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Item 1.01 Entry into a Material Definitive Agreement
 
On February 6, 2015, Information Systems Associates Inc., (the “Company”) entered into an Agreement and Plan

of Merger (the “Merger Agreement”) among Duos Technologies, Inc., a Florida corporation (“Duos”), the Company and
Duos Acquisition Corporation, a Florida corporation and wholly owned subsidiary of the Company (“Merger Sub”).
Pursuant to the Merger Agreement and subject to the satisfaction or waiver of the conditions therein, Merger Sub will
merge with and into Duos in a statutory reverse triangular merger (the “Merger”) with Duos surviving the Merger as a
wholly owned subsidiary of the Company. Duos, which is based in Jacksonville, Florida, employs approximately 30
people and is a technology company with a strong portfolio of intellectual property, with core competencies that include
advanced intelligent technologies that are delivered through its proprietary integrated enterprise command and control
platform. If the Merger is consummated, at the closing of the Merger (the "Closing"), the Company will issue to Duos’
stockholders, in exchange for all of the issued and outstanding shares of Duos, such number of the Company’s common
stock as shall equal, following such issuance, 96% of the Company’s issued and outstanding common stock.

 
Prior to the Merger, the Company intends to execute a recombination of its Class A and Class B Common stock

into a single class and implement a reverse stock split in the ratio of 1 for 200 of the Company’s outstanding common
stock.

 
The Merger Agreement contains customary representations, warranties and covenants of each of the parties. The

consummation of the Merger is subject to various closing conditions. Either the Company or Duos may terminate the
Merger Agreement if the Closing does not occur before March 15, 2015.
 

The above description of the Merger Agreement does not purport to be complete and is qualified in its entirety by
reference to the Merger Agreement itself, which is filed as Exhibit 2.1 to this report and incorporated herein by reference.
The inclusion of the Merger Agreement with this report is not intended to provide investors with factual information
other than the fact of the terms and conditions of the Merger Agreement. The representations and warranties included in
the Merger Agreement were made by the parties for the purposes of allocating contractual risk among them and not as a
means of establishing facts (and as such are subject to different standards of materiality and are qualified by a confidential
disclosure letter). Only the parties to the agreement and specified have a right to enforce the Merger Agreement or rely on
the representations it contains.

Item 7.01 Regulation FD Disclosure.

The Company is filing as Exhibit 99.2 to this Current Report on Form 8-K materials being used in connection
with presentations to and conversations with investors beginning the date hereof (the “Investor Presentation”).

In accordance with General Instruction B.2 of Form 8-K, the information presented herein under Item 7.01 and
set forth in the attached Exhibit 99.2 is deemed to be “furnished” solely pursuant to Item 7.01 of this report and shall not
be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
or otherwise subject to the liabilities of that section, nor shall such information or the exhibit be deemed incorporated by
reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act.
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Item 9.01 Financial Statements and Exhibits

 
(d) Exhibits
 

2.1 Merger Agreement, dated as of February 6, 2015, by and among Information Systems Associates, Inc. (“ISA”)
Duos Technologies, Inc. and Duos Acquisition Corporation, a wholly owned subsidiary of ISA.

99.1 Press release by Information Systems Associates, Inc. on February 9, 2015
99.1 Joint Press Release, dated as of December 18,
99.2 Investor presentation slides to be used in connection with investor presentations

 Powerpoint presentation given at Investor Conference on February 9, 2015
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to

be signed on its behalf by the undersigned hereunto duly authorized.
 

 INFORMATION SYSTEMS
ASSOCIATES, INC.

 

    
Date:     February 9, 2015 By:/s/ Adrian Goldfarb  
    
  Chief Financial Officer  
 



 
 
EXHIBIT 2.1
 
 
 

MERGER AGREEMENT AND PLAN OF MERGER
 

THIS MERGER AGREEMENT AND PLAN OF MERGER ("Agreement") is made this 6th day of February
2015 ("Execution Date" or "Closing Date") by and among DUOS TECHNOLOGIES, INC., a Florida corporation
("Duos"); INFORMATION SYSTEMS ASSOCIATES, INC., a Florida corporation ("ISA"); and DUOS
ACQUISITION CORPORATION, a Florida corporation and a wholly-owned subsidiary of ISA ("Merger Sub").

RECITALS

A.               The respective Boards of Directors of ISA, Merger Sub and Duos have each approved the merger of
Merger Sub with and into Duos with Duos surviving ("Merger"), upon the terms and subject to the conditions set forth in
this Agreement, whereby the issued and outstanding shares of common stock, no par value per share, of Duos ("Duos
Common Stock"), will be converted into a portion of the Merger Consideration (as defined below).

B.               The respective Boards o f Directors of ISA, Merger Sub and Duos have each determined that the
Merger and the other transactions contemplated hereby are consistent with, and i n furtherance of, their respective
business strategies and goals and are in the best interests of their respective stockholders.

C.   ISA, Merger Sub and Duos desire to make certain representations, warranties, covenants, each to the other, and
agreements in connection with the Merger and also to prescribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in
this Agreement, the parties hereto agree as follows:

 

ARTICLE I DEFINITION
OF TERMS 

1.1 Certain Definitions. For purposes of this Section 1.1, capitalized words and terms
have the following meanings:

"Affiliate" has the meaning set forth in Exchange Act Rule 12b-2.
 
“Books and Records” means all books and records of Duos, including files, manuals,

price lists, mailing lists, distributor lists, customer lists, sales and promotional materials,
purchasing materials, documents evidencing intangible rights or obligations, personnel
records, accounting records and litigation files (regardless of the media in which stored).

“Closing” is defined in Section 2.2. “Closing
Date” is defined in Section 2.2.
“Code” means U.S. Internal Revenue Code of 1986, as amended.
 
“Dissenting Shares” means the shares of Duos Common Stock owned by shareholders

of Duos who are electing their appraisal rights under the FBCA and have perfected such rights
in accordance with the FBCA.

“Duos Bylaws” means the Bylaws of Duos, as amended as in effect on the Closing
Date. “Duos Common Stock” is defined in Recital A.
“Duos Shareholders” means the holders of Duos Common Stock prior to the Effective
Time.
“Duos Certificate” means the Certificate of Incorporation of Duos, as amended, as in

effect on the Closing Date.
“Duos Disclosure Letter” is defined in Article III.
“Effective Time” is defined in Section 2.2.
"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules



"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

“FBCA” is defined in Section 2.1.

“FINRA” means the Financial Industry Regulatory Authority.
“Florida Secretary” is defined in Section 2.2.
“Governmental Authority” shall mean any foreign, federal, national, state or local

judicial, legislative, executive or regulatory body, authority or instrumentality, whether United
States or otherwise.

“ISA Certificate” means the Certificate of Incorporation of ISA, as
amended. “ISA Bylaws” means the Bylaws of ISA, as amended.
“ISA Common Stock” means the common stock, par value $.001 per share, of
ISA. “ISA Disclosure Letter” is defined in Article IV.
“ISA Stock” means, collectively, the ISA Common Stock and the Series A Preferred Stock.
"Knowledge" means the actual knowledge of the executive officers of a Party, without

independent investigation.
“Law” means any federal, state or local law, statute, rule, regulation, judgment, decree,

injunction, order, ordinance, code, regulation, arbitration award, grant, franchise, permit and
license or other legally enforceable requirement of or by any Governmental Authority or self-
regulatory organization.

“Liability” means obligations or commitments of any nature whatsoever, asserted or
unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or
unmatured or otherwise.

 
 
“Lien” means any mortgage, pledge, security interest, encumbrance, lien or charge of

any kind, including any conditional sale or other title retention agreement, any lease in the
nature thereof and any lien or charge arising by Law.

“Material Adverse Effect” means, with respect to each Party, any effect or change that
would have a material adverse effect on the results of operations, financial condition, assets,
properties or business of the party, taken as a whole, or on the ability of the Party to
consummate timely the transactions contemplated hereby.

