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INTRODUCTION
This action arises from the breach of an agreement (“SPA”) for the sale to plaintiff Global

Digital Solutions, Inc. of the stock in defendant Grupo Rontan Electro Metalurgica, S.A.
(“Rontan”). The defendants’ motion to dismiss fails for the following reasons:

First, the defendants are subject to Florida’s long-arm jurisdiction statute because the SPA
specifically required that the shares of Rontan stock be transferred to GDSI at the closing of the
transaction in Boca Raton, Florida. Accordingly, when the defendants refused to close the
transaction and transfer the shares to GDSI, they breached the SPA by failing to perform an act
required by the SPA to be performed in Florida, subjecting them to long-arm jurisdiction under
Fla. Stat. § 48.193(1)(a)(7).1

Second, the exercise of personal jurisdiction over the defendants satisfies Constitutional
Due Process. The SPA was negotiated in Florida. Not a single meeting to negotiate the SPA was
held in Brazil. On the other hand, every single meeting between GDSI and the defendants to
negotiate the SPA took place in Florida. The initial contact between GDSI and Rontan occurred
when a Rontan representative approached a GDSI representative at a trade show in Florida. After
that, six meetings, spanning twelve days, between GDSI and the defendants about a potential
contract took place in Florida. They involved the negotiation of the most critical aspects of the
deal: the structure, price, and procurement of outside investment. In several of these Florida
meetings, defendants’ representatives met with GDSI’s executives and investment consultants and
participated in the pitch to the Florida-based investor that ultimately agreed to fund the transaction.
In addition to traveling to Florida, the defendants participated in at least 27 scheduled telephone
conferences and sent over 100 emails to GDSI’s in Florida concerning the transaction. And
evidencing the Florida-focus of the transaction, both the Letter of Intent (“LOI”’) and SPA executed
by the defendants provided that Florida law would govern. Due to these extensive contacts with
Florida, the exercise of personal jurisdiction over each of the defendants comports with Due

Process.

LIn its complaint, GDSI alleges that personal jurisdiction is also appropriate pursuant to Fla. Stat.
8848.193(1)(a)(1) and 48.193(2). As more fully discussed, infra, in the event the Court determines
that the defendants are not subject to long-arm jurisdiction under Fla. Stat. § 48.193(1)(a)(7), GDSI
moves for leave to take limited discovery on the defendants’ amenability to jurisdiction under
these sections of Florida’s long-arm statute. Sovereign Offshore Services, LLC v. Shames, 2017
WL 7798664, at *2 (S.D. Fla. August 3, 2017) (Middlebrooks, J.)

1
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Third, the defendants have fallen far short of coming forward with “evidence of unusually
extreme circumstances” that could “thoroughly convince[] [the Court] that material injustice is
manifest” unless it exercises its discretion under the doctrine of forum non conveniens “to deny a
United States citizen access to the courts of this country.” C.A. La Seguridad v. Transytur Line,
707 F.2d 1304, 1308 n.7 (11th Cir. 1983). GDSI is a New Jersey corporation with its principal
place of business in Florida and the defendants’ conclusory and unsupported assertions cannot
overcome the “strong presumption that a United States citizen will not be ousted from the courts
of this country....” SME Racks, Inc. v. Sistema Mecanicos Para Electronica, S.A., 382 F.3d 1097,
1099 (11th Cir. 2004).

Finally, GDSI has properly pled the elements of its claim for breach of contract, in addition
to the fact that it has performed all of its obligations under the SPA or that those obligations have
been waived. It has thus stated a claim upon which relief can be granted.

I FACTUAL BACKGROUND?
A. The Negotiation of the SPA Occurred in Florida.
GDSI is a New Jersey corporation with its principal place of business in Palm Beach

County, Florida. (Compl. at § 3.) It is in the business of providing security and technology
solutions. (Id. at § 10.) With the intent to grow its business, in 2014 “GDSI acquired North
American Custom Specialty Vehicles, LLC (“NACSV”), a company based in Melbourne, Florida
that was in the business of building mobile command and specialty vehicles.” (Trevino at { 4.)
On October 25-28, 2014, GDSI was an exhibitor at the International Association of Chiefs of
Police Conference (“IACP Conference”), held that year in Orlando, Florida, where companies
“showcase products and services designed to assist law enforcement organizations.” (Id.)

On October 26, 2014, Ross L. Trevino (“Trevino”), GDSI’s Vice President of Mergers and
Acquisitions, was at GDSI’s exhibitor’s booth at the IACP Conference when he was approached
by Agustin Caminoa (“Caminoa”), who was the “Regional General Manager for Rontan Signals,
Law Enforcement & Amber Divisions,” with an address in Doral, Florida. (1d. at §5.) During the
ensuing conversation, Caminoa advised Trevino that he was affiliated with Rontan and the two
discussed the business of GDSI and Rontan. (Id.) Caminoa again visited Trevino at the GDSI
booth the next day, October 27th. (Id.)

2 Citations to “Compl.” are to GDSI’s complaint in this action. Citations to “Trevino” are to the
Declaration of Ross L. Trevino, which is attached to this Opposition as Exhibit 1.

2
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After the IACP Conference, Caminoa called Trevino and they met again when, on
December 16, 2014, Caminoa travelled to the offices of NACSV, GDSI’s newly-acquired
subsidiary in Melbourne. (Id. at {1 6.) At that meeting, Caminoa suggested that Trevino travel the
next day, December 17th, to Doral, Florida to meet with Edigimar Antonio Maximiliano Junior
(“Maximiliano”), who was Rontan’s Chief Executive Officer. (Id. at 16.) Trevino did so and, at
that meeting, was informed by Maximiliano that he had been “tasked by Rontan’s three
shareholders with selling the company”; the shareholders at the time were defendant Jose Carlos
Bolzan (“JC Bolzan), defendant Joao Alberto Bolzan (“JA Bolzan” and, with JC Bolzan, the
“Bolzan Brothers”), and Antonio Carlos de Angelo.® (Id. at § 7.) Trevino advised Maximiliano
that “GDSI might be interested in acquiring Rontan” and inquired “whether he could stay in
Florida another day to further discuss the topic.” (Id.) Maximilano did and the next day he traveled
to Palm Beach County and met with Trevino and Richard Sullivan (“Sullivan”), who at the time
was GDSI’s Chief Executive Officer. (Id. at ] 7-8.) At that meeting, Maximiliano “reiterated
that Rontan’s three shareholders had directed him to find buyers for their shares” in Rontan, and
he discussed with Sullivan and Trevino the possibility of GDSI acquiring Rontan. (ld. at 8.)

Maximiliano flew back to Florida and on December 23, 2014 met with Sullivan, Trevino,
and Ed Wang (“Wang”). (Id. at 9.) Wang was an advisor for GDSI in the area of private equity
transactions. (Id.) His inclusion in the meeting reflected the significance of the discussions held
with respect to the possible acquisition of Rontan. (1d.) At the meeting, the participants “discussed
and engaged in negotiations concerning the structure and financial components of a potential
acquisition by GDSI of shares in Rontan.” (Id. at § 10.) At the conclusion of the meeting,
Maximiliano advised GDSI’s representatives that he would provide them with a proposal for the
share purpose. (Id.) On December 29th he sent to Trevino in Florida an email “outlining the
structure of proposed deal that would potentially leave GDSI with a 51% majority stake in
Rontan.” (Id.) On January 6, 2015, Maximiliano sent yet another email to Trevino in Florida, to
which he attached a document setting out the proposed structure and pricing of the deal. (Id. at
11.) OnJanuary 22nd, Maximiliano sent GDSI in Florida a document setting out a proposed deal

structure, executed by Rontan and the Bolzan Brothers. (Id.) In response, GDSI sent Maximiliano

% de Angelo’s shares in Rontan were bought out by the Bolzan Brothers prior to the execution of
the SPA and he is not a defendant a party to this action. (Trevino at 1 21.)

3
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a proposed term sheet and, on March 6th, Maximiliano returned it countersigned by Rontan and
the Bolzan Brothers. (Id. at 12.)

Because Maximiliano had been advised that GDSI intended to secure outside funding from
a United States investor to assist with the purchase of the shares, he offered to participate in the
“road show” GDSI expected to undertake in order to raise funding for the acquisition. (lId. at
11.) On March 10, 2015, Maximiliano sent Trevino in Florida two presentations Rontan expected
to make to these potential investors. (Id. at J 13.) One of the presentations was in Portuguese and,
knowing that the investors would be in the United States, Maximiliano stated in his cover email
that it was “unnecessary to mention that everything will be in English.” (1d.)

Representatives of the parties met again in Florida over the course of three days, March
16th, 17th, and 18th. (Id. at § 14.) Attesting to the significance of these meetings, they were
attended by not only Maximiliano, but also by Alexandre Goncalves, Rontan’s Chief Operating
Officer. (Id. at §15.) Also in attendance, in addition to Sullivan and Trevino, were two members
of GDSI’s advisory board with respect to the acquisition, Wang and Matt Kelley (“Kelley”). (l1d.)
Over the course of the three days, the parties continued to negotiate both the terms and structure
of the transaction and also worked on the presentation to United States investors. (Id.) To that
end, Maximiliano and Goncalves brought with them a presentation to potential investors and a
report on Rontan’s finances prepared by PriceWaterhouseCoopers (“PwC”). (ld.) The
presentation included extensive financial information and analysis. (Id.) As reflected in
Maximiliano’s notes, during the meetings the topics discussed by the parties included market
penetration in the United States and the creation of jobs in the United States. (Id.)

The parties, including Goncalves and Maximiliano, next met on March 26 and 27, 2015.
(Id. at § 17.) These meetings were again held in Florida—Goncalves flew into Miami and
Maximiliano flew into West Palm Beach. (Id.) In addition to meeting with each other to continue
to negotiate the transaction, they met with Joseph DaGrosa (“DaGrosa”), the co-founder of General
American Capital Partners, LLC (“GACP”), the entity that would eventually enter into a funding
agreement with GDSI. (Id. at 1 18.) To assist with the effort to secure funding from GACP,
Goncalves and Maximiliano made a presentation to DaGrosa about Rontan, including its revenues,

order pipeline, and expected future performance.* (Id.) To continue the negotiation of the

4 Following these Florida meetings, Kelley sent Maximilano a letter to be signed by the three then-
shareholders, including the Bolzan Brothers, which advised them of GACP’s decision to invest in

4
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transaction, on May 11, 2015 Maximiliano met—for the fifth time—with GDSI’s representatives
in Florida. (Id. at 1 20.) In addition to meeting with Sullivan and Trevino, he met with Kelley,
the GDSI advisory board member focused on capital-raising activities, and DaGrosa, the GACP
principal. (Id. at 1 20.)

After these lengthy negotiations in Florida, on September 25, 2015, GDSI, Rontan, and the
Bolzan Brothers signed a letter of intent (“LOI") for GDSI’s acquisition of 100% of the shares of
Rontan. Maximiliano and JC Bolzan executed the LOI in Palm Beach, Florida. (Id. at §22.) Also
in attendance was Daniela C. Bolzan Costa (“Bolzan Costa”), Rontan’s Executive Director (and
the daughter of JC Bolzan). (Id.) JA Bolzan participated in the meeting by telephone and emailed
the signed LOI to Florida that day. (l1d.)

On October 25, 2015, GDSI, Rontan, and the Bolzan Brothers executed the SPA for the
acquisition by GDSI of 100% shares of Rontan. (Id. at § 23.) Among other things, the SPA
provides that:

e At the closing of the transaction, Rontan’s shareholders would transfer to GDSI

their shares in Rontan and that the closing of the transaction would take place

at the offices of GDSI’s counsel, located at 200 East Palmetto Park Road, Suite

103, Boca Raton, Florida®; and

e [t “shall be governed by, and construed in accordance with the laws of the State

of Florida, United States.
(Trevino at 1 23.) Moreover, the SPA further provides that a portion of the purchase price of the
shares would be paid by GDSI over the course of the forty-eight months following the closing of
the transaction. (Id. at § 24.) According to the SPA, the remaining portion of the purchase price
would be paid by the issuance to Rontan, for the benefit of JC Bolzan and JA Bolzan, of stock in
GDSI. (1d.) Finally, the SPA provides that the Bolzan Brothers would be entitled to an “earn out”
based upon GDSI’s financial performance (using an identified formula) for the three years
following GDSI’s acquisition of the Rontan stock. (ld.) These features of the transaction made

GDSI in connection with the deal. (1d. at 1 19.) The letter provided that any dispute relating to
the funding would be governed by Florida law. (Id.) Rontan and the Bolzan Brothers
countersigned the letter. (Id.)

® Section 4.1 of the SPA provides that the closing would take place at counsel’s office in Florida
“or at such other place agreed to in writing by the Parties.” The parties did not agree to hold the
closing at a place other than counsel’s office in Florida. (Trevino at § 23(a), n.1.)

5
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clear that the Bolzan Brothers were entering into an on-going contractual relationship with Florida-
based GDSI.

In addition to the in-person meetings described above, the parties engaged in continuous
discussions and negotiations concerning the deal by way of telephonic conference and emails. In
all of the telephone conferences, GDSI was located in Florida. All emails from Rontan and the
shareholders were sent to GDSI in Florida. Rontan and the Bolzan Brothers continuously directed
telephone and email communications to Florida. (Id. at §26.) For example, during the period of
June 12, 2015 to November 5, 2015, there were 27 scheduled telephonic conferences (i.e., not
including those that took place without advance scheduling) between the parties, many including
lawyers, consultants, and investors. (ld.) And there were more than one hundred emails received
by Trevino from the defendants concerning the deal. (Id.)

B. The Bolzan Brothers Were Represented by Maximiliano and Goncalves.

During the entire process of negotiating the SPA, Maximiliano and Goncalves represented
the Bolzan Brothers, in addition to Rontan. (lId. at § 31.) They communicated to GDSI that they
had authority to engage in the negotiations on behalf of the Bolzan Brothers and numerous times
(including during the in-person meetings in Florida) informed GDSI that they were in
communication with the Bolzan Brothers concerning the negotiations. (Id.) Pursuant to those
negotiations, the Bolzan Brothers executed the LOI and the SPA. (Id.) They have never
complained that they had been excluded from the negotiation process; nor did they advise GDSI
that Maximiliano and Goncalves were not authorized to act on their behalf with respect to the
negotiations and the SPA. (Id.)

As noted above, every meeting concerning the negotiation and execution of the SPA
occurred in Florida, such that GDSI has demonstrated it can travel to Florida without undue
burden. (Id. at 1 30.) All of the persons who were involved in the negotiations and the attempt to
close the deal on behalf of GDSI are in the United States (almost all in South Florida). (ld.)
DaGrosa, the principal of GACP, resides in South Florida. (Id.) Finally, all of the documentation
exchanged concerning the negotiations and constituting communications between the parties is
located in South Florida or is maintained electronically and should be readily available in South
Florida. (Id.)

C. Rontan Maintained a Presence in Florida.
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Rontan maintained a presence in Florida for the purpose of doing business during the time
the SPA was being negotiated. (Id. at § 27.) According to records available at sunbiz.org, a
company by the name of Rontan North America, Inc. (“Rontan N.A.”), a Delaware corporation,
was registered to do business in Florida every year starting in 2007 until 2016, until its registration
was revoked in September 2017. (Id.) Its listed address was 7859 NW 46th Street, Unit 5-B in
Doral, Florida. (1d.) According to sunbiz.org, Rontan N.A. is owned by Rontan. (Id. at {28.) For
each of 2014, 2015, and 2016, the following were listed in sunbiz.org as Rontan N.A.’s principal
officers: (a) Chairman, Alexandre Goncalves; (b) Vice Chairman, Nelson A. Pio; and (c)
Treasurer, Daniela [Bolzan] Costa. (Id.) The address listed for each of these officers is Rontan’s
address in Brazil. Each of these persons was also a principal officer of Rontan. (Id. at 1 29.)
Goncalves was Rontan’s Chief Operation Officer and his business card shows him holding that
position for both Rontan N.A, as well. (Id.) Pio was Rontan’s Executive Director and his business
card also shows him holding that position for Rontan N.A. (Id.) Ms. Costa was also an Executive
Director of Rontan and her business card showed her also holding this title for Rontan N.A. (Id.)

It appears that Rontan did not distinguish between itself and Rontan N.A. when doing
business in the United States. For example, when Rontan was an exhibitor at Police Fleet Expo in
Long Beach, California in 2010, a news reporter described it as “a company originally out of
Brazil, now they are working out of Miami trying to sell their stuff right here at the Long Beach
Convention Center.” According to the posted description of the video, Jose Carlos Bolzan,
attended the event. (Id. at  31.) An article on the event similarly makes no distinction between
Rontan and Rontan N.A., stating states that “Rontan is focused on expanding its presence in the
North America Market” and “To that end, Rontan North America has unveiled an extensive line
of innovative new products for 2010.” (1d.)
1. LEGAL ARGUMENT

The defendants move to dismiss this action on three separate grounds. They first allege

that the Court lacks personal jurisdiction over them, principally because they are citizens of Brazil
with insufficient minimum contacts with the United States. They next assert that, even if
jurisdiction over them exists, the Court should exercise its discretion and dismiss this action under
the doctrine of forum non conveniens. Lastly, they assert that GDSI has not properly pled its
breach of contract claim. Each of these arguments is without merit, as we discuss below.

A. The Court has Personal Jurisdiction Over the Defendants.
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1. Procedure on Motion to Dismiss for Lack of Jurisdiction.

Defendants’ assertion that they are not subject to the Court’s personal jurisdiction “requires
a two part analysis.” Lady of America Franchise Corp. v. Advecor, Inc., 2007 WL 1489799, at *1
(S.D. Fla. May 8, 2007) (Middlebrooks, J.). First, the Court must determine whether the exercise
of jurisdiction is appropriate under Florida’s long-arm statute. 1d. at *2, (citing Mutual Service
Ins. Co. v. Frit Industries, Inc., 358 F.3d 1312, 1319 (11th Cir. 2004). Next, the Court examines
“whether the exercise of personal jurisdiction over the defendant would violate the Due Process
Clause....” Id.; see also 501 of Montana LLC v. North Prairie Developments, Ltd., 2018 WL
3089337, at *1 (S.D. Fla. February 16, 2018) (Middlebrooks, J.).

“A plaintiff seeking to establish personal jurisdiction over a nonresident defendant bears
the initial burden of alleging in the complaint sufficient facts to make out a prima facie case of
jurisdiction.” Sovereign Offshore Services, LLC v. Shames, 2017 WL 7798664, at *2 (S.D. Fla.
August 3, 2017) (Middlebrooks, J.).6 The allegations in GDSI’s complaint (at 11 4-8, 14-19)
clearly do this. Louis Vuitton Malletier, S.A. v. Mosseri, 736 F.3d 1399, 1351 (11th Cir. 2013)
(discussing type of allegation that suffices to make out prima facie case). In order to shift the
burden back to the plaintiff, a defendant’s opposing affidavits must contain “more than conclusory
assertions that the defendant is not subject to jurisdiction.” Sovereign Offshore, 2017 WL
7798664, at *2; see also Park Cities Bank v. M/V Holo-Kai, 2008 WL 11406036, at * (S.D. Fla.
January 2, 2008) (Middlebrooks, J.) (“As Defendant’s factual allegations regarding personal
jurisdiction are conclusory and uncorroborated, while Plaintiff’s are well supported, the Court
finds that Defendant has not created an issue of fact regarding personal jurisdiction.”). “Where
the plaintiff’s complaint and supporting affidavits and documents conflict with the defendant’s
affidavits, [the Court] must construe all reasonable inferences in favor of the plaintiff.” 1d.

2. The Exercise of Jurisdiction is Appropriate Under Florida’s Long-Arm
Statute.

Under section 48.193(1)(a)(7) of Florida’s long-arm statute, a defendant submits itself to
specific long-arm jurisdiction “for any cause arising from a breach of contract for failure to
perform acts required by the contract to be performed in” Florida. Olson v. Robbie, 141 So0.3d
636, 639 (Fla. 4th DCA 2014); see also Fla. Stat. § 48.193(1)(a)(7) (a person submits to jurisdiction

® In this Opposition, all internal citations, quotations, and brackets are omitted unless otherwise
stated.



Case 9:18-cv-80106-DMM Document 27 Entered on FLSD Docket 01/04/2019 Page 15 of 28

of Florida’s courts by “Breaching a contract in this state by failing to perform acts required by the
contract to be performed in this state.”).” “This provision means that there must exist a duty to
perform an act in Florida....” Posner v. Essex Ins. Co., Ltd., 178 F.3d 1209, 1218 (11th Cir. 1999)
(emphasis original).

The SPA expressly required that the shares be transferred to GDSI at the closing in Florida.
(Trevino at 1 23(a).) The defendants do not contest that the SPA required an act be performed in
Florida, nor that they failed to perform the act in Florida. Instead, they assert that this clear
requirement of the SPA should be ignored in the jurisdictional analysis because “the shares could
only be transferred in Brazil and required registration in Brazil.” (Mtn. at p. 13.) This assertion
is based solely upon a single, conclusory sentence in JC Bolzan’s declaration that “Transfer of the
Grupo Rontan Shares can only be effectuated in Brazil and such transfer must be registered in
Brazil.” (JC Bolzan Decl. at § 35.) There is absolutely no basis or support expressed in the
declaration (or anywhere else) for this proposition. In order to “shift the burden back to the
plaintiff, a defendant’s affidavit must contain ‘specific factual declarations’ within the affiant’s
personal knowledge.” Louis Vuitton, 736 F.3d at 1351. JC Bolzan’s declaration is not only
impermissibly conclusory, but it fails to set out a basis for his purported “personal knowledge” of
his contention. The assertion is “in substance [a] legal conclusions that do[e]s not trigger a duty
for [GDSI] to respond with evidence of [its] own supporting jurisdiction.” Posner, 178 F.3d 1209,
1218. For these reasons, his conclusory assertion must be disregarded. Sovereign Offshore, 2017
WL 7798664, at *2.

In any event, it appears that Brazilian law imposes no restriction such as the one referenced
by defendants. E.g., Mauro Eduardo Guizeline & Francisco Eumene Machado de Oliveira Neto,
Brazil Takeover Guide (2014), available at www.ibanet.org (“Typically, controlling shareholders
of Brazilian publicly held companies are either families or foreign corporations. Therefore, in
such cases, a potential purchaser may acquire control by simply negotiating a private acquisition
with the controlling shareholders....”); Luis Gustavo Haddad, et al., Private Mergers and
Acquisitions in Brazil: Overview (October 1, 2016), available
at https://content.next.westlaw.com/Document/I9ee3e025642411e38578f7ccc38dchbee/View/Full
Text.html?contextData=(sc.Default)&transitionType=Default&firstPage=true&bhcp=1 (“In

" Olson involved Fla. Stat. § 48.193(1)(g), which was the predecessor to the current Fla. Stat.
8 48.193(2)(a)(7).
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closely held corporations, there is less room for strict restrictions on share transfers.”). The fact
that the defendants have failed to provide any expert support for their contention means it should
carry absolutely no weight.

The second flaw with the assertion is that the defendants ignore the independent and
separate requirement of the SPA that the closing of the transaction take place in Boca Raton,
Florida, regardless of whether the shares could officially be transferred at the closing for whatever
unspecified reason. (Trevino at § 23(a).) Thus, even assuming the shares had to be transferred in
Brazil, the closing of the transaction was still required to take place in Florida. By wrongfully
terminating the SPA (Compl. at 1118, 1), the defendants breached that provision of the SPA.
Accordingly, the only competent evidence, which the Court must construe in favor of GDSI,
Sovereign Offshore, 2017 WL 7798664, at *2, establishes that the defendants are subject to
Florida’s long-arm jurisdiction because they failed to perform an act the SPA required be
performed in Florida.

3. The Exercise of Long-Arm Jurisdiction Comports with Due Process.

In cases where specific long-arm jurisdiction is asserted,® a three-part due process test is
applied: “(1) whether the plaintiff’s claims “arise out of or relate to” at least one of the defendant’s
contacts with the forum; (2) whether the nonresident defendant ‘purposefully availed’ himself of
the privilege of conducting activities within the forum state, thus invoking the benefit of the forum
state’s laws; and (3) whether the exercise of personal jurisdiction comports with ‘traditional
notions of fair play and substantial justice.”” Louis Vuitton, 736 F.3d at 1355. GDSI bears the
burden of establishing the first two prong of this test. 1d. Once it does so, the defendants “must
make a ‘compelling case’ that the exercise of jurisdiction would violate traditional notions of fair
play and substantial justice.” 1d.

a. GDSI’s Claims Arise Out of Defendants’ Contacts with Florida.
GDSI’s breach of contract claim arises directly out of defendants’ contacts with Florida.

Defendants not only communicated with GDSI over one-hundred times by emails directed to
Florida (Trevino at { 26) and participated in over two dozen substantive conference calls with

GDSI’s representative’s in Florida (id.), but, most critically, traveled to Florida six times for

8 Specific long-arm jurisdiction exists where the claim arises from or is related to the defendant’s
actions and contacts with Florida. Oldfield v. Pueblo De Bahia Lora, S.A, 558 F.3d 1210, 1220
n.27 (11th Cir. 2009).

10
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meetings with GDSI that spanned over twelve days (id. at 11 6, 7, 8, 9, 14, 17, 18, and 21), all for
the purpose of negotiating the SPA. The first prong is thus “satisfied because the agreement
between Defendant[s] and Plaintiff, a Florida corporation, which required Defendant[s] to perform
acts in Florida, provides the basis for the instant breach of contract suit where Plaintiff alleges
Defendant[s] did not perform as [they] were required to by the agreement.” Lady of America, 2007
WL 1489799, at *3 (Middlebrooks, J.); see also Sutherland v. Sato Global Solutions, Inc., 2018
WL 3109627, at *6 (S.D. Fla. April 10, 2018) (“acts of meeting with Plaintiff in Florida,” entering
into employment with plaintiff in Florida, and breaching the employment agreement in Florida
satisfied due process test); Westerburger v. Bareno, 2016 WL 10587715, at *3 (S.D. Fla.
December 13, 2016) (finding due process met in breach of contract case because, among other
things, defendant traveled to Florida “on at least five separate occasions” and conducted
negotiations while in Florida).

b. Defendants Purposefully Availed Themselves of the Privilege of
Conducting Activities in Florida.

The second prong of the due process test is also met by virtue of the Defendants’ extensive
activities both in and targeted to Florida in negotiating the SPA. “The *purposeful availment’
requirement ensures that a defendant will not be haled into a jurisdiction solely as a result of
‘random,” “fortuitous,” or ‘attenuated’ contacts or of the ‘unilateral activity of another party or
third person.” Burger King Corp. v. Rudzewicz, 471 U.S. 462, 480 (1985). Where a defendant
has himself “create[d] a *substantial connection” with” Florida and “*deliberately’ has engaged in
significant activities within” Florida, “he manifestly has availed himself of the privilege of
conducting business” in Florida. 1d. The defendant need not even set foot in Florida—all that is
needed is that “a commercial actor’s efforts are ‘purposefully directed’ toward residents of”
Florida. Id. That is precisely what defendants did through their dealings with GDSI.

For starters, defendants knew that they were entering into a contract—which would be
governed by Florida law—with a Florida corporation and that the contract would require them to
close the transaction and transfer the shares in Florida. Lady of America, 2007 WL 1489799, at
*3 (finding defendant had purposefully availed itself of conducting activities in Florida because
“This is not a case of a relationship between two parties brokered by a third party, such that
Defendant did not know it was entering into an agreement with a Florida Corporation.”).
Moreover, the defendants’ own conduct directed to GDSI in Florida, including travel to Florida

for detailed negotiations with GDSI and its investor GACP, along with transmission to Florida of

11
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information concerning the potential acquisition, demonstrate that the defendants purposefully
availed themselves of the privilege of conducting activities within Florida. Elandia International,
Inc. v. Ah Koy, 690 F.Supp.2d 1317, 1340-41 (S.D. Fla. 2010); Baker Electronics, Inc. v. Pentar
Systems, Inc., 219 F.Supp.2d 1260, 1264 (M.D. Fla. 2002). The SPA also created the expectation
of a continuing relationship between the parties, since the purchase price of the shares would be
paid by GDSI over the course of the forty-eight months following the closing of the transaction,
the remaining portion of the purchase price would be paid by the issuance to Rontan, for the benefit
of JC Bolzan and JA Bolzan, of stock in GDSI, and the Bolzan Brothers would be entitled to an
“earn out” based upon GDSI’s financial performance (using an identified formula) for the three
years following GDSI’s acquisition of the Rontan stock. (Trevino at 1 24.) These are the types of
“continuing relationships and obligations with citizens of another state” that support the exercise
of long-arm jurisdiction. Burger King, 105 S. Ct. at 473.

Here, the defendants’ “relationship with Florida which gives rise to this cause of action
was not a matter of chance.” Lady of America, 2007 WL 1489799, at *3. On the contrary, the
defendants “made a calculated decision to enter into a relationship with a Florida corporation and
agreed to perform activities in Florida.” Id. Accordingly, because the defendants’ contacts with
Florida were the result of defendants’ own actions that established a “substantial connection” with
Florida, the “purposeful availment” prong of the jurisdiction test is satisfied. Burger King, 105 S.
Ct. at 475. While even a single meeting in Florida that “involves ‘significant negotiations of
important terms’ of a contract” constitutes a purposeful direction of activities at Florida residents,
Williams Electric Co., Inc. v. Honeywell, Inc., 854 F.2d 389, 392-93 (11th Cir. 1988), the
defendants’ contacts with Florida were extensive and substantial.

Finally, another important factor supporting the exercise of jurisdiction over the defendants
is that the SPA (and, before that, the LOI) contained Florida choice-of-law provisions. Those
provisions support the conclusion that the defendants had a reasonable expectation they would be
haled into a Florida court. Burger King, 471 US at 482 (choice-of-law provision should not be
ignored in jurisdictional analysis); see also Int’l Technologies Consultants, Inc. v. Euroglas S.A.,
107 F.3d 386, 893 (6th Cir. 1997); Cutco Industries, Inc. v. Naughton, 806 F.2d 361 (2d Cir. 1986);
Thousand Oaks Barrel Co., LLC v. Deep South Barrels LLC, 241 F.Supp.3d 708, 720 (E.D. Va.
2017).

12
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C. The Exercise of Long-Arm Jurisdiction Comports with Fair
Play and Substantial Justice.

The defendants bear the burden of making a “compelling case” that the exercise of
jurisdiction over them would violate traditional notions of fair play and substantial justice. Louis
Vuitton, 736 F.3d at 1355; see also VAS Aero Services, LLC v. Arroyo, 868 F.Supp.2d 1374, 1381
(S.D. Fla. 2012) (Middlebrooks, J.) (when a defendant who purposefully directed his activities at
Florida residents “seeks to defeat jurisdiction, he must present a compelling case....”). The factors
to be considered “include the burden on the defendant[s] of litigating in [Florida], [Florida’s]
interest in adjudicating the dispute, the plaintiff’s interest in obtaining convenient and effective
relief, and the judicial system’s interest in efficiently resolving this dispute.” Elandia, 690
F.Supp.2d at 1337-38. The defendants have not come close to satisfying their burden.

Defendants assert that litigating in Florida would be a “tremendous” burden for them, since
they reside in Brazil and do not speak English.® (Motion at p. 15.) Their claim is without merit.
Defendants travelled to Florida six times from December 2014 to September 2015, when they
executed the SAP, belying their claim of burden. Lorali, LLC v. SMK Associates, LLC, 2013 WL
12093736, at * (S.D. Fla. 2013) (“Defendants’ prior trip to Florida belies any argument that
traveling to Florida to litigate would be fundamentally unfair.”). Their claimed inability to speak
English did not prevent them from executing the LOI and SPA, both of which are in English. If
this case were to be tried in Brazil, the most important documents executed by the parties, along
with the documents exchanged during the negotiations, would have to be translated from English
to Portuguese.

