and supercedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, of the parties. There are no warranties, representations or
agreements among the parties in connection with the subject matter hereof, except as set forth or

referred to herein. No supplement, modification or wajver or termination of this Agreement or any

12
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provision hereof shall be binding unless executed in writing by the parties to be bound. No wajver
of any of the provisions of this Agreement shall constitute a waiver of any other provision, nor shall
such waiver copstitute a contipuing ‘waiver unless otherwise expressly provided.

Section 22. Headings.

Section and subsection headings are not to be considered part of this Agreement and are
included solely for convenience and not intended to be full or accurate descriptions of the content

thereof.

Section 23. Successors and Assims.

Except as otherwise provided for herein, no party may assign this Agreement without the
consent of all other parties. All of the terms and provisions of this Agreement shall be binding upon
‘and shall inure to the benefit of the parties hereto and their respective transferees, successors and

" assigns.
' 'Section 24,  Governing Law. .

The parties hereby agree that this Agreement has been executed in the State of Minnesota
and shall be governed by the laws of said state.
Section 25.  Parties in Interest.

Nothing in this Agreement i.s intended to confer upon any person other than the parties
hereto and their respective successors and assigns any rights or remedies under or by reason of this
Agreement, nor is anything in this Agreement intended to relieve or discharge the liability of any
other party, nor shall any provisions hereof give any entity any right of subrogation against or action
against any party to this Agreement.

Section 26.  Survival of Repregentations and Warranties.
All representations and warranties made pursuant to this Agreement and all apreements

made by the parties pursuant to this Agreement shall survive the consummation of the transaction or

13
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transactions contemplated by this Agreement and by investipations made by or on behalf of any of

the parties.
Section 27,  Counterparts.

This Agreement may be execuled in ope or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

THE PARTIES, by the execution hereof, state that this Agreement has been read, that the
parties hereto agree to each and every provision hereof, and hereby acknowledge receipt of a copy
of this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
above written.

SELLER: L BUYER: . o o
' HEARTLAND, INC., 2 Matyland corporation

v A I

Bradley G. Fritch Its: Tremt Sommerville

266264 (vE)

14