“Merger” is defined in Recital A.
“Merger Documents” is defined in Section 2.3.
“Merger Consideration” means the aggregate number of shares of ISA Common Stock,

representing 96% of the issued and outstanding ISA Common Stock after giving effect to the
Merger (on a post-Reverse Stock Split basis); provided, that, if the Reverse Stock Split is not
implemented on or before the Closing, the Merger Consideration shall also mean such
number of shares of Series A Convertible Preferred Stock (together with the ISA Common
Stock, the “ISA Stock”) which, following the implementation of the Reverse Stock Split, shall
together with ISA Common Stock comprising the Merger Consideration, represent 96% of the
issued and outstanding ISA Common Stock after giving effect to the Merger (o n a post-
Reverse Stock Split basis).

“Ownership Interest” means, as to each Duos Shareholder, the amount, expressed as a
percentage, each Holder is entitled to receive of the Merger Consideration.

 
“Parties” shall mean Duos, ISA and Merger Sub.

 
“Person” means any individual, group, organization, corporation, partnership, joint

venture, limited liability company, trust or entity of any kind.
 
“Reverse Stock Split” is defined in Section 5.1(g). "SEC"

means the Securities and Exchange Commission.

"Securities Act" means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

 
“Series A Convertible Preferred Stock” if the Reverse Stock Split is not implemented on



or before the Closing ISA shall create a new Series A Convertible Preferred Stock, par value
$0.001 per share, to be issued to Duos shareholders as part of the Merger Consideration and
which will automatically convert into ISA Common Stock immediately following the
implementation of the Reverse Stock Split, the rights, preferences and privileges are as set
forth in the certificate of designation of the rights and privileges thereof

 
“Surviving Corporation” is defined in Section 2.1.
 
“Tax” or “Taxes” means all taxes, fees or other assessments of any kind imposed by

any Governmental Authority, and any and all interest, penalties and additions relating
thereto. “Tax” or “Taxes” includes without limitation all add-on minimum, alternative
minimum, capital stock, currency, customs, documentary, disability, employee, employer,
environmental, estimated, excise, export, FICA, franchise, FUTA, gross receipts, income,
import, natural resources, license, occupation, payroll, personal property, premium, real
property, registration, sales, severance, social security, stamp, transfer, unemployment, use,
value added, escheat, unclaimed property, windfall profit and withholding taxes and duties.
“Tax” or “Taxes” also includes any Liability for taxes of any other Person, including transferee
o r secondary Liability for Taxes and any Liability pursuant to an agreement or otherwise,
including Liability arising a s a result of being o r ceasing to be a member o f any affiliated
group, or being included or required to be included in any Tax Return relating thereto.

 
“TrueVue Subsidiary”  means and refers to TrueVue 360,  Inc., a Delaware corporation

and ISA’s wholly owned subsidiary. 
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ARTICLE II THE

MERGER

2.1          THE MERGER. Upon the terms and subject to the conditions set forth in this
Agreement, and in accordance with applicable provisions of the Florida Business Corporation
Act ("FBCA"), Merger Sub shall be merged with and into Duos at the Effective Time (as defined
in Section 2.3). Following the Effective Time, the separate corporate existence of Merger Sub
shall cease and Duos shall be the surviving corporation o f the Merger ("Surviving
Corporation") and shall succeed to and assume all of the rights and obligations of Merger Sub
in accordance with the FBCA.

 
2.2             CLOSING; EFFECTIVE TIME. The closing of the Merger and other

transactions contemplated hereby ("Closing") will take place at 10:00 a.m., Eastern Standard
time, on a date to b e specified b y the parties ("Closing Date") at the offices o f Duos in
Jacksonville, Florida, or such other location as may be agreed to by the parties hereto. At the
Closing, the Parties hereto shall cause the Merger to be consummated by filing the
Agreement and articles of merger (collectively the "Merger Documents") with the Secretary of
State of the State o f Florida (the “Florida Secretary”), in accordance with the relevant
provisions of the FBCA (the time of such filings, or such later time as may be agreed in writing
b y the Parties and specified in the Merger Documents, being the “Effective Time”). I f the
Florida Secretary requires any changes in the Merger Documents as a condition to filing or
issuing a certificate to the effect that the Merger is effective, Duos, ISA and/or the Merger Sub
shall execute any necessary document incorporating such changes, provided such changes
a r e no t inconsistent with and do not result in any material change in the terms of this
Agreement.

 
2.3             EFFECTS OF THE MERGER. The effects of the Merger shall be as provided in

this Agreement, the Merger Documents and the applicable provisions of FBCA.
 

2.4             CERTIFICATE OF INCORPORATION AND BYLAWS
(a)   At the Effective Time, by virtue of the Merger and without any action on the part of

ISA, Merger Sub or Duos, the articles of incorporation and the bylaws of Merger Sub, as in
effect immediately prior to the Effective Time, shall be the Duos Certificate and Duos Bylaws
until thereafter amended as provided by the FBCA.

 
(b)   The directors and officers of Duos prior to the Effective Time shall be the initial

directors and officers of the Surviving Corporation.
 

 
2.5 MERGER CONSIDERATION

 
(a)  Prior to the Closing, Duos shall deliver a schedule to ISA, which shall set forth the

names of the Duos Shareholders, their respective Ownership Interest and their portion of the
Merger Consideration, payable to each of them as of the Closing Date. All shares of ISA Stock
issued upon the surrender and exchange of shares o f Duos Common Stock or Series A
Preferred Stock, as the case may be, in accordance with the terms hereof shall (i) contain a
restricted securities legend in compliance with the Securities Act and (ii) be deemed to have
been issued in full satisfaction of all rights pertaining to such shares of Duos Common Stock
or Series A Preferred Stock. Following the Effective Time, there shall be no further registration
of transfers on the stock transfer books of Duos of the shares of Duos Common Stock that
were outstanding immediately prior to the Effective Time.

 
(b)   At the Effective Time, without any action of the holder thereof, each share of

common stock of Merger Sub ("Merger Sub Stock") issued and outstanding immediately prior
to the Effective Time shall be converted into and exchanged for one validly issued, fully paid,
nonassessable share of common stock of the Surviving Corporation. Each stock certificate
evidencing ownership of any shares of Merger Sub Stock shall, at the Effective Time, evidence



evidencing ownership of any shares of Merger Sub Stock shall, at the Effective Time, evidence
ownership of one such share of capital stock of the Surviving Corporation.

 
(c)Effect on Capital Stock.

 

(i)    No Fractional Shares. No fractional shares will be issued in connection with the
conversion of Duos Common Stock or Series A Preferred Stock into ISA Common Stock, and
any right to receive a fractional share will be rounded-up to the nearest whole share o f ISA
Common Stock.

 
(ii)   Cancellation o f Duos Common Stock. At the Effective Time, without any further

action of a holder, the Duos Common Stock will be deemed canceled and retired and will
cease to exist, and each holder of Duos Common Stock will cease to have any rights with
respect thereto; provided, however, that, following the Closing Date, upon surrender of an
original stock certificate representing Duos Common Stock or affidavit of lost certificate and
the delivery of the deliverables listed in sub- section (iii) below, ISA will deliver a stock
certificate for shares of Duos Common Stock to which such person is entitled pursuant to its
Ownership Interest, bearing any necessary or appropriate restrictive legend.

 
(iii)   Lost, Stolen or Destroyed Certificates. If any certificate evidencing shares of Duos

Common Stock shall have been lost, stolen or destroyed, upon the making of a n affidavit of
that fact by the person claiming the certificate to be lost, stolen or destroyed and, if required
by ISA, the posting of an indemnity bond, in such reasonable amount as ISA or the transfer
agent may direct, as collateral security against any claim that may be made with respect to
the certificate, ISA will issue in exchange for the lost, stolen or destroyed certificate the ISA
Common Stock equal to the Ownership Interest.