Subjecting the defendants “to litigation in Florida that relate[s] to those contacts is not
unduly burdensome.” Id. at 1340. In particular, given modern methods of transportation and
communication—which were extensively used by defendants in negotiating the SPA—Iitigating
in Florida will not unduly burden the defendants. Lady of America, 2007 WL 1489799, at *4
(citing Robinson v. Giarmarco & Bill, P.C., 74 F.3d 253, 259 (11th Cir. 1996). Florida’s interest

in providing its residents with redress would justify even the imposition of “serious burdens” on

® The declarations JC Bolzan and JA Bolzan are provide no value for defendants’ motion. First,
they are predicated on the incorrect assertion that the exercise of jurisdiction over them would be
unfair because they “have no connection” to Florida. (JC Bolzan Decl. at 132; JA Bolzan Decl. at
f16.) Their declarations do not provide any tangible evidence of burden, asserting only in
conclusory fashion that, in their “opinion...it would be unreasonable and unfair to require [the
defendants] to defend this action in Florida.”

13
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defendants who, as those here, have directed substantial activity toward a Florida resident.
Diamond Crystal Brands, Inc. v. Food Movers Int’l, Inc., 593 F.3d 1249, 1274 (11th Cir. 2010).
Here, the burden claimed by defendants is, at best, minimal. They have not come forward with
any specific evidence that the expense of litigating in Florida will present a particular burden. Nor
is the fact that, by definition, they will be required to litigate this case in a foreign forum support
a finding of unfairness, particularly when the defendants have directed extensive conduct toward
GDSI in Florida. American Airlines, Inc. v. Despegar.com USA, Inc., 2014 WL 11880999, at *8
(S.D. Fla. May 14, 2014).

Contrary to the defendants’ assertion, it is not difficult to imagine that Florida “would have
a substantial interest in adjudicating this case.” (Motion at p. 15.) Indeed, Florida has a *“strong
interest” in affording its residents a remedy for the wrongful conduct of a nonresident.
Liccciardello v. Lovelady, 544 F.3d 1280, 1288 (11th Cir. 2008); see also Diamond Crystal
Brands, 593 F.3d at 1274 (state has “manifest interest” in providing redress to its residents);
American Airlines, 2014 WL 11880999, at *8 (“Florida courts have a strong interest in
adjudicating a dispute that allegedly causes injury in the state...”); Elandia, 690 F.Supp.2d at
1337-38 (Florida has “strong interest”). As this Court has found, even when a defendant presents
a “compelling case” that exercise of jurisdiction would be burdensome, Florida’s strong interest
in affording its residents the ability to obtain redress compels that litigation remain in Florida. VAS
Areo, 868 F.Supp.2d 1374, 1381 (Middlebrooks, J.). Both GDSI, as a Florida corporation, and
Florida have “strong” and “significant” interests in this action being litigated here and not in Brazil,
and the defendants have wholly failed to meet their burden of making a “compelling” showing that
doing so would violate traditional notions of fair play and substantial justice.

4. The Defendants Acted as Each Other’s Agents for Purposes of Long-
Arm Jurisdiction.

In its complaint, GDSI alleges that, “With respect to the actions giving rise to GDSI’s
claims, Rontan, Joao Bolzan, and Jose Bolzan each acted as a single unit and as each other’s agent”
with respect to the negotiation, execution, and termination of the SPA. (Compl. at §7.) Nowhere
in their declarations do defendants refute or contradict this allegation. For that reason alone, the
allegation must be deemed true. Posner, 178 F.3d at 1215 (“To the extent such statements in the
Struth Affidavit do not contradict Plaintiffs’ pleadings, we accept the allegations stated in the
complaint as true for purposes of resolving the jurisdictional issue under the requirements of the

Florida long-arm statute and the Due Process Clause.”).
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But, in any event, GDSI has come forward with evidence that supports the allegation in its
complaint. Accordingly, jurisdiction over each defendant should be determined not only based on
the actions of the particular defendant, but also on the actions of those—principally Maximiliano
and Goncalves—who acted on behalf of all defendants in negotiating the SPA. The evidence is
that, throughout the negotiations of the SPA, Maximiliano and Goncalves acted on behalf of the
Bolzan Brothers. (Trevino at § 31.) They represented to GDSI’s representatives that they had
authority to negotiate on behalf of the Bolzan Brothers. (ld.) And the ultimate proof that the
Bolzan Brothers created the appearance of an agency is that, pursuant to the negotiations carried
on by Maximiliano and Goncalves, they executed the LOI and the SPA. (Id.) Any claim to the
contrary would not pass the common sense test. Rontan is a closely-held corporation, owned only
by the Bolzan brothers. To suggest that a sale of the company through a sale of their shares could
be negotiated and contracted without their acting through Maximiliano and Goncalves is silly.
GDSI has thus submitted sufficient evidence to indicate that Maximiliano and Goncalves were
acting as agents of the Bolzan Brothers (and also for Rontan) for purposes of long-arm jurisdiction.
Air Turbine Technology, Inc. v. Atlas Copco AB, 235 F. Supp. 1287, 1290-91 (S.D. Fla. 2002)
(Middlebrooks, J.)

In fact, to the extent the defendants’ declarations are of any value, it is in support the
assertion that Maximiliano and Goncalves acted as the agents of the Bolzan Brothers. For
example, JC Bolzan asserts that Rontan’s representative’s “initiated and received all
communications with Plaintiff’s representatives concerning SPA amendments,” that he “never
personally contacted Plaintiff relating to the SPA or any other matter,” and that “all letters or
emails transmitted to Plaintiff on my behalf were sent or initiated from Brazil.” (JC Bolzan Decl.
at 11 27-29.) JA Bolzan asserts that he “did not attend in Florida any meeting or negotiation
relating to the Share Purchase and Sale Agreement” and that he “never personally contacted
Plaintiff by email relating to the Agreement or any other matter whatsoever.” (JA Bolzan Decl. at
119, 12.) These assertions simply beg the question: if the Bolzan Brothers were not personally
negotiating the SPA, who was doing it for them? The answer, of course, is that Maximiliano and
Goncalves were negotiating not only on behalf of Rontan, but also on behalf of the Bolzan
Brothers. Otherwise, it would mean that the Bolzan Brothers would have executed an agreement

to sell their wholly-owned company without being involved in the negotiations. The Court should
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not accept such an absurd proposition. Sovereign Offshore, 2017 WL 7798664, at *2 (court “must
construe all reasonable inferences in favor of the plaintiff”).
B. Defendants Have Failed to Meet Their Burden on Forum Non Conveniens.
1. The Defendants Have Failed to Meet Their Evidentiary Burden.

“A court conducting forum non conveniens analysis must begin with the premise that the
plaintiff’s choice of forum rarely should be disturbed.” Del Monte Fresh Produce Company v.
Dole Food Company, Inc., 136 F.Supp.2d 1271, 1276 (S.D. Fla. 2001). The defendants bear the
“burden of persuasion as to all elements of a forum non conviens [sic] motion....” Leon v. Millon
Air, Inc., 251 F.3d 1305, 1311 (11th Cir. 2001). “The general rule, therefore, is that dismissal for
forum non conveniens is proper only when a defendant ‘establish[es] such oppressiveness and
vexation...as to be out of all proportion to plaintiff’s convenience, which may be shown to be
slight or nonexistent.” Ira Kleiman v. Craig Wright, Case No. 18-CV-80176-BLOOM, Southern
District of Florida; Order on Motion to Dismiss, December 27, 2018, at p. 17 (“Kleiman Order”).
Put simply, the “deference given to a plaintiff’s choice of forum is especially strong in the Eleventh
Circuit.” 1d. at p. 19.

“The presumption in favor of the plaintiff’s initial forum choice is at its strongest when
the plaintiffs are citizens, residents, or corporations of this country.” Platypus Wear, Inc. v. Clarke
Modet & Co., Inc., 2008 WL 11401768, at *4 (S.D. Fla. October 6, 2008). And when, as is the
case here, the motion seeks to deprive a United States plaintiff of his access to a United States
court, the Eleventh Circuit has made clear that “courts should require positive evidence of
unusually extreme circumstances, and should be thoroughly convinced that material injustice is
manifest before exercising any such discretion [as may exist] to deny a [United States] citizen
access to the courts of this country.” C.A. La Seguridad, 707 F.2d at 1308 n.7; see also SME
Racks, Inc. v. Sistema Mecanicos Para Electronica, S.A., 382 F.3d 1097, 1099 (11th Cir. 2004)
(“strong presumption that a United States citizen will not be ousted from the courts of this
country™).

The motion to dismiss for forum non conveniens must be dismissed because, at the
threshold, the defendants have failed to come forward with evidence sufficient to meet their high
burden. Rodriguez v. Ocean Motion Watersports, Ltd., 2014 WL 11880982, at * (S.D. Fla. March
10, 2014). The entirety of the “evidence” upon which defendants rely for their motion is contained
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in a single paragraph in JC Bolzan’s declaration that merely strings together conclusory
allegations™?:

All of Grupo Rontan’s representatives with personal knowledge or information
relating to the subject matter of this case reside in Brazil and many of these
individuals have no or limited English capacity. All of Grupo Rontan’s records and
documents relating to the subject matter of this case are located in Brazil. Many of
Grupo Rontan’s records and documents relating to the subject matter of this case
are in Portuguese. It would impose substantial burden and undue expense upon
Grupo Rontan and I if we are required to have them translated to English.

(JC Bolzan Decl. at § 33.) Conclusory declarations, however, are “insufficient to overcome the
strong presumption in favor of plaintiff’s chosen forum.” Sun Trust Bank v. Sun Int’| Hotels, Ltd.,
184 F. Supp. 1246, 1267 n.7 (S.D. Fla. 2001).

2. In Any Event, the Forum Non Conveniens Factors Do Not Support
Dismissal.

“A district court may decline to exercise jurisdiction under the doctrine of forum non
conveniens where: (1) an adequate alternative forum is available, (2) public and private factors
weigh in favor of dismissal, and (3) the plaintiff can reinstate his suit in the alternative forum
without undue inconvenience or prejudice.” Quantum Capital, LLC v. Banco De Los
Trabajadores, 2014 WL 1259757, at *8 (S.D. Fla. November 21, 2014) (citing Gulf Oil Corp. v.
Gilbert, 330 U.S. 501, 504 (1947)).

a. Defendants Have Failed to Show Brazil is an Adequate Forum.

First, “the defendant[s] must demonstrate both the availability and the adequacy of the
proposed alternative forum.”*! Tyco Fire v. Hernandez Alcocer, 218 Fed.Appx. 860, 865 (11th
Cir.2007). Defendants have failed to come forward with any evidence that GDSI’s claim may be
heard by a Brazilian court and, if so, that GDSI will be able to secure appropriate redress in that
court. Instead, defendants merely cite cases in which Brazil has been found to be an adequate
forum. That is insufficient to meet their burden to show an adequate forum in this case. Del
Monte, 136 F.Supp.2d at 1277 (rejecting law expert’s affidavit on adequacy of forum submitted in
a different case involving different claims).

b. The Private Interest Factors Weigh Decisively Adgainst
Dismissal.

10 The declaration of JA Bolzan does not contain even these conclusory assertions.
11 In the motion, defendants assert that they will submit to the jurisdiction of Brazil’s courts.
(Motion at p. 16.) However, that concession is not included in their supporting declarations.
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http://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1947115351&pubNum=0000780&originatingDoc=I82551040711a11e68bf9cabfb8a03530&refType=RP&fi=co_pp_sp_780_504&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_504
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When balancing the private factors, the Court must “weigh[] in the balance a strong
presumption against disturbing plaintiffs' initial forum choice.” C.A. La Seguridad, 707 F.2d at
1307. Thus, in analyzing the private factors, “plaintiffs’ choice of forum should rarely be disturbed
‘unless the balance is strongly in favor of the defendant.”” SME Racks, Inc., Sistemas Para
Electronica, S.A., 382 F.3d 1097, 1101 (11th Cir. 2004).

At the threshold, Defendants’ assertion that Florida is not GDSI’s home forum because its
registration with the Florida Secretary State was revoked in September 2017 for failure to file its
annual report is misguided for two reasons. First, in the context of a forum non conveniens motion
seeking dismissal in favor of a foreign forum, the plaintiff’s home forum is the United States, and
not any specific state. Platypus Wear, 2008 WL 11401768, at *4. Second, GDSI has taken the
necessary steps to reinstate its certificate of authority.*?

The defendants’ assertion that litigation in Florida will deprive them of access to proof is
insufficient to trump GDSI’s choice of forum. Although defendants claim that “key individuals
that would be critical to the defense of this case” are located in Brazil, they do not bother to identify
them. On the other hand, GDSI has identified the key witnesses who reside in the United States,
most in South Florida. (Trevino at § 32.) Those include the senior management of GDSI, the
company’s outside consultant’s on the transaction, and the investor who agreed to fund the
transaction. (ld.) On the other hand, the defendants do not say whether any of those unidentified
witnesses find traveling to the United States inconvenient, whether they remain within their control
or whether they would be unwilling to provide testimony. The defendants’ curiously vague
assertion that these putative witnesses include third-party non-employees of Rontan is insufficient
to meet their burden. Del Monte, 136 F.Supp.2d at 1279 (defendant failed to provide information
concerning witnesses; Quantum Capital, 2014 WL 12519757, at *9 (general assertions as to
witnesses insufficient). In fact, “the presence of witnesses outside of the United States is
insufficient to overcome the strong presumption afforded to domestic plaintiffs.” Kleiman Order
at p. 21. The defendants’ similarly vague contention that the fact that witnesses may speak only,
and documents may be written in, Portuguese is unavailing. As noted above, the SPA is in English;

12.GDSI is responding separately to the defendants’ motion to dismiss or stay based on the
revocation of GDSI’s certificate.
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the documents exchanged with respect to the transaction are also in English.*® Besides, defendants
ignore the fact that, if this action were tried in Brazil, the documents would have to be translated
into Portuguese and GDSI’s witnesses will require translators. As a result, resolution of this case
in Brazil will almost certainly prove to be more onerous. Id.

C. The Public Interest Factors Also Weigh Against Dismissal.

The Court need only reach this prong if it finds that the private interest factors are “in
equipoise or near equipoise.” King v. Cessna Aircraft Co., 562 F.3d 1374, 1382 (11th Cir. 2009).
Once again relying purely on argument and no evidence, the defendants assert that “while there
may be a minimal connection with Florida” (Motion at p. 20), the public interest factors weigh in
favor of dismissal. As the Eleventh Circuit has held, “[t]here is a strong federal interest in making
sure that plaintiffs who are United States citizens generally get to choose an American forum for
bringing suit, rather than having their case relegated to a foreign jurisdiction.” SME Racks, 382
F.3d at 1104. The defendants have failed to come forward with any evidence—much less “positive
evidence”—of the “extreme circumstances” or “oppression” that would make this case the “rare”
exception to the rule by ousting a United States plaintiff from its home forum.*

C. GDSI Has Properly Pled its Claim for Breach of Contract.

As their final attempt to dismiss the complaint, defendants assert that GDSI has failed to
state claim for breach of contract because it has failed to plead that conditions precedent were
satisfied. (Motion at p. 23.) The argument is makeweight. As defendants acknowledge, a claim
for breach of contract has three elements: “(1) a valid contract; (2) a material breach; and (3)
damages.” iRenew Bio Energy Solutions, LLC v. Harvest Direct, LLC, 2012 WL 13019197, at *2
(S.D. Fla. 2012) (Middlebrooks, J.). GDSI has pled each of those elements in its complaint.
(Compl. at 11 15, 23 (valid contract), 11 18, 19, 24 (breach), { 25 (damage).) In addition, GDSI
pled that it “has performed all of its obligations and duties under the SPA or those obligations and

13In their forum non conveniens argument, defendants do not assert that there are documents in
Brazil that could not easily be transmitted to Florida and, in any event, have failed to identify any
such documents. In reality, document production is today conducted by electronic means, so that
it is not a factor in the analysis. In reality, there is no document concerning the transaction that
cannot “be displayed and printed from a computer with an internet connection.” Kleiman Order
at p. 21.

14 The defendants’ assertion that court congestion in this District compels dismissal is not only
unsupported with any meaningful evidence, but ignores that “this factor should be accorded little
or no weight.” Kleiman Order at p. 23.
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duties have been waived.” (Id. at §20.) Contrary to the defendants’ argument, all that is required
under Rule 9(c) is an allegation that “[a]ll conditions precedent to maintaining this suit have been
performed by Plaintiff or waived by Defendant.” Orange Blossom Investment, LLC v. Allstate Ins.
Co., 2009 WL 10666904, at *2 (S.D. Fla. December 14, 2009). Because GDSI has pled that
allegation, the motion to dismiss for failure to state a claim should be denied.

CONCLUSION

For the foregoing reasons, the Court should reject each of the three grounds for dismissal
urged by the defendants.
REQUEST FOR LEAVE TO CONDUCT JURISDICTIONAL DISCOVERY

In the event the Court is inclined to find it cannot exercise long-arm jurisdiction over the
defendants on the basis of Fla. Stat. § 48.193(1)(a)(7), GDSI requests leave to conduct limited
discovery directed at the issue of whether defendants’ contacts with Florida support the exercise
of long-arm jurisdiction under Fla. Stat. 8§ 48.193(1)(a)(1) and 48.193(2). As discussed above,
Rontan owned Rontan N.A., a company that did business in Florida. In its public dealings, it did
not make a distinction between itself and Rontan N.A., as evidenced by the cited television news
reports. Moreover, each of Rontan N.A.’s senior officers was also a senior officer of Rontan, even
using a single business card that made no distinction between their positions with the two different
companies. The defendants assert that there was no control by Rontan of Rontan N.A. and that
the companies observed corporate separateness. (JC Bolzan Decl. at {1 17-21.) If the Court
determines that jurisdiction under section 48.193(1)(a)(7), GDSI should be afforded the
opportunity to test defendants’ assertions through limited jurisdictional discovery. Sovereign,
2017 WL 7798664 at *4 (Middlebrooks, J.) (quoting Chudasama v. Mazda Motor Corp., 123 F.3d
1353, 1367 (11th Cir. 1997) (“Resolution of a pretrial motion that turns on findings of fact—for
example, a motion to dismiss for lack of personal jurisdiction pursuant to
Fed. R. Civ. P. 12(b)(2)—may require some limited discovery before a meaningful ruling can be

made.”
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Dated: January 4, 2019 Respectfully submitted,

BOIES SCHILLER FLEXNER LLP

By:  /s/ Carlos M. Sires
Carlos M. Sires, Esq.
(Florida Bar No. 319333)
401 East Las Olas Blvd., Suite 1200
Fort Lauderdale, Florida 33301
Telephone: (954) 356-0011
Facsimile: (954) 356-0022
csires@bsfllp.com
ftleserve@bsfllp.com

William A. Isaacson, Esq.
(pro hac vice to be submitted)
5301 Wisconsin Avenue, NW
Suite 800

Washington, DC 20015
Telephone: (202) 237-2727
Facsimile: (202) 237-6131
wisaacson@bsfllp.com

Attorneys for Global Digital
Solutions, Inc.
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CERTIFICATE OF SERVICE

| HEREBY CERTIFY that on January 4, 2019, a true and correct copy of the foregoing
document was electronically filed with the Clerk of the Court using the CM/ECF system, which
will send a notice of electronic filing to all counsel of record who have appeared.

By: /s/ Carlos M. Sires
Carlos M. Sires, Esq.
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

Case No. 9:18-CV-80106-DMM
GLOBAL DIGITAL SOLUTIONS, INC.,

Plaintiff,
VS.

GRUPO RONTAN ELECTRO METALURGICA, S.A,,
JOAO ALBERTO BOLZAN, and
JOSE CARLOS BOLZAN,

Defendants.
/

DECLARATION OF ROSS L. TREVINO

I, Ross L. Trevino, declare as follows:

1. | am a United States citizen, resident of the State of Florida, and over eighteen
years of age. | make this declaration based upon personal knowledge.

2. During the time Global Digital Solutions, Inc. (“GDSI”) negotiated the Stock
Purchase Agreement (“SPA”) for the acquisition of all of the shares of stock of Grupo Rontan
Electro Metalurgica, S.A. (“Rontan”) and through the time that Rontan breached that agreement,
I was GDSI’s Vice President of Mergers and Acquisitions. | was the principal liaison between
GDSI and Rontan during the negotiations for the SPA.

3. On October 25 to 28, 2014, GDSI was an exhibitor at the International
Association of Chiefs of Police Conference (“IACP Conference”) held in Orlando, Florida. This
is an annual conference where, among other things, companies showcase products and services
designed to assist law enforcement organizations. | represented GDSI’s wholly owned
subsidiary, North America Custom Specialty Vehicles, LLC (“NACSV™), at its exhibitor’s

booth.
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4. At the time of IACP conference, GDSI was in the business of providing
comprehensive security and technology solutions. Earlier in 2014, GDSI had acquired NACSV,
a company based in Melbourne, Florida and in the business of building mobile command and
communications and specialty vehicles for emergency management, first responders, and law
enforcement operations. Rontan was (and remains) in the same business.

5. On October 26, 2014, while I working at the GDSI booth at the IACP Conference
(IACP 2014 — GDSI booth #629), | was approached by Agustin Caminoa. According to the
business card Mr. Caminoa provided me at the time, he was the Regional General Manager for
Rontan Signals, Law Enforcement & Amber Divisions, with an address in Miami, Florida, and
with an email address with the rontan.com domain name (acaminoa@rontan.com). (A copy of
Mr. Caminoa’s business card is attached as Exhibit A.) He advised me that he was related to
Rontan. Mr. Caminoa and | discussed the business of GDSI and of Rontan and each of the
companies’ products. The next day, October 27, Mr. Caminoa again visited the GDSI booth and
we continued our discussions about GDSI and Rontan.

6. After the meetings at the IACP Conference, Mr. Caminoa called me and
suggested further meetings. Pursuant to that suggestion, in December 2014 | met in Florida with
Rontan’s executives. On December 16th, Mr. Caminoa travelled to Melbourne, Florida, to the
offices of GDSI’s newly-acquired subsidiary in Melbourne. During that meeting, Mr. Caminoa
suggested a meeting the following day, December 17th, in Doral, Florida with him and Edigimar
Antonio Maximiliano Junior, who was Rontan’s Chief Executive Officer. (A copy of Mr.
Maximiliano’s business card is attached as Exhibit B.)

7. On December 17th, I travelled to Doral, Florida and met with Mr. Caminoa and

Mr. Maximiliano, who had travelled from Brazil. At this meeting, Mr. Maximiliano told me that
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he had been tasked by Rontan’s three shareholders with selling the company. The three
shareholders were Jose Carlos Bolzan, Joao Alberto Bolzan, and Antonio Carlos de Angelo,
who, collectively, owned 100%of the stock of Rontan. | told Mr. Maximiliano that GDSI might
be interested in acquiring Rontan. | asked Mr. Maximiliano whether he could stay in Florida
another day to further discuss the topic and he said he could.

8. The next day, December 18th, Mr. Maximiliano traveled to Palm Beach County
to meet with me and Richard Sullivan, who at the time was GDSI’s Chief Executive Officer.
The three of us met to further discuss the possibility of GDSI acquiring Rontan. Mr.
Maximiliano reiterated that Rontan’s three shareholders had directed him to find buyers for their
shares in the company.

9. To further discuss the potential acquisition, Mr. Maximiliano flew back to Florida
for a meeting with me, Mr. Sullivan, and Ed Wang, an advisory board member of GDSI, on
December 23rd at West Palm Beach, Florida. Mr. Wang flew to Florida from Boston for the
meeting. His inclusion in the meeting reflected the significant topics to be discussed. In
anticipation of the meeting, | provided Mr. Maximiliano with a summary of Mr. Wang’s
background in private equity transactions. (A copy of my December 21, 2014 email to Mr.
Maximiliano is attached as Exhibit C.)

10.  As anticipated, at this meeting we discussed and engaged in negotiations
concerning the structure and financial components of a potential acquisition by GDSI of shares
in Rontan. The meeting concluded with Mr. Maximiliano agreeing to provide GDSI with a
proposal for the share purchase. On December 29, 2014, Mr. Maximiliano sent me an email to

my office in Florida outlining the structure of proposed deal that would potentially leave GDSI
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with a 51% majority stake in Rontan. (A copy of Mr. Maximiliano’s email is attached as Exhibit
D)

11. On January 6, 2015, Mr. Maximiliano sent to me in Florida another email, this
one attaching a document setting out the proposed structure and pricing of the deal, including
with respect to the obligations of Rontan and its shareholders. | had advised Maximiliano that it
was GDSI’s expectation to secure an outside United States investor to assist with funding the
acquisition of Rontan. In the email and proposal, Mr. Maximiliano offered to make himself
available to participate in the “road show” GDSI expected to undertake in order to raise funding
for the acquisition. (A copy of Mr. Maximiliano’s email is attached as Exhibit E.) On January
22, 2015, Mr. Maximiliano sent me an email in Florida to which he attached a proposed deal
structure and pricing executed by Rontan and its shareholders, including Joao Alberto Bolzan
and Jose Carlos Bolzan. (A copy of Mr. Maximiliano’s email is attached as Exhibit F.)

12.  On February 20, 2015, I received from PriceWaterhouseCoopers (“PwC”),
Rontan’s outside consultant, a due diligence report it had report for Rontan. The report had
initially been prepared in Portuguese, but it was translated to English so that GDSI would be able
to use it, including with respect to prospective United States investors. The PwC report
contained extensive financial data about Rontan which was discussed in the Florida meetings and
provided in Florida to the United States investor (A copy of the email and a partial copy of the
report from PwC is attached as Exhibit G.1)

13.  On March 6, 2015, Mr. Maximiliano sent me by email in Florida a term sheet

prepared by GDSI, which was countersigned by Rontan and its shareholders, including Joao

1 Because there is some question about the confidential nature of the PwC report, | attach only
the cover page and the index page to illustrate the nature of its content. 1 am willing to make the
entire report available to the Court.
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Alberto Bolzan and Jose Carlos Bolzan. As noted in GDSI’s proposal, the terms had been
negotiated with Mr. Maximiliano with the support of the Rontan’s shareholders. (A copy of Mr.
Maximiliano’s email and the attached countersigned term sheet are attached as Exhibit H.)

14. A few days later, on March 10, 2015, Mr. Maximiliano sent me in Florida emails
to which he attached two presentations Rontan expected to make to investors with respect to the
sale of shares to GDSI. One of the presentations was in Portuguese. Because the presentations
were to be made to investors in the United States, Mr. Maximiliano stated in the email that it was
“unnecessary to mention that everything will be in English.” (Mr. Maximiliano’s emails and the
attached presentations are attached as Exhibit 1.)

15.  To continue negotiations about the sale and to prepare the presentation to
potential investors, executive officers and other representatives of GDSI, Rontan, and the
shareholders, held three days of meetings—March 16th, 17th, and 18th—at the Regus Offices in
West Palm Beach, Florida. (Receipts for the reservation of the meeting space are attached as
Exhibit J.) In anticipation of those meetings, on March 13th, Mr. Maximiliano emailed to me in
Florida a presentation to be delivered to investors in the United States that consisted of a sell-side
due diligence report produced for Rontan by PWC. (A copy of Mr. Maximiliano’s email with the
attached presentation and PwC report is attached as Exhibit K.)

16.  The meetings took place, as scheduled, in West Palm Beach, Florida over the
course of March 16th, 17th, and 18th. In attendance for part or all of the meetings, in addition to
me, were GDSI’s CEO Richard Sullivan and two members of GDSI’s advisory board Ed Wang,
and Matt Kelley. Also in attendance were Mr. Maximiliano and Rontan’s Chief Operating
Officer, Alexandre Goncalves. During the three days of meetings, the parties continued to

negotiate an SPA acceptable to GDSI, Rontan, and the shareholders, including the terms and
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structure of the transaction. Mr. Maximiliano and Mr. Goncalves brought with them to the
meeting the report to be presented to potential investors in the United States, along with the PwC
report. They also provided me with marketing materials for Rontan’s products. On the first day
of the meetings, Mr. Maximiliano emailed me his notes of the topics discussed by the group at
lunch that day, which included market penetration in the United States and the creation of jobs in
the United States. (A copy of Mr. Maximiliano’s email is attached as Exhibit L.) At the
meeting, GDSI and Rontan both executed a Mutual Confidentiality and Nondisclosure
Agreement, which provided that Florida law would govern and by which Rontan consented to
“submit to the jurisdiction of the State of Florida for any actions, suits or proceedings arising out
of or relating to” the agreement. (A copy of the Mutual Confidentiality and Nondisclosure
Agreement is attached as Exhibit M.)

17.  After the March 16-18 meetings the parties continued to discuss the deal,
including the recruitment of an investor to assist with the funding of GDSI’s acquisition of
Rontan. As part of those discussions, Mr. Maximiliano on March 20th sent me an email in
Florida suggesting that each copy of the PwC report be numbered so as to enable tracking the
copies made available to investors in the United States, “exactly same way as Investment Banks
do.” | maintained a spreadsheet showing the investors to which we had distributed the PwC.
Both of the investors were United States investors. This spreadsheet was provided to Mr.
Maximiliano, which confirms the fact he was aware that the investors in question (and which
would pitch) were based in the United States. (A copy of the email exchange with Mr.
Maximiliano and the spreadsheet are attached as Exhibit N.)

18.  The parties agreed to meet again in Florida on March 26th and 27th, including

with Mr. Joseph DaGrosa, the co-founder of General American Capital Partners, LLC



Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 8 of 249

(“GACP”). Mr. Maximiliano flew into Palm Beach International Airport and Mr. Goncalves
flew into Miami. (Id.; a copy of the email exchange with Mr. Goncalves is attached as Exhibit
0O.) In anticipation of the meeting, | wrote Mr. Goncalves and Mr. Maximiliano that GACP, the
potential investor, would be represented at the meeting by its attorney and its two founders,
which reflected the importance of the meeting. (A copy of my email to Mr. Goncalves and Mr.
Maximiliano is attached as Exhibit P.)

19. On March 26, 2015, Mr. Goncalves, Mr. Maximiliano, and Mr. Caminoa all
traveled to Florida for meetings with GDSI and GACP. In addition to me, present at this
meeting for GDSI were Mr. Sullivan, and Mr. Kelley, a member of GDSI’s advisory board
focused on strategic financial and capital-raising activities. GACP was represented by one of its
principals, Joe DaGrosa. GACP eventually entered into an agreement with GDSI to invest in the
company in order to facilitate its acquisition of Rontan. During the meeting, the parties
discussed and negotiated with respect to the pricing and structure of the acquisition and Mr.
Goncalves and Mr. Maximiliano made a presentation to Mr. DaGrosa about Rontan, including its
revenues, order pipeline, past performance, and expected future performance. Because the
discussions and negotiations were proceeding favorably, the parties carried them over to the next
day, March 27th.

20.  On April 21, 2015, Mr. Kelley, sent to Mr. Maximiliano a letter to be
countersigned by Rontan and its three shareholders, which advised them of GACP’s decision to
invest in GDSI in connection with the deal. (A copy of Mr. Kelley’s email with attachment is
attached as Exhibit Q.) On April 22, 2015, Mr. Maximiliano sent the GDSI representatives an
email discussing a proposed deal structure. The structure contemplated using $2 million “to buy

a strong brand name in California. On April 30, 2015, the letter was returned to GDSI by email
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in Florida, fully executed by Rontan and its shareholders. The letter provided that any disputes
relating to the agreement for funding would be governed by Florida law. (A copy of the emails
and countersigned letter are attached as Exhibit R.)