 
( d ) Dissenting Shares of Duos Common Stock. Each Dissenting Share shall be

converted into the right to receive payment with respect thereto in accordance with the
provisions of the FBCA. Provided, however, that if any Duos Shareholder shall have failed to
perfect or shall effectively withdraw or lose his right to appraisal and payment under the
FBCA, such holder’s shares shall thereupon be deemed to have been converted as of the
Effective Time, as set forth in this Section 2.5 and such shares shall no longer be Dissenting
Shares. Dissenting Shares shall be canceled and any holder thereof shall cease to have any
rights with respect thereto.

 
2.6 PROCEDURE FOR ISSUANCES TO HOLDERS

(a)   Prior to the Effective Time, ISA will instruct ISA’s transfer agent to prepare stock
certificates in the names of each Duos Shareholder eligible to receive Merger Consideration,
reflecting such holder’s Ownership Interest, its legal address and tax identification number (if
appropriate). At Closing, appropriate stock certificates may be delivered to Duos on behalf of
such Duos Shareholder. The fees due to the transfer agent shall be paid by ISA.

(b)All certificates evidencing the ISA Stock shall contain the following legend.
 

“THE SHARES EVIDENCED HEREBY HAVE NOT B E E N REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), AND M AY NOT BE TRANSFERRED
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION UNDER THE ACT OR IN A TRANSACTION
WHICH, IN THE OPINION OF COUNSEL REASONABLY SATISFACTORY  TO THE COMPANY,
QUALIFIES AS AN EXEMPT TRANSACTION UNDER THE ACT AND THE RULES AND REGULATIONS
PROMULGATED THEREUNDER.”
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF DUOS
Duos represents and warrants to ISA and Merger Sub that the statements contained in

this Article III are true and correct as of the date hereof and will be true and correct as of the
Closing Date, except as modified by the disclosure schedules of Duos attached to this
Agreement (the "Duos Disclosure Letter"), arranged in sections corresponding to the
paragraphs in this Section; the disclosure in any section or paragraph will qualify other
paragraphs in this Section to the extent that it is reasonably apparent from a reading of the
disclosure that it also qualifies or applies to such other paragraphs.

3.1                 Organization. Duos is a corporation validly existing and in good standing
under the laws of the State of Florida and has all requisite power and authority and possesses
all necessary governmental approvals necessary to own, lease and operate its properties, to
carry on its business as now being conducted, to execute and deliver this Agreement and the
agreements contemplated herein, and to consummate the transactions contemplated hereby
and thereby. Duos is duly qualified to do business and is in good standing in all jurisdictions in
which its ownership of property o r the character of its business requires such qualification,
except where the failure to be so qualified would not reasonably be expected to have a
Material Adverse Effect.
 

3.2 Capitalization’ Ownership o f Shares.

(a)                 Duos' authorized capital stock consists of 14,500,000 shares, no par value per
share, of common stock and 500,000 shares, no par value per share, of preferred stock.

(b)                  The capitalization of Duos is as set forth in Schedule 3.2(b). All of the issued
and outstanding shares of Duos Common Stock were duly and validly issued and fully paid,
are non- assessable and free of preemptive rights, and were issued in compliance with all
applicable state and federal securities laws.

(c) Except as provided in the Duos Disclosure Letter, there are no
outstanding

 
(A) options, warrants, or other rights to purchase from Duos any capital stock of Duos; (B) debt
securities or instruments convertible into or exchangeable for shares of Duos; or (C)
commitments of any kind for the issuance of additional shares of Duos or options, warrants or
other securities of Duos.

3.3                 Authorization. Duos has all requisite power and authority to execute and
deliver this Agreement, to perform its obligations hereunder, and to consummate the
transactions contemplated hereby. The execution and delivery of this Agreement by Duos
and the consummation by Duos of the transactions contemplated hereby have been duly and
validly authorized by the board of directors of Duos, and, except for approval of the
stockholders of Duos, no other corporate proceedings on the part of Duos is necessary to
authorize this Agreement or to consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Duos. This Agreement and
all other agreements and obligations entered into and undertaken in connection with the
transactions contemplated hereby to which Duos is a party constitute the valid and legally
binding obligations of Duos, enforceable against Duos i n accordance with their respective
terms, except as may be limited by principles of equity or applicable bankruptcy,
reorganization, insolvency, moratorium, fraudulent conveyance or other similar laws relating
to o r affecting the rights and remedies o f creditors generally.  The execution, delivery and
performance by Duos of this Agreement and the agreements provided for herein, and the
consummation by Duos of the transactions contemplated hereby and thereby, will not, with or
without the giving of notice or the passage of time or both, violate the provisions of the Duos
Certificate or Duos Bylaws, or (i) violate any judgment, decree, order or award of any court,
governmental body or arbitrator; (ii) conflict with or result in the breach or termination of any
term or provision of, or constitute a default under, or cause any acceleration under, or cause
the creation o f any lien, charge or encumbrance upon the properties or assets of Duos
pursuant to, any indenture, mortgage, deed of trust or other instrument or agreement to
which Duos is a party or by which Duos or any of its properties is or may be bound; or (iii) to



Duos' Knowledge, violate the provisions of any law, rule or regulation applicable t o Duos,
except where such violation would not reasonably be expected to have a Material Adverse
Effect.

3.4                 No Conflict. The execution and delivery of this Agreement by Duos does not
require any consent or approval under, result in any breach of, result in any loss of any
benefit under, or constitute a change of control or default (or an event which with notice or
lapse of time or both would become a default) under; give to others any right of termination,
vesting, amendment, acceleration or cancellation of; or result in the creation of any lien or
encumbrance on any property or asset of Duos pursuant to any material agreement of Duos
or other instrument or obligation of Duos.

3.5                 Litigation. Except as previously disclosed a nd as reflected in Exhibit 3.5,
there is no action, suit, legal or administrative proceeding or investigation pending or, to Duos
' Knowledge, threatened against or involving Duos (either as a plaintiff or defendant) before
any court or governmental agency, authority, body or arbitrator. There is not in existence on
the date hereof any order, judgment o r decree of any court, tribunal or agency to Duos '
Knowledge enjoining or requiring Duos to take any action of any kind with respect to its
business, assets or properties.

3.6                 Compliance with Laws. To Duos’ Knowledge, Duos is not in violation of any
federal, state or local law, regulation or ordinance (including, without limitation, laws,
regulations or ordinances relating to building, zoning, environmental, disposal of hazardous
waste, land use or similar matters) relating to its business or its properties.

3.7                 No Brokers. No broker o r finder has acted for Duos in connection with this
Agreement o r the transactions contemplated hereby, and no broker or finder is entitled to
any brokerage o r finder's fee or other commissions in respect of such transactions based
upon agreements, arrangements, or understandings made by or on behalf of Duos.

3.8                       No Subsidiaries. Except as otherwise disclosed on Schedule 3.8, Duos does
not have any subsidiaries.
3.9 Financial Statements.

 
(a)              Complete copies of Duos’ audited financial statements consisting of the

balance sheet of Duos as at December 31, 2012 and the related statements of income and
retained earnings, shareholders’ equity and cash flow for the year then ended (the “Duos
Audited Financial Statements”) and the unaudited financial statements for the year ended
December 31, 2013 and 2014 (the “Duos Interim Financial Statements”) and together with
the Duos Audited Financial Statements (the “Duos Financial Statements”) h a ve been
delivered to ISA

 
(b)              Duos (i) makes and keeps accurate Books and Records in a consistent manner

and (ii) maintains internal accounting controls that provide reasonable assurance that (A)
transactions are and have been executed in accordance with management’s authorization,
(B) transactions are and have been recorded as necessary to permit preparation of their
financial statements and to maintain accountability for their assets, (C) access to their assets
is and has been permitted only in accordance with management’s authorization, and (D) the
reported accountability f o r their assets is compared with existing assets a t reasonable
intervals.

 
3.10                 Tax Matters. Duos has timely filed all federal, state and local tax returns and

all tax returns for other governing bodies having jurisdiction to levy taxes upon it which are
required to be filed. Except as previously disclosed and as reflected in Schedule 3.10, Duos
has paid all taxes, interest, penalties, assessments, and deficiencies which have become due,
including without limitation income, franchise, real estate, and sales and withholding taxes.

 
3.11                 Books and Records. To Duos’  Knowledge, the general ledger and books of

account o f Duos, all minute books of Duos, all federal, state and local income, franchise,
property and other tax returns filed by Duos, all of which have been made available to ISA,
are in all material respects complete and correct and have been maintained in accordance
with good business practice and in accordance with all applicable procedures as a private



company.
 

3.12                    Foreign Corrupt Practices Act. In connection with its business, Duos has
complied with the Foreign Corrupt Practices Act, 15 U.S.C. 78dd-1 et seq. and rules,
regulations, codes, plans, injunctions, judgments, orders, decrees, rulings, and charges
thereunder of federal, state, local, and foreign governments (and all agencies thereof), and
no Action, investigation, inquiry charge, claim, demand, o r notice h a s been filed or
commenced against any of them alleging any failure so to comply.

3.13                    Disclosure. The information concerning Duos set forth in this Agreement,
the exhibits and schedules hereto, and any document, statement or certificate furnished or to
be furnished in connection herewith (as applicable) does not and will not contain any untrue
statement of a material fact or omit to state a material fact required to be stated herein or
therein or necessary to make the statements and facts contained herein or therein, in light of
the circumstances in which they are made, not false or misleading.
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ARTICLE IV REPRESENTATIONS AND WARRANTIES
OF

ISA AND MERGER SUB
Each of ISA and Merger Sub represents and warrants to Duos that the statements

contained in this Article IV are true and correct as of the date of this Agreement and will be
true and correct as of the Closing Date, except as modified by the disclosure schedules of ISA
and/or Merger Sub to Duos attached to this Agreement (the "ISA Disclosure Letter"), arranged
in sections corresponding to the paragraphs in this Section to the extent that it is reasonably
apparent from a reading of the disclosure that it also qualifies or applies to such other
paragraphs.

4.1                 Organization.
(a)            ISA is a corporation validly existing and in good standing under the laws of the

State of Florida and h a s all requisite power and authority and possesses all necessary
governmental approvals necessary to own, lease and operate its properties, to carry on its
business as now being conducted, to execute and deliver this Agreement and the agreements
contemplated herein, and to consummate t h e transactions contemplated hereby and
thereby. ISA is duly qualified to do business and is in good standing in all jurisdictions in which
its ownership of property or the character of its business requires such qualification, except
where the failure to be so qualified would not reasonably be expected to have a Material
Adverse Effect.

(b)            Merger Sub is a corporation validly existing and in good standing under the laws
of the State of Florida and has all requisite power and authority and possesses all necessary
governmental approvals necessary to own, lease and operate its properties, to carry on its
business as now being conducted, to execute and deliver this Agreement and the agreements
contemplated herein, and t o consummate the transactions contemplated hereby and
thereby. Merger Sub was incorporated on February 6th, 2015, has conducted no business and
has no assets (other than the Merger Consideration) or liabilities.

(c)   TrueVue Subsidiary is a corporation validly existing and in good standing under the
laws of the State of Delaware and has all requisite power and authority and possesses all
necessary governmental approvals necessary to own, lease and operate its properties, to
carry on its business as now being conducted, to execute and deliver this Agreement and the
agreements contemplated herein, and to consummate the transactions contemplated hereby
and thereby.

 
4.2 Capitalization.
(a)                 Prior to actions contemplated by the Reverse Stock Split, ISA's authorized

capital stock consists of (i) 1,000,000 shares of preferred stock, par value $.001 per share; (ii)
450,000,000 shares of Class A Common Stock, par value $.001 per share; and (iii) 50,000,000
shares of Class B Common Stock, par value $.001 per share.

(b)                  There are 138,155,740 shares o f common stock issued and outstanding
(which number excludes approximately 36,000,000 shares due to be issued, any stock issued
in settlement of debt, any stock to be issued in settlement of outstanding warrants and options
and any actions contemplated by the Reverse Stock Split), no shares o f ISA preferred stock
are issued and outstanding, and no shares of ISA Common Stock are held in the treasury of
ISA. All of the issued and outstanding shares of ISA Common Stock were duly and validly
issued and fully paid, are non-assessable and free o f preemptive rights, and were issued in
compliance with all applicable state and federal securities laws.

(c)                 As of the Closing Date, there a re no outstanding (A) options, warrants, or
other rights to purchase from ISA any shares o f ISA or Merger Sub; (B) debt securities or
instruments convertible into or exchangeable for shares of ISA; or (C) commitments of any
kind for the issuance o f additional shares or options, warrants or other securities of ISA or
Merger Sub.

(d)                  ISA owns all of the outstanding capital stock of each of Merger Sub and



(d)                  ISA owns all of the outstanding capital stock of each of Merger Sub and
TrueVue Subsidiary, free and clear of all liens or other encumbrances.

4.3              No Subsidiaries. Except for TrueVue Subsidiary and Merger Sub, ISA does not
own any capital stock or other equity interest in any corporation, partnership, joint venture or
other entity.

4.4                 Authorization. Each of ISA, and Merger Sub ha s all requisite power and
authority to execute and deliver this Agreement, to perform its obligations hereunder and to
consummate the transactions contemplated hereby. The execution and delivery of this
Agreement by ISA and Merger Sub and the consummation by ISA and Merger Sub of the
transactions contemplated hereby have been duly and validly authorized by the board of
directors of ISA and the ISA shareholders if and as required under applicable law and, to the
extent applicable, the transactions contemplated hereby have been approved by ISA as the
sole stockholder of Merger Sub and the board of directors o f Merger Sub, and no other
corporate proceedings on the part of ISA and Merger Sub, respectively a r e necessary to
authorize this Agreement or to consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by ISA and Merger Sub. This
Agreement a n d a l l other agreements and obligations entered into and undertaken in
connection with the transactions contemplated hereby to which ISA or Merger Sub is a party
constitute the valid and legally binding obligations o f ISA a n d Merger Sub, respectively,
enforceable against ISA and Merger Sub, respectively, in accordance with their terms, except as may
be limited by principles of equity or applicable bankruptcy, reorganization, insolvency, moratorium,
fraudulent conveyance o r other similar laws relating to or affecting the rights and remedies of
creditors generally.  The execution, delivery and performance b y ISA a n d Merger Sub of this
Agreement and the agreements provided for herein, and the consummation by ISA and Merger Sub of
the transactions contemplated hereby, will not, with or without the giving of notice or the passage of
time or both, violate the provisions of the ISA Articles or ISA Bylaws, the articles of incorporation or
bylaws of Merger Sub or (i) violate any judgment, decree, order or award of any court, governmental
body or arbitrator; (ii) conflict with or result in the breach or termination of any term or provision of, or
constitute a default under, or cause any acceleration under, or cause the creation of any lien, charge
o r encumbrance upon the properties or assets of ISA or Merger Sub pursuant to, any indenture,
mortgage, deed of trust or other instrument or agreement to which ISA or Merger Sub is a party or by
which ISA or Merger Sub or any of their respective properties is or may be bound; o r (iii) to ISA's or
Merger Sub's Knowledge, violate the provisions o f any law, rule o r regulation applicable to ISA or
Merger Sub, except where such violation would not reasonably be expected t o have an Material
Adverse Effect.

4.5                 No Conflict. The execution and delivery of this Agreement by ISA and Merger
Sub does not require any consent or approval under, result in any breach of, result in any loss
of any benefit under o r constitute a change of control o r default (or an event which with
notice or lapse of time or both would become a default) under, or give to others any right of
termination, vesting, amendment, acceleration or cancellation of, or result in the creation of
any lien or encumbrance on any property or asset of ISA, TrueVue Subsidiary or Merger Sub
pursuant to a ny material agreement of ISA, TrueVue  Subsidiary or Merger Sub or other
instrument or obligation of ISA or Merger Sub.