21.  To further continue the discussions on the deal, Mr. Maximiliano flew to Miami
for meetings on May 11, 2015 with Mr. DaGrosa, Mr. Kelley, Mr. Sullivan, and me. (A copy of
Mr. Maximiliano’s May 8th email confirming his attendance at the meeting is attached as
Exhibit S.)

22.  After further discussions between the parties, on September 25, 2015, GDSI,
Rontan, and its two shareholders, Jose Carlos Bolzan and Joao Alberto Bolzan, signed a letter of
intent (“LOI”) for GDSI’s acquisition of 100% of the stock of Rontan. (By this date, the shares
owned by the third shareholder in Rontan, Antonio Carlos de Angelo, had been acquired by Jose
Carlos Bolzan and Joao Alberto Bolzan.) The LOI provided that it would be governed by
Florida law. (A copy of the LOI is attached as Exhibit T.)

23. Mr. Maximiliano and Jose Carlos Bolzan traveled to Florida and, in the presence
of GDSI’s representatives, executed the LOI at the Chesterfield Hotel in Palm Beach. Also in
attendance was Daniela C. Bolzan Costa, Rontan’s Executive Director and the daughter of Jose
Carlos Bolzan. Joao Alberto Bolzan participated in the September 25, 2015 LOI signing meeting
by telephone from Brazil and emailed the signed LOI to me in Florida that day.

24. In October 2015, GDSI, Rontan, Jose Carlos Bolzan, and Joao Alberto Bolzan
executed the SPA for the acquisition by GDSI of 100% of the shares of Rontan. (A copy of the
SPA is attached as Exhibit U.) The SPA provides that:

a. At the closing of the transaction, Rontan’s shareholders would transfer to

GDSI their shares in Rontan (id. at § 1) and that the closing of the transaction would take place at
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the offices of GDSI’s counsel, located at 200 East Palmetto Park Road, Suite 103, Boca Raton,
Florida, (id. § 4.1)?; and

b. It “shall be governed by, and construed in accordance with the laws of the
State of Florida, United States.” (ld. at § 10.5.)

25.  The SPA further provides that a portion of the purchase price of the shares would
be paid by GDSI over the course of the forty-eight months following the closing of the
transaction. (Id. at § 2.1.1.) According to the SPA, the remaining portion of the purchase price
would be paid by the issuance to Rontan, for the benefit of Jose Carlos Bolzan and Joao Alberto
Bolzan, of stock in GDSI. (Id. at § 2.1.2.) Finally, the SPA provides that Jose Carlos Bolzan
and Joao Alberto Bolzan would be entitled to an “earn out” based upon GDSI’s financial
performance (using an identified formula) for the three years following GDSI’s acquisition of the
Rontan stock. (Id. at § 2.1.3.)

26. It was GDSI’s desire and intent that the transaction and preceding negotiations be
Florida-centric. To that end, all in-person meetings between the parties to the SPA occurred in
Florida. In fact, | was not authorized by Mr. Sullivan to travel to Brazil until after the SPA was
executed.

27. In addition to the in-person meetings described above, the parties engaged in
continuous discussions and negotiations concerning the deal by way of telephonic conference
and emails. In all of the telephone conferences, GDSI was located in Florida. All emails from
Rontan and the shareholders were sent to GDSI in Florida. In short, Rontan and its shareholders

continuously directed telephone and email communications to Florida. For example, according

2 Section 4.1 provides that the closing would take place at counsel’s office in Florida “or at such
other place agreed to in writing by the Parties.” The parties did not agree to hold the closing at a
place other than counsel’s office in Florida.
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to my records, during the period of June 12, 2015 to November 5, 2015, there were 27 scheduled
telephonic conferences (i.e., not counting those that took place without advance scheduling)
between the parties, many including lawyers, accountants, and investors. There were more than
one hundred (100) emails received by me from Mr. Maximiliano concerning the deal.

28. In addition, Rontan maintained a presence in Florida for the purpose of doing
business during the time the SPA was being negotiated. According to sunbiz.org, a company by
the name of Rontan North America, Inc. (“Rontan N.A.”) was located at 7859 NW 46th Street,
Unit 5-B in Doral, Florida. According to records available at sunbiz.org, Rontan N.A., a
Delaware corporation, registered to do business in Florida every year starting in 2007 until 2016.
Its registration was revoked in September 2017 for failure to file an annual report. (Copies of the
registrations for the years 2007 through 2016, along with the current status report, are attached as
Exhibit V.)

29.  According to sunbiz.org, Rontan N.A. is owned by Rontan. (Id.) For each of
2014, 2015, and 2016, the following were listed in sunbiz.org as Rontan N.A.’s principal
officers: Chairman, Alexandre Goncalves; Vice Chairman, Nelson A. Pio; and Treasurer,
Daniela Bolzan Costa. (1d.) The address listed for each of these officers is Rontan’s address in
Brazil.

30. Each of these persons was also a principal officer of Rontan. Mr. Goncalves was
Rontan’s Chief Operation Officer and his business card shows him holding that position for both
Rontan and Rontan N.A. (A copy of Mr. Goncalves’s business card is attached as Exhibit W.)
Mr. Pio was Rontan’s Executive Director and his business card also shows him holding that
position for both Rontan and Rontan N.A. (A copy of Mr. Pio’s business card is attached as

Exhibit X.) Ms. Bolzan Costa was also an Executive Director of Rontan and her business card

10
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showed her holding this title for both Rontan and Rontan N.A. (A copy of Ms. Bolzan Costa’s
business card is attached as Exhibit Y.)

31. Based on material available on the internet, Rontan did not distinguish between
itself and Rontan N.A. when doing business in the United States. For example, it appears that
Rontan was an exhibitor at Police Fleet Expo in Long Beach, California in 2010. The company’s
products were featured in a report on KTLA television news. In the report, the reporter states
that Rontan, “a company originally out of Brazil, now they are working out of Miami trying to
sell their stuff right here at the Long Beach Convention Center.” According to the posted
description of the video, Jose Carlos Bolzan, attended the event. (A screenshot from the video is
attached as Exhibit Y and the full video can be accessed at
https://www.youtube.com/watch?v=dYLbWIiEQOans.) An article on the event was also published
and similarly makes no distinction between Rontan and Rontan N.A. It states that “Rontan is
focused on expanding its presence in the North America Market” and “To that end, Rontan North
America has unveiled an extensive line of innovative new products for 2010.” The article goes
on to say that: “Rontan North America’s offerings are designed specifically for the North
American market and are assembled and serviced in its Miami, Florida facility. In the near
future, all manufacturing of products for this market will transition to the Miami facility. It
appears Rontan is poised for continued success as it expands its presence to North America.” (A
copy of the article is attached as Exhibit AA and can be accessed at
http://www.hendonpub.com/resources/article_archive/results/details?id=1658#comments.)

32.  Asnoted above, every in-person meeting concerning the negotiation and
execution of the SPA occurred in Florida. All of the persons, including me, who have been

identified above and were involved in the negotiations and attempt to close the deal on behalf of

11
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GDSI are in the United States (almost all in South Flonida). Mr. DaGrosa, the principal of
GACP, resides in South Florida. In particular, the following key wiltnesses are located in the
United States: (i) Richard Sullivan; (ii) Ross Trevino; (111) Matthew Kelley; (iv) Ed Wang; and
iv) Joseph DaGrosa. Finally. all of the documentation concerning the negotiations,
communications, the SPA and related agreements is found in South Florida or is maintained
electronically. The documentation concerning GACP"s myvestment work is also expected to be
in Florida, where the company is located. All of the communications concerning the transaction
were conducted in English.

33.  Dunng the entire process of negotiating the SPA, Mr. Maximiliano and Mr.
Goncalves represented Jose Carlos Bolzan and Joao Alberto Bolzan, in addition to Rontan.
They communicated that they had authority 1o engage in the negotiations on behalf of the Bolzan
brothers and numerous times (including during the in-person meetings in Florida) informed me
that they were in communication with the Bolzan brothers concemning the negotiations. Pursuant
to those negotiations, the Bolzan brothers executed the 1LOT and the SPA. The Bolran brothers
never complained that they had been excluded from the nepotiation process; nor did they advise
me that Mr. Maximiliano and Mr. Goncalves were not authorized to act on their behalf with
respect to the negotiations and the SPA. If 1t had been otherwise, the result would be that the
Bolzan brothers would have executed a contract to sell their company without having negotiated
any of the terms. Of course, the fact is that they negotiated the transaction through Mr,
Maximihano and Mr. Goncalves,

1 DECLARE UNDER PENALTY OF PERILUREY THAT THE FOREGOING 1S TRUE AND

CORRECT. EXECUTED IN GREENACRES, FLORIDA THIS 4™ DAY OF JANUARY, 2019.
-
//‘“
a2

Ross L, Trevino

12
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SonNTaN SicNALs

LAW ENFORCEMENT & AMBER DIVISIONS
www.rontan.com

Fa

!

Agustin Caminoa
Regional General Manager
US Cell Phone: 305-794-3001
Mexico Cell Phone: 52-1-55-1731-0748
acaminoa@rontan.com

7859 NW 46th Street, UNIT-5B - Miami, Florida 33166 - USA
Phone: 305-599-2974 ~ Fax: 305-599-2488 ~ Toll Free: 1-877-288-6875
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Edigimar Antnio Maximiliano Junior, MSc |
‘ Chief Executive Officer |
. max@rontan.com.br
5 |
Escritbrio / Offica: Fillal { Branch Minas Gerals: | Fibrica / Factory: Rontan Nosth America:
Av, Prof. Manue! José Chaves, 231 Rua da Jipiter, 20 Rodovia SP 127, km 1145 TBSS NW 45th Straet, UNIT 5-B
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Tel, §5 11 3093-7088 'I'a! 1Fax55 31 3532-2501 Tal. 55 15 3205-9500 Tel. 1-877-288-6875
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Subject: FW: Meeting

Em 21/12/2014, as 19:25, Ross Trevino <rtrevino(@gdsi.co> escreveu:

Max,

We are going to meet 2pm Tuesday at 777 South Flagler Drive, West
Tower Suite 800, West Palm Beach. At the meeting will be Richard
Sullivan, Ed Wang and myself. Below is a bio of Ed Wang.

Mr. Wang has 20+ years of experience in private equity, principal
investing and cross-border merchant banking. He is the founder of
Accretive Capital Partners LLC (2007), which is a leading direct
secondary and co-investment sponsor in middle market private equity
with assets under management of $215MM across Fund I and separate
accounts. In addition, Accretive advises on private equity assets in
excess of $1.3B.

From 2002 to 2007 while at predecessor firm Asymmetry Capital LLC, he
led the successful financial restructuring and liquidation of $450MM in
distressed private equity portfolio assets and monetized value-added
liquidity creation in excess of $200MM. In restructuring and liquidating
Zero Stage Capital, he led the successful monetized turnaround and
engineered structured liquidity events for numerous portfolio companies
including: OuterLink Corporation ($16MM acquisition by Digital Angel
Corporation); Imaging Automation, Inc. ($12MM acquisition by Viisage,
Inc.); First Service Networks (co-investor buyout); Intersense, Inc.
(company buyback); ViaCell, Inc. ($60MM IPO underwritten by CSFB and
UBS); Aprilis, Inc. ($25MM tender offer by CrossMatch Technologies,
Inc.); Axxis ($5MM acquisition by UCG/OPIS); Fletcher Spaght Ventures,
L.P. (partnership interest buyout by Thomas Weisel Partners); LiveWave
($25MM acquisition by Smiths Detection Services); WorldWinner Inc.
($30MM acquisition by Fun Technologies, an affiliate of Liberty Media).
These accomplishments were chronicled in two Harvard Business School
case studies and other publications, including The Deal Magazine.

Previously, during an eight-year investment banking career, Mr. Wang
spearheaded Greater China cross-border investment banking at Credit
Suisse. He began his career in financial services as an Associate in the
Capital Markets Group at Lehman Brothers. Mr. Wang earned his B.A. in
Economics from Columbia University and was a Visiting Fellow in Finance
at the MIT Sloan School of Management under the supervision of the
late Nobel laureate, Dr. Franco Modigliani.
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He is flying in from Boston to meet with us. See you Tuesday.

Regards,

Ross L. Trevino
Business Acquisitions

Global Digital Solutions, Inc.
(561)951-1777 (mobile)

rtrevino@gdsi.co

WWW.gdsi.co



Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 21 of
249

Exhibit D



Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 22 of
249

Subject: FW: FW: Proposed Deal Structure...

From: Edigimar Maximiliano Junior [max@rontan.com.br]
Sent: Monday, December 29, 2014 3:50 PM

To: Ross Trevino

Cc: Edwin Wang; 'Richard J. Sullivan'

Subject: Proposed Deal Structure...

Sdo Paulo (Brazil), Dec. 29, 2014

Dear Mr. Richard Sullivan, Edwin Wang and Ross Trevino...

| respectfully submit the following to your appreciation:

- Proposed Structure of the Deal: (Current Controlling Stakeholders — Joao Alberto Bolzan; Jose
Carlos Bolzan and Antonio Carlos de Angelo, from now onwards “Sellers”); Sellers would sell @
least 16% and up to 97% of the company’s shares; The CEO, Edigimar A. Maximiliano Jr., would
keep @ least the current 3% of the company’s shares;

- We could also consider the possibility of exchanging our stocks by stocks of an entity presented
by GDS;

- However, | strongly suggest that a minimum cash acquisition of 16% of Rontan’s shares should
be offered up front in order to motivate Sellers to go towards the shares swap structure...;

- Valuation Methodology: We would suggest the adoption as reference the “Ebitda” figure to be
presented by PriceWaterhouseCoopers — PwC, who is conducting a Duo Diligence in Rontan...;
PwC Duo Diligence official report is supposed to be delivered within the next 10 days...; the
reference number/multiple of “Ebitdas” that | suggest that Rontan’s Controlling Shareholders
would find fair would be in a range from 4,5x to 5,5x EV/Ebitda of the current year of the
transaction, or FY15, discounting all liabilities (financial debt; Fiscal and Labor Contingencies and
any other potential liabilities up to the closing date...); PwC numbers are as follows: Expected
Ebitda FY15 will be RS 127mn, therefore EV would range from RS 572mn to RS 698mn...or USS
211mn to US 258mn; Financial debt is RS 130mn; Fiscal and Labor contingencies are RS 65mn...;

1
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therefore, 100% of the Company’s Equity would be ranging from RS 377mn and RS 503mn...or

USS 139mn to US 186mn; out of which, a minimum of USS 23mn would be MORE THAN
WELCOME IF PAID IN CASH up front in order to make GDSI holder of a Controlling Block that
would have @ least a 51% majority stake in the control of the company...all the rest could be a
future shares swap...

I'd also like to put myself @ your guys disposal to road show and seat together in front of any
and as many investors as you guys judge necessary...starting asap...!

Looking forward to hearing from you!

Sincerely,

Max
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Subject: FW: FW: Proposed Structure Deal GDSI/RONTAN

From: Edigimar Maximiliano Junior [max@rontan.com.br]
Sent: Tuesday, January 06, 2015 6:31 PM

To: 'Richard J. Sullivan'; Edwin Wang; Ross Trevino

Cc: aag@itba.ind.br; cpaulino@fba.ind.br

Subject: Proposed Structure Deal GDSI/RONTAN

Dear Dick, Ed and Ross,
I am deeply committed to make that transaction happen...
Can you guys please check if the enclosed proposal works?

Many thx and looking forward to hitting the road in our road show,

Max

Edigimar A. Maximiliano Jr.

CEO - Chief Executive Officer

Grupo RONTAN/FBA - Fundi¢ao Brasileira de Aluminio Ltda.
Fone: +55 (15) 3259-9892

Mobile: +55 (11) 98124-7620

E-mail: max@rontan.com.br
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Sdo Paulo (Brazil), Jan. 06, 2015

Ref.: Proposed Structure of RONTAN/GDSI Deal

Dear Mr. Richard Sullivan, Edwin Wang and Ross Trevino...

Following our yesterday’s conversation, | respectfully submit the following to your appreciation:

1 - Proposed Structure of the Deal: (Current Controlling Stakeholders — Joao Alberto Bolzan; Jose Carlos
Bolzan and Antonio Carlos de Angelo, from now onwards “Sellers”); Sellers would sell @ least 16% and
up to 97% of the company’s shares; The CEO, Edigimar A. Maximiliano Jr., would keep @ least the
current 3% of the company’s shares;

2 - As previously mentioned, | strongly suggest that a minimum stake of 16% should be bought from
one of our shareholders and paid in cash in order to motivate Sellers’ group to sell the company’s
control forward looking...; if we able to raise capital enough to reach 32% or even 48%, that would be
definitively the ideal to reach a 51% Controlling Stake...considering the 3% of the CEQ;

3 - Valuation Methodology: “PwCs” Ebitda as reference; Rontan’s Controlling Shareholders suggest a
fair multiple ranging from 4,5x to 5,5x EV/Ebitda of the current year of the transaction, or FY15,
discounting all liabilities (financial debt; Fiscal and Labor Contingencies and any other potential
liabilities up to the closing date...); Expected Ebitda FY15 will be RS 127mn, therefore EV would range
from RS 572mn to RS 698mn...or USS 211mn to US 258mn; Financial debt is RS 130mn; Fiscal and Labor
contingencies are RS 65mn...; therefore, 100% of the Company’s Equity would be ranging from RS
377mn and RS 503mn...or USS 139mn to US 186mn; out of which, a minimum of USS 26mn would be
required to be paid in cash up front in order for us to hold each 16% stake...;

4 - Payment: Cash to the current Controlling Shareholders, at least in the first stake...;

5 - RONTAN will be responsible to give access to GDSI to a PwC Duo Diligence Report of RONTAN by Jan.
09, 2014;

6 - RONTAN will give full access to an Auditing Company, named by GDSI, to a full Duo Diligence of its
operations;

7 — RONTAN’s CEO will be responsible to provide material (Presentations; Financials; Market Data;
among others...) and at GDSI disposal at any time to road show with any and each investor pointed out
by GDSI in order to contribute for the conclusion of the fund raising process...;

8 - Last but not least, RONTAN Controlling Shareholders are committed to honor the opportunity and
are delighted with the opportunity to partnering with GDSI to become a global leading player ...

Looking forward to hearing from you!

Sincerely,
Max
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Edigimar A. Maximiliano Jr.

CEO - Chief Executive Officer

Grupo RONTAN Eletro Metalurgica Ltda.
Fone: +55 (15) 3259-9892

Mobile: +55 (11) 98124-7620

E-mail: max@rontan.com.br
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Subject: FW: FW: RONTAN Controlling Shareholders Deal Acceptance Letter

Attachments: GDSI Offering Acceptance Letter.pdf

From: Edigimar Maximiliano Junior [max@rontan.com.br]

Sent: Thursday, January 22, 2015 5:29 PM

To: 'Richard J. Sullivan'; Ross Trevino

Cc: Edwin Wang

Subject: RONTAN Controlling Shareholders Deal Acceptance Letter

Dear Dick, Ed and Ross,
Please find attached the Non-Exclusive Sale Acceptance Letter from RONTAN Controlling Shareholders...All of them
signed!

Next steps are the PwC Report...hopefully It will be finished within a few hours...

Hope to go ahead with this deal and take RONTAN towards the Global Leadership Position that the company has
capacity to be...

Sincerely,
Max

Edigimar A. Maximiliano Jr.

CEO - Chief Executive Officer

Grupo RONTAN/FBA - Fundigdo Brasileira de Aluminio Ltda.
Fone: +55 (15) 3259-9892

Mobile: +55 (11) 98124-7620

E-mail: max@rontan.com.br




Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 30 of

249
‘Q MOTOROLA
ONTAN Bistribuidor Autorizede de
Radios Bidirecionais
ELETRO METALURGICALTDA
SinatizacineAdaptaciosTelecomunicacdass Seguranga Pessoal =

T

S#o Paulo (Brazil), Jan. 22, 2015

Ref.: Letter from RONTAN Controlling Shareholders

Dear Mr. Richard Sullivan, Edwin Wang and Ross Trevino...
Following our conversations, I respectfully submit the following to your appreciation:

On behalf of RONTAN Controlling Shareholders, I confirm that in our Board Meeting,
RONTAN’s Controlling Shareholders accepted your offering as described below:

I - Proposed Structure of the Deal: (Current Controlling Stakeholders — Joao Alberto Bolzan;
Jose Carlos Bolzan and Antonio Carlos de Angelo, from now onwards “Sellers™); Sellers would
sell up to 97% of the company’s shares; the CEO, Edigimar A. Maximiliano Jr., would keep @
least the current 3% of the company’s shares;

II - Valuation Methodology: “PwCs” Ebitda as reference; Rontan’s Controlling Shareholders
suggest a fair multiple ranging from 4,5x to 5,5x EV/Ebitda of the current year of the
transaction, or FY15, discounting all liabilities (financial debt; Fiscal and Labor Contingencies
and any other potential liabilities up to the closing date...);

[I - Payment: Cash to the current Controlling Shareholders...;

IV - RONTAN will be responsible to give access to GDSI to a PwC Duo Diligence Report of
RONTAN by Jan. 27, 2015;

V - RONTAN will give full access to an Auditing Company, named by GDSI, to a full Duo
Diligence of its operations;

VI — RONTAN’s CEO will be responsible to provide material (Presentations; Financials;
Market Data; among others...) and at GDSI disposal at any time to road show with any and e
investor pointed out by GDSI in order to contribute for the conclusion of the fund raj
process...;

dcighied with foe opporonity 10 pannernmg with GDSI and s parmers fo become 2 gigHb
leading player, replicating the leadership that RONTAN has in South America... '

IN WITNESS WHEREOF, the undersigned have executed this letter effective as of )
above written.

078 - Fax (0x11)3083:7069 - comerclaii@rontan.com.br

Av, m.wmcm,m-mawm - 840 Paulo - P - CEP 05463-070 - Tel {0xx11}3093
Rodovia SP 127, km 114,5 - CEP 18.277-670 - Tatui - Caixa Postal 145 - Tel (Bxx15) ms-me Fax {Dxx15) 3205-9546 - rontan@rontan.com.br
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MOTOROLA

Distribuidor Autorizedo de
Rédios Bidirgcionais

S ONTAN

ELETRO METALURGICA LTDA

SinalizasansAdapiacapsTelecomunicaroeseSeguranga Pessoal

Sincerely,

O 00,

Edlgunar Maximiliano Jr.

CEQ — Chief Executive Officer

Grupo RONTAN/FBA - Fundi¢fio Brasileira de Aluminio Ltda.
Fone: +55 (15) 3205-98¢
Mobile: +55 (11) 98124-7620
E-mail: max@rontan.Lom.br

liﬁerto Bolzan

esident and Chairman

Grupo RONTAN/E digfo Brasileira de Aluminio Ltda.

Antonio M@e Angelo

Viece-President
Grupo RONTAN/FBA - Fundig¢fio Brasileira de Aluminio Ltda

e R gt

S e www.rontan.com.br

Esmiﬁm R

Ay. Prof. Manusl José Chaves, 231 - Alto de Pinheiros - S3o Paulo - P - CEP 05463-870 Tel {ﬁxxi1}3993-?‘058 I-'ax {0!!11)3993—?069 cmwciﬁ@mm{!mb!
. Fébrica :

Rodovia SP 12? km 1145 - CEP 18.2??—579 Tatui - Caixa Postal 145 - Tel {mmmmno ~ Fax {0xx15) 320&9565 ronm\@wlmm.bz
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Subject: FW: FW: GDSI - Release Letter

From: guilherme.schreuders@br.pwc.com [guilherme.schreuders@br.pwc.com]
Sent: Friday, February 20, 2015 1:03 PM

To: Ross Trevino

Cc: aag@fba.ind.br; humberto.tognelli@br.pwc.com; max@rontan.com.br
Subject: RE: GDSI - Release Letter

Dear Mr. Trevino,

Please find attached the English version of the draft report as promissed. The password to access the file
remains autobot

I'm also attaching an updated version of the release letter with Max's signature on it for your controls.

Best regards,

Guilherme

Guilherme Schreuders

PwC | Senior Manager

Office: +55 11 3674 3824 | Mobile: +55 11 9 5652 3950 | Assistant: +55 11 3674 3603
Email: guilherme.schreuders@br.pwc.com

PricewaterhouseCoopers

Av. Francisco Matarazzo 1400, Torre Torino 8° andar | Sdo Paulo, SP | 05001-100

From: Ross Trevino <rtrevino@gdsi.co>

To: Guilherme Schreuders/BR/ABAS/PWC@SOACAT

Cc: "aag@fba.ind.br" <aag@fba.ind.br>, Humberto Tognell/BR/ABAS/PWC@SOACAT, "max@rontan.com.br" <max@rontan.com.br>
Date: 20/02/2015 15:24

Subject: RE: GDSI - Release Letter

Mr. Guilherme Schreuders,
Thank you for your help.

Regards,

Ross L. Trevino
Business Acquisitions

Global Digital Solutions, Inc.
(561)951-1777 (mobile)
rtrevino@gdsi.co
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WWW.gdsi.co

From: guilherme.schreuders@br.pwc.com [guilherme.schreuders@br.pwc.com]
Sent: Friday, February 20, 2015 12:07 PM

To: Ross Trevino

Cc: aag@fba.ind.br; humberto.tognelli@br.pwc.com; max@rontan.com.br
Subject: RE: GDSI - Release Letter

Dear Ross,
We'll be sending the document in the next hour or so.

KR,

Guilherme

Guilherme Schreuders

PwC | Senior Manager

Office: +55 11 3674 3824 | Mobile: +55 11 9 5652 3950 | Assistant: +55 11 3674 3603
Email: guilherme.schreuders@br.pwc.com

PricewaterhouseCoopers

Av. Francisco Matarazzo 1400, Torre Torino 8° andar | Sdo Paulo, SP | 05001-100

From: Ross Trevino <rtrevino@gdsi.co>
To: Humberto Tognelli/BR/ABAS/PWC@SOACAT, Guilherme Schreuders/BR/ABAS/PWC@SOACAT

Cc: "max@rontan.com.br" <max@rontan.com.br>, "aag@fba.ind.br" <aag@fba.ind.br>
Date: 20/02/2015 15:05
Subject: RE: GDSI - Release Letter

Mr. Humberto Tognelli,
When do you feel your team will finish the translation of the PwC Document on Rontan.
Thank you for your help with this matter.

Regards,

Ross L. Trevino

Business Acquisitions

Global Digital Solutions, Inc.
(561)951-1777 (mobile)
rtrevino@gdsi.co

Wwww.gdsi.co

From: humberto.tognelli@br.pwc.com [humberto.tognelli@br.pwc.com]
Sent: Monday, February 16, 2015 6:40 PM

To: Ross Trevino; guilherme.schreuders@br.pwc.com

Cc: max@rontan.com.br; aag@fba.ind.br

Subject: Res: GDSI - Release Letter

Ross,
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Unfortunately, pwc rules do not allow such procedure.
We will translate the doc.as soon as possible! The team is already working on it.

Regards

Enviado do meu smartphone BlackBerry 10.

De: Ross Trevino

Enviada: segunda-feira, 16 de fevereiro de 2015 21:19
Para: Humberto Tognelli; Guilherme Schreuders

Cc: max@rontan.com.br; aag@fba.ind.br

Assunto: RE: GDSI - Release Letter

Gentlemen,

Is it possible to just get the password protection for the PDF be turned or taken off by the author? Once
that is done it will be possible to export/convert from PDF into Word or Excel such that online translation
may take place easily.

If you able to do this soon, it would greatly appreciated.

Thank you,
Regards,

Ross L. Trevino

Business Acquisitions

Global Digital Solutions, Inc.
(561)951-1777 (mobile)
rtrevino@gdsi.co

Wwww.gdsi.co

From: humberto.tognelli@br.pwc.com [humberto.tognelli@br.pwc.com]
Sent: Monday, February 16, 2015 3:32 PM

To: Ross Trevino; guilherme.schreuders@br.pwc.com

Cc: max@rontan.com.br; aag@fba.ind.br

Subject: Res: GDSI - Release Letter

Ross
We do not have an English version of the report!
It needs to be translated. However this is holiday in Brazil.

| will get back to you on Wednesday morning with an estimated date.
Regards

Enviado do meu smartphone BlackBerry 10.

De: Ross Trevino
Enviada: segunda-feira, 16 de fevereiro de 2015 17:40

3
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Para: Guilherme Schreuders
Cc: Humberto Tognelli; max@rontan.com.br; aag@fba.ind.br
Assunto: RE: GDSI - Release Letter

Mr. Guilherme Schreuders,
My team is eager to receive the report and comments in English. How soon can we expect it.

Thank you for your help with this matter.

Regards,

Ross L. Trevino
Business Acquisitions

Global Digital Solutions, Inc.
(561)951-1777 (mobile)
rtrevino@gdsi.co

WWW.gdsi.co

From: Ross Trevino

Sent: Friday, February 13, 2015 8:22 PM

To: guilherme.schreuders@br.pwc.com

Cc: humberto.tognelli@br.pwc.com; max@rontan.com.br; aag@fba.ind.br
Subject: RE: GDSI - Release Letter

Mr. Guilherme Schreuders,

This email is to confirm the GDSI has received the documents attached. When your office can get the
translation to English accomplished, please forward as soon as possible.

Again, thank you for your assistance.

Regards,

Ross L. Trevino
Business Acquisitions

Global Digital Solutions, Inc.
(561)951-1777 (mobile)
rtrevino@gdsi.co

WWW.gdsi.co

From: guilherme.schreuders@br.pwc.com [guilherme.schreuders@br.pwc.com]
Sent: Friday, February 13, 2015 5:39 PM

To: Ross Trevino

Cc: humberto.tognelli@br.pwc.com; max@rontan.com.br; aag@fba.ind.br

4
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Subject: RE: GDSI - Release Letter

Dear Mr. Trevino,
We confirm having received the document, thank you.

I'm attaching to this message the same document signed by a Company representative (Mr. Alexandre
Gongalves) together with our draft report.

The password to access the draft report is autobot

You'll note that this document was issued in Portuguese, unfortunately there is no English version at this
time.

Best regards,

Guilherme
Guilherme Schreuders

PwC | Senior Manager

Office: +55 11 3674 3824 | Mobile: +55 11 9 5652 3950 | Assistant: +55 11 3674 3603
Email: guilherme.schreuders@br.pwc.com

PricewaterhouseCoopers

Av. Francisco Matarazzo 1400, Torre Torino 8° andar | Sdo Paulo, SP | 05001-100

From: Ross Trevino <rtrevino@gdsi.co>

To: Guilherme Schreuders/BR/ABAS/PWC@SOACAT

Cc: Humberto Tognelli/BR/ABAS/PWC@SOACAT, "max@rontan.com.br" <max@rontan.com.br>
Date: 13/02/2015 17:15

Subject: RE: GDSI - Release Letter

Mr. Guilherme Schreuders,

Below is the Fedex tracking that says the document was delivered early this afternoon. In the last email
you mentioned Friday would be the day to get back to us. Sorry for the persistant behavior but I have
our team ready to move forward.

Thank you for time with this matter.