4.6             Valid Issuance of the ISA Stock. Upon the effectiveness of the Reverse Stock
Split, the ISA Stock to be issued to the Duos shareholders as part of the Merger Consideration
will be duly authorized, validly issued, fully paid and non-assessable, free and clear from all
taxes and liens, claims and encumbrances (except the applicable securities Laws), and will
not be subject to any preemptive rights or similar rights.

4.7 SEC and State Securities Law Filings.
(i)                  ISA has filed all forms, reports and documents required to be filed with the

SEC and any state securities administrators since formation of ISA. At the time filed, all such
filings (A) complied in all material respects with the applicable requirements of the Securities
Act and the Exchange Act, as the case may be, and (B) did not at the time they were filed (or if
amended or superseded by a filing prior to the date of this Agreement, then on the date of
such filing) contain any untrue statement of a material fact or omit to state a material fact
required to be stated in such filings or necessary in order to make the statements in such
filings, in the light of the circumstances under which they were made, not misleading.

(ii)                  Each of the financial statements (including, in each case, any related notes)
contained in ISAs SEC filings complied as to form in all material respects with the applicable
rules and regulations with respect thereto, was prepared in accordance with GAAP applied on
a consistent basis throughout the periods involved (except as may be indicated in the notes to



such financial statements or, in the case of unaudited statements, as permitted by Form 10-Q
of the SEC) and fairly presented the financial position of ISA as of the dates and the results of
its operations and cash flows for the periods indicated, except that the unaudited interim
financial statements were or are subject to normal and recurring year-end adjustments which
were not or are not expected to be material i n amount. ISA maintains a standard system of
accounting established and administered in accordance with GAAP.

4.8                 Undisclosed Liabilities. Except as set forth on ISA's balance sheet dated
September 30, 2014, as set forth in ISA's Quarterly Report on Form 10-Q for the period ended
September 30, 2014, as filed with the SEC, neither ISA nor TrueVue Subsidiary has any liability
or obligation, secured or unsecured, whether accrued, absolute, contingent, unasserted or
otherwise, that exceeds an aggregate of $10,000. Merger Sub does not have any liabilities or
obligations. Other than as disclosed ISA Disclosure Letter Since September 30, 2014, ISA has
not incurred any liabilities of any nature, whether or not accrued, contingent or otherwise,
which could reasonably be expected to have, and there have been no events, changes or
effects with respect to ISA having or which reasonably could be expected to have a Material
Adverse Effect on ISA. Since September 30, 2014, there has not been (i) any change by ISA in
its accounting methods, principles or practices (other than as required after the date hereof
by concurrent changes in generally accepted accounting principles), (ii) any revaluation by
ISA of any of its assets, including, without limitation, any write-down of the value of any assets
or (iii) any other action or event that would have required the consent o f any other party
hereto pursuant to of this Agreement had such action or event occurred after the date of this
Agreement
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4.9                Litigation. Except as previously disclosed and as reflected in Exhibit 4.9, there

is n o action, suit, legal or administrative proceeding or investigation pending o r , to ISA's
Knowledge, threatened against or involving ISA, TrueVue Subsidiary or Merger Sub (either as
a plaintiff or defendant) before a n y court or governmental agency, authority, body or
arbitrator. There is not in existence on the date hereof any order, judgment or decree of any
court, tribunal or agency to ISA's Knowledge enjoining or requiring ISA, TrueVue Subsidiary  or
Merger Sub to take any action of any kind with respect to its business, assets or properties.

4.10          Exemption From Registration . Subject to the accuracy of the representations
made by the Duos shareholders in questionnaires delivered by such shareholders to Duos and
assuming that the disclosure document given to Duos shareholders in connection with the
Merger complies with Rule 502 under the Securities Act, ISA’s Stock to be issued to the Duos
shareholders will be exempt from registration under the Securities Act and applicable state
securities laws.

 
4.11 Title to Assets.
(a)   ISA has a valid leasehold interest in, all real property and personal property and

other assets, other than properties and assets sold or otherwise disposed of in the ordinary
course of business consistent with past practice. All such properties a nd assets (including
leasehold interests) are free and clear of Liens except for the following encumbrances:

 
(i) those items set forth in Schedule 4.11 of the ISA Disclosure Letter;

 
(ii) liens for Taxes not yet due and payable or being contested in good faith by appropriate procedures and

for which there are adequate accruals or reserves on the ISA’s balance sheets;
 

(iii) mechanics, carriers,’ workmen’s, repairmen’s or other statutory liens arising or incurred in the ordinary
course of business consistent with past practice or amounts that are not delinquent and which are not,
individually or in the aggregate, material to the business of ISA;

 
(iv) easements, rights o f way, zoning ordinances and other similar encumbrances affecting real property

which are not, individually or in the aggregate, material to the business of ISA; or
 

(v) liens arising under original purchase price conditional sales contracts and equipment leases with third
parties entered into in the ordinary course of business consistent with past practice which are not,
individually or in the aggregate, material to the business of ISA.

 
4.12                         Insurance. Section 4.12 of the ISA Disclosure Letter sets forth a listing of

all current ISA insurance policies. To ISA's Knowledge, all current insurance policies are in full
force and effect, are in amounts o f a nature that are adequate and customary for ISA's
business, and to ISA's Knowledge are sufficient for compliance with all legal requirements and
agreements to which it is a party or by which it is bound. All premiums due on current policies
or renewals have been paid, and there is no material default under any of the policies.

 
4.13                 Tax Matters. Each of ISA and TrueVue Subsidiary has timely filed all federal,

state and local tax returns and all tax returns for other governing bodies having jurisdiction to
levy taxes upon it which are required to be filed. Each of ISA and TrueVue  Subsidiary has paid
all taxes, interest, penalties, assessments, and deficiencies which have become due, including
without limitation income, franchise, real estate, and sales and withholding taxes. No
examinations of the federal, state or local tax returns of ISA o r TrueVue Subsidiary are
currently i n progress nor threatened and no deficiencies have been asserted or, to ISA’s
Knowledge, assessed against ISA or TrueVue Subsidiary as a result of any audit by the Internal
Revenue Service o r any state or local taxing authority and no such deficiency has been
proposed or threatened.

 
4.14                 Books and Records. The general ledger and books of account of ISA, all

minute books of ISA, all federal, state and local income, franchise, property and other tax



returns filed by ISA, all reports and filings with the SEC by ISA, all of which have been made
available to Duos, are in all material respects complete and correct and have been
maintained in accordance with good business practice and in accordance with all applicable
procedures

4.15                 Contracts and Commitments. There are no material contracts to which ISA
or TrueVue Subsidiary is a party other than those specified in its filings with the SEC. Merger
Sub is not a party to any contract. 

4.16           Compliance with Laws. Each of ISA, TrueVue Subsidiary and Merger Sub has
all requisite licenses, permits and certificates f r o m federal, state and local authorities
necessary to conduct i ts business as currently conducted and own and operate its assets,
except where the failure to have such permits would not reasonably be expected to have a
Material Adverse Effect. Neither ISA nor TrueVue Subsidiary is in violation of any federal, state
or local law, regulation or ordinance (including, without limitation, laws, regulations or
ordinances relating to building, zoning, environmental, disposal of hazardous waste, land use
or similar matters) relating to its business or its properties.

4.17                 Indebtedness to and from Affiliates. As of the Closing Date, ISA is not
indebted, directly or to its Knowledge indirectly, to any officer, director or stockholder of ISA in
any amount, and no such person is indebted to ISA except for advances made to employees
of ISA in the ordinary course of business to meet reimbursable business expenses. 

4.18                Banking Facilities. Section 4.18 of the ISA Disclosure Letter sets forth a true,
correct, and complete list of: (i) each bank, savings and loan or similar financial institution in
which ISA has an account or safety deposit box and the numbers of the accounts or safety
deposit boxes maintained by ISA thereat; and (ii) the names of all signatories authorized to
draw on each such account or to have access to any such safety deposit box facility. 

4.19                Regulatory Approvals. All consents, approvals, authorizations or other
requirements prescribed by any law, rule or regulation that must be obtained or satisfied by
ISA, and Merger Sub and that are necessary for the execution and delivery by ISA and Merger
Sub of this Agreement or any documents to be executed and delivered by ISA and Merger Sub
in connection therewith have been obtained and satisfied.

4.20                 No Brokers. No broker or finder has acted for I S A or Merger Sub in
connection with this Agreement or the transactions contemplated hereby, and no broker or
finder is entitled to any brokerage or finder's fee or other commissions in respect of such
transactions based upon agreements, arrangements or understandings made by or on behalf
of ISA or Merger Sub.

4.21                Disclosure. The information concerning each of ISA, Merger Sub and TruVue
Subsidiary set forth in its reports and filings with the SEC, this Agreement, the exhibits and
schedules hereto, and any document, statement or certificate furnished or to be furnished in
connection herewith (as applicable) does not and will not contain any untrue statement of a
material fact or omit t o state a material fact required to be stated herein or therein or
necessary to make the statements and facts contained herein or therein, i n light of the
circumstances in which they are made, not false or misleading.

4.22                 Tax Treatment. None of ISA, Merger Sub or TrueVue Subsidiary has taken or
agreed to take action that would prevent the Merger from constituting a reorganization
qualifying under the provisions of Section 368 of the Tax Code.

4.23                Investment Company. ISA is not, and is not an Affiliate of, and immediately
following the Closing will not have become, an "investment company" within the meaning of
the Investment Company Act of 1940, as amended.

4.24          Foreign Corrupt Practices Act. In connection with its business, ISA a n d its
Affiliates have complied with the Foreign Corrupt Practices Act, 15 U.S.C. 78dd-1 et seq. and
rules, regulations, codes, plans, injunctions, judgments, orders, decrees, rulings, and charges
thereunder of federal, state, local, and foreign governments (and all agencies thereof), and
no Action, investigation, inquiry charge, claim, demand, o r notice has been filed or
commenced against any of them alleging any failure so to comply.
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ARTICLE V

COVENANTS
5.1             COVENANTS OF ISA PRIOR TO EFFECTIVE TIME.
(a)                 Conduct o f Business. Except as contemplated by this Agreement o r as

otherwise agreed in writing b y the Parties, during the period from the date hereof to the
Effective Time, ISA will conduct its operations in the ordinary course of business consistent
with past practice and, to the extent consistent therewith, with no less diligence and effort
than would be applied in the absence of this Agreement, seek to preserve intact its current
business organization. Except as otherwise expressly provided in this Agreement or in the ISA
Disclosure Letter, prior to the Effective Time, without the prior written consent o f Duos, ISA
shall not, and shall cause TrueVue Subsidiary, to not do any of the following:

 
(i)                  authorize for issuance, issue, sell, deliver or agree or commit to issue, sell or

deliver (whether through the issuance or granting of options, warrants, commitments,
subscriptions, rights to purchase or otherwise) any stock of any class or any other securities or
equity equivalents (including, without limitation, any stock options or stock appreciation
rights);

(ii)                  except for the contemplated Reverse Stock Split, split, combine or reclassify
any shares of its capital stock, declare, set aside or pay any dividend or other distribution
(whether in cash, stock or property or any combination thereof) in respect of its capital stock,
make any other actual, constructive or deemed distribution in respect of its capital stock or
otherwise make any payments to stockholders in their capacity as such, or redeem or
otherwise acquire any of its securities;

(iii)                  adopt a plan of complete or partial liquidation, dissolution, merger,
consolidation, restructuring, recapitalization or other reorganization of ISA (other than the
Merger);

 
(iv)                  (A) incur or assume any long-term or short-term debt or issue any debt

securities; (B) assume, guarantee, endorse or otherwise become liable o r responsible
(whether directly, contingently or otherwise) for the obligations of any other person; (C) make
any loans, advances or capital contributions to, or investments in, a ny other person; (D)
pledge or otherwise encumber shares of capital stock of ISA; or (E) mortgage or pledge any of
its material assets, or create or suffer to exist any material lien thereupon (other than tax
Liens for taxes not yet due);

(v)                  except as contemplated in this Agreement, acquire, sell, lease or dispose of
any assets in any single transaction or series of related transactions (other than in the
ordinary course of business);

(vi)                  except as may be required as a result of a change in law or in generally
accepted accounting principles, change any of the accounting principles or practices used by
it;

(vii)                  (A) other than by and through the Merger, acquire (by merger,
consolidation, or acquisition of stock or assets) any corporation, partnership or other business
organization or division thereof or any equity interest therein; (B) enter into any contract or
agreement other than in the ordinary course of business consistent with past practice;

 
(C) authorize any new capital expenditure or expenditures which, individually is in excess of
$1,000 or, in the aggregate, are in excess of $5,000;

(viii)                  make any tax election or settle or compromise any income tax liability
material to ISA;

(ix)                  settle or compromise any pending or threatened suit, action or claim which
(A) relates to the transactions contemplated hereby or (B) the settlement or compromise of
which could have a Material Adverse Effect on ISA;



(x)                 form any subsidiary, enter into any contract, issue any dividends, hire any
employees, etc.; or

(xi)                  take, or agree in writing or otherwise to take, any action which would make
any of the representations or warranties of the ISA contained in this Agreement untrue or
incorrect.

 
(b) Access to Information.

(i)                  Between the date hereof and the Effective Time, ISA will give Duos and its
authorized representatives reasonable access to its facilities and to all its books and records
of ISA and TrueVue Subsidiary,  will permit Duos to make such inspections as Duos may
reasonably require and will cause its officers to furnish Duos with such financial and operating
data and other information with respect to the business and properties of itself as Duos may
from time to time reasonably request.

(ii)                  Each of the Parties hereto will hold and will cause its consultants and advisers
to hold in confidence all documents and information furnished to it in connection with the
transactions contemplated by this Agreement.

(c)    Releases. ISA agrees to obtain a general release and waiver in a form acceptable
to Duos' counsel, from each officer and director of ISA, TrueVue Subsidiary and Merger Sub,
releasing each of ISA, TruVue Subsidiary  and Merger Sub from any claims against it arising
prior to the Effective Time.

(d)  SEC Filings. At all times from and after the date hereto until the Effective Time, ISA
covenants and agrees to make all filings it is required to make pursuant to the Exchange Act
on a timely basis.

(e)   OTCQB Listing. Immediately following the execution of this Agreement, ISA shall
take all actions necessary for ISA to join OTC.QB.

(g ) Reverse Stock Split. Prior to the Effective Time, ISA shall in accordance with the
FBCA, the ISA Certificate and ISA Bylaws, take all actions necessary or desirable to implement
(i) a reverse stock split, whereby a pre-determined number of outstanding shares shall be split
into one (1) share of ISA Common Stock (the “Reverse Stock Split”) and (ii) recapitalization of
both ISA’s Class A Common Stock and Class B Common Stock into one class of ISA Common
Stock i n compliance with FBCA, effective prior to the Effective Time. The Parties currently
contemplate that the ratio for the Reverse Stock Split shall be approximately two hundred-to-
one [200:1]. In compliance with FBCA, no fractional shares wil l be issued and each ISA
shareholder who would otherwise be entitled to fractional shares shall be entitled to receive
the next higher whole number of shares of ISA Common Stock. The Parties hereto agree that,
after giving effect to (i) the Reverse Stock Split prior to the Effective Time, and (i i ) the
issuance of ISA Common Stock after the Effective Time pursuant to the exchange described in
Section 2.5 (a), there shall be approximately 2,200,000 shares of ISA Common Stock issued
and outstanding.

(h ) Merger Sub Compliance. ISA shall cause Merger Sub to comply with all o f its
respective obligations under or relating to this Agreement. Merger Sub shall not engage in
any business which is not in connection with the Merger and the transactions contemplated
hereby.