Date/Time Activity Location
2/13/2015 - Friday

12:48 pm Delivered SAO PAULO BR
8:35am  On FedEx vehicle for delivery SAO PAULO BR
7:19 am At local FedEx facility SAO PAULO BR
12:28 am In transit CAMPINAS BR

2/12/2015 - Thursday
11:23 pm In transit CAMPINAS BR

10:51 pm International shipment release - Import CAMPINAS BR

6:28 pm  In transit CAMPINAS BR
Package available for clearance

5:03 pm At destination sort facility CAMPINAS BR

3:35am  Departed FedEx location MEMPHIS, TN
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3:26 am In transit MEMPHIS, TN
1:52am In transit MEMPHIS, TN
1:26 am  In transit MEMPHIS, TN
1:26 am  International shipment release - Export MEMPHIS, TN
1:26 am  In transit MEMPHIS, TN
2/11/2015 - Wednesday
11:40 pm Arrived at FedEx location MEMPHIS, TN
8:35pm  Left FedEx origin facility LAKE WORTH, FL
9:58 am  Picked up LAKE WORTH, FL
Regards,

Ross L. Trevino
Business Acquisitions

Global Digital Solutions, Inc.
(561)951-1777 (mobile)
rtrevino@gdsi.co
WWW.gdsi.co

From: guilherme.schreuders@br.pwc.com [guilherme.schreuders@br.pwc.com]
Sent: Wednesday, February 11, 2015 3:14 PM

To: Ross Trevino

Cc: humberto.tognelli@br.pwc.com; max@rontan.com.br

Subject: RE: GDSI - Release Letter

Dear Mr. Trevino,

We were expecting to issue the draft report today but there's a couple of last minute documents still
pending.

We'll get back to you on Friday with an updated position.

Kind regards,

Guilherme
Guilherme Schreuders

PwC | Senior Manager

Office: +55 11 3674 3824 | Mobile: +55 11 9 5652 3950 | Assistant: +55 11 3674 3603
Email: guilherme.schreuders@br.pwc.com

PricewaterhouseCoopers

Av. Francisco Matarazzo 1400, Torre Torino 8° andar | Sdo Paulo, SP | 05001-100

From: Ross Trevino <rtrevino@gdsi.co>
To: Humberto Tognelli/BR/ABAS/PWC@SOACAT
Cc: Guilherme Schreuders/BR/ABAS/PWC@SOACAT, "max@rontan.com.br" <max@rontan.com.br>
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Date: 11/02/2015 17:36
Subject: RE: GDSI - Release Letter

Mr. Humberto Tognelli,
When do you think that the new draft of the report will be sent.

Thank you for your time with this matter.

Regards,

Ross L. Trevino
Business Acquisitions

Global Digital Solutions, Inc.
(561)951-1777 (mobile)
rtrevino@gdsi.co
WWW.gdsi.co

From: humberto.tognelli@br.pwc.com [humberto.tognelli@br.pwc.com]
Sent: Tuesday, February 10, 2015 4:48 PM

To: Ross Trevino

Cc: guilherme.schreuders@br.pwc.com; max@rontan.com.br

Subject: RE: GDSI - Release Letter

Thanks Ross,

Please send me both, the scanned and the hard copy if possible.
Regards

Humberto Tognelli

PwC | Partner

Office: Sao Paulo | Mobile: 55-11-9 8426 5337 | Office: 55-11-3674 3855
Email: humberto.tognelli@br.pwc.com

PricewaterhouseCoopers

Avenida Francisco Matarazzo, 1400 - Torre Torino, Sdo Paulo - SP 05001-903

http://www.pwc.com/

From: Ross Trevino <rtrevino@gdsi.co>

To: Humberto Tognelli/BR/ABAS/PWC@SOACAT

Cc: "max@rontan.com.br" <max@rontan.com.br>, Guilherme Schreuders/BR/ABAS/PWC@SOACAT
Date: 10/02/2015 19:43

Subject: RE: GDSI - Release Letter

Mr. Humberto Tognelli,

Thank you for the fast reply. I will get this executed immediately by my CEO. Would just the scanned
copy in blue ink be sufficient or do you need it Fedex again.
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Regards,

Ross L. Trevino
Business Acquisitions

Global Digital Solutions, Inc.
(561)951-1777 (mobile)
rtrevino@qgdsi.co

WWW.gdsi.co

From: humberto.tognelli@br.pwc.com [humberto.tognelli@br.pwc.com]
Sent: Tuesday, February 10, 2015 4:35 PM

To: Ross Trevino

Cc: max@rontan.com.br; guilherme.schreuders@br.pwc.com

Subject: GDSI - Release Letter

Dear Ross,
| hope all is well!

Sorry for the prior communication in Portuguese. | received your released letters, both in Portuguese and
English by mail this week. Thank you for them. However, as you may know, our work is still in progress
and we have made changes to the previous draft report dated January 28, 2015. A new draft of the report
will be issued tomorrow, and as such, Max and the management team of Rontan asked us to send you
the new version.

In this regards, | would like to kindly ask you to update the release letter, stating the date of the new
version of the draft report. For your convenience | attached the letter to this e-mail.

My best regards,

Humberto Tognelli

PwC | Partner

Office: Sao Paulo | Mobile: 55-11-9 8426 5337 | Office: 55-11-3674 3855
Email: humberto.tognelli@br.pwc.com

PricewaterhouseCoopers

Avenida Francisco Matarazzo, 1400 - Torre Torino, Sdo Paulo - SP 05001-903
http://www.pwc.com/

The information transmitted, including any attachments, is intended only for the person or entity to which it is
addressed and may contain confidential and/or privileged material. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is prohibited, and all liability arising therefrom is disclaimed. If you received this in error, please contact
the sender and delete the material from any computer.

The information transmitted, including any attachments, is intended only for the person or entity
to which it is addressed and may contain confidential and/or privileged material. Any review,
retransmission, dissemination or other use of, or taking of any action in reliance upon, this
information by persons or entities other than the intended recipient is prohibited, and all liability
arising therefrom is disclaimed. If you received this in error, please contact the sender and delete
the material from any computer.
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The information transmitted, including any attachments, is intended only for the person or entity
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arising therefrom is disclaimed. If you received this in error, please contact the sender and delete
the material from any computer.
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to which it is addressed and may contain confidential and/or privileged material. Any review,
retransmission, dissemination or other use of, or taking of any action in reliance upon, this
information by persons or entities other than the intended recipient is prohibited, and all liability
arising therefrom is disclaimed. If you received this in error, please contact the sender and delete
the material from any computer.
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Important Message to Any Person Not Authorized to Have Access to This
Report

Any person who is not an addressee of this report or who has not signed and returned to PricewaterhouseCoopers Contadores Publicos Ltda.
either a Release Letter or an Assumption of Duty Letter is not authorised to have access to this report.

Should any unauthorized person obtain access to and read this report, by reading this report such person accepts and agrees to the following
terms:

1. Thereader of this report understands that the work performed by PricewaterhouseCoopers Contadores Publicos Ltda. was performed in
accordance with instructions provided by our addressee client and was performed exclusively for our addressee client's sole benefit and use.

2. The reader of this report acknowledges that this report was prepared at the direction of our addressee client and may not include all
procedures deemed necessary for the purposes of the reader.

3. Thereader agrees that PricewaterhouseCoopers Contadores Publicos Ltda., its partners, employees and agents neither owe nor accept any
duty or responsibility to it, whether in contract or in tort (including without limitation, negligence and breach of statutory duty), and shall not
be liable in respect of any loss, damage or expense of whatsoever nature which is caused by any use the reader may choose to make of this
report, or which is otherwise consequent upon the gaining of access to the report by the reader. Further, the reader agrees that this report is
not to be referred to or quoted, in whole or in part, in any prospectus, registration statement, offering circular, public filing, loan, other
agreement or document and not to distribute the report without PricewaterhouseCoopers Contadores Publicos Ltda.'s prior written consent.
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Subject: FW: FW: Acceptance letter signed by Rontan Controlling Shareholders...
Attachments: GDSI Offering Acceptance Letter_A.pdf

From: Edigimar Maximiliano Junior [max@rontan.com.br]

Sent: Friday, March 06, 2015 2:20 PM

To: 'Richard J. Sullivan'

Cc: 'Richard J. Sullivan'; Ross Trevino; Edwin Wang

Subject: Acceptance letter signed by Rontan Controlling Shareholders...

Dear Rich, Ed and Ross,

As promised please find attached the acceptance letter signed by me and the three Controlling Shareholders...
Best,

Max

Edigimar A. Maximiliano Jr.

CEO - Chief Executive Officer

Grupo RONTAN/FBA - Fundic¢do Brasileira de Aluminio Ltda.
Fone: +55 (15) 3259-9892

Mobile: +55 (11) 98124-7620

E-mail: max@rontan.com.br
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Subject: FW: FW: Presentations
Attachments: RTN_F1BA_ZIfOV_2014 - English_1.pptx; PwC - Rontan - Projeto Alpha - Beta - Resultados
- Fev-15.p

From: Edigimar Maximiliano Junior [max@rontan.com.br]
Sent: Tuesday, March 10, 2015 10:05 PM
To: Ross Trevino

Cc: aag@fba.ind.br

Subject: Presentations

Ross, please find attached the first set of presentations on which we are going to base our main version of Rontan
Presentation...

I’'m going to put all of that data in a single straight forward presentation in a pocket format for an “Investors Education”
model...will send that version to you tomorrow...also, unnecessary to mention that everything will be in English...

Thx,

Max

Edigimar A. Maximiliano Jr.

CEO - Chief Executive Officer

Grupo RONTAN/FBA - Fundic¢do Brasileira de Aluminio Ltda.
Fone: +55 (15) 3259-9892

Mobile: +55 (11) 98124-7620

E-mail: max@rontan.com.br
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Core business

Continuity — 44 years

Countercyclical Play

Leadership and Market Consolidation
Geographic Expansion

Expansion into new segments
Homework - ZBB - Zero Based Budgeting
Operating Strategic Repositioning
Capital Structure streghtening

Rontan “Latam Leader"

A
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Core Business (Rontan Telecom; Global Services; Rontan North America; Rontan International)

Largest player: Conversion of specialty vehicles LatAm and Africa (all segments together)
Largest player: Emergency lights

Forward Looking Approach: Tripod Consolidation (Best Quality, Largest Player, Maximized Profitability)
- Expansion (Mexico - Adaptation; US - Signaling / Adaptation; Africa/Asia - Signaling / Adaptation)

- Governance (Professionalization of Management; Procurement PwC - Accounting and Financial)

- Perpetuity ("IPO" - Creating and restructuring Holding SA Capital Closed)

Operating Strategic Repositioning - ZBB on the cost side and new sources of revenue on the top line

Repositioning of Capital Structure - FBA — RS 48mn already done — total plan up to RS 83 million (AFCI)
Rontan reduced RS 39 million of debt from May to October - Net Debt / Ebitda - 1.5x to 0.6x YE15 ...
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v Countercyclical Play
v’ Resilience to adverse economic scenarios (when Patios are full, O&M'’s get rid of inventory thru Rontan)
v’ Continuity in both SP and Federal Governments are a positive ...

v" RS 639 mn Pipeline to be released up to YE15 — compensating activity gap from May to November 2014
v FY15’s Pipeline expected to reach up to RS 600 mn (Rontan Internal Budget)

v’ Total potential pipeline reaching RS 1.24 bn by YE15; Revenue Rontan FY15: ranging from-to RS 750-900 mn
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Dominant position in the local market (=> 80% Market-Share "Adaptation"
Regional Leadership (South America)

Geographic expansion - "Boost" in the Operation of RNA - Rontan North America (US GDP grows 4%)

- Mexico: Consolidating Leadership in Latin America - Special Vehicles and Adaptation Potential Distribution Motorola —
2H15 already in Stage Production — Expected Top Line - US S 50 mn

v - US: Signaling / Adaptation / Distribution Motorola — 2H15 already "Up and Running" - Expected Top Line - US $ 50 mn

v' Expansion into new segments - “Rontan’s Engineering Dept. seeks to propose and develop solutions to needs that even
the customers don’t realize that they have or will have!"

Heavy Vehicles (already "Up and Running"; Revenue of RS 250 mn since inception 4Q12 thru YE14)

- Solutions on "electric" engine on two wheels for coast patrol

- Self Branding: Light Vehicle "Off-Road / 4x4 Urban" for Patrol (Project "in-house")

A NEANERN

v' Trend: The new business platforms and new geographies must contribute @ least in 50% in the composition of Rontan
Group’s top line within the next five years — by YE20!



- Restructuring of the composition of the Group's debt

RO NTAN GLOBAL
. BUSINESS GROUP

v v J I/ UVUU
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ZBB - Zero Based Budgeting
- ~18% Drop in the monthly burn-rate of Rontan in 2Q14
- ~23% Drop in the monthly burn-rate of FBA in 3Q14

Operational Strategic Repositioning

- Repositioning sale prices to customers (RTN and FBA)

- Gain of scale in the purchase of raw material (RTN and Aluminum FBA)
- Clause of "Take or Pay" for volumes in FBA - LTAs

- Clause of "Minimum Remuneration" of Capex (RTN and FBA)

FBA — “A GLOBAL PLAY FOR A GLOBAL OUTSOURCING PLAYER”
Right Commodity! Aluminum; "Economic Momentum" — Inovar- Auto! Also, FX momentum!

A
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Subject: FW: FW: Presentations (2nd part)
Attachments: Rontan - March_2015 - English_1.pptx

From: Edigimar Maximiliano Junior [max@rontan.com.br]
Sent: Tuesday, March 10, 2015 10:06 PM
To: Ross Trevino

Cc: aag@fba.ind.br
Subject: RES: Presentations (2nd part)

Edigimar A. Maximiliano Jr.

CEO - Chief Executive Officer

Grupo RONTAN/FBA - Fundigdo Brasileira de Aluminio Ltda.

Fone: +55 (15) 3259-9892
Mobile: +55 (11) 98124-7620
E-mail: max@rontan.com.br
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1.2 Company Overview

. Rontan began operations on August 11, 1970, in Sdo Paulo, through the pioneering and
entrepreneurial vision of Mr. Orlando and Mr. John Bolzan Alberto Bolzan, who envisaged at that time
excellent business prospects in the production of equipment audible / visual signaling equipment for
the industrial and automotive markets.

. In mid-1986, through an invitation from General Motors of Brazil, and the Military Police of Sdo Paulo,
Rontan developed a prototype of Opal car. Standard Model Radio Patrol - RPP, which was a new
milestone in their activity: the Special Vehicles division.

. From this project, the automakers and other military police of Brazil, began requesting various
projects, thus developing a market that Rontan has always been a pioneer, today being approved for
all automakers, producing an average of 400 projects per year.

. Rontan is a leader in several segments, and their products approved by the Assembly of Engineering,
with a strong presence in:

—  Visual signaling Acoustic Industrial and Automotive

—  Public Safety (Rangers, Troop Transport, Transport of Prisoners, etc ...)

—  Health (Ambulance, Dental Offices, Medical Offices, Redemption, etc

—  Services (telephony, Energy, Roads Dealers, etc ....)

—  Firefighters (Auto Pump, Pond Pump Auto, Auto Tank, etc ....)

—  Heavy Vehicles audiences (Militarization, Tanks, Command Centers Furniture, Truck, etc ...)
—  Heavy Vehicles Private (Office Mobile, Auto Wash, Lube Train, etc ...)

—  (Individual Protection Vests Ballistics')

—  Telecom - Largest Distributor for Motorola Radios and Embedded Systems.
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1.2 Market Potential

1

or B W

Manufacturers of vehicles have high growth prospects for the coming years,
both already increased installed capacity to produce 5.5 million vehicles year.
‘For this reason, many of them has discussed Rontan to expand its range of
products to be offered to final customers.

Markets of Public Safety, Health and Education has been increasing over the
mandates of governments. All large projects, especially in these 03 markets, are
treated as priority and growing, as they bring great political visibility to the
Governor, in the short term.

Vehicle manufacturers and importers of vehicles and motorcycles are
increasingly looking Rontan, by indicating the same to replicate projects in their
countries, thus giving greater protection and greater control in Brand After Sale
Service. Example: Argentina Mercedes, Nissan Peru, Bolivia VW, Chrysler Mexico,
Ecuador Kia - Total Market today in Latin America, not counting Mexico market is
almost the same size as the Brazil market for special units

Rontan has been pioneering projects to facilitate the purchase of vehicles by
private sector companies, from special units for builders and for agribusiness
companies, seeking solutions with the surety of financing from BNDES

Today Rontan is one of the few who bothered with this thread, setting their
projects so that they are assembled in other states and even outside Brazil.
Today assemble kits patrols and ambulances in over 10 countries and across
national territory, thus differing from most of our competitors
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1.3 Highlights Opportunity

Rontan provides an operational structure, industrial plant with a high yield of special vehicles, the largest
company in Latin America.
Rontan is certified by ISO /TS 16949, ISO goo1 and ISO standards.

All developed products meet the quality requirements of the Assembly and End Customers are certified by
National and International Standards tests done in laboratories and trained bodies (Intertek, Cetra, Spectra,
INMETRO, Idiada, etc ...)

With a gross annual revenues in 2013 of approximately R $ 600 million and EBITDA margin of 20%, the
Company has planned investments for the next five years of approximately R$ 30 million, hoping to achieve
a gross turnover of over R$ 1 billion in 2020, and increase their level of profitability.

For these reasons, Rontan presents an excellent opportunity:
for synergies, through the unification of structures, economies of scale, increased bargaining power, among

others,
as an entry in the Latin American market, with the opportunity to acquire a modern industrial park, and a loyal

customer base,
as a strong potential to generate value in a short period of time and making the investment in a globalized and
vertical chain.

A fact that the current economic situation in the country to export is a fast and profitable for the expansion of
new business environment.

As global visibility after Rontan, many key automotive companies that provide solutions to automakers, are
constantly seeking to develop business partnerships with Rontan in Brazil and abroad. Examples Motorola,
Panasonic, Pierce, Oschkosh, Plasan, Aymesa and many other Claros

So Rontan, with the purpose of improving the quality of its products and services, has over time seeking
technological improvement through the training of its employees, machinery and working methods.
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2.1 Momentum — Commercial Reality

Discursive The opportunity is now interesting to conquer partnerships
N strategically strengthening its presence in the Company
iz p.artne.r.s of the company together with its dlrectgrs operates segment to better serve their clients with qualitative
have identified that there is a great growth opportunity for 44 increased competitiveness developments.
Rontan. Was realized through conversations and

negotiations with your current customers, many of them
have interest in expanding business with the company,
adding greater volume and different products in their
portfolios.

Seen it, Rontan is structuring a plan to expand its plant by
increasing the current capacity by 2,400 vehicles. / Month to
3,000 vehicles / month, thus scaling to new projects being
developed along the automakers and Public Agencies

The partners believe that the Company is in single
investments in expansion that aims to achieve a new level of
operation time.
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3.1 History

Grupo Rontan
1970

Bontan
Foundation
1 Warehouse, 30 employes
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3.1 History
Grupo Rontan

1970 1997
.
E ONTAN Distribute of Motorola

Foundation
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3.1 History

Global Service

1970 1997 1999
&
L QLEDDAL
Py TR Distribute of €y JLFen
B Motorola company
Fundacao assistance

technique, after sales services

* National Distribution Center.

*Aggregates services to their products.

*Trade and technical assistance

Motorola radios and acoustic signaling
visual.
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3.1 History

Fundacao Brasileira de Aluminio

1970 1997 1999 2000
&
Dot Motorla G EEn @
:M'l company Fundacéao
Fundacao assistfmce Brasnegi;ra
technique,  pe Aluminio
after sales
services

* Pioneer in Aluminum Injection
High and Low Pressure.
Revenues of $ 180
million / year.

eIndustrial park of 110,000 m?
being 22.000m 2
Built.

*Monthly production of 1,500 ton
cast aluminum.,
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3.1 Hlstory

Rontan North America

£ pspan Distribuidora e QU @ Eom
- Autorizada e
Motorola

* Rontan expansion in the international market.
Unit in Miami - Florida.

*Independent Distributors.

*Products designed to meet the requirements of
American market.

*Strong relationship with customers.
*Agility in delivery of products.
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3.1 History

Rontan Minas Gerais

st GLAINAL ' :
Donran Devbudora G BT /G Boms S

Autorizada
Motorola

* Parque Industrial de 15.000 m?, sendo
6.000 m? de area construida.

* 60 colaboradores.

« Estrategicamente localizado — proximo
montadoras.

» Adaptacéao de veiculos.

» Servicos de pos-venda.

» Consultores de vendas.

* Logistica facilitada.

* Flexibilidade producao.
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3.1 History

Rontan Telecon

=
£ pspan Distribuidora G0y fanak @ Bonran Bowsaw  SDowran

v 0 =i T )
Autorizada R Talacam
Motorola

* Largest authorized distributor of Motorola radio systems
Latin America with more than 12,000 mobile terminals and
portable operation.

*Sale and implementation of communication system type
"Trucking." Mobile Radios, laptops and communication network.

*Video monitoring and automatic vehicle location
police. Equipment and solutions for wireless broadband.

*Operates in Public Sectors, Mobile Carriers, TV and radio
broadcasting. Infrastructure - inventory and logistics
national market.

Client: Department of Public Safety,

Social Defense, Municipalities, Industries, Resellers Motorola,
among others. Continued investment in support, training and
communication.
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3.1 History
Rovcan
1970 1997 1999 2000 2007 2008 2009 2010
-
Donray Ditibuidora GO EFpE /£ Howrad  Bowmy  Sowran RoNtan
— Autorizada e Telssom VP
Motorola

» Segmento que comegou em fevereiro de 2012,
para buscar outros mercados.

 Estima-se que este mercado seja de R$ 1 Bilhdo
de reais. Somente este ano a Rontan tem
previsdo de faturamento de R$ 72 Milhdes de
REAIS em 2014.
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3.3 Corporate Membership

Joao Alberto Bolzan
President |:> |:> 35,76%

José Carlos Bolzan

> 32,12%

Vice-President

Antdonio Carlos de
Angelo

. —> > 32,12%
Vice-President —

100 %
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3.2 Corporate Membership

Joao Alberto Antonio Carlos de

Jose Carlos Bolzan

Bolzan Angelo

(32,12%)

(35,76%) (32,12%)

Global Service

Rontan North
America

100%

Rontan Telecom

95,5%
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3.4 Executive Organization Chart

Joao Alberto
Bolzan
Presidente

Conselho de Administracéo

José Carlos Antonio Carlos
Bolzan de Angelo
Vice-Presidente Vice-Presidente

Edigimar_ Maximiliano Jr. MSc

C.E.O

Alexandre Goncalves
Superintendente

Gentil A. Godoy Edival M. Oliveira

Financeiro Comercial

Marcio Novaes

Industrial - VL

Nelson Pio

Industrial - VP

Daniela Bolzan

Administrativa

18
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3.5 Human Resources

In May 2014, Rontan had 1,700
employees.

A point of extreme importance to the

company is the level of investment in

training its employees. In 2013, over R$

300,000 Wwas invested in training,

ensuring the qualification of employees.

19
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3.8 Information Systems and Software.

* The Company uses ERP (Enterprise Resource Planning)
Totvs, which ensures the management and integration of
management processes of the company.

* This software includes the following integrated modules:
* accounting;
+ financial;
* Planning and budget control;
» Sales and revenues;
* Inventory and costs;
* Purchasing and supply;
* Freight shipper;
* CFP - Planning and production control;
* Quality management;
* Fixed assets;
» tax; and

* Advanced tax.
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" 3.9 Information Systems and Software for
Projects

Software — Solid Works e Catia®

* It is a comprehensive simulation tool for the
development of projects with world-class quality. Have
simulation capabilities that demonstrate a path to
understanding the filling, solidification, mechanical
properties, thermal stresses and distortions. The
software provides a complete solution for the
departments of design, production and quality.

* Helps to avoid problems and supply channels,
predict the quality of the final projects and reduce
finishing costs.
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4.1 Factory
The industrial park Rontan, located in Tatura,
130 km from Sao Paulo, in the southwestern
region of the state.
With a total area of 587 786 m2 of land and "
36,025 m2 of built area, Rontan offers ample
opportunity to expand its industrial park
Important to note that Tatui, belongs to the i SN ™
0 0 i sVatuporanga .
new Metropolitan Region of Sorocaba. = Cotontdo D1, T Froncat |
v Wiy Rio Pretoe v |
/ : . xrmtuba JCatanduva - \
o @ f‘&_r“."ﬂlbuhanﬁ'rlﬁﬁ Y
Kooy SAQ PAULO '
LI Sl Marilin S. Carios® 'Hmumr_l"m
/" ~ Prudents = Bauru® Rio Clarng ® A21as ‘\\
T — 3 eAssis Pifacicabog o Americana(_ o -
ot JOurin Bowraty SCOMPINAE. . Afihcocidgs GUsrAtingusti
e hatll e i S
'J Iapat) nlnfg‘::: : :.',d,af;j?m[fazs M;::,;::i:g;
Q N T o
' .y Bonito
e ({.
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4.3 Functional Organization Chart

e e e e
!

"

|
, Eng. do 5 |
- > P
? Requisitos % SCIEITI Produto Lo :
: A
|
! T Eng. do |
l D>
| Orgamentos Processo :
|
|
| | CQ Rec.
- |
: > compras > \jateriais |
E { veiculo : |
A Receb. I
N W eicuies !
|
T Veiculo l :
E Adaptado I d |
P l Expedicao Controle de !
-’ E | de Veiculos Qualidade I
|

_ Engenharia da Qualidade
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_ _ _ Quality Eng
4.4 Processes - Quality Engineering

Treinamentos

EEEEEEEEENE”" ANEEEERER

Eng2. da
| " '‘Qualidade

Elaboracao do Manual
do Usuario

Planejamento da Qualidade

Procedimentos
Instru¢oes de Trabalho
Planos de Controle

Plano de Inspecao
Indicadores da Qualidade
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4.4 Processes - Quality Engineering

Adaptacao de Veiculos
Especiais

10 Linhas produtivas com

capacidade de 120 carros [ dia

Sinalizacao
Alta performance utilizando
sistema Lean Manufacturing

Pintura

Tecnologia Italiana com
capacidade 120 carros / dia

FCM - Fabricacdo de
Componentes Metalicos
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4.4 Processes - Quality Engineering Engineering

Elaboracao e Desenvolvimento
de Prototipos

Elétrica

Dimensionamento
de chicotes
e esquemas elétricos

Desenvolvimento
Eletroénico

Melhoramento
Continuo dos
Sinalizadores

Eny g'e'n arig

Desenvolvimento

Projetos:

| |
Desenvolvimento de . S mmmnna| - Relatoriosde Eng®
pecas em fibra — - Normas Técnicas
Apoio Visual - Descritivo Técnico
PDM - Plano Descritivo de Montagem - Estrutura de Produto
- FMEA do Produto
Processo:

- Dispositivos Poka yoke

- FMEA de Processo

- Balanceamento da Linha

- Acompanhamento da Linha
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4.4 Processes - Quality Engineering Quality Control

Testes Realizados

EEEEEEEEEENNg Eguipe
|
. lllllon'fagem " o - Altamente
[ ] . . ~
Auncmnamento (elétrico e mecanico) : qualificada nas inspegdes,
[ ] . T
gua " seguindo os critérios
* Empoeiramento - das montadoras
 Tacdgrafo (rodagem)
e Controle de Torque
E E B EEEEEEEEEEEEEEETHRmN :
| | E EEEEEEEEEEEEEEEEEEEERmN
| |
| |
Teste de Agua
- Pista de Teste
| |
|
| |
|
| |
|
| |
|
| |
|
| |
|
| |
EEEEEEEEEEEEEERN
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4.5 Processes - Supplies

Purchasing ® The entire supply chain is selected through a process of approval, effective
Department participation of Product Engineering.

Costs and e Have a technical team that analyzes the feasibility and the desires of
Budgets customers.

Warehouse and
inventory
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5.2 Billing - 2000 — 2013 (revenue)
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5.1 Revenue — 2010 — 2013 — Projection 2014 - 2019

32
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6.1 Products — Conversion Cars

Public Safety
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6.1 Products — Conversion Cars
Public Safety
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6.1 Products Conversion Cars
Transport Prisoners
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6.1 Products — Conversion Cars

Services
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6.1 Products — Conversion Cars
Services
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6.1 Products — Conversion Cars

School vehicles and transportation of persons
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6.1 Products — Conversion Cars
Funeral and Transport Corpses
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6.1 Products — Conversion Cars
Ambulance
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6.1 Products — Conversion Cars
Fire Fighting Trucks

agag;_—-ﬁﬁg'ﬁ




Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 101 of
249

6.1 Products — Conversion Cars
Kit police motorcycle
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6.2 Products — Emergency Light and Sounds

~

W

CUIDADO
VEICULOS
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7.2 Products — Emergency Light and Sounds
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6.3 Products —Telecom and Communications Systems
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6.4 Products — Bullet Vest
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Exhibit J
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Subject: FW: FW: HQ Meeting Room Amended Confirmed Booking 48674677

From: HQ Meeting Room Reservations [Florida.FlaglerBusiness@regus.com]
Sent: Wednesday, March 11, 2015 12:59 PM

To: Ross Trevino

Subject: HQ Meeting Room Amended Confirmed Booking 48674677

Thank you for confirming your booking with HQ. We are delighted to have the opportunity to help. Please find below your
amended booking details.

Please discard any previous versions of this booking to avoid confusion.

Confirmed Booking Summary

REFERENCE: 48674677
Center: FL, West Palm Beach - Philips Point
Client: Global Digital Solutions, Inc.

Meeting Room Details

Host Name: David Loppert

Start Date: Monday, March 16, 2015
Start Time: 1:00 PM

End Date: Monday, March 16, 2015
End Time: 5:00 PM

Delegates: 6

Room Layout: Boardroom

We are pleased to provide further information on the following services as requested:

Qty Service Rate  Price
1 Meeting Room (Room Rate) $342.90$342.90
Includes 10% Discount
TOTAL $342.90

Due to limited availability, and as a courtesy to other customers, we ask that you notify us if you no longer
require the booking on the requested dates.

* Please Note - prices do not include local tax. The price quoted excludes any prepayment.

Please use the following details to contact us:

Phone: +1 561 515 6000
Email: Florida.FlaglerBusiness@regus.com
Fax:

HQ Location Details
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Center: FL, West Palm Beach - Philips Point °
Address: 777 South Flagler Drive
Suite 800 - West Tower
West Palm Beach
Florida
33401
United States of America
Click here for a map
Phone +1 561 515 6000
Fax
Email Florida.FlaglerBusiness@regus.com
Your Company Details
Client: Global Digital Solutions, Inc.
Contact Name: David Loppert
Contact Tel: 561-632-1020
Contact Email: dloppert@gdsi.co
Address: 14 Saint George P1
Palm Beach Gardens
Florida
33418

United States of America
You have selected to pay by Monthly Invoice.

Disclaimer: Meeting room bookings which overrun or have delegates added at the point of Check In will have all
additional charges calculated at the clients standard hourly rate.

Thank you for contacting HQ. We look forward to welcoming you soon.

The information in this email is confidential and may also be privileged. If you are not the intended recipient please notify
us immediately.

Please review the terms and conditions for Regus Management Group, LLC
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Subject: FW: FW: HQ Meeting Room Amended Confirmed Booking 48675017

From: HQ Meeting Room Reservations [Florida.FlaglerBusiness@regus.com]
Sent: Wednesday, March 11, 2015 1:18 PM

To: Ross Trevino

Subject: HQ Meeting Room Amended Confirmed Booking 48675017

Thank you for confirming your booking with HQ. We are delighted to have the opportunity to help. Please find below your
amended booking details.

Please discard any previous versions of this booking to avoid confusion.

Confirmed Booking Summary

REFERENCE: 48675017
Center: FL, West Palm Beach - Philips Point
Client: Global Digital Solutions, Inc.

Meeting Room Details

Host Name: David Loppert

Start Date: Tuesday, March 17, 2015
Start Time: 10:00 AM

End Date: Tuesday, March 17, 2015
End Time: 5:00 PM

Delegates: 6

Room Layout: Boardroom

We are pleased to provide further information on the following services as requested:

Qty Service Rate  Price
1 Meeting Room (Room Rate) $342.90$342.90
Includes 10% Discount
TOTAL $342.90

Due to limited availability, and as a courtesy to other customers, we ask that you notify us if you no longer
require the booking on the requested dates.

* Please Note - prices do not include local tax. The price quoted excludes any prepayment.

Please use the following details to contact us:

Phone: +1 561 515 6000
Email: Florida.FlaglerBusiness@regus.com
Fax:

HQ Location Details
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Center: FL, West Palm Beach - Philips Point °
Address: 777 South Flagler Drive
Suite 800 - West Tower
West Palm Beach
Florida
33401
United States of America
Click here for a map
Phone +1 561 515 6000
Fax
Email Florida.FlaglerBusiness@regus.com
Your Company Details
Client: Global Digital Solutions, Inc.
Contact Name: David Loppert
Contact Tel: 561-632-1020
Contact Email: dloppert@gdsi.co
Address: 14 Saint George P1
Palm Beach Gardens
Florida
33418

United States of America
You have selected to pay by Monthly Invoice.

Disclaimer: Meeting room bookings which overrun or have delegates added at the point of Check In will have all
additional charges calculated at the clients standard hourly rate.

Thank you for contacting HQ. We look forward to welcoming you soon.

The information in this email is confidential and may also be privileged. If you are not the intended recipient please notify
us immediately.

Please review the terms and conditions for Regus Management Group, LLC




Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 111 of
249

Subject: FW: FW: HQ Meeting Room Confirmed Booking 48675208

From: HQ Meeting Room Reservations [Florida.FlaglerBusiness@regus.com]
Sent: Wednesday, March 11, 2015 1:26 PM

To: Ross Trevino

Subject: HQ Meeting Room Confirmed Booking 48675208

Thank you for confirming your booking with HQ. We are delighted to have the opportunity to help. Please find below your
booking details.

Confirmed Booking Summary

REFERENCE: 48675208
Center: FL, West Palm Beach - Philips Point
Client: Global Digital Solutions, Inc.

Meeting Room Details

Host Name: David Loppert

Start Date: Wednesday, March 18, 2015
Start Time: 2:15 PM

End Date: Wednesday, March 18, 2015
End Time: 5:00 PM

Delegates: 6

Room Layout: Boardroom

We are pleased to provide further information on the following services as requested:

Qty Service Rate Price
1 Meeting Room (Room Rate) $235.13$235.13
Includes 10% Discount
TOTAL $235.13

Due to limited availability, and as a courtesy to other customers, we ask that you notify us if you no longer
require the booking on the requested dates.

* Please Note - prices do not include local tax. The price quoted excludes any prepayment.

Please use the following details to contact us:

Phone: +1 561 515 6000
Email: Florida.FlaglerBusiness@regus.com
Fax:

HQ Location Details
Center: FL, West Palm Beach - Philips Point
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Address: 777 South Flagler Drive
Suite 800 - West Tower
West Palm Beach
Florida
33401
United States of America
Click here for a map
Phone +1 561 515 6000
Fax
Email Florida.FlaglerBusiness@regus.com
Your Company Details
Client: Global Digital Solutions, Inc.
Contact Name: David Loppert
Contact Tel: 561-632-1020
Contact Email: dloppert@gdsi.co
Address: 14 Saint George P1
Palm Beach Gardens
Florida
33418

United States of America
You have selected to pay by Monthly Invoice.

Disclaimer: Meeting room bookings which overrun or have delegates added at the point of Check In will have all
additional charges calculated at the clients standard hourly rate.

Thank you for contacting HQ. We look forward to welcoming you soon.

The information in this email is confidential and may also be privileged. If you are not the intended recipient please notify
us immediately.

Please review the terms and conditions for Regus Management Group, LLC
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Exhibit K



Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 114 of

249
Subject: FW: FW: Presentation and BIO...Rontan/GDSI Road Show
Attachments: Presentation RTN_March_2015_2.ppt; Max_Bio_March_2015.pptx

From: Edigimar Maximiliano Junior [max@rontan.com.br]

Sent: Friday, March 13, 2015 11:53 PM

To: Ross Trevino

Cc: aag@fba.ind.br; 'Daniela Bolzan'; cpaulino@fba.ind.br; richardjsullivan@msn.com; Edwin Wang; 'Marcio Brasil';
emoliveira@rontan.com.br

Subject: Presentation and BIO...Rontan/GDSI Road Show

Dear Ross, Rich and Ed, our flight takes-off tomorrow night @ 11:30pm Brazil time...landing in MIA @ 7am
Sunday...we’ll get a car right away from MIA and will be in WPB probably by lunch time...

We (me and Alexandre Gongalves, our COO) will be staying @ Hyatt Place West Palm Beach/Downtown...few steps from
your office...

Please find attached both the draft presentation to be delivered to investors and also a BIO from our team...Alexandre
will prepare his tomorrow...we will also have a hardcopy short version of PwC’s report to deliver...

Please let me know how the agenda looks like,

Looking forward to make things happen,

Max

Edigimar A. Maximiliano Jr.

CEO - Chief Executive Officer

Grupo RONTAN/FBA - Fundic¢do Brasileira de Aluminio Ltda.
Fone: +55 (15) 3259-9892

Mobile: +55 (11) 98124-7620

E-mail: max@rontan.com.br
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GRUPO RONTAN Eletro Metalurgica

Investor Education

Edigimar Maximiliano Jr. Alexandre A. Gongalves
max@rontan.com.br agoncalves@rontan.com.br
March 2015
+55 (11) 98124-7620 +55 (15) 99135-4419

+1 (617) 953-5269 Confidential
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Issuer

Registration
Listing
Securities Offered
Price Range
Proposed Size
Selling Shareholder
Greenshoe, Hot Issue
Pricing
Lock-up Period

Bookrunner

Rontan Eletro Metallrgica

SEC and CVM

oTC

Up to 100% of the Capital

To be defined

US$ 83 mn Secondary + US$ 30 mn Primary

Primary and /secondary

N.A.

First half of April

TBD (for controlling shareholders and management)

In house

Confidential

2
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* Rontan is the largest Speciality Vehicles O&M company in the planet (by volume — up to 50k units/year). The
company offers Police Cars, Ambulances, Fire Trucks , Visual Acustic Equipments, Services Cars, Heavy Duty
Vehicles and any type of Special Project Vehicle.

* The company has been in business since 1970 and holds the absolute leadership in Latam: it has 1.500 workers,
3 Subisidiaries, 04 Branches, 60 Technical Assistants, 53 Sales Representative and Dealers, among others.
(Brazil, Latin America and US).

* Revenue break-down: (i) Vehicles Adaptation — (~68% of Revenue, > 60% of Ebitda); (ii) Acustic Visual
Equipment (~12% of Revenue, ~25% of Ebitda); (iii)) and Telecom/B. Vest (~19% of Revenue, ~15% of Ebitda).

Geographical Distribution Revenue Breakdown

Ballistic

0,
Telecom, Vest, 1%

19%

Special
Signaling, Vegllt(:)}es,
12% 0

Heavy
Vehicles,
17%

Confidential 3
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Rontan is certified by all automakers in both Brazil and Latam...in both light and heavy vehicles;

Segments: Security, Ambulance, Services, Fire fighting, Motorcycles and Special projects.

Automakers

Rontan sells to and receives from the automakers (directly). Main customers: GMC, Ford,
Chrysler/Fiat, VW, Mitsubishi, Toyota, Honda, Yamaha, MAN, Iveco, Peugeot, Kia, Agrale, Land
Rover, Suzuki, Nissan, BMW, among others..

\
. The Rontan’s main public target are: Federal Government, Justice and Health Ministry,
Public Target Penitentiary Department, Military and Civil Police, Fire Department, Highway Patrol,
Customers Metropolitan Guards, Federal Police, EMS Market, State Health Secretary, Municipal Health
Sec., Hospitals, Clinics, Road Concessionaires, Rental Cars, Private Companies.
/

Rontan is the largest Motorola distributor in both volumes and value in Brazil and South
Motorola America; for radios and telecommunication systems; developing Telecommunication
Distributor Solutions/Communication Systems Wireless for Private and Public markets.

Heavy Vehicles is the latest business unit of Rontan, as well as the most promising. Implements for such

. segments as Mining, Agrobusiness, Construction, Fire Trucks, Maintenance and Refuelling, Defense
Heavy Duties Industry, among others.

Trucks

The main customers: Cosan, Vale do Rio Doce, Votorantim, Duratex, MAN, Bunge, BP British
Petroleum.

Confidential 4
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Signaling

Special Vehicles

Heavy Trucks

Ballistic Vests
and Motorola
Distribuitor

Confidential 6
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Brazil Market Share

100%
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80%
70%
60%
50%
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30%
20%
10%

0%

20%

80%

Signaling

10%

55%

65%

80% 7%

90%

u 35%
20% =

Special Vehicles Heavy Vehicles Ballistic Vest Telecom
(Patrols, (Distribution)
Ambulances and
Others)

Telecom
(Indirect Sales)

® Rontan Other Competitors
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Estimative of Units for the Next 03 Years - Rontan
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Income Statement

BRL mil 2012 2013 2014E 2015E 2016E 2017E
Gross Revenues 359.313 503.577 429.118 657.900 766.454 892.918
Taxes and discounts -89.548 -156.014 -123.354 -147.900 -172.304 -200.734
Net Revenues 269.765 347.563 305.764 510.000 594.150 692.185
Cost of goods/services sold -189.011 -249.840 -203.105 -313.650 -365.402 -425.694
Gross Profit 80.754 97.723 102.659 196.350 228.748 266.491
SG&A -43.213 -60.033 -50.353 -75.990 -68.627 -79.950
EBITDA (Proforma PwC) 41.698 50.736 82.313 120.360 160.121 186.541
Depreciation and amortization -3.101 -2.884 -2.825 -4.335 -3.915 -4.561
EBIT 34.440 34.806 49.481 116.025 156.206 181.980
Financial Results -17.947 -25.248 -41.532 -49.980 -45.137 -52.585
Non-operational results 34 331 -2.838 -2.040 -1.842 -2.146
IRPJ -7.303 -6.916 -2.107 -11.985 -10.824 -12.610
CSLL -2.638 -2.498 -767 -4.590 -4.145 -4.829
Income Taxes -9.941 -9.414 -2.874 -16.575 -14.969 -17.439
Net profit 6.586 475 2.237 47.430 94.258 109.811
Operating Margins

2012 2013 2014E 2015E 2016E 2017E
Gross Margin 29,9% 28,1% 33,6% 38,5% 38,5% 38,5%
EBIT Margin 12,8% 10,0% 16,2% 22,8% 26,3% 26,3%
EBITDA Margin (Proforma PwC) 15,5% 14,6% 26,9% 23,6% 26,9% 26,9%
Net margin 2,4% 0,1% 0,7% 9,3% 15,9% 15,9%

Confidential
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Income Statement

BRL mil 2012 2013 2014E 2015E 2016E 2017E
Gross Revenues 32.918 56.000 51.101 60.000 69.900 81.434
Taxes and discounts -4.974 -8.709 -8.636 -10.178 -11.857 -13.814
Net Revenues 27.944 47.291 42.465 49.822 58.043 67.620
Cost of goods/services sold -24.794 -38.802 -35.723 -41.956 -48.879 -56.944
Gross Profit 3.150 8.489 6.742 7.866 9.164 10.676
SG&A -1.523 -2.038 -1.129 -1.203 -1.164 -1.356
EBITDA 1.627 6.451 5.613 6.663 8.000 9.320
Depreciation and amortization -26 -27 -29 -32 -31 -36
EBIT 1.601 6.424 5.584 6.631 7.969 9.284
Financial Results -409 -30 -4.495 -2.063 -1.996 -2.325
Non-operational results 0 0 0 0 0 0
IRPJ -25 -542 -271 -1.200 -1.161 -1.352
CSLL -12 -204 -108 -400 -387 -451
Income Taxes -37 -746 -379 -1.600 -1.548 -1.803
Net profit 1.155 5.648 710 2.968 4.426 5.156
Operating Margins

2012 2013 2014E 2015E 2016E 2017E
Gross Margin 11,3% 18,0% 15,9% 15,8% 15,8% 15,8%
EBIT Margin 5,7% 13,6% 13,1% 13,3% 13,7% 13,7%
EBITDA Margin 5,8% 13,6% 13,2% 13,4% 13,8% 13,8%
Net margin 4,1% 11,9% 1,7% 6,0% 7,6% 7,6%
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Estimat

Net Revenue (R$mn)
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EBITDA (R$mn)
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Net Profit and Margin (R$mn)
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EV / EBITDA
EBITDA - (R$000) 2012 2013 2014E 2015E 2016E 2017E
Rontan 41.698 50.736 82.313 120.360 160.121 186.541
Rontan Telecom 1.627 6.451 5.613 6.663 8.000 9.320
Rontan Total 45.337 59.200 87.926 127.023 168.121 195.861
EV/EBITDA 13,2 10,1 6,8 4.7 3,6 3,1
Price (R$000) 2012 2013 2014E 2015E 2016E 2017E
EV/EBITDA (4x) 181.348 236.800 351.704 508.092 672.485 783.445
EV/EBITDA (5x) 226.685 296.000 439.630 635.115 840.606 979.306
EV/EBITDA (6x) 272.022 355.200 527.556 762.138 1.008.728 1.175.168

317.359 414.400 615.482 889.161 1.176.849 1.371.029

EV/EBITDA (7X)
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Enterprise Value R$M)

Perpetuity Growth (g)

3,5% 4,5% 5,5% 6,5% 7,5%

10,5% 672,7 701,3 732,5 755,3 788,2

11,5% 626,4 658,4 687,4 719,4 746,5

WACC 12,5% 578,3 607,2 635,1 678,9 709,1

13,5% 533,9 557,9 592,8 624,1 654,2

14,5% 498,8 526,6 558,2 588,6 618,1

Shareholder Value (Equity - R$ M) Perpetuity Growth (g)

3,5% 4,5% 5,5% 6,5% 7,5%

WACC 10,5% 4727 501,3 532,5 555,3 588,2

11,5% 426,4 458,4 487.,4 519,4 546,5

12,5% 378,3 407,2 435,1 478,9 509,1

13,5% 333,9 357,9 392,8 424,1 454,2

14,5% 298,8 326,6 358,2 388,6 418,1

Share Price (R$) Perpetuity Growth (g)

3,5% 4,5% 5,5% 6,5% 7,5%

WACC 10,5% 105,0 1114 118,3 123,4 130,7

11,5% 94,8 101,9 108,3 115,4 121,4

12,5% 84,1 90,5 96,7 106,4 113,1

13,5% 74,2 79,5 87,3 94,2 100,9

14,5% 66,4 72,6 79,6 86,4 92,9

Confidential
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Bank Estimates Market Cap EV/EBITDA EBITDA
US$mn 2014 2015 2016 CAGR 14-16

Embraer 5.914 7,0 6,8 6,3 1,1%
lochpe Maxion 309 4,7 4,3 4,2 4,2%
Marcopolo 589 10,1 8,7 6,5 9,3%
Randon 334 4.4 4,3 4,2 1,4%
WEG 8.010 18,8 16,8 14,4 7, 71%
Average 10,4 9,6 8,6 4,2%

Consensus Bloomberg Market Cap EV/EBITDA EBITDA
US$mn 2014 2015 2016 CAGR 14-16
Embraer 5.914 8,3 7,4 6,8 10,1%
lochpe-Maxion 309 6,3 5,7 5,0 13,0%
Marcopolo 589 12,8 10,6 9,2 17,7%
Mahle-Metal Leve 804 7,4 6,8 6,0 11,7%
Mills Engenharia 1.031 7,0 6,1 53 14,4%
Randon 334 6,5 6,4 5,6 8,1%
Tupy 548 6,8 6,0 5,2 14,0%
WEG 8.010 15,6 13,1 11,1 18,7%
Average 8,6 7,6 6,6 13,3%
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Sensitivity Analysis WACC - EMBI

EMBI 1,0% 1,5% 2,0% 2.5% 3,0%
Risk Free Rate 4 5% 5,0% 5,5% 6,0% 6,5%
Market Risk Premium 6,0% 6,0% 6,0% 6,0% 6,0%
Beta 0,90 0,90 0,90 0,90 0,90

Cost of Equity 9,9% 10,4% 10,9% 11,4% 11,9%
Cost of Debt 11,0% 11,0% 11,0% 11,0% 11,0%
Tax Rate 32,0% 32,0% 32,0% 32,0% 32,0%
Before Tax Cost of Debt 7,5% 7,5% 7,5% 7,5% 7,5%
Debt/Equity

Equity/Total Capital 50,0% 50,0% 50,0% 50,0% 50,0%
Debt/Total Capital 50,0% 50,0% 50,0% 50,0% 50,0%
WACC in US$ 8,7% 8,9% 9,2% 9,4% 9, 7%
FX Change 2,0% 2,0% 2,0% 2,0% 2,0%
WACC in R$ 10,7% 10,9% 11,2% 11,4% 11,7%
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Joéo Alberto José Carlos Antonio Carlos
Bolzan Bolzan de Angelo
President Vice-President Vice-President
| | |
35,76% 32,12% 32,12%
. i .
100,00%

RONTAN - 95,50%
JAB.-1,61%
J.CB.-1,45%
ACA -1,45%

RONTAN — Eﬂ‘HTﬂH

100,00% MO#FITH &MERICA
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Board of Directors and Management Team

Board of Directors

Name Position

Joao Alberto Bolzan Chairman

José Carlos Bolzan Board Member
Antonio Carlos de Angelo Board Member

Name Position

Edigimar Maximiliano Jr. Chief Executive Officer
Alexandre A. Gongalves Chief Operation Officer
Edival M. Oliveira Chief Commercial Officer
Clovis F. Paulino Director

Daniela C. Bolzan Director

Gentil A. Godoy Director

Nelson A. Pio Director

Marcio P. Novaes Director

Confidential 21
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Edigimar A. Maximiliano Jr. (Max)
CEO Grupo Rontan/FBA: March 2015

Mr. Maximiliano started his career in 1993 at the fixed income desk of ING Bank in
Brasil, as a trader of Brazilian Sovereign Debt Bonds.

Between 1994 and 1998 Mr. Maximiliano was Treasury Dept. Manager of General
Motors of Brasil and GMC’s TONY (Treasury Office New York).

Late in 1998, he joined Iguatemi Group, in both Iguatemi Malls and GVT (Global
Village Telecom), initially in the position of Financial Controller and Treasury Officer
and after taking over the CFO position.

Mr. Maximiliano went back to the “Investment Banking” industry in the position of
Capital Markets/M&A Managing Director of Unibanco in December of year
2000...where he worked until March 2007.

In April 2007, he joined Bradesco BBI to start-up the Investment Banking Division...in
the period of 2007 to 2013, Bradesco BBI's bottom line jumped from R$ 34 million to
R$ 546 million in the FY13.

In August 2014, Mr. Maximiliano accepted the invitation of the Controlling
Shareholders of Rontan/FBA Group to lead the group as its CEO in the globalization
process and in the implementation of Corporate Governance and Transparency
standards, as well as lead the IPO project...

Mr. Maximiliano has a degree in Business Administration from FGV-SP, concluded in
1996, received his Master degree in Economy and Finance from FGV-SP in 2009 and
concluded the credits of his PhD in Finance from FGV-SP in 2011.

Besides having had his Master and PhD Thesis published in the re-known “Brazilian
Finance Congress”, Mr. Maximiliano is also Assistant Professor at FGV-SP. He also
concluded a post-graduation program in Asset Management at Cornell University in
Ithaca-NY (1998).
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Subject: FW: FW: Notes from lunch...

From: Edigimar Maximiliano Junior [max(@rontan.com.br]

Sent: Monday, March 16, 2015 3:32 PM

To: Ross Trevino

Cc: Florida.FlagerBusiness@Regus.com; Richard J. Sullivan; Edwin Wang; Alexandre A.
Gongalves

Subject: Notes from lunch...

- replicate RTN's mkt dominance into the US and Mexico like we did in South AM...

- arbitrage cost savings building/fabricating down in Brazil and sending the products up here ...
- "economy of scale"...assembled in the US...creating new and better paying jobs...job creation...
- FX advantage in Brazil now...

- survailance; high level training; car customization; signalling; turn key projects; we're giving
birth to AB Inbev of the sector...!
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[Date]

[Name
[Title]
[Entity]
[Address 1]
[Address 2]

NON-CIRCUMVENT AGREEMENT

Dear [Name]:

In connection with your possible interest in exploring or participating in a consensual transaction for all or
any portion of the assets, including but not limited to debt or equity securities of a company in partnership
with Global Digital Solutions, Inc. (the “Sponsors”) and their respective affiliates. The business is Rontan
Eletro Metalurgica, Ltds., Rodovia Sp 127, km 114.5, Tatui-SP, CEP 18278-725, (hereinafter the “Business”),
we are furnishing you with certain information which is non-public, confidential or proprietary in nature.
Such information furnished to you and the Sponsors willingness to consider such a transaction, as well as
documents prepared by you, your agents, equity partners, lenders, representatives or employees, which
contain or otherwise reflect such information or your review of, or interest in, the Business, is hereinafter
referred to as the “Information.” In consideration of us furnishing you with the Information you agree
that:

1. You and your agents, affiliates, representatives and employees will not circumvent the Sponsors
or their affiliates or disclose to any person the fact that the Information has been made
available, that discussions or negotiations are taking place or have taken place concerning a
possible transaction involving you and the Business or any of the terms, conditions or other
facts with respect to any such possible transaction, including the status thereof.

2. Without the Sponsors’ prior written consent, you will not contact directly or indirectly any of
the Business's advisors, agents, vendors, service providers, directors, officers, employees or
shareholders regarding the Information or your interest in the Business or any possible
transaction involving the Business. For a period of two (2) years from the date hereof, you will
not, without the written consent of the Sponsors, enter into any agreement with the Business
or any entity or any individual, if qualified as an existing client of the Sponsors in this date, and
that may be a shareholder or debt holder to acquire any equity or debt of the Business, nor will
you solicit for employment nor hire any of the Sponsor’s or the Business's officers or employees
regarding employment with you.

1
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3. You understand that the Business has endeavored to include in the Information those materials
which the Business believes to be reliable and relevant for the purpose of your evaluation, but
you acknowledge that neither the Business nor any of its respective agents, affiliates,
representatives, or employees makes any representation or warranty either express or implied
as to the accuracy or completeness of the Information.

4. The term Information shall not include such portions of the Information which (i) are or become
generally available to the public other than as a result of a disclosure by you, by your agents,
representatives or employees, or (ii) become available to you on a non-confidential basis from a
source other than the Business or its agents which is not prohibited from disclosing such
information to you by a legal, contractual or fiduciary obligation to the Business.

5. You agree that money damages would not be a sufficient remedy for any breach of this
Agreement and that the Business shall be entitled to seek injunctive relief, specific performance
or other appropriate equitable remedies for any such breach. Any of such remedies shall not be
deemed to be the exclusive remedy for any breach of this Agreement, but shall be in addition to
all other remedies available to the Business at law or in equity. In the event the Business brings
an action to enforce the obligations hereunder, the non-prevailing party shall reimburse the
prevailing party for all costs and expenses, including reasonable attorney’s fees, incurred by it in
connection therewith.

6. You represent and warrant that you are duly authorized to enter into this agreement on behalf
of [Name]. This Agreement shall be binding on your successors and permitted assigns.

7. This Agreement shall be governed and construed in accordance with the laws of the State of
Florida, without regard to the principles of conflict of laws and shall remain in full force and
effect for two years from the date hereof.

8. This Agreement may be executed in .pdf format, by fax or by email, in counterparts, all of which
shall be deemed to be an original, but all of which shall constitute the same agreement.

2
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Please sign this Agreement in the space below indicating your acceptance.

Sincerely,

Sponsors:
Global Digital Solutions, Inc.

HA
Richar,é van
Chief Exegtitive Officer

Business:
Rontan Eletro Metalurgica, Ltds.

7

By;

' 8 ‘ Y ] . k//
Bv: f\“, \41;\1 \\.‘\u"dlj«v"'\ A Ub{ v ?

Edigimar A. Maximiliano Jr.

CEO - Chief Executive Officer

Grupo RONTAN/FBA — Fundicao

Brasileira de Aluminio Ltda.

3

Acknowledged and agreed to:

Page 140 of

[Name of Other Company]

By:

Name:

Its:

Address:
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MUTUAL CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT

In connection with the consideration of a possible relationship between Global Digital Solutions,

Inc., a New Jersey corporation (the "Company"), and

,a corporation ("Other Party"}, the Company and Other Party are
each disclosing to the other certain of its proprietary information. As a material inducement to the
Company and Other Party to disclose such information, the Company and Other Party each agrees to
treat confidentially all information concerning the other furnished to it, whether or not in writing
(whatever the form or storage medium) or gathered by inspection, and regardless of whether such
information is specifically identified as “confidential” (collectively, the "Evaluation Material"), in
accordance with the provisions of this Agreement. The Evaluation Material will not, however, include
information which (a) is or becomes publicly available other than as a result of a disclosure by the party
receiving the information (the "Receiving Party") or its representatives, (b) is in the possession of or
known to the Receiving Party prior to its receipt from the party disclosing such information (the
"Disclosing Party"), (c) is independently developed by the Receiving Party without the utilization of any
Evaluation Material belonging to the Disclosing Party or (d) is or becomes available to the Receiving
Party on a non-confidential basis from a source (other than the Receiving Party or its authorized
representatives) which, to the Receiving Party's knowledge, is not prohibited from disclosing such
information to the Receiving Party by a legal, contractual or fiduciary obligation to the Disclosing Party.

The Evaluation Material shall be used solely for the purposes described above and for no other
purpose, and the Receiving Party and its representatives shall not, without the Disclosing Party's prior
written authorization, directly or indirectly, intentionally or inadvertently, through its agents,
representatives, employees or otherwise, (a) disclose the contents of any of the Evaluation Material
received from the Disclosing Party or of the discussions contemplated by this Agreement to any other
person {other than the Receiving Party's authorized representatives) or use or exploit such Evaluation
Material, (b) discuss the Disclosing Party or its affairs with any other person (other than the Disclosing
Party's or the Receiving Party's authorized representatives), or (c) disclose to any other person (other
than the Receiving Party's authorized representatives) either the fact that any investigations,
discussions or negotiations are taking place concerning a possible transaction between the Company
and Other Party or that the Receiving Party has requested or received information from the Disclosing
Party or any of the terms, conditions or other facts with respect to any such possible transaction,
including the status thereof. The term "person" as used herein shall be broadly interpreted to include
without limitation any corporation, partnership, company, association, mutual fund or other
organization, group or individual. Each party reserves the right, in its sole and absolute discretion, to
reject any and all proposals and to terminate discussions and negotiations with, or directly or indirectly
involving, the other party at any time without affecting either party's obligations hereunder.

If the Receiving Party is requested or required (by oral questions, interrogatories, requests for
information or documents, subpoenas, civil investigative demands or similar processes) to disclose the
contents of any Evaluation Material received from the Disclosing Party, the Receiving Party shall (a)
provide the Disclosing Party with prompt notice of such request and the information requested so that
the Disclosing Party may seek an appropriate protective order and/or waive the Receiving Party's
compliance with the provisions of this Agreement and (b) consult with the Disclosing Party as to the

4
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advisability of taking legally available steps to resist or narrow such request. If in the absence of a
protective order or the receipt of a waiver hereunder the Receiving Party is nonetheless, in the written
opinion of its legal counsel, compelled to disclose the contents of any Evaluation Material to any
tribunal or else be or risk being liable for contempt or suffer other censure or penalty, the Receiving
Party may disclose such information to such tribunal; provided, however, that the Receiving Party shall
give the Disclosing Party written notice of the information to be so disclosed as far in advance of its
disclosure as is practicable and, at the sole cost and expense of the Disclosing Party, shall use its
commercially reasonable efforts to obtain an order or other reliable assurance that confidential
treatment shall be accorded to such portion of the contents of any Evaluation Material required to be
disclosed as the Disclosing Party designates.

At any time, upon the Disclosing Party's request, (a) the Receiving Party shall promptly deliver
to the Disclosing Party all Evaluation Material received by the Receiving Party hereunder, (b) destroy all
memoranda, notes, summaries, compilations, analyses and other materials prepared by the Receiving
Party, its agents, representatives or employees based on, containing or reflecting any information
contained in such Evaluation Material and (c) provide written confirmation to the Disclosing Party that
such destruction has been accomplished.

The Receiving Party understands that the Disclosing Party makes no representation or warranty
as to the accuracy or completeness of its Evaluation Material. The Receiving Party agrees that the
Disclosing Party shall not have any liability to the Receiving Party or any of its agents, representatives or
employees resulting from the Receiving Party's reliance on the Disclosing Party's Evaluation Material.

Until two years from the date hereof, without the prior written consent of the other party
hereto, each party will not (i) purchase or sell, or agree or propose to purchase or sell, or cause to be
purchased or sold, any shares of any voting securities of the other party, or any rights or options with
respect to any such voting securities; (ii) make, or in any way participate in, any "solicitation" of
"proxies" (as such terms are defined under Regulation 14A of the Securities Exchange Act of 1934, as
amended) to vote or seek to advise or influence in any matter whatsoever any person or entity with
respect to the voting of any securities of the other party; (iii) form, join or in any way participate in a
"group" (within the meaning of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended)
with respect to any voting securities or assets of the other party; (iv) arrange, or in any way participate
in, any financing for the purchase of any voting securities or securities convertible or exchangeable into
or exercisable for any voting securities or assets of the other party; (v) otherwise act, whether alone or
in concert with others, to seek to propose to the other party or any of its stockholders any merger,
business combination, restructuring, recapitalization or similar transaction to or with the other party or
otherwise seek or propose to influence or control the other party's management or policies; (vi) seek to
negotiate or influence the terms and conditions of employment of the employees of the other party or
any of its subsidiaries or any agreement of collective bargaining with the employees of the other party
or any of its subsidiaries; or (vii) enter into any discussions, negotiations, arrangements or
understanding with or advise, assist or encourage any third party with respect to any of the foregoing.
This clause will not be applicable to any negotiation that the “Other Party” shall contract with
"persons", entity or “corporations” who are an existing client of the Sponsors in USA or other country, if
supported by its personal relationship.

5
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Unless and until a "Definitive Agreement" has been executed and delivered, no contract or
agreement providing for a transaction between the parties shall be deemed to exist, and neither party
shall be under any legal obligation of any kind whatsoever with respect to such transaction by virtue of
this Agreement or any written or oral expression thereof, except, in the case of this Agreement, for the
matters specifically agreed to herein. The term "Definitive Agreement" does not include an executed
letter of intent or any other preliminary written agreement, nor does it include any written or oral
acceptance of an offer or bid. The agreement set forth in this paragraph may be modified or waived
only by a separate written agreement by the parties expressly modifying or waiving such agreement.

Each party understands and agrees that money damages would not be an adequate remedy for
any breach of this Agreement and that each party shall be entitled to specific performance and
injunctive or other equitable relief as a remedy for any such breach, and each party further agrees to
waive any requirement for the securing or posting of any bond or any other security in connection with
such remedy. Such remedy shall not be deemed to be the exclusive remedy for any breach of this
Agreement, but shall be in addition to all other remedies available at law or in equity. The parties’
obligations under this Agreement which are not otherwise restricted to a specific time period shall
continue indefinitely and in perpetuity.

If either party brings any legal action or other proceeding to enforce this Agreement or as a
result of a dispute, breach or default by the other party of any of the provisions hereunder, the
prevailing party in such action or proceeding shall be entitled to recover its attorneys' fees and other
costs incurred in connection therewith. This Agreement shall be performable in Broward County,
Florida, and shall be governed by and construed in accordance with the laws of the State of Florida.
Each party also hereby irrevocably and unconditionally consents to submit to the jurisdiction of the
courts of the State of Florida for any actions, suits or proceedings arising out of or relating to this
Agreement (and each party agrees not to commence any action, suit or proceeding relating thereto
except in such courts), and further agrees that service of any process, summons or notice by U.S.
registered mail to its address set forth below shall be effective service or process for any action, suit or
proceeding brought against such party in any such court. Each party hereby irrevocably and
unconditionally waives any objection to the laying of venue of any action, suit or proceeding arising out
of this Agreement in the courts of the State of Florida. Should any provision of this Agreement be
declared or determined by any Court to be illegal or invalid, the validity of all remaining parts, terms or
provisions shall not be affected thereby and said illegal or invalid part, term or provision shall be
deemed not to be a part of this Agreement.

6
Global Digital Solutions, Inc. = 777 South Flagler Drive, Suite 800 West - West Palm Beach, FL 33401  (561) 307-1635
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IN WITNESS WHEREQF, the undersigned, acting on their own behalf and on behalf of all of their
subsidiaries and other affiliates as if they had executed this Agreement, have executed this Agreement

as of , 2015.

Sponsors:
Global Digital Solutions, Inc.

) 4

by IS S g~
Richard J. sullivans” ~ *

Chairman and Chief Executive Officer

777 S Flagler Drive, # 800W

West Palm Beach, FL 33410

Business:
Rontan Eletro Metalurgica, Ltds.

~ )
4 i

j ¢ * .‘l Wr;
A WOV A
O 4

{

A
o/

By: (ANLC
Edigimar‘A. Maximiliano Jr.
CEO - Chief Executive Officer
Grupo RONTAN/FBA — Fundicao Brasileira
de Aluminio Ltda.
Other Party:

7

Other Party:

[Name of Other Company]

By:

Name:

Its:

Address:

Global Digital Solutions, Inc, = 777 South Flagler Drive, Suite 800 West ¢ West Palm Beach, FL 33401 < (561) 307-1635
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Subject: FW: Potential Investors Tracking per PwC

Attachments: Potential Investors Tracking Data per PwC.xlsx

From: Ross Trevino

Sent: Thursday, March 19, 2015 5:51 AM

To: max@rontan.com.br; richardjsullivan@msn.com
Cc: Edwin Wang; Matt Kelley; Ross Trevino
Subject: Potential Investors Tracking per PwC

Gentleman,

Attached is the tracking file that will be updated everyday of activity. As investors reply, the team will be notified and a
response will be taken with your approval.

Regards,

Ross L. Trevino

VP Mergers & Acquisitions
Global Digital Solutions, Inc.
(561)951-1777 (mobile)
rtrevino@gdsi.co
WWW.gdsi.co
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Potential Investors Tracking Data per PwC
Rontan | GDSI
Fedex Ship Date Investor Company Name Address Contact Name Tracking Number | CEO | CEO
18-Mar-15(1848 Capital Partners, LLC 1221 Brickell Avenue #2660 Miami, FL 33131 Joseph De Grosa 7803-6037-0038 X X
18-Mar-15(|Carter Terry & Co 3295 River Exchange Dr. #115 Norcross, GA 30092 Adam Cabibi 7803-6515-7714 X X
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Subject: FW: Potential Investors Tracking per PwC

From: Edigimar Maximiliano Junior [max@rontan.com.br]

Sent: Thursday, March 19, 2015 8:14 AM

To: Ross Trevino

Cc: richardjsullivan@msn.com; Edwin Wang; Matt Kelley; Alexandre A. Gongalves
Subject: Re: Potential Investors Tracking per PwC

Ok Ross, just as a suggestion, | would put a number in each of the PwC sets, so we eould always know each of
the copies and its destination, exactly same way as Insvestment Banks do...also adding Alexandre to the loop...
See u guys soon,
Max

Enviado do meu iPhone

Em 19/03/2015, as 05:51, Ross Trevino <rtrevino@gdsi.co<mailto:rtrevino@gdsi.co>> escreveu:

Gentleman,

Attached is the tracking file that will be updated everyday of activity. As investors reply, the team will be
notified and a response will be taken with your approval.

Regards,

Ross L. Trevino

VP Mergers & Acquisitions
Global Digital Solutions, Inc.
(561)951-1777 (mobile)

rtrevino@gdsi.co<mailto:rtrevino@gdsi.co><mailto:rtrevino@gdsi.co>

www.gdsi.co<http://www.gdsi.co/><http://www.gdsi.co/>
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<Potential Investors Tracking Data per PwC.xlsx>
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Subject: FW: FW: Meeting confirmation

From: Alexandre A. Gongalves [aag@fba.ind.br]
Sent: Tuesday, March 24, 2015 8:19 AM

To: Ross Trevino; 'Edigimar Maximiliano Junior'
Subject: RES: Meeting confirmation

Ross,
Good morning,

I will arrived in Miami tomorrow (Wednesday) 7:00 am.

Alexandre A. Gongalves

Diretor Superintendente

F.B.A. Fundig¢ao Brasileira de Aluminio Ltda.
(0xx15) 3259-9500 - Claro (15) 99135-4419

De: Ross Trevino [mailto:rtrevino@gdsi.co]

Enviada em: segunda-feira, 23 de margo de 2015 21:21
Para: Edigimar Maximiliano Junior

Cc: aag@tba.ind.br

Assunto: Re: Meeting confirmation

Gentlemen,
When do you land and where.

Ross L. Trevino
561-951-1777

Sent from my iPad

> On Mar 23, 2015, at 7:24 PM, "Edigimar Maximiliano Junior"
<max(@rontan.com.br> wrote:

>

> We'll be there n ready doctor!

>

>

> Enviado do meu iPhone

>

>>Em 23/03/2015, as 20:10, Ross Trevino <rtrevino(@gdsi.co> escreveu:
>>

1
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>> Max and Alex,

>>
>> We are confirmed for Thursday at 2:30 in Miami. Please reply to confirm.

>>
>> [t is game time.

>>

>>

>>

>>

>> Regards ,

>>

>> Ross L. Trevino

>> Mergers and Aquisitions
>>(561) 951-1777

>> www.gdsi.co
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Subject: FW: FW: RONTAN / GDSI Team

From: Ross Trevino

Sent: Tuesday, March 24, 2015 8:32 PM

To: aag@fba.ind.br; max@rontan.com.br

Cc: richardjsullivan@msn.com; Matt Kelley; Ross Trevino
Subject: RONTAN / GDSI Team

Gentlemen,

This email is being sent out at Matthew Kelley's request regarding his potential investors' meeting on
Thursday. Much of the information and background is available on their website listed below. They will
have their attorney and the investment partners and founders at the meeting. I will have copies of the 2
documents that I sent to 1848 Capital Partners on hand, if any questions arise. Max, please have

the contact information to Rontan's administrative director (Daniela) and the information for the auditors
(PricewaterhouseCoopers).

http://www. 1848capital.com/

Regards,

Ross L. Trevino

VP Mergers & Acquisitions
Global Digital Solutions, Inc.
(561)951-1777 (mobile)

rtrevino@adsi.co

WWW.gdsi.co
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Subject: FW: FW: Success
GDSI RONTAN AGRREMENT.pdf; Scan0159 (dragged) 1.pdf; GACP - Rontan LOI -
clean.pdf; Scan0159 (dragged).pdf

Attachments:

From: mk@vox-equity.com [mk@vox-equity.com]
Sent: Tuesday, April 21, 2015 1:26 PM

To: Max@rontan.com.br

Cc: Richard Sullivan

Subject: Success

Dear Max,

I hope this email finds you well. Please find attached the LOI for the acquisition of
Rontan by GDSI under the terms we have previously discussed and agreed to. The
acquisition is to be funded by a proposed investment of $80 million into GDSI by
General American Capital Partners (1848 Fund, LOI also attached).

Please note that the valuation proposed by the 1848 Fund of GDSI will be $100 million
once the investment is made. This automatically imputes the value of $1 per share we
assumed in pervious discussions and agreements.

Please call me and Dick with any questions.

All the best,

Matt



Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 157 of
249

April 21, 2015

Edigimar A. Maximiliano Jr., Msc
Chief Executive Officer

Grupo Rontan Eletro Metalurgica
Rod. SP 127, km 114,5 — Tatui
Sao Paulo - Brazil

Re: Acquisition of Grupo Rontan Eletro Metalurgica

Dear Max,

Global Digital Solutions, Inc. (“GDSI” or the “Company”) is pleased to inform you that it has
secured investment from General American Capital Partners LLC and its assigns (the
“Purchaser”) to enable the Company to acquire a 100% stake in Grupo Rontan Eletro Metalurgica
(“Rontan™) subject to, among other things, due diligence and the negotiation and execution of a
definitive purchase agreement (the “Agreement”). The Purchaser has submitted a letter of interest
to the Company. The Company is submitting a Letter of Interest (“LOI”) to you based on
preliminary information provided by you concerning the business, assets, operations, financial
condition and prospects of Rontan including but not limited to the following:

1) for the fiscal year ended December 31, 2012, adjusted EBITDA of approximately 45.3
million Brazilian Reals (“BR”) and,

2) for the fiscal year ended December 30, 2013, revenue and adjusted EBITDA of
approximately 59.2 million BR and,

3) for the fiscal year ended June 30, 2014, revenue and adjusted EBITDA of approximately
87.9 million BR.

In addition, Rontan projects EBITDA for 2015, 2016 and 2017 in the amounts of 127.0 million
BR, 168.1 million BR and 195.8 million BR, respectively.

1. Business To Be Purchased, Assumptions, and Consideration

The Purchaser is prepared to invest a total of $80 million into GDSI in the form of convertible
preferred stock with an 8% dividend (the “Preferred Stock™). The Preferred Stock shall be
convertible into 80% of the common stock of the common stock of GDSI on a fully-diluted basis.
The Preferred Stock investment is being made with the primary purpose of acquiring 100% of
Rontan pursuant to the following requirements with respect to this acquisition:
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GDSl is able to acquire 100% of the outstanding stock of Rontan at a multiple of 4.5X trailing 12
month adjusted EBITDA (as determined by PWC for the period ended March 31st, 2015, minus
outstanding indebtedness of approximately $135 million BR which will be kept in place as part of
the transaction (the “Purchase Consideration”). The Purchase Consideration shall be paid 50% in
cash at closing and 50% GDSI stock with the GDSI stock valued at $1.00 per share. Management
of Rontan shall be entitled to receive 5% of the stock of the Company pursuant to a stock option
plan for Rontan’s senior management.

2. Timing

Contemporaneously with the Company and Purchaser’s due diligence visits and reviews, the
Company, Purchaser and Rontan will act in good faith to negotiate an Agreement and will
endeavor to conclude the acquisition within 120 days from a fully executed Letter of Interest
assuming the Purchaser and the Company receives all the necessary cooperation and
responsiveness from Rontan, its respective professionals and management teams to do so, and all
regulatory approvals can be obtained.

3. Access to the Rontan; Operations in Ordinary Course

Upon execution hereof, the Rontan shall cause or permit representatives of the Company and the
Purchaser to have full access to Rontan’s management, records and facilities.

4, Other Conditions

The completion of the transaction is also subject, among other things, to the following conditions
which shall be satisfactory to the Company and the Purchaser in their sole and absolute
discretion: (i) the Company and the Purchaser and or its advisors shall have completed a review
of Rontan’s operating and financial statements for fiscal years 2012, 2013 and year to date 2014;
(i) Rontan’s actual operating and financial results shall be consistent with the operating and
financial information previously provided to the Company and the Purchaser; and (iii) completion
of any remaining due diligence items. All operating and financial information shall be updated
prior to closing and must be consistent with the Company and Purchaser’s review of the
information during the due diligence period.

5. Confidentiality

The parties have previously entered into a Confidentiality Agreement. In addition, this LOI shall
be kept in strict confidence by both parties and distribution of any information with respect to this
contemplated transaction will only be made to such third parties as the Company and Purchaser
determine are necessary to the contemplated transaction.

6. Public Announcements

Neither of the parties shall make any public announcement with respect to this potential
transaction contemplated hereby prior to the execution of a definitive Agreement. The existence
and contents of this LOI are subject to the confidentiality restrictions of paragraph 5, above.
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7. Termination

This LOI is valid if accepted on or prior to 5:00 pm Eastern Standard Time on Monday, April 27,
2015. Assuming that this LOI is accepted on or prior to such date, this LOI and the agreements
set forth herein shall terminate and the parties shall be released from all obligations with respect
to the subject matter hereof on the earliest of (i) execution and delivery of the Agreement, (ii) the
date that is 120 days from the date this LOI is executed, or (iii) the date on which the Company or
Purchaser provides written notice to Rontan of its intention not to pursue a transaction with
Rontan (in each case except (i), the “Termination Date™). In the event of termination pursuant to
clauses (ii) or (iii), the agreements in paragraphs 5, 6, and 13 shall survive such termination.

8. Closing

Subject to conditions set forth herein, Rontan, the Purchaser and the Company agree to use best
efforts to close the acquisition on or prior to 120 days from the execution date of this agreement
(subject to receipt of all necessary approvals and consents).

9. No Other Discussion

Prior to the Termination Date, neither Rontan nor its representatives, will solicit, continue, or
enter into discussions with any other person with respect to the sale of the stock of or assets of
Rontan or furnish information to others in that connection, and the Rontan and its representatives
will cease any discussions regarding a proposed transaction with other parties.

10. Non-binding Nature

This LOI shall not constitute an obligation binding in any respect on Rontan, the Purchaser or the
Company or create any rights in favor of either party or any person, except for the obligations set
forth in the attached Confidentiality Agreement and in numbered paragraphs 6, 7, 9, 10, and 13.
Any other obligations, legal or otherwise, shall be only as set forth in the Agreement. The
purpose of this LOI is to serve solely as a basis to continue our due diligence and to negotiate and
enter into an Agreement.

11. Entire Agreement

This LOI supersedes any and all prior or contemporaneous communications or agreements
between the parties concerning the subject matter hereof, whether written or oral.

12. Counterparts

This LOI may be executed in counterparts, each of which shall be deemed an original, but all of
which taken together shall constitute one and the same instrument.

13. Governing Law

This LOI shall be governed and construed by the internal laws of the State of Florida, without
reference to its conflict of laws rules. In addition, if we decide to proceed to documentation,
Rontan agrees that the Agreement, together with all other documents related to the transaction
will be construed and enforced in accordance with the laws of the State of Florida.
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If the foregoing is acceptable to you, please indicate acceptance by signing on below and
returning to the Company a fully executed original.

With best regards,

Richard Sullivan
Chairman & CEO
Global Digital Solutions, Inc.

Agreed to and Accepted by:
Grupo Rontan Eletro Metalurgica

By:
Edigimar A. Maximiliano Jr., Msc Date:
Chief Executive Officer

By:
Joan Alberto Bolzan
President and Chairman Date:

By:
Joan Carlos Bolzan
Vice Presedent Date:

By:
Antonio Carlos de Angelo
President and Chairman Date:
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General American
C’Apltal Parmer S LLC 2333 Ponce de Leon Blvd., Coral Gables, Florida 33134 o Tel. 786.425.2748 o Fax 305.374.8403

April 20, 2015

Mr. Richard Sullivan
Chairman & CEO

Global Digital Solutions, Inc.
777 South Flagler Drive
Suite 800 West Tower

West Palm Beach, FL 33401

Re: Investment in Global Digital Solutions, Inc. to Facilitate an Acquisition of Grupo Rontan Eletro
Metalurgica
Dear Dick,

On behalf of General American Capital Partners LLC and its assigns (the “Purchaser”), | am writing
concerning our interest in making an investment in Global Digital Solutions, Inc. (“GDSI” or the
“Company”) to enable the Company to acquire a 100% stake in Grupo Rontan Eletro Metalurgica
(“Rontan™) subject to, among other things, due diligence and the negotiation and execution of a definitive
purchase agreement (the “Agreement”). The Purchaser is submitting this Letter of Interest (“LOI”) based
on preliminary information provided by you concerning the business, assets, operations, financial
condition and prospects of Rontan including but not limited to the following:

1) for the fiscal year ended December 31, 2012, adjusted EBITDA of approximately 45.3
million Brazilian Reals (“BR”) and,

2) for the fiscal year ended December 31, 2013, adjusted EBITDA of approximately 59.2
million BR and,

3) for the fiscal year ended December 31, 2014, adjusted EBITDA of approximately 87.9
million BR.

In addition, Rontan projects adjusted EBITDA for fiscal 2015, 2016 and 2017 in the amounts of 127.0
million BR, 168.1 million BR and 195.8 million BR, respectively.

1. Business To Be Purchased, Assumptions, and Consideration

We propose to invest a total of $80 million into GDSI in the form of convertible preferred stock with an
8% dividend (the “Preferred Stock™). The Preferred Stock shall be convertible into 80% of the common
stock of the Company on a fully-diluted basis. The proceeds of the Preferred Stock investment would be
used for the primary purpose of acquiring 100% of the outstanding stock of Rontan pursuant to the
following requirements with respect to this acquisition:

- GDSI is able to acquire 100% of the outstanding stock of Rontan at a multiple of 4.5X
trailing 12 month adjusted EBITDA (as determined by PWC for the period ended March 31st,
2015, minus outstanding indebtedness of approximately $135 million BR which will be kept
in place as part of the transaction (the “Purchase Consideration”). The Purchase
Consideration shall be paid 50% in cash at closing and 50% GDSI stock with the GDSI stock
valued at $1.00 per share. Management of Rontan shall be entitled to receive 5% of the stock
of the Company pursuant to a stock option plan for Rontan’s senior management.

CPAM: 7636165.3
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Additionally, it is our desire to work with members of GDSI’s existing management. We therefore expect
an additional 2.5% of the Company’s equity (in addition to the 5% provided for above) will be set aside
as an incentive pool for upper level management of GDSI. As part of the transaction documentation, we
will require GDSI and Rontan’s management to execute comprehensive 5 year non-compete and non-
solicitation provisions, among other related protections.

2. Timing

Contemporaneously with our due diligence visits and reviews, we will work with the Company to
negotiate an Agreement and will endeavor to conclude the acquisition within 120 days from the date this
LOI is fully executed, assuming the Purchaser receives all the necessary cooperation and responsiveness
from the Company and Rontan, its respective professionals and management teams to do so, and all
regulatory approvals can be obtained. See Exhibit B for examples of matters to be addressed in the
Agreement.

Execution and delivery of a definitive agreement with respect to the Preferred Stock investment (the
“Preferred Stock Agreement”) will be made concurrently with the execution and delivery of the
Agreement.

3. Access to the Company and Rontan; Operations in Ordinary Course

Upon execution hereof, the Company shall cause or permit representatives of the Purchaser to have full
access to the Company’s and Rontan’s management, records and facilities. We will utilize experienced
due diligence professionals with whom we have worked, who appreciate the discretion and timeliness
required to make the process as positive as possible. Due diligence may include confidential interviews
with certain mutually agreed-upon suppliers, customers, contractors, employees, etc. The Purchaser will
coordinate discrete management interviews and any facilities visits with the Company and Rontan. The
Company shall operate only in the ordinary course of business; shall maintain the value of its business as
a going concern and preserve its goodwill and its relationships with customers, suppliers, creditors,
contractors and employees; and shall notify the Purchaser of any adverse change with respect to the
Company’ financial condition, business, assets, operations or prospects. See Exhibit A for an example of
matters to be covered by our due diligence.

4. Other Conditions

The completion of the Preferred Stock investment transaction is also subject, among other things, to the
following conditions which shall be satisfactory to the Purchaser in its sole and absolute discretion: (i) the
Purchaser and or its advisors shall have completed a review of the Company and Rontan’s operating and
financial information for fiscal years 2012, 2013, 2014 and year to date 2015; (ii) the Company’s and
Rontan’s actual operating and financial results shall be consistent with the operating and financial
information previously provided to the Purchaser; (iii) completion of remaining due diligence items
outlined in Exhibit A; and (iv) execution by the Company and Rontan of an Agreement in form and
substance acceptable to Purchaser. All operating and financial information shall be updated prior to
closing and must be consistent with Purchaser’s review of the information during the due diligence
period.

5. Confidentiality

The Purchaser and the Company have previously entered into a Confidentiality Agreement. In addition,
this LOI shall be kept in strict confidence by both parties and distribution of any information with respect

CPAM: 7636165.3



Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 165 of
GENERAL AMERICAN CAPITAL PARTNERS LLC

to this contemplated transaction will only be made to such third parties as the Purchaser determines are
necessary to the contemplated transaction.

6. Public Announcements

Neither of the parties shall make any public announcement with respect to this potential transaction
contemplated hereby prior to the execution of a definitive Agreement. The existence and contents of this
LOI are subject to the confidentiality restrictions of paragraph 5, above.

7. Termination

This LOI is valid if accepted on or prior to 5:00 pm Eastern Standard Time on Friday, April 24, 2015.
Assuming that this LOI is accepted on or prior to such date, this LOI and the agreements set forth herein
shall terminate and the parties shall be released from all obligations with respect to the subject matter
hereof on the earliest of (i) execution and delivery of the Agreement, (ii) the date that is 120 days from
the date this LOI is executed, or (iii) the date on which the Purchaser provides written notice to the
Company of its intention not to pursue a transaction with the Company (in each case except (i), the
“Termination Date”). In the event of termination pursuant to clauses (ii) or (iii), the Purchaser’s and the
Company’ agreements in paragraphs 5, 6, and 13 shall survive such termination.

8. Closing

Subject to conditions set forth herein, the Purchaser and the Company work together to close the Rontan
acquisition on or prior to 120 days from the execution date of this LOI (subject to receipt of all necessary
approvals and consents).

9. No Other Discussion

Prior to the Termination Date, neither the Company nor its affiliates or representatives, will solicit,
continue, or enter into discussions with any other person with respect to the sale of the stock of the
Company, except to Rontan or its shareholders as described in paragraph 1, or furnish information to
others in that connection, and the Company and its representatives will cease any discussions regarding a
proposed transaction with other parties.

10. Non-binding Nature

This LOI shall not constitute an obligation binding in any respect on either party or create any rights in
favor of either party or any person, except for the obligations set forth in the attached Confidentiality
Agreement and in numbered paragraphs 5, 6, 7, 9, 10, and 13. Any other obligations, legal or otherwise,
shall be only as set forth in the Agreement. The purpose of this LOI is to serve solely as a basis to
continue our due diligence and to negotiate and enter into a Preferred Stock Agreement.

11. Entire Agreement

This LOI supersedes any and all prior or contemporaneous communications or agreements between the
parties concerning the subject matter hereof, whether written or oral.

12. Counterparts

This LOI may be executed in counterparts, each of which shall be deemed an original, but all of which
taken together shall constitute one and the same instrument.
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13. Governing Law

This LOI shall be governed and construed by the internal laws of the State of New York, without
reference to its conflict of laws rules. In addition, if we decide to proceed to documentation, the
Company agree that the Agreement, together with all other documents related to the transaction will be
construed and enforced in accordance with the laws of the State of New York.

If the foregoing is acceptable to you, please indicate acceptance by signing on the following page and
returning to the Purchaser a fully executed original.

With best regards,

Joseph E. DaGrosa Jr.
Managing Partner
General American Capital Partners LLC

Agreed to and Accepted by:
Global Digital Solutions, Inc.

By:
Name:
Title:

cc: David Neithardt
Talbert Navia

CPAM: 7636165.3
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“Exhibit A” - Examples of Due Diligence Matters

(a) Analysis of the Company’s and Rontan’s historical financial statements on a monthly and quarterly
basis;

(b) Review of statistical reports such as accounts receivable aging, inventory aging and accounts
payable aging;

(c) Evaluation of competitive factors affecting the business and industry;

(d) Review of the Company’s and Rontan’s capital expenditure commitments and the status of the
funding thereof;

(e) Review of relations and arrangements with suppliers, creditors, customers, and employees and with
affiliates of the Company and Rontan with the prior approval of the Seller;

(f)  Access to the Company’s and Rontan’s suppliers, creditors, customers, management and employees
with the prior approval of the Seller;

(9) Evaluation of industry regulatory matters, legal affairs, pension liabilities, and any contingent
liabilities of the Company and Rontan;

(h) Evaluation of the Company’s and Rontan’s compliance with environmental regulations and any
related liability and funding requirements;

(i)  Customary legal review of the Company’s and Rontan’s corporate records, leases, permits, material
agreements, litigation, employee benefit plans and other similar documents;

(i) Review of the Company’s and Rontan’s books and records and all accounting entries according to
GAAP and access to the Company’s and Rontan’s outside accountants and work papers;

(k) Review of the Company’s and Rontan’s fee simple and leasehold interests as well as its other
property, plant, equipment and other tangible assets; along with title, survey, environmental reports,
and appraisals;

() Review of the Company’s and Rontan’s financial performance for the financial year in progress;

(m) Review of all relevant tax matters affecting the Company and Rontan;

(n) Review of all tenant leases and agreements; and

(o) Evaluation of whether the contemplated structure is sufficient to support the Company’s and
Rontan’s growth plan;

(p) Satisfaction that there has not occurred any adverse change in the business, assets, operations,

financial condition and prospects of the Company and Rontan based on information previously
provided to us.

CPAM: 7636165.3
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GENERAL AMERICAN CAPITAL PARTNERS LLC

“Exhibit B” - Examples of Definitive Agreement Matters

1. Representations and warranties, among others, where practical, as to the Company’s and
Rontan’s:

(a) financial statements;

(b) no adverse change to the financial condition, operations, assets or prospects;
(c) current and collectible accounts receivable;

(d)  sellable inventory;

(e) title to the assets and properties; absence of undisclosed pending or threatened
litigation;

() absence of undisclosed tax and other liabilities;
(9) compliance with all applicable laws, rules and regulations;
(h) undertakings to conduct in ordinary course of business until closing; and
(i) material contracts, including customers, suppliers, leases etc.
2. Acquisition subject to the following, including without limitation:
(a) obtaining all required authorizations, consents and approvals;
(b) the absence of litigation enjoining or threatening to enjoin the acquisition or
concerning the business, assets, operations, financial condition or prospects of

Rontan and the Company;

(c) employee agreements with key members of senior management of Rontan and the
Company;

(d) the agreement that employees of Rontan and the Company are hired “at will”;

(e) the drafting of all Definitive Agreements to contain customary fundamental
representations, warranties, covenants, escrows and indemnities consistent with
provisions normally contained in asset purchase agreements; and

() satisfaction with Rontan’s and the Company’s capital structure at closing.

(9) satisfactory completion of due diligence of Rontan and the Company at the purchasers
sole discretion.

CPAM: 7636165.3
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Subject: FW: FW: Contract GDSI_RTN

Attachments: Contract_GDSI_RTN.pdf

From: Edigimar Maximiliano Junior [edigimar@gmail.com]
Sent: Thursday, April 30, 2015 8:11 PM

To: Ross Trevino
Subject: Contract_GDSI_RTN
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FW: FW: CORRECTION - Table of numbers...and message from the CEO - Edigimar

Subject:
Maximiliano - Max

From: Edigimar Maximiliano Junior [max@rontan.com.br]

Sent: Wednesday, April 22, 2015 12:34 PM

To: Ross Trevino

Cc: richardjsullivan@msn.com; Matt Kelley

Subject: CORRECTION - Table of numbers...and message from the CEO - Edigimar
Maximiliano - Max

Below in RED...! (already considering the 5% to be given to the CEO...)

Gentlemen, as agreed in our call please find below the proposed assumptions of our deal...

Assumptions:

A - USS 80mn or RS 250mn (Eighty million dollars) for 95% of Rontan stocks...;
B - GDSI assumes the current financial debt of Rontan — Up to RS 155mn...;

C - GDSI assumes Up to RS 45mn in fiscal and labor contingencies from Rontan...;

D - Enterprise Value Proposed: RS 450mn — Consisting of: RS 250mn (Cash to current
Controlling Shareholders) + up to RS 155mn in financial debt + up to RS 45mn in contingencies;

Worth-mentioning that GDSI/1848 Capital disbursements will be only USS 80mn...the financial
debt and contingencies will be paid by Rontan’s operations..WITHOUT ANY NEED OF NEW
MONEY FROM BUYERS!;

E — Valuation: RS 450mn in EV...considering PwC’s audited FY14 Ebitda of RS 93mn the implicit
multiple would be 4,84x EV/Ebitda FY14; considering PwC’s estimated FY15 Ebitda of RS 127mn
the implicit multiple would be 3,54x EV/Ebitda FY15;
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F — Guarantees: If Contingencies go over than RS 45mn, current shareholders will pay! The

whole Real Estate, estimated value of RS 170mn will be given in pawn to GDSI/1848 Capital as
guarantee...on the other hand, if contingencies do not reach RS 45mn, buyer will reimburse
sellers after prescribing period...

G — Cash or Fund Raising Necessity/Expansion: USS 10 to 15mn need to buy a player in Mexico;
USS 2mn to buy a strong brand name in California...

Gentlemen, this is the deal of my life and | will HONOR GDSI and 1848 Capital trust...!

Sincerely,

Max

Edigimar A. Maximiliano Jr.

CEOQO - Chief Executive Officer

Grupo RONTAN/FBA - Fundicao Brasileira de Aluminio Ltda.
Fone: +55 (15) 3259-9892

Mobile: +55 (11) 98124-7620

E-mail: max@rontan.com.br
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Subject: FW: FW: Meeting with 1848

From: Edigimar Maximiliano Junior [max@rontan.com.br]
Sent: Friday, May 08, 2015 7:16 PM

To: Ross Trevino

Cc: aag@itba.ind.br; cpaulino@fba.ind.br; 'Daniela Bolzan'
Subject: RES: Meeting with 1848

Ross, | confirm my presence in the meeting with Joe on Monday 2pm...
And we will send you the EBITDA reconciliation asap...
Best

Max

Edigimar A. Maximiliano Jr.

CEO - Chief Executive Officer

Grupo RONTAN/FBA - Fundicdo Brasileira de Aluminio Ltda.
Fone: +55 (15) 3259-9892

Mobile: +55 (11) 98124-7620

E-mail: max@rontan.com.br

De: Ross Trevino [mailto:rtrevino@gdsi.co]
Enviada em: quarta-feira, 6 de maio de 2015 19:14
Para: max@rontan.com.br

Assunto: Meeting with 1848
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Max,

We are requesting you for a meeting with 1848 in Miami on Monday at 2 pm, and
Tuesday if needed. Please fly in over the weekend if possible.

Please confirm your attendance.

Regards,

Ross L. Trevino

VP Mergers & Acquisitions
Global Digital Solutions, Inc.
(561)951-1777 (mobile)

rtrevino@adsi.co

WWW.gdsi.co

Nenhum virus encontrado nessa mensagem.
Verificado por AVG - www.avgbrasil.com.br
Versao: 2015.0.5863 / Banco de dados de virus: 4339/9694 - Data de Lancamento: 05/04/15
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September 18, 2015

Edigimar A. Maximiliano Jr., Msc
Chief Executive Officer

Grupo Rontan Eletro Metalurgica
Rod, SP 127, km 114.5 - Tatui
Sao Paulo - Brazil

Re: Escrow closing of Grupo Rontan Eletro Metalurgica by Global Digital Solutions, Inc.
Dear Max,

On behalf of Global Digital Solutions, Inc. ("GDSI") and its shareholders (the “Purchaser”), 1
am writing concerning our interest in acquiring a 100% stake in Grupo Rontan Eletro
Metalurgica ("Rontan") subject the negotiation and execution of a definitive purchase
agreement (the "Agreement”), The Purchaser is submitting this Letter of Intent ("LOIM)
based on information provided by you over the past ten months concerning the business,
assets, operations, financial condition and prospects.