5.2             ISA’s Bo ard o f D irecto rs . Simultaneously with the Closing, ISA shall cause
the Director Nominees (as hereinafter defined) to be appointed as members of the boards of
directors of ISA and its Subsidiaries by the existing members of the boards of directors of ISA
and TrueVue  Subsidiary (to the extent that they are not already serving in such
capacity).Following the appointment of the Director Nominees, ISA shall cause each current
director of ISA, Merger Sub and TrueVue Subsidiary to tender his/her resignation letter, to be
effective at the Effective Time.

5.3 COVENANTS OF DUOS

Except as contemplated b y this Agreement, including as described in the Duos
Disclosure Letter, during the period from the date hereof to the Effective Time, Duos will
conduct its operations in the ordinary course of business consistent with past practice and, to
the extent consistent therewith, with no less diligence and effort than would be applied in the
absence of this Agreement, seek to preserve intact its current business organization, and



keep available the service of its current officers and employees.
5.4 COVENANTS OF BOTH PARTIES

(a)   Further Actions. Subject to the terms and conditions herein provided, each of the
Parties hereto agrees to use all reasonable efforts to take, or cause to be taken, all action,
and to do, o r cause to be done, all things reasonably necessary, proper or advisable under
applicable laws and regulations to consummate and make effective the transactions
contemplated by this Agreement, including, without limitation, (i) cooperating in the
preparation of a Form 8-K t o be filed with the SEC in connection with this Agreement, (ii)
obtaining consents of all third parties and governmental entities necessary, proper or
advisable for the consummation of the transactions contemplated by this Agreement; and (iii)
th e execution of any additional instruments necessary to consummate the transactions
contemplated hereby.

 
(b)   Tax Treatment Each Party shall use its commercially reasonable efforts to cause

the Merger to qualify either as a transaction described in Section 351 of the Code or as a
reorganization within the meaning of Section 351 or Section 368(a) of the Code.

(c ) Third Party Consents. As soon as practicable following the date hereof, ISA and Duos
will each use its commercially reasonable efforts to obtain a n y consents, waivers and
approvals under any of its or its subsidiaries’ respective material agreements, contracts,
licenses or leases required to be obtained in connection with the consummation of the Merger
and the other transactions contemplated hereby.

( d ) Confidentiality. The parties have previously entered into a confidentiality
agreement, the terms of which are hereby incorporated herein.
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ARTICLE VI

CLOSING CONDITIONS; DELIVERIES
6.1             DUOS’ CLOSING CONDITIONS TO THE MERGER. The obligation of Duos to

effect the Merger shall be subject to the fulfillment at or prior to the Closing of the following
conditions, unless waived by Duos:

(a)              Each of the representations and warranties of ISA, Merger Sub and TrueVue
Subsidiary contained in this Agreement shall be true and correct as of the Effective Time, and
at the Closing each of ISA and Merger Sub shall have delivered to Duos a certificate to that
effect;

(b)              Any governmental or third party approvals required to effect the Merger shall
have been obtained;

(c)              Each of ISA and Merger Sub shall have performed or complied in all material
respects with all agreements and covenants required by this Agreement to be performed or
complied with by i t on or prior to the Effective Time and at the Closing ISA shall have
delivered to Duos a certificate to that effect;

 
(d)              From the date of this Agreement through the Effective Time, there shall not

have occurred any change, circumstance or event concerning ISA or Merger Sub that has had
or could be reasonably likely to have a Material Adverse Effect;

(e)              ISA shall have delivered to Duos all documents requested by Duos to conduct
due diligence of ISA and such documents and the results of its diligence of ISA shall have
been approved by Duos in its sole discretion.

(f)               The nominees of Duos shall have been appointed as members of the board of
directors and as officers of ISA and TrueVue Subsidiary to be effective after the Effective Time
(“Director Nominees”); 

(g)              Letters of resignation from ISA's and TrueVue Subsidiary’s current officers and
directors, to be effective to be effective after the Effective Time a n d after the Director
Nominees’ appointments shall have become effective; and

(i) ISA shall have adopted [at Closing] [on or prior to the Effective Time] a resolution
adopting amended restated Articles of Incorporation and Bylaws for Duos.

 
6.2 ISA’s and MERGER SUB’S CLOSING CONDITIONS TO THE MERGER.

The obligations of ISA and Merger Sub to effect the Merger shall be subject t o the
fulfillment at or prior to the Closing Date of the following conditions, unless waived by ISA:

(a)                 Each of the representations and warranties of Duos contained in this
Agreement shall be true and correct as of the date of the Effective Time, and at the Closing
Duos shall have delivered to ISA a certificate to that effect;

(b)                  Duos shall have performed or complied in all material respects wi th all
agreements and covenants required by this Agreement to be performed or complied with by
it on or prior to the Effective Time and to the extent applicable at the Closing Duos shall have
delivered to ISA a certificate to that effect; and

(c)                 From the date of this Agreement through the Effective Time, there shall not
have occurred any change, circumstance, or event concerning Duos that has had or could be
reasonably likely to have a Material Adverse Effect.

(d)   The holders of no more than 5% of the outstanding Duos voting capital stock shall
have delivered to Duos a written notice pursuant to Chapter 607, Florida Statutes, the Florida
Business Corporation Act exercising appraisal rights.

(e)     ISA shall confirm that no more than a maximum of thirty five (35) non-accredited
stockholders (as defined in Rule 501 of Regulation D under the Securities Act) of Duos, who



are U.S. Persons (as defined in Rule 402 under Regulation S under the Securities Act) will be
receiving shares of ISA Common Stock in the Merger.
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ARTICLE VII

TERMINATION

7.1                 This Agreement may be terminated and abandoned at any time prior to the
Effective Time of the Merger:

(a)                 by mutual written consent of ISA and Duos;
(b)                  by either ISA or Duos if any governmental entity shall have issued an order,

decree or ruling or taken any other action permanently enjoining, restraining or otherwise
prohibiting the Merger and such order, decree, ruling or other action shall have become final
and nonappealable;

(c)                 by either ISA or Duos, so long as such Party is not in breach hereunder, if the
Merger shall not have been consummated on or before March 15, 2015 (other than as a result
of the failure o f the Party seeking to terminate this Agreement to perform i ts obligations
under this Agreement required to be performed at, or prior to, the Effective Time, in which
event such Party may not terminate this Agreement pursuant to this provision for a period of
ten days following such party's cure of such failure);

 
(d)                  by either ISA or Duos, if there has been a material breach of this Agreement

on the part of the other of its obligations hereunder or if any of its representations or
warranties contained herein shall be materially inaccurate and such breach or inaccuracy is
not curable or, if curable, is not cured within ten (10) days after written notice of such breach
is given by ISA to Duos, as the case may be, to the other party.

7.2                 In the event of termination of this Agreement by either Duos or ISA provided
in this Article VII, this Agreement shall forthwith become void and have no effect, without any
liability or obligation on the part of ISA or Duos. Nothing contained in this section 7.2 shall
relieve any Party for any breach of the representations, warranties, covenants or agreements
set forth in this Agreement.
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ARTICLE VIII

MISCELLANEOUS

8.1             Survival. Only those covenants that by their terms survive the Effective Time
shall survive the Effective Time. This Section 8.1 shall survive the Effective Time.

8.2             No Third-Party Beneficiaries. This Agreement will not confer any rights or
remedies upon a n y person other than the Parties and their respective successors and
permitted assigns.

8.3             Notices. All notices required or permitted under this Agreement will b e in
writing, and shall be deemed given when delivered (i) in person; (ii) by overnight courier,
upon written confirmation of receipt; (iii) by certified or registered mail, with proof of delivery;
(iv) by facsimile transmission with confirmation of receipt; or (v) by email (and shall be
deemed delivered when leaving the network of the sending party provided that no out of
office or other delivery failure message is received). Notices shall be sent to the Party to
receive notice at the following addresses or at such other address as any Party may, by
notice, direct:

To ISA or Merger Sub, before the Closing:
Information Systems Associates, Inc. 7401
Wiles Rd, Suite 232,
Coral Springs, Florida, 33067 Attention:
Adrian Goldfarb, Chief Financial Officer
E-mail address: agoldfarb@truevue360.