1. iness T urcha mpti Consi n
GDSI proposes to acquire 100% of the outstanding stock of Rontan, including land and

buildings, for up to 100 million BR in cash (the “Cash Component”} and 100 million BR in
GDSI stock, with the GDSI stock valued at $1.00 per share, (together the “Purchase

Page 182 of

Consideration™). General American Capital Partners, LLC {the "Institutional Investor”) shall
suppart the acquisition,
I Rontan has obligations of approximately 300 million HR, which will be kept
in place as part of the transaction (the “Indebtedness”). The Indebtedness

consists of; approximately 200 million BR in bank debt (the “Bank Debt™),
approximately 50 million BR in obligations to Motorola and approximately
50 million BR in fiscal contingencies, Rontan will continue to guarantee the
Indebtedness until the Purchase Consideration distribution date {the “Final
Close"). Rontan's majority shareholders, [oao Alberto Bolzan and Jose Carlos
Bolzan, (the "Selling Shareholders”) shall continue to guarantee the Bank
Debt until the Final Closc, or at such time as it is restructured to the
satisfaction of the Purchaser and the Institutional Investor.

Il.  The law firm of Bryan Cave shall prepare the definitive Agreement for
execution. The Agreement is anticipated within 10 days from the date this
LOlL is fully executed.

Ill.  Upon the execution of the Agreement, 100 million BR in GDSI stock valued at
$1.00 per share shall be escrowed to benefit Rontan (the "Stock

Escrow closing of Grupo Rontan Eletro Metalurgica by Global Digital Solutions, inc.

)
g




Compenent”). The Institution Investor shall provide assurance to Rontan on
the Cash Component {the "Assurance”), The escrowed Stock Component and
the Assurance of the Cash Component of the Purchase Consideration shall
constitute the initial closing of the transaction (the “Escrow Close").

V. Upon the Escrow Close, GDSI shall assume full responsibility of the
management and day-to-day operations of Rontan, Rontan's senior
management shall remain in place as part of the transaction,

VL. Upon the completion of the Opinion, the Institutional Investor shall invest,
under agreed upon terms and conditions, funds into GDSL (the
“Investment”).

VIL.  The Final Close shall occur contemporaneously with the completion of the
Opinion and the Investment. At the Final Close, the escrowed Stock
Component and the Cash Component shall be distributed to Rontan, The
proceeds of the Stock Component shall be earmarked to extinguish
Indebtedness, The Cash Component shall be earmarked to pay the Selling
Shareholders 100 million BR.

VIIL. A potential earn-out structure of the Cash Component shall be negotiated as
part of the Agreement. The carn-out shall occur over a period of 24,36 0r
48 months.

IX.  Rontan and the Selling Shareholders shall indemnify Purchaser of potential
tax liabilities.

2. Opinion Items

possible. Due diligence may include the review of financial and accounting information,
confidential interviews with certain mutually agreed-upon suppliers, customers,
contractors, employees, etc. The Purchaser and the Institutional Investor will coordinate
discrete management interviews and any facilities visits with Rontan. Rontan shall operate
only in the ordinary course of business; shall maintain the value of its business as a going
concern and preserve its goodwill and its relationships with customers, suppliers, creditors,
contractors and employces; and shall notify the Purchaser and the Institutional Investor of
any adverse change with respect to Rontan’s financial condition, business, assets,
operations or prospects,

Escrow closing of Grupo Rontan Eletro Metalu rgica by Global Digital Solutions, tnc.
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3. Confidentiality

The Purchaser, the Institutional Investor and Rontan have previously entered into a
Confidentiality Agreement. In addition, this LOI shall be kept in strict confidence by all
parties and distribution of any information with respect to this contemplated transaction
will only be made to such third parties as the Purchaser and Institutional [nvestor
deteérmines are necessary to the contemplated transaction.

4. Public Announcements

None of the parties shall make any public announcement with respect to this potential
transaction contemplated hereby prier to the execution of a definitive Agreement.

5. Termination

This LOV is valid if accepted on or prior to 5:00 pm Eastern Standard Time on September 25,
2015. Assuming that this LOI is accepted on or prior to such date, this LOJ] and the
agreements set forth herein shall terminate and the parties shall be released from all
obligations with respect to the subject matter hereof on the earliest of {i) execution and
delivery of the Agreement, (1i) the date that is 60 days from the date this LOI is executed, or
(iii) the date on which the Purchaser provides written notice to Rontan of its intentlon not
to pursus a transaction,

6. Closing

Subject to conditions set forth herein, the Purchaser, the Institutional Investor and Rontan
will worls together to complete the Escrow Close of the acquisition on or prior to 10 days,
and the Final Close of the acquisition on or prior to 60 days from the axecution date of this
LOI {subject to receipt of all necessary approvals and consents).

7. No Other Discussion

Prior to the Termination Date, nelther Rontan nor its affiliates or representatives, will
solicit, continue, or enter into discussions with any other person with respect to the sale of
Rontan, or furnish information to others in that connection.

8. Entire A ent

This LOI supersedes any and all prior or contemporaneous comimunications or agreements
between the parties concerning the subject matter hereof, whether written or oral.

9. Break-Up Fee

Rontan shall pay a fee equal to 20% of the Purchase Conslderation, due and payable to the |
Purchaser, at the occurrence of one of more of the following: .'
* The unilateral and non-justified break-up of the negotiations by Rontan; |.
* The choice by Rontan to enter inte an agreement with an acquiring entity other
than the Purchaser,

Escrow closing of Grupo Rontan Eletro Metalurgica by Global Digital Solutions, Inc.
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10. Counterparts

This LOI may be executed in counterparts, each of which shall be deemed an original, but all
of which taken together shall constitute one and the same instrument,

11. Governing Law

This LOI shall be governed and construed by the internal laws of the State of Florida,
without reference to its conflict of laws rules.

If the foregoing is acceptable to you, please indicate acceptance by signing below and
returning to the Purchaser a fully executed original,

Richard |. Sullivan
Chairman & CEOQ
Global Digital Solutions, inc.

preed to and Accepted by:

jaging Partner
G€neral American Capital Partners, LLC Date:

Agreed to and Accepted by:

Edigima¢ A, Maximillane jr, Msc Date;
Chief Executive Officer

Agreed to and Accepted by:)

[oac Alberko ol;ah

President and Chat

Date: £ §.049. 13

Date: \
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ADDENDUM TO THE LETTER OF INTENT AND APPROVAL TO PROCEED WITH THE ESCROW
CLOSING OF GRUPO RONTAN ELECTRO METALURGICA,
BY GLOBAL DIGITAL SOLUTIONS, INC.
DATED SEPTEMBER 18, 2015; BETWEEN GLOBAL DIGITAL SOLUTIONS, INC., GENERAL
AMERICAN CAPITAL PARTNERS, LLC AND GRUPO RONTAN ELECTRO METALURGICA.
Dated September 25, 2015

This Addendum (the "Addendum”) to the Letter of Intent (the “Letter”) and Approval to Proceed
with the transaction between Grupo Rontan Eletro Metalurgica (“Rontan”), Global Digital
Solutions, Inc. (“GDSI") and General American Capital Partners, LLC (the “Institutional Investor”),
proposes to modify the Letter as follows, leaving all other terms and conditions of the Letter
unchanged:

1. Moadify paragraph one (1), line {2) [i] as follows in its entirety:

i. Insert... buildings.. "that are essentials for the industrial park where it is
installed (excepted the ones registered under number 63688 and 57313, in the
1Cartdrio de Registro de Imaveis de Tatui). '

2. Modify paragraph roman numeral one (1), line five (S)[i] and ten (10)[ii) as follows in its
entirety:

I.  Rontan has obligations of approximately 345 million BR, which will be kept in
place as part of the transaction (the "Indebtedness”). The Indebtedness consists
of; approximately 200 million BR in bank debt (the “Bank Debt”), approximately
50 million BR in obligations to suppliers and approximately 95 million 8R in fiscal
contingencies. Rontan will continue to guarantee the Indebtedness until the
Purchase Consideration distribution date (the “Final Close”). Rontans majority
shareholders, JoJo Alberto Bolzan and Jose Carlos Bolzan, (the “Selling
Shareholders”) shall continue to guarantee the Bank Debt until the Final Close,
or no longer than 30 days after it, if the Purchaser or the Institutional Investor
needs more time to finish the restructuration,

2. Modify paragraph roman numeral two (1), line two (2)[i] as follows in its entirety:
i.  Insert..execution..."and submit it to the shareholders’ lawyers for debate”
3. Meodify paragraph roman numeral four (1V), line one (1)[i) and three (3)[ii] as follows
in its entirety:

i Insert...shall..."appoint a representative to monitor the operations and daily
management operations of Rontan™
ii. Delete “assume full responsibility of the management and day-to-day

operations of Rontan.” )
4, Modify paragraph roman numeral six (V1), line two (2)[i] as follows in its entirety:
i.  Insert...conditions,... “sufficient”
5. Modify paragraph roman numeral seven (Vll), line three (3)[i] and five (3)[ii] as v

follows in its entirety:
i.  Replace "the Cash Component” with “the ‘Investment™
ii.  Replace “the Cash Component” with “the ‘Investment™
6. Meodify paragraph roman numeral eight (VIll), line one (1)[i], three (3)[i] and
(4)[ii] as follows inits entirety:

ADDENDUM TO THE LETTER OF INTENT AND APPROVAL TO PROCEED WITH THE ESCROW CLOSING OF GRUPO RONTAN FIFCTRO
METALURGICA, 8Y GLOBAL DNGITAL SOLUTIONS, INC. DATED SCPTEMBER 18, 2015; BETWEEN GLOBAL DIGITAL SOLUTIONS, INC.,
GENERAL AMERICAN CAPTTAL PARTALRS, LLC AND GRUPOQ RONTAN ELFCTRO METALURGICA.
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I Insert..structure and.."an Escrowed 45 million BR as Its anticipation. Rontan
proposes the payment of the 100 million BR upfront and potential earmout
anticipation and GDSI shows commitment do try its best efforts to advance the
cash payment”

il.  Replace “or” with “and”

Hii. Insert...months,..."and shall be fixed in at least 15%-20% of the last 12 months
EBITDA"
¥ i Modify paragraph nine (9), line one (2)[i], bullet one (1)[ii] and insert sentence after
bullet two (2)[iii) as follows in its entirety:
i Replace “Rontan” with “Parts”; replace “20%" with “10%", insert
ii.  Delete “by Rontan”
iii. Insert... “ if the parties don't agree upon the elements of the contract there will
be no break-up fee applied”
The Letter and the Addendum shall be the basis for the initial draft of the Definitive Agreement
(the “Agreement”). The Purchaser, the Institutional Investor and Rontan shall consider the
addendum requests as stated, leaving all other terms and conditions of the Letter unchanged.
The Agreement shall be submitted to the Purchaser, the Institutional Investor, Rotan and its
shareholder’s lawyers for debate and finalization.

This Addendum is valid if accepted on or prior to 5:00 pm Eastern Standard Time on September
25, 2015.

Date: 7 - 2-5’-“ ¥ )/

Ross Trevino \?\ 2’;‘- /j-
Date:

VP, Mergers & Acquisitions

Grupo Rontan Eletro Metalurgica
Agreed to and Accepted by:

%m (2 NQf X2%-15
Edigim . Maximiliano Jr., Msc Date:

Chief Executive Officer

Agreed to and Accepted by:

ADOENDUM TO THE LETTER OF INTENT AND APPROVAL YO PROCEED WITH THF ESCROW CLOSING OF GRUPO RONTAN ELECTRO
MLETALURGICA, BY GLOBAL DIGITAL SOLUTIONS, INC. DATED SEPTEMBIR 18, 2015; BLTWEEN GLOGAL DIGITAL SOLUTIONS, INC,,
GENERAL AMERICAN CAPITAL PARTNERS, LLC AND GRUPO RONTAN ELECTRO METALURGICA,
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Joao Albértg otz

Presbd rman Date: 25.049.7 5

Agregdte ,,-’! ed WI

/99 é Lk
J;// B |
Jose.Ca @d
Vice Prisden Date:

ADDENDUNM YO THE LETTER OF INTENT AND APPROVAL TO PROCEED ESCROW CLOS
WITH THE
METALURGICA, BY GLOBAL DIGITAL SOLUTIONS, INC. DA e ol oy

TED SEPTEMEER 18, 2015; BETWLEN GLOBAL DIGITAL SOLUTIONS,
GLNERAL AMERICAN CAPITAL PARTNERS, LLC AND GRUPO RONTAN ELECTRO METALURGICA. & h

Wnog
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SHARE PURCHASE AND SALFE. ACREEMENT

Thus SUHARE PURCHASE AND SALE AGEKEEMUNT 1 entered imo nn Ocwber 8, 2015 by and
among;

i, LOBAL DIGITAL SOLUTIONE, INC,, a New Jessov sorparazion fthe “Parchaser™s:

1L GRUPO RONTAN ELECTRO METALURGICA. [S.A.]L & limiwd Babilhy company
duly crpmnred and existing under the lows of the Federative Repubiic of Bravl, with s
friead offToy @ Red, 81 f?..ﬂi.m 114.5 « Talui, Seo Panlo  Rrow) (“Rootzn™;

1. JOAO ALBERTO BOLZAN, a Sramiian residen and owner of sleses of Koptap (1.4,
Beteun™y amd

IV, JOSE CARLOS BOLZAN. 2 Brmian rosidont and owner of shones of Bootun 7300
Bolzan™).

. Bolgan and 1O, Bobam shell coliectivaly be relerrad io herin s thee “Selliors.”  Additionaliy, the
}.*ur chiser, o the ume hand. mnd Sellers, on the sther hand, may be referred (o borein, collectively, as the
“Parties” and, sach mdivideally, a8 & ¥ Parny”

RECIALS

WHERFAS, the Sellers own one hendred percent (100%) of ihe issued and owtstanding shasen of

the Bontan izollechively. the “Shares™) o compony engaged in the mmavlclere and disiribution of

spesialty vehicles and aeoustic/visual signaling oquipment Tor the industrial and aviometive markets {the
“Business”),

WHEREANS, the copuiat stock of Rm'nn 13 R84S milllon. divided inte 4.5 pullum shares 33
RE1 00 ouch gmd pend a0 domeshic CUTSney

WHERFASR, the Parchuser dasires o pitrchase, and the Sellers desier 1o sell and tmamsior the
Shurgs bl by thern o the Parclseser

NOW. THERRBFORE. in cunsideration of the foregeing and other prosises and ayrocrnents
herein contemed. e Parties agree as follows:

AGREEMENT

1. PURCHASE AND SALE.

1. Under the teons and conditions of this Agresment. on the Closing Date the v’luﬂsmii
seil and unster o the Purchaser, free snd ciear of all Lions, Claims, options and charges whaliogver.
and e Purchaser shall purehase and acquire Fa the Sellers, all sight, title and intevest related ld ghiy
Shares, fur the price estublished iy thix Agreement {ihe “Transsction™).

O the Closmy Datg, the Shares shall be soid and mansionred 1o Purchaser by cach ol the Selidrs
a5 follows: ‘

\

1A Bk shadl tremssfer two mithon theee hundred Warty-cne theusand nine hundred (2331 %005 |
Shores of Rovian to Purchuser which are equnvalent $1.82% ol ibe tssued sod owstanding sbares of

Kuomtaors: and
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J.L. Bolzon shall transfer two milline ene humdred sixty-crzit thousand one humdeed {2 165,100
Sheras of Roatan 1o Purclaser which sre syuivaiont to J5.18% of the isseed and ontstandimg shases of
Ronten, and

i

The pumber of Shares which are the sobjest of the Apreement and the steek canifiones evidenting the
Shages are foboy desenbed 1o Pischiurne Scieditle 1.7 beveio,

r PURCHASE. PRICE

L T consideration Tor the conveyance of the Shares and in celianes vo the repeesaniyhions
and wariantics, covenanis aml agresmnenty of the Sellers comsined herciit and the Jdocwoents
contzrapiated bereby, the Purchaver shall puy to the Seflers & purehase price 1o be comprised of the
Falkowdnyg puy

THERRTEL.

2L A poetion of the Parchase Price i the ageregaie amount of REVLA00 600 .00
aliall be paid by the Purchaser Wi the Sellens {pro sala 1 scgordanee with their ownership of the
Shawest in egual musihly installmenis over o penind of forty cight (487 menths follwing ihe
Chosing Unie by wing transler of fipmediaiely svalable funds (such amounm betog releral 1o as
the “Cashk Amount”). spleel to soocleration in the asle diserétion of the Purchaser and
histitvienal Tovestor {as dofined bolow b s

202 The resaining partion of the Purchase Prce zhali be paid by Purchaser's
imsmes by Ronlam, T the benel® of thy Sellers. of ap aggregate of RS HALUO0 G000 of shares
of Purchaser™s common stock. valued at USS1A0 por share (sieh amount being rofomred 1o us Lhe
“Htock AmoustTy. ks the ineation of the Partios thut fhe Steak Smnat wil be used by Ronan
b sepay mestitional Dbt ontatandisg ax s the Closing Date.

283 o osddition b the Toregong, the Selters shall be entitled fo roocive an carm-out,
pavable wathm ten (100 Busmess Uz following reccipt by Purghaser of Rontan's audited
stalemenis for the 12-mooths ended Decembze 31 2007, 2NE gnd 20019 (the “Esrn-{iut
Forted™) cyual fo the powgot of 43 Roplun's sarpings before micrest, tanes, deprociztion and
avorteation (ERITIDATY for the last 12 montks, and (1) teenty pereent (20%0 fsoch aonun)
amound, the “Larm-Uat™h sublect o aceslorution m the sole distretion of the Purchaser aemd
Insgirgional pvestor. Rentan’s 2013 FRITDA (e “Target EBITHAY) shall be determned
hased on Rontan's sudiied staiements of imcome for the 1 2-mandhs ended Deoember 31, 2003,
Motwithstanding the firegoing. pavement of the Fao-Out duriog wmwy such year ol the Barn-iu
Perod ghall be contingent on Ronian’s ERITUA msulis beg i lemt 125% of the Tarpet
ERITDIA for speh applicable vear of the Bam-Onf Periag

For purposes bercef, the "Purchase Friee™ shall be oqual w the Cash Anmasant, e Mock
Amount and the Farn-Out Amount.

3. SPECIFIC CONDITIONS PRIOR 70 CLUSING.

3 The specthe ponditoss e be sdisliad prioe 1o the Closmg Date, 1o adihilton o the sther
comditions provided herein wre as fellovs;

P8 The Purclosmer™s seceipt of o witten hmiled pesurance vnguaiied opinion of
KPMO with respect 10 Rontun's audited fmanciad staternents for the vears erded
Drogeenber 11, 20173 and 2034 Obe “Opinion™),
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{he cormtment of sulfioren: myestment, as stated i the mvestment azreement,
by Gonernd Ameriean Capiiad Paddows (the “Testitotons! Investor™ it the
Purchaser following roceip of the Upindon,

3030 The Sellors shall prosent all of Rontan's aoipinal bioks duly regmsteresd befiore the
Haoard of Trade of the B of Sao Paale, Breal, with sl registers and iransicrs
of Shires duly nwde U 4 sue. and vomect form up o the Closing Dale, i
| by Bricmbap Law, aad the Scliers shall eopienent and attest thot ibere are
oo Lens or cncumbranccs on any of sueh Shares thal affed aodior may
potepgiadly affoet the saie zod tnsdier of such Sisres with all preperty. voting
and any other rights relaed 16 (he Shares frony the Sellers 1o the Purchaser.

2040 The representationy und wasrenties of e Purchaser mod (e Sellers seb forsh in
s Agreement shall be true, pmnplete and comraet in 831 material sovpevts us of
the Clesing Dats,

LA The Seliers shall make sdditingad wrtlien seproxenialims, worraries, Covenanis,
indemnificotions and agreomenis with respect 10 Reatan and s Hovmess
spenaions, amuay other thins, wll of which shall be acceplable to Porchaser i
vtz ke disersimon, pursim! (2 ap smendment of this A greement.

316, The continucd operation of Rontan™s business in the ovrdimury course of busmess
a8 provided Toe herein,

LU0 The mumlenance of o} of Rogtan's bank credn hnes i the maximum amount of
REZG.000,000 under the zame wrms and conditions orginally agreed with any
speh financial mammons, and the mainterance of all othee vpes of Toadioy
arrangemnents in compliance with zlf covenunts conaimed therein, Az of the dase
herenil Rootan™s Debt is as follows: finanial inszitution Deby of ant more tan
REIDOODO G made debt of oot more than RESDO00D00G and other Dscal
camtingencies of not more than BX3000.000

a5
o
]

Rontan shall ender into comployment or consulting sorvice agrsements, aveeplable
wy Purchaser, with koy employees and advisers wlemified by Perchaser inchading,
eoithonst Eoausion: (0 dMaximilanoe as Rontan's Chiel Faecutive OMcer, and (1)
such other key employecs and advisorx identified hy Taschaser's Board of
Drircctors:

319 The Purchaser shull provide Sellers wilh o qupy ol the Articies of Incorporation
and by-laws of the Purchaser. as weil as the corporsic documents appolaiing

ronroscniatives who shal! sien this Ageemont.
¥ ey =

30U A Jegal opinion from connsel t the Sellers and Rogtan, dated s of the dute of
the Clesing Date, addressed w0 the Purschaser and oo which te Puzehaser and the
Purchaser's vestors shall be entitled 153 rely:

Ay completive m Porchosee's sele disoretion of in due diligence
wmvesieation of Bonisn und s Bosines.

F A2 Tine Sellers continued puseastee of Rontan’s buak Deln G« periad of 906 duys

fodlowmg bauanee of Opinion.
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At % sale discration, the Purchaser may warve 1ts nght to request the fulfiilment by the Sellers of any
such conditions prisor do the Closing Dale. Any such waiver shafl b ﬂrm-rd in writizy red duly signed by
ihe Duver™s legal representatives.

4. CLORING

4.1. Subjoct 1o saniafaction or waivay of the conditions precedent provided for in Scoties 3 o

s Agrecmient, the closing of this Agreorent shall ke place wibhin ton (10) Busines hvs fnon ibe

ibste ol the baenmes of the Upimon o8 the offices of Kopolowite Qswrow. 200 Fast Pabmetto Park Road,

Syile MRS Boca 1K Tiorida. or ot such other phace sgroad 1o in writing by the Parties. For purposes

reet, the deie on which the Closing of the Toassactons s cossurmprmind sloll be refecred o herein 2z
the “Clusing Daie™.

i, Cm the Clestong Dale. the Scoilers shall gansite the Shaves 1o the Purchoser and 4w
Purchaser shall pay the Cash Amﬁm: and cause the Bsusnce of e Sleck Amonnt i the Sellers, all in
acenedance with the terims and conditions of This Agseenienl, ux anwagied,

+.3.  FPouw o the Ulosmg Date, the Sellers shall deliver 1o the Puarchaser ) the Repiany of
Transsor of Shares evidenomyg the manstor of the Shares 5 the Purchaser: (185 the Purchuser wad the Sellens
shall evder o e soperscding hank mandatec and existing ;m-n-.w;m of atterney histed on Lxhihis
htw-u 'Eiﬁ’} woich .!A?giilhvrn] riq wasnends ﬁm{ mifhi E*rr- "»'qnir-‘\;i i ﬂ;ﬁ;b" 1}1\" cio:*é

10T, w&mmic;, covenants., tndemnifieations and
} 5 W Ah P(‘ﬂpni Eo zmmm and s Business oporations: {vil oxoonted cowployroent
& agroomnents with Maximiliane and such ather key employess and adviiors

‘x.m'cmsm presi '*.
sgrecmens of th

g REPRFRENTATIONS AND WARRANTIES £4F THE SE1LERS.
The Sellers joimtly and severally represent and warrant io the Purchaser as of the date hereot and as of the

£ hiss g Dhstes:

'-.‘. ’.;gu-.m L. Ronten s duly crpamized, vabdly existing and in good standing undes
¢ Republic ut Brazil and 15 quatificd o do busmess in every judisdiclion i whnch
‘ﬁ w\&.i M‘})l!:jhn.. Loow, Rexoan has the Gl corpernty paser andd authority 16 own
and aperats | ex anvd 1o caery on s businesz Disclesure Sohedule 5. 1Ha) contains &
compiete Bist of all at an:u‘- ubsidiarics and branches. Bxoopt as set own in Dhselosure Sclbwediule
5.0, the Selless and their AMlaws (e wol indelted 1o Rontan and are nof osed any amounis by
Famitan Tonkuer tesn salasy paid i the eodinany course of buminens of Ruatan: aml {8 do oot owm any assel,
sle o intanzible, which s used in Roman’s Business. There are no sharchobiers’ spreements o
W Im b the Sellers andine Ronten may be bound. A woe wnd soraect copy of the current bylaws of Rontan s
aiachet e Deelossie Schalele 212

t [> v‘-!';:.g::,s!‘iﬂ%‘f

32, Capiabizagen, Oweseship of the Sharey, Rontan v properly capinafized and all of s
sespeative Shares are duly muehorized, validly d and Tally paid and are nol subject W any preemplive
riehte. The Rellers are, and at the Clesing Dute shall be, the divect and only reeond swnmers of the Shares,

Free nvat clear of any asd all Tiens, Upon rogisteniinn of the wansfor of Shares, the Purchuser w9l have, a
of and from the Clasing Thde, podd and walid titke 10 the Shares, lroe and clear of sy Lien, There are ne
outstanding o midhorized aptions, warmanls, purehase nghls, conversion sights, exchimge rghts, or o
contracis or sommments that could rogquiee Rontan o any Seller tn issue, repurchose, sell, immsier, or
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atherise disposy of any of Ronam's capitad stock or sgoity interests. There are no volng fusts, proxics
or any ofher agreements or understendings with respert fo the voting of the capitad stk o7 oygusty
iieresis of Rongan,

33, Awtiworiastions, The Sellers bave the Jogal ngle. power and aushoeity i enier into thes
Agreement and 10 Gumsfer, axsign snd deliver the Sharex as prownled in thiz Agreement, sabjest w0 (he

tems hereol The exgeution and delivery of thds Agrovanent und the consumenasios of fhe runsachons
sottemplaied hereby bave been duly muborized By all pecessary Sompormte o ather action of Sellors, and
thiv Aprevmmepl coostitutes the fopel valid end Bisding obligation of eack of the Sellers. enforcgable
agzawmst the Sellers in accordance with its iorms, The coiries in the Book of Tronsier of Repistored Shares
and Book of Regisoy of Nominative Shares of the Company will convey 1o Furehaser tiths 1o the Sharas,
free awd eiosr of any and ofl Liens o8 encuvpbranees, ssoumity Inlerests, agreemsents or Olaies ol any kind
whatsocver.

34 Reswictions, Seflers prosent and wiomant hat the execution of this Agreement will pol:
S40 wwlate sy applicable Law:

F472.0 zenilich with o beeach any obligabon, iy, SETecmsnl. CeMnLIMOn, prosrise,
and/or any sther obligation o which Routan muy be subjeci, or which 11 may have ussomed;

242 wiohue ur breach any peesvision Rontn's artiches of association, byvlaws or ather
govenmg ducumonts;

SA44. require any filing with or notice 16, of consent or approsud of, any Governmenta)
suthory or othor Persosng of

4y

AZ el e the loposition o ongation of any Licn upon or wiih respect 1o the Shares
s any of the asseis af Romarn,

5. Finapcial Stemenis and Balancg Shews,

551 Anachel as Disclosure Schedule 351 hereto are (33 audited year-cmd balance
sheets of Rontan as of December 31, 2013 and 204 and the andited statecnents of income of Roman for
the zach of the fscal vears then coded, fogether with the report of Vet Acditores Indeponilentes S8,
independent auditors {the ~Audited Financial Staiements™), and (i) ) aa unawdited halance sheet of
Ronan st of June 30, 2013 ithe “interim Balance Sheet™) and vnandied stacment of income fir
the six-meonth period then caded (the “laterin Financial Staiements™).  The foregning Audized
Finencial Statements (and mses thereio) and the Interim Financial Statoments sre collectively
reforred w herein as the “Finsncisl Staterments”™ and Junce 30, 2015 i reforred 1o heeein as the
“Finapcipl Niatement idafe”  The Fmancil Safemenis: () were proparsd in scoiedancs with
Brualiay generally accepied acosunting prizsciples, sonsistent wilh past practives fwith excemions legaliy
moendated) {Bravilisn ©AAP applied on 0 consistont hesie throughout the poriods indipated thersis,
i12) prevent farcty the Donuncial position. resulls of sperabons wd chunges in cash flows of Rontan as of
such daresand for the peods then ended, and {300) are ge, accurate and compleds aod i acoordanve with
the bearks and regonds of Rontan, The books and reonrdss sf Romian are troe, aceursic and vomplete and
¢ heen maintained in sceordance with sound business practices. cludmg e mamienance of an
deguate wrstess of el contrale

o om

3532, Resuls for pme month pociod onded Septonmher 30, 2005 are m fme with the
progections presented. and thers have boon ve signiticant chappees in ihe lerms v conditivis with
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customors, vendors, practices or socounting ol shieve thode resulls toclodimg. but oot bmited to,
relaxing eadorwriting standands, Toosening resorve puidlelines, or oilerny special romums privilepes.

56, Acceupung Bosks: Regords. The sccounimg books and records of Ravtun are vomiplets
gnd gxact aod wery dnfled I accondance with Broahen legsl requinyments and with Braeiban GAAR:
{iiy the ewoks and recoeds refleet the sepiswmiaon ol the Snancial. operatioral. property and sontrol mations
uf Rootun: aed (i) ot existing liabidies are properdy recorded on Rontan's balance shacl as of lhe
Frmanend Staterment Date.

LA Cusioioers and Supplers, Diselawer Schedule 37 berote scty fonh o complate and
socursle dist of {a) each custorer thel sgoounied Tor more than Bve perocot (5540 of the consalidated
revenves indor imcorms of Hontan during the kst Juli fiscal vear and the inenm period throngh Juse 30
LS gud e wimnent of revenuss scanunied v by such costomnir duriog cach such period and (b} cach
supplier that 15 e sole suppler of sov symubiosm produst or companent 14 Ronten.  Wa muderial
costomer of Rootan s advised Honlan or any Sedier o wninng satin the past vear that it will stup, or
deerdasy the rate of, buying matenaly products or sorviess from Rentan. No matsrial supplier of Rontan
has advised Roman or sy emiplovee In wilting within the pasi sew tha iU will stop, or deonease 1he mite

ul. supplving pudedals, prodegis, o secvices w0 Rown The cuomsummnation of the banssetions
vontamplated bereby wall nol hove o materiad adverse oot on Restan’s relationship widh any custonua
o suppdicr Tieted on Schedple 5.7,

33 Asseis, Tiscept or the asspis deseribed on Diselounre Schedule S K Bontan 1 authorized
to wse ail of o5 assels reqrered for the mopulsr porfomance of s bosimess. Fucept as prowidad in
Iiwclosure Schadule 3.8, ol the assetn awrnesd by Reguan are froe and clear of oy Do, enosebrnimess of
othigr siphts of thind poatics. Al of Rongan’s agsews are duly regiacesd in s books, inosecordance with the
spphoahie Law and, ot the Clusing Date £y ave oll thowr currently wsed or intended o be ussd in the
spcration of Ronlan’s Business and {b) will be 2l of the assets needed by Rontan 2 oontinue w0 epenic
sueli businass after the date heresd as cursently operaied. The butidings, machingry, cquipmcid, porsona!
propariies, vehiches sl othar tangible s owned or Tersed by Resttan are in good vondition and repair
Tutdinary wear and Seae expepledd and are wsble woihe ondinary course ol buginess. and are foe from
patent deforts with respeit thereio,

2

9 Real Property and Leases, [sclosure Sehedulc 39 eontains a deseription of =1 real
properly owned. leaved, vlilizedd in the condoet of Romun's Business " Real Property™ ) Copis of all
wtie records are stlached 1o such Disclosure Schedule 5,9 and such copics are correst and complete as of
the date bhoreoll AN lepsss are in full foree and eficct. Fonan §s iz f0)] compliance with s obligations
thereunder and the nghts of Rovtan thereonder sre not subordimeds to ibe nghts of any thind pany. Rontan
has recspves! no watien noptice of defiult under moy apressmen) governmp ooy such Jease, nor 15 Rontan
wyolved m ooy dispaly with any thrd pasty thereunder, Honlan has nl easements and nghts o mpTess
and egress mecessary for aithines ol services mnd for ali operabons condosied on the Real Property. &4
buildings, plants, and struciores owoed or leased by Rontan Be wholly within the bounaries of the Beal
Property anid do my encroach upon the property of, or olberwise confiict witk the property nghis of, wny
atbier Person.

5400 Comphance with Laws. The Sellers amd Rupten are, and of all smez bive been, o
compliance with all spplicable Laws and the Sellors and Rontan are not 1 default ander asy conras o
areangomonts Witk 2s olionts or supplicrs.

AL Absgaee of Undisclosed Liahihiies. Fxeopt ms set farth on Disclosare Schedale = 13
Bongan does net hewe any Jiatulities or obligatdons of any notuse. absolute. secrved, contingont o
oiherwise and whether Jus or 5 bocome duc, that are not retlzeicd i the Financial Satoments.
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5120 Iodebledpess; Bank Accounis. Disclosure Schedgle 517508 forth 2 lish, with g
deseription of dhe mast sigaificant forms, of 28 oblipations of Rontan for berrowsd money or abligalions
of Bontan which are evidenced by honds, debenhures, nuies or simibsr msiruments of etiers of credic al
abligativuy of Reotn under any conditional sules or dte reiemion agreemans refaling 1o properny
purchusst by Roman: all oblipaions of Rontan fssucd or assumed o the deferred pi.;nha:«c prics of
properly of acrvices (other than accowms pavable o suppliers pcurred m e ondinary sourse o business )
211 ohligations of Rontan which are roguired 1o be acccunted lur as @ copital Tease parsusnt o sconnsdimyg
pmr..'l"!‘ s derived from Bualing corporie law and appheable seeounting sta n{i.,r‘t’,,_ alt ol T babangy sheel
Lahihities: obiigations of sny thard pasty secured By sny Hen or encanbance on oy wesels of Ronten and
a3l obligmions of Rontan puarantosion o having the coomunic elivst of ruaranisemy any obligatian of
aay third party. Copigs of all documents evidencing sch ohfigations (or wolien desenpicn thersol i
such oblipatives are nul m wiitimeg) bave boen delvered 1o the Porebaser.  Io addition, Disclosure
Schedule 312 alzo sets forth the pame, address sad secount maber of each bank or othor financial
mstieiten a3 which Ronten seaintains on sccount, saftty deposit bon, depostt agreement or Inan or
Prorrowing aprecments of ariepoments, weelher witl the framies of sl Persons o/ho are authorized @ wee
thesn pml to smake withdraveds, lans, borowing or overdmall sgroements. Az of 1he date hereol
Renizn's Debt is as follows: fimancial instimion Debt of not mon: than RSI00,000009, tade debt of nol
gore than RSS0.G00.000 and other fiscal contingeneios of nnt awers than WIS H0000:

g

512 Jazes. Up i the date berewd, Rontin bas mely pond alt the Taves doe, and complied
with all Tax obligatons in accordapee with the applicaile Law. Fxoept us identilied o the Financul
Atateraents, Rontan had 0o ofher Tax debes.

504 Licwnses and Pervits, Rymtan s all buenees. permis and suthorizations required for the
operation of the Business and for the seowhur sourse of the activitics of e porporate purpose s busingsy
ard & 1ist of such lsenses, permits and auihorizations ic aiached 1o Distlosure Schedule 514

51% Helated Fanty Loasse Al redaied oty bares o which Rontan s o party shali be sended
prvor 1o the Closiop Date, sl nosy of these obligations of Bootan will survive the Closing Dade o will
etherwise be sequired by the Purchaser, divesily or indiveaily,

16 Holvency, Hoenlun s not aew inselvent o defined belowy In addition, mmmediuely
affer giving effzet s the cuvnswmmation of the wansestions comeaplaed by oy Agreement, Rootan vall
be able 0 pay its Debis as they become due. The cash available 3o Rontan. afier taking into account alf
sither wntivipaied mes of tse o, will b saflizient o pay 0l soch promptly in scrondance with thelr
e, Az used m s Sechons 7 aselvent™ mesns that the sum o the present fair saleable vales of
Bontun’y assets does nod and will nat esceed oy Depts wod oiber probeblc babilities: and (i) “Debis™ «
“ledebteduess” meludes amy legal Liability, whether nmutvred o nnmatured, bgudaied or unheidaiad,
absolute, fixed or contmgent, dspuled or undisputed oF secursd oy unscoured.

517, Leacnd. Fach Selier acknowlodge: and agrees that each cestificaly evidencing the
Purchuses’s stuck and wach centifoute swed o enchuange therelor or upun by m.mia of iy the
Purchaser™s Stock shall be stamped or gtherse mprmicd with 2 legend i substantally the falloswing
form;

[ THE SECURITIES ACT OF 19 S AMENINIE (1
“ALT™, AMD MAY ?‘\'C‘T BE RDLD OR TF.A%’.\FERRF:‘}’ s ilx} ARSEMOI O AN
EFFRCTIVE REGISTRATION  STATEMENT {URDER THE AT OB AN
EXEMPTION FROM REGISTRATION THERRUNDER. THE ERCURINES

T'ﬁl- SECURITIES L.PRE SENTED BY THIS CERTIFICATE HAVE ROV BEEN
Lk
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REPRESENTED BY THIS CERTIFICATE AKL ALSO SUBJECT TO ADDITIHOINAL
RESTRICTIONS ON TRANSFER. CERTAIN REPURCHASE OFIIONS AND
CERTAIN OTHER AGREEMENTS SET FORTH IN & STOCKHOLDERS
AGREEMENT. A COPY OF SUCH AGREEMENT MAY BL OBTAINED BY THF
HOLDER HEREDF AT THE CORPORATION'S PRINCIPAL PLACE OF BUSINESS
WITHOUY CHARGL.”

o, HEPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser roprescets and warants 1 the Selicrs us loilows as of the date horeof and as ol the

Cloming Yege

6.1 Corpone Cngmiztivn, Bie, The Purchaser 15 a corporanon duly srganized, vahdly
existing and in good standipg under the laws of its jarisdiction of incoemwation with full sorporats pewar
sod authority o GuTy on @8 busmess as 1 i wow being avnducted and 16 ven. vpeaty aod lease o
prapertios aml anscts. The Purchasor &s duly qualified or loensed W do business amd is 19 corproraic amd
Tax pood stunding i every junsdiction m which the conduct of its business, e awnership or lese of
propertics. tequine 1t te be so qualiiied or livensed.

E

8.1 Authorvestion, Bt The Purchaser ben full pover spd owthonity o onder inta this
Agreensnt amld the agrcomenis ensiomplaied herehy hs whick the Porchaser 15 o party and 0 consupunate
the transactions conlemploted bereby and therchy. The caccunion, delivery and pesfomiemice of this
Apreeinent and 211 athor spreamonis and ranrsactivas contemplatald henehy have been duly avthormsd by
the Board of Directons of the Purchaser aod a0 other curporute procesdings on 1bs part @ve neccssary o
suthorize this Apreement and the spreoments cobtemplated hereby and the transactions conicmnplased
hereby and thereby, This Sgreement and all oty agrecments contemplated hereby 1o b anterod inte by
Porchaser exch constituied a lopal, valid and binding obiliatiun of the Parchiaser entorpeable against i
Parchaser in accordance with 85 torme,

o,

6.3, Shares of Porchaser Mogk.  The shares of Purchaser Stook mwsuable jo the Sellers on the
Closing, Dang shall b duly apthionized, vahdly issued and noneassessable and shall e ssued 1o the Sellers

ot
free and clear of eny aod oll Liens sud other resteictions oiber than s provided woder the U Securines
At of 1923, a: amended,

7. COVENANTS OF THE SELLERS. Uniil the Closipg Daie, exeept o otharwise somsented 1o
or apprsaed by the Parchaser in wiiting, Rontan aid the Sellors agree that they shall aot, o refrain {rom
acung where required heveinaller, 1o comiply (and b the guse of the Sellers, 1o cause Romian (o compliyi

with the followme:

7.1 Regular Course of Business, Ronfen shall oy operate i3 Basiness diligently and in good
faid:, consiciont with past management practices; (B maintain all of its properiies In custommry repair,
order and pondition, reasonshle woear and tear exeepied: () maintain foxespr for expimtion du 1o lapse of
pmed all hssse sl Contisets in effest withoutl change wevepl 82 cxpressly proviled boreing G comply
with the provenons of all repulations and orders applicable to Reatan and the conduct of its Busingas? (¢
nos caeel, release, warve or compromise any debl, Clarm or right @ iis faver having a valae in exeoss of
A300G oihicr than in conpdction with rewrns of inventory for oradif o veplacan in the ordmary course
of hapsivess; {11 oot alier the et o basis of compensation of any of its silicers, dincctions or employess
athier thie i e ondisory course of bustpgss consistent with just practoe sl mamenal s smoent g

iz

mEIam mserance soviemee o te the Closing, Dine wiih the am pee sveid b thae somsosists comeasien| with
st prachiees; (hi madulam mveniory, supphics and space parts al cusleedy opetdimg hoeel

with current practices, aod replace in secordance with past practice any inoperabis, winsemat of obasléie

& wearvsisienl
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assets with modomn assets of comperable quality: {3) muintain e books. acooums and recmds m
socvnlance with past vustom snd practics ax weed m the preparstion of the Pinancial Staemenss: asd ()
usy s reaspmsble bast efforts lo preserve the goodwill and organiation of s business and s

selatrasdips with B8 custames, supplicns, crmplovee ansd other Porsons boving bosmess relations with it

7.2, Borowing Hoptas shall ot meur, assume or Guarentee 2oy Indebtediess s reflecied
on the Fuasncin] Sutoments excegl w the ondinary course of business ander vaistiy oredi facebinies as
stgh credat acilities exist un fhe sdate hereoll In no oven: shall Roaten's agerepaic fadebtedness ot the
Ciostg Date excsend RI285 000,000 1n the sgoregsle.

7.3, Other Compniiments.  Hxoom a< 501 fonh in this Agresment, incorred or tnmsasied m the
avdimary courze of buginess. or permitted in writing by the Purchases, Bondan shall nol enter suo any
mkerinl Contrac) or tsnsaction or make aoy commitment or Weyr ey makerial oblization or Labiliy
Oneluding smtenng wio any roal property leasesh

A Interim Fraancial nfonmation s Aadit. Bomiow shail supply the Purchsser with
gnavdiicd moathly aperatmg statoments wilhin thirty () days alter the end of cach momh ending
batwwern the duie hacol and the Closing Dug (commenciog with mopthly gperating smlemenis for Il
31, 2045), cortilesd by Rootep's cheel Goupcial officer sz hevimgz been preparsd in aceovdance wih
procedures emploved by Reatan in preparing prior monthly operating stutsmenty and venilving that such
frmmncil stviemenis were prepared in atvordance wath Brzilion SGAAP spplicd on 8 basis consistent with
thy Fimarscyal Statersents and inclade all adiostmentz (all of whiek wore nommal reournng adiostinenisy
nocessary 1o feirly present Rontan's Snancial pustion. resulis of opovstions and changes in financial
positron ai and For auch periods.

5. Full Access andd Dhsclosume; Appomtroent of Re

TERLTHEIG,

751 The Scliers shall couse Boutan to afford & the Purchoser and i omunsel,
wccopntanis, apents and ofer suthorized represeniatives wsd 1o BRnencial meligons speailed by
the Purchaser reasenable aceess Jurmy busieess hours (o Rontan s plante, propertics, hocks and
rebords i order that the Purchaser may have Jull apeerwsty 1o meke such repsoruble
wpvestigations a5 i shall desive 0 make of the allgirs of Rumian, The Sellers shall cause Ronuan
o canse s offcers, employees, counsel and sudiiors to fumish such pdditions! finansial and
operating daie and other iformunton ae the Porchaser shall from tisme  time reasnaably do

LN,

7.5.2. In huthorance of the forcpeing. copmmencing on the Sellers” exsowtion of th
Apreement, Purehaser shall be waburized 1o appoinl a4 represeniatyve o momior the pperthons
and datly mansgement operalivas of Rontan, Ty represeniutive shall not have any authoricy
repsnding the uperations of Roatan, The initizl represeniziive appennted by Porchaser chall he
Ruows Trevino.

£ OTHER AGREEMENXTS, The parties further geros ag follows:

X1, Further Asssmawes. Suhivet fo the tenns and conditons of this Agrooment, the partics
hereto shall use ther best offlorts 1o ke, or cause io be taken, all setion, and to do_ or cause 1o be done. all
hings mecessary, proper or advisehie under applivable regulations consummmate and muke offoctive as
promptly as possibic the ransactions coalemplated by this Agreement and the agiremeims comempleted
ey, aod 1o soopezate with sach ethor in copnoction with the foregeing, includisg without limitauon
wsing thedr best offores (2) 1 obtain 2l noccssary waivers, ponsents, and apgrovals from other parics e
Toan agrocpsonts, leases. moriguges and other Comizuets; (b1 1o obuun all necessiry pormils. copsoms,
approvals and aothorizzions a3 are required to be ebumined under any regulation ¢ odder of any
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Governmentsl Authority: (2} to lift ar wescind any mpunetion or restruning, erder v afier yriler sdversely
affecting the sbilite of the partivy 1o comsammaie e nmoctions coptemplsied herstv: and {1 1o fulfih
sl vomditions o the ebligathms ol e parties pnder this Agresment,

8.2, WoSolichation or Negotiation. The Sellers shall, and shall ciusse Buntan W use therr bost
efforts o cnsure e wy stockbolders. anad amy of 1ty and 1y storkholders” Affillaws, reprosentiatives,
officers. emplovees. diuectors vr agenis shall nol dircedy or indirecthy (i submin selich, minse,
eneonage of discuss any praposal or ofilr from any Persan o enter fato any Coatencd or aucepl any offer
mmﬁng Kk or W censurmmaie any Alierative Transaction, reorpanizetion, koo, dssoletion o
recapibalization of Rentan or apy sitodar trensaction o basiness combiaation tnvolving Reotan o s
Husmess of assebs v () enley dala any beamsactions regarding the augmvition by Bonlen ot gther
bustoesses, whether by the porchase of assets or capiial stock of aoother Person: or fo3 formish any
information with rospect to. assist or partcipeite moor Beilitats i ay othier mueomer any effor or ey
by uny Person we do or sock to do oany of the forepoing.  The Rellers shall netify the Purchuser
arpmediately Iamy Penmen mokes any proposs], ofier, fmpeire o contimt o the Seller or Ronkim or. w the
Sellers” kpowledge. any oiber Person for the prrpose of sifeciunting voe or more ol the forepoing
transactipng,

B3, Public Awnouncements,  Priny io the Clesing, ocither the Scllerss, Roman ner the
Purchaser nor any Affilsle, representalive or stockbolder of such Persons, shofl disslose any of the torms
uf this Agicoment 1o any thivd purty without the other party's powor wntien consent. The form, coment
and Lming of all press peleasez, public aanoupcemeniz of publiony stalemcnts with mespect W this
Agreement gpd inumictivns conieesplated hereby ahall be subjoet i the prios appreoval of badls the Selless
and the Purchaser. which approval shall pot be voovasombly wilhbeld,  Noe press mlesses, public
announeements of publicity siaterenis shall be relegsed by elther party without sech prior munal
@ g‘?&tﬁ'i'tti‘ﬂ,,

AND ABANDONMENT

2, RALINA TG

\

49.1. Meibods of Terminatun:.  This Agroement fay be tevminated snd the tinsactions heram

evperaplaied may be abandonod at any mer

211 by mutesl consent of the Purcliesey and Selier:

512, by the Pwehuser or the Sellers if the Tramsclion is nul comsesarruted within
pventy (3N sdave of the delivery of the Upinies provided that 1 any parly b brassbed or
Jefadied with respect 1o its oblizatons onder this Agreement on or belore such date. such party
iy DOL teprsinaes this Agreement pursut to thig Secuon 213, and cach olber party to thus
Aprecraent may 2t its oplion erdorec s nghis aganst such breaching or defaullmg party and sock
iy reamedies ageieed such party, fa cither casr go provided berounder

1.2 by the Purchuser ot s pul sausficd 1o its yole diserenion with s doe dilipence
seyveew o Rontan and o Business:

914, By she Purchaser of Sellars, as the cuse may be. @ arny condiuon 1o chosing ay
wentthied n Section 3 above 18 i satisficd on or prior w the Closing Date: or

WIS B the Pawcheser iT the Sellars o Rontan enicr into an Altermatve Transaction.

— s D —
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9.2, Effect of Tennigution.

921 I the clostng of the Teansasiiog does ol ovour by ressost of (1) the Sollers or
Romuan consummatiog an Altermaive Trasachion or (n3 the Selers torminating iz Agreement
withow good season, the Sellon shadl, peintly and seveully. om the eosing date of he
comunmation of sywh Aliernative Trapsscton. pay to the Purcheser in imwmediniely avalaile
Dowds an ammount equal o fiftora poreent (35%) of the sum of die followimg {8} the spgvepate
Purchase Prive, plus ib) the ameum of Indeidedness of Ronen o the duir of closing of the
Alicrnative Tmnsaction or wnnhudion, ux e case may be, pius (o) the fair sarken valer of the
wwrnesd real propesty wdenttiied on Disclosure Schedale 59 {such sum, the “Brerk-Lp Fao™h In
addition to the Bresk-Up foc, the Sellers chadl also poy te Purchaser™s actual costs and expunses
(including reevonable Joged fews) 3o commestion with 1he negotintion, preseiation. ssoculion nd
delivery of thiy Agrecmieal, any subesgoens amendments horoto and the relined instrumments and
agrecmeist: herets or thorets,

10. MIRCERLANEDUS PROVISIONS.

101, Aweodzent sed Mediiion.  This Agreement miy he amended, modificd und
supplemented only by wriien agreement of all the partien berste with respect (o any of $he feorme
contamed herein, Mo course of dealing between or amoog the partics shall e Jeomed effertive 1o
modity, zmend, warve or discharge eov part of this Agrcement or any sighes or obligations of any pany
under o by rosson oF this Agrecment.

Wl Waver of Complimee; Uonsents.  Any failure of any paaly Deein to comply with oy

cbligation, covenant, agreement or eondition horem may be waived in writing by 1he wiher paotivs berets,
bt such walver or failire to insist upos strict coaiplianse with such obligation, covenunl, agreement or
coaditian shall net aperste as a waiver of, oF edtapee] wilh respect 1o, any subseguent or other filure.
Whenever this Agrestoenl reguires o peniits cousest by oy on behall of any panty horcto, such consent
shall be miven m wnlog o be otiecive.

i

5
-
1.

Lenmn Lghimtions,
“Affiliate” means, with rogard 10 any Person, (af any Poram, directly or mdizectly.
woniralled By, ender common conteel of, ve sostrolling such Person: (B any Person, directiy o

-

caguily o valing seeurttios: (0] any Persou that bolds, of record o benedimally, five percene (3%
ur mnone of the egquily of voling securitics of such Person: [d) any Persom that. through Contract,
relstionshap or otherwise. oxens » substanlind influence on the mansgement »f sueh Person's
affairs; ¢y any Person that, through Contract. relmtions of ofherwise, o influencsd
sibsstnntially in the manzrensent of fs affsis by such Persorg (01 any stisestor, uificer, partoer or
irsdivighiad holling a snil psilion to respeet of such Persoms or {g) a8 to any naturs] Poroe,
any Person related by blood, mamepe of aduplion and any Prrson owned by such Persons,

“Adlermaiive Tramsaclion” meams an sreeninl eolerad s by any of the Seilers pursuan
i which either the Sellers w1 {0 well all or s sumber of Sfares consubnting @ controling imterest

i Banbant o 1) csese Rontan Browell a6l or substaniially all of the assets or the Busingss of

Rantan, W s tord-prety other than the Vorchaser.

AP” mgans gecounting principles generaily scoepled in Draw! apphed

consssienily, a5 in existence at gy date hereoll
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~Csh Amount” shall bave the meaning set forth i Sextion 2001

"Claind”™ means any action, seit, claim, lowsant, domend, sun. ipeuity. hearing.
mvesiimttion, raticr of 2 violaGen oF nomymplionce. Biigaon, procesding, srhigution, appeals
or other dispuic, whether covil, crammal, admmsraiyve or edherwise,

" zhpl! have the meaning sot forth in Sectinn 4.1,

Lo 17 omguns any  depcemeni. conlescl,  commiment,  instrument,  docnment,
eerifiesie or other binding amangement or uadessiamling, whethgr wrilivn ur oral,

“Bebt or “laisbladness™ wiih respect to any Person mcans {ar any obBgssnm of soch
Perwon o borroaed mongy, bul in aey evenl slall inchsle:  {3) aay obbigubion or fabilives
msared T ol or any pant of the purchase price of propeny or ather assets gr for the rost ol
pmpssty or other sssels consiructed or of improvements therete, other than acenunts pavabde
iciuded in carrons habilitios and incorred m respect of proporty purchered In the erdinary course
ol byminess, {whether ar not sueh Porson has assumed of become liable for the pavinent vl such
obligation) (whether osocrecd. sbsolow. contmgent, unbgmdated o othorwise, known or
unkaown, whether due or to become duck: (137 the face mmeunt of alf leters of credit izsued for
the aeovmnt of such Person and all drafts deawn (hercunder i) ehlipations incursed Gioe il oeamy
part of the perclise price of property o ofhier sssets v S the wost of progesty we other axecls
construsied ur of Improvements therety, other than sceounts pavable incladed i current habihoes
and incurred o respest of propenty purchased 10 the ordhnary coumss of bunsess Dabether or pot
suh Peenon has assumed or become able for the peyment of such obligation i scoored by Licns,
1iv} sapitatized lease sbligations: aad {v) all Guaeaniies: of such Person, (bl accnunts pavable of
such Persun that hove vot been paid within siaty £60) days of their dee date srul ave ool being
contesied: (o) anpual vmploves bonws oblivativns (hat are pot doerged on the Fuanaal
Stanpements, and (d) retroactive insuranee promium obligations.

“Financial Stalcmenty™ shall have the weaning as sct forth In Socbon 3.3,

“Financial Stmement Diaie™ shall have the meaning as sof forth in Soctien 8.5

“Governments Avtborty™ spesns auy domestic or fursign government, woluding any
foderal, provioeiad, ste, leritorial vr omeicipe! government, and s puvenunesi agenoy.
wibunal, cormmission or olher avthonyy

exercizmy exerulive, Jegsiative, Jodicial, regulstory or
admmistrtive funations of, of pertaining to, severnmen: and any oificial of any of the foregoin.

“aantes” means any glamnice of othor commpant lishiliny fother than any
endursement for eallection or deposit in the ordinsry course of business), diveet or mdirect with
resprect e any abligations of another Person, threugh 2 Contragt or otherwise, including, without
brmtintion. {03 apy eadorsement or discount with peceurse or endentaking substantially sguivalent
ter or having eevnomic ¢ffect similar i 2 guaraotee o tespect of any such sbligations and (b) any
Contrast {31 o putchase, ot W advance or supply fumds for the payement or purchase of wny such
obligatons, (Y w purchase. sell or jeuse property. products, muierials or supplics. or
pansporation of services, @1 respect of enabling such other Person (o pay sny such obligation or
Yo wsmure the owner thereo! against joxs rogardless of the delivery or nondelivery of the propersy,
prisducts, traterialy or supplies o ransponiation o serviess o (i 1o make any Toan, advanee o
caprtat contrbotion oo other Investment m, of fo othoraise provide funds 10 o for, such otber
Pureon 1p respect of emablmg sach Porson i soiedy an ohbgation Graclading any hsbality for o
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shvigemd, stock lupndation paymenl oF eXpense! or 1o assure a adafewsn equity, workey capital
orother balapce shect conditions In apert ol any suech alilipaiuns,

“Liea™ mezns any (al soewrily amdersst, ben, mortgape. pledge. h;fmﬂtemmn,
cencarbrunee, Clatm, cusoment, charge, resmction on trensfer o uﬂ)&.wpi‘ o inderest of another
Person of any kand or patere, including any conditional sale ar ather 1ife relentiva Conraet or
feare in Uw nuture thoreoft {b) any filing of agrecment o Gile o Foanosy watement s deblor
mder the Uniform Commerginl Code or any smmiber statige: and {01 anv subssdination
arrangement in favr o anvther Person,

“Porsen” Thoans sny carporsten, pummershin, jolnt sentene, Timited Bubility company,
organization. entity, overmmental Avihorly & natural pomon.

“Heal”. “Rems” or “RE" mesns the curreney of Braxl

“Repwlative” mesms amy rule, Tnw, code, stewmte repelason. ordinance, requircment,
anpngpeemont, policy, guideline. rale of commea law o other hindieg sction of or by ap
Avihurity sod any jediciad bverpretaion thereof.

“Rhares™ shall have the meanieg set ool in the Recitads,

“Stock Amount” bag the meaning st forth io Secrion 212

“Subsidiary” wey Person i which Romtan has fa an Investments (hy advanead funds oy
provided Ninanaial accommedsbons to which, v sach case. 18 secured by an lovesunem W or (o)
B are Chption 10 poquire afy Investmen in soch Person.

“Taxes” meanis) all and any federal, state and manicipal tases and sy other fxes,
charges, cmoluments dncledimg, but net Bevied, to aes resulting from comporale npersions,
vatue added taves, municipal X on sorvice, rogistry taxes, real ostaie fanes, and cusinn duliss),
as well as labor charges., wud socisl soonibhelions

104, Hatices. AN poticcs, saguests, demands and other communesiions required o permmitied
hn: cundes shall ‘nn in wmmg and shall be deemed 1 have been duly given (a) one {11 business day afies
ng Selivered by hamd, (b five (5) busimess daws after bring mailed §irg class or conifiod with pislage
mxd orighome {41 !Ju.-.um day afier being couriered by veernight receipind courter service:

1€ tive Rellers, w

Atln:

with a copy o
iwhich shall nod constituie nobeg 1o the Sellers:

Al
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or te such other Person or address as the Sellers shall furnish by aotice Lo the Turchaser in
writing.

H ter e Porchomer, s

Global Ds;;ihi Solutions. Inc.

777 Scuih Flagier Do, Suite 800 West Tower
West Palm Beach, Flonda 33461

Adtn: Rusiiard . Sullrvan, Chaeman

of 1y such other Penwn or adidresy as the Purchaser shall fummsh by ootice to the Sellers in
whtng

LS, Govermne Law, The Agrecment shail be governed by, and sonstrued in accordance with
ihe hows of the State of Flogide, Uigted Siatey,

106, Couwmcrpanis. This Agreement may be exccuied in counterpans (ineloding Ty moans of
televapiod signamire pagesy, cack of which shall be decmed an original, hur all of which waether shall
constituie o and the some fnstarmenl. Dounterparnt stgnaiunes meed nol be on the surme pige and shall be
deemied elivaive opua receipd. 17 this Agroement i executed by the Purchuser unil pne g7 more Sellers,

shatl he deerned 1o be a walid Contract i between and wtong such sigrnatories polwithslanding that other
Salicra may be nomed horein. Sellers w*\‘-'m! renfly esecuting this Agreoment shall become parties hartn
as wnd when their exeented signature pages are deliverod o e Purchiser.

17 Injunctive Belict The parties hereto agzee that in Uie ovent of a breach of any provision
of this Agreemenl o a filure by 2 pany v perform i secordunce with the speific terms herein, she
agericved parly of pariies may be damaged imeparably and without an adeguate remedy 3t law. The
parics therctors saree thal m the evenl of 2 breach of any provisivn of this Agreement. the aggrieved
party or partizs may cleet o instiwde wnd prosceste procoadings in aoy court of cempetent jurisdiction o
enforoe specifie performanse or te cmjein the condinumy breach of such provisson withou! the regquiremens
of # posting o & bond, w8 well a8 1o obiain damages for breach of this Agrcomoens. By seeling o
abiaiming sny such relief. the sggrieved party shall sol be prechuded from seeking or obtaining any other
relief ts which it may be entiided.

LR, Rewversbility,. Whorever possible. cach provision of this Agreement shall be il'lls.lpf"‘fl. din
such manmer a5 0 be effective and wilid under applicable Regulations, bul i uny provisien of s
Agreoment o e spphication of any such provison o any Persyin or civeumstsnce shall b held b be
ywohibited by, illegal or wnenforeeshie umter spphcable haw s any respert by o conrt ol competent
jurisdiction, such proviston shall be metfective only to the wxtent of such probubition er diegaiity or
nnenivreeshility, without invalidating the remainder of such provision of the romaining provisions of this
_-\gn:a;: gl

109, Expenses. The Purcleees shall bear its own Expers, wmehading wilhout Daslation, ke
.Van-;! cxpenses, wilh respect by this Agreement and the tmnsactiony centemplated hereby. The Sellers
11 cach hear their awe respective expenses v the exponses of Roman, including withunt irmitation,
LSt .m:' cxpenisas of the Opmion teokernge or mvesiment baniang, sccountmy and Jegal fees and
expenaes, with respect 1o this Agreemini und the ransactions cotaemplated bereby. 19 any lepal zoton or
other proceeding sy o this Agrecment, the sgicements conw 1"!;’!5"&’”& herchy, l'h frAnsacinns
comtamplaed hereby or thereby o the enfrcement o say provision of this Agresmenl or the sgreemgty
vomempliiod hevehy is bmaght against any gy, the provailing party in suck action or peovcading shall

s
hall
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e entitfed v all reeonable expenses relating fhereto (nclmdmp stomey’s Yooz and eapersesi
fronn the peaty agabist which such sction or preceeding is hroughe in sidiben w amy other relicf o winch
such prevailing panty may be eatiled.

VL0, Ko Third Pery Beocfickunes. Thas Agreement 35 §or thie sole benelit of the porties and
ves ol sssigns and nothmg herein express o implied shall be consroed 1o give
awny porsan, other then the nartes of such peoiticd successors and mssians. any Jogal or wyuilable nghis
heseundar.

their posmiited swece

10,11, Disclosure Schexiples. No exceptions fo 2oy represemiptions or warranties disclosad an
ong schodule shall creetitulc an excepiinn Jo ny other ropreseniation o warrssdios wode in shus
Agreomient anless the substanes of such exception s distlossd as provided hertin ose cach such apphonble
seheddule o1 @ spesific ross reference 16 o disclosure on soother sehodule i viade. Al schedules and
exhibils attachsd hereto o referred to horoin gre herehy ipcorporated iv aod made @ part of i
Agrecroent as i set forth in full herein,

W12, No Stigt Copstrussion.  The partics have participete] jomely notbe pepotisdon and
drafliog