 
With a copy (which shall not constitute notice)
to:
Nason Yeager Gerson While & Lioce 1645
Palm Beach Lakes Blvd.
West Palm Beach, Florida 33401 Attention:
Michael Harris
E-mail: mharris@nasonyeager.com

 
To Duos:
Duos Technologies, Inc. 6622 Southpoint
Drive South Jacksonville, Florida 32216
Attention: Gianni Arcaini, Chief Executive
Officer,
E-mail: gba@duostech.com

 
With a copy (which will not constitute
notice) to:
Pearl Cohen Zedek Latzer Baratz 1500
Broadway, Floor 12
New York, NY 10036
Attention: David Aboudi
Email: DAboudi@PearlCohen.com

 
8.4             Waiver. The rights and remedies of the Parties to this Agreement are

cumulative and not alternative. Neither the failure nor any delay by any Party i n exercising
any right, power, or privilege under this Agreement or the documents referred to in this
Agreement will operate as a waiver of such right, power, or privilege, and no single or partial
exercise of any right, power, or privilege will preclude any other or further exercise o f such
right, power, or privilege or the exercise o f any other right, power, o r privilege. To the
maximum extent permitted by applicable l a w, (a) no claim or right arising f r o m this
Agreement or the documents referred to in this Agreement can be discharged by one Party,
in whole or in part, by a waiver or renunciation of the claim or right unless in writing signed by
the waiving Party, (b) no waiver that may be given by a Party will be applicable except in the
specific instance for which it i s given, and (c) no notice to or demand on one Party will be
deemed to be a waiver of any obligation of such Party or of the right of the Party giving such



notice o r demand to take further action without notice or demand as provided in this
Agreement or the documents referred to in this Agreement.

 
8.5             Successors and Assigns. This Agreement will be binding upon and inure to the

benefit of the Parties and their respective successors and permitted assigns. No Party may
assign either this Agreement or any of its rights, interests, o r obligations hereunder without
the prior written approval of the other Parties, which may be granted or withheld at the sole
discretion of such other Parties. Any unauthorized assignment is void.

 
8.6             Severability. A n y provision of this Agreement that is invalid, illegal or

unenforceable in any jurisdiction will, as to that jurisdiction, be ineffective to the extent of
such invalidity, illegality or unenforceability, without affecting in any way the remaining
provisions hereof in suc h jurisdiction or rendering that or any other provision o f this
Agreement invalid, illegal or unenforceable in any other jurisdiction.

 
8.7             Expenses. Each Party will p a y all fees and expenses (including, without

limitation, legal and accounting fees and expenses) incurred by such Party in connection with
the transactions contemplated by this Agreement.

 
8.8             Governing Law. This Agreement will be governed by and construed in

accordance with the laws of the State of Florida, without giving effect to principles of conflicts
of laws.

 
8.9             Counterparts; Signatures. This Agreement may be executed in one or more

counterparts, each of which will be deemed to be an original, but all of which will be one and
the same document. Facsimiles and electronic copies i n portable document format ("PDF")
containing original signatures shall be deemed for all purposes to be originally signed copies
of the documents that are the subject of such facsimiles or PDF versions.

 
8.10          Entire Agreement. This Agreement, the schedules and exhibits hereto, and the

agreements and instruments to be delivered by the Parties on Closing represent the entire
understanding and agreement between the Parties and supersede all prior oral and written
and all contemporaneous oral negotiations, commitments and understandings.

 
8.11          Amendment This Agreement may not be amended by the Parties hereto

except by execution of an instrument in writing signed on behalf of each o f ISA, Merger Sub
and Duos.
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I N WITNESS WHEREOF, the undersigned have executed and delivered
this Agreement under seal as of the date first written above.

 
 

Information Systems Associates, Inc
 
 
 

 

By: /s/ Joseph P. Coschera  By: /s/ Adrian G. Goldfarb
Joseph P. Coschera  Adrian G. Goldfarb

Chief Executive Officer  Chief Financial Officer
   

 
 

Duos Technologies, Inc
 

By: /s/ Gianni B. Arcaini
Gianni B. Arcaini

Chief Executive Officer
 
 
 



 
EXHIBIT 99.1 
 
 
 

ISA executes merger agreement with Duos Technologies
 

Closing anticipated by end of Q1
 
 
Information Systems Associates (OTC: IOSA) has executed a definitive merger
agreement with Duos Technologies of Jacksonville Florida pursuant to which, subject to the
satisfaction or waiver of the conditions specified in the agreement, Duos and a newly created
subsidiary of ISA will merge in a statutory reverse triangular merger with Duos surviving the
Merger as a wholly owned subsidiary of ISA. The closing of the merger agreement is subject to
certain conditions.
The merged entity will focus on the intelligent technologies, IT and Cloud services markets.
The companies are presenting at The Brewer Group “Innovations” conference today and will
share key components of their plans at the conference.
The combined Company anticipates executing on its strategy involving significant growth in
revenue and long-term profitability. This strategy includes continued R&D investment, new
initiatives in sales and marketing, as well as strategic acquisitions.
Adrian Goldfarb, ISA’s President and CFO said, “I am delighted that we have executed the
merger agreement. This allows us to focus on closing the merger and executing the business
plan that we have been working on collaboratively with Duos.” Mr. Goldfarb will continue as
Chief Financial Officer of the merged entity.
Gianni Arcaini, current CEO of Duos, will become the CEO and Chairman of the merged entity
taking over from Joe Coschera, ISA’s current CEO who will remain with the company in charge
of ISA’s existing professional services business. “This important milestone sets the stage for
our multi-step growth strategy. The complexity and rapid growth of the technology sector
present great opportunities to investors and requires a strong team that knows how to keep a
step ahead of its competition. We are delighted to welcome Joe Coschera and Adrian Goldfarb
to our expanding management team.” Mr. Arcaini stated.
About ISA
Information Systems Associates, Inc. (OTC: IOSA) now based in Coral Springs, FL, is an
established IT, professional services and consulting company engaged through partners to
provide services for information technology projects. Established in 1994, it prides itself on a
reputation of expert independent advice and project execution.
About DUOS
Duos is an established cutting-edge technology company with a strong portfolio of intellectual
property. Duos’ core competencies include advanced intelligent technologies that are
delivered through its proprietary integrated enterprise command and control platform. Duos
currently offers solutions to the government, healthcare, transportation, utilities and
commercial/industrial sectors.
 
CONTACT: Stephen Hart (Investor Relations)
Hayden IR
917.658.7878
hart@haydenir.com
Source: Information Systems Associates
 
Forward Looking Statements
This press release contains forward-looking statements including statements regarding the



closing of the merger and the future revenues, profits and growth following the merger
closing. The words "believe", "may", "estimate", "continue", "anticipate", "intend", "should",
"plan", "could", "target", "potential", "is likely", "will", "expect", and similar expressions, as they
relate to us, are intended to identify forward-looking statements. We have based these
forward-looking statements largely on our current expectations and projections about future
events and financial trends that we believe may affect our financial condition, results of
operations, business strategy and financial needs. Important factors that could cause actual
results to differ from those in the forward-looking statements include contractual issues that
prevent the closing of the merger, issues arising during due diligence, and issues relating to
the integration of the companies, the failure of the parties to satisfy the closing conditions in
the merger agreement, disruptions to the businesses of ISA and Duos as a result of the
announcement and pendency of the merger, the risk that the businesses of ISA and Duos may
not be combined successfully or that such combination may take longer or be more difficult,
time-consuming or costly to accomplish than expected or lack of liquidity to fund ISA’s and
Duos’ business plans. Further information on our risk factors is contained in our filings with the
Securities and Exchange Commission, including the Form 10-K for the year ended December
31, 2013. Any forward-looking statement made by us herein speaks only as of the date on
which it is made. Factors or events that could cause our actual results to differ may emerge
from time to time, and it is not possible for us to predict all of them. We undertake no
obligation to publicly update any forward-looking statement, whether as a result of new
information, future developments or otherwise, except as may be required by law.
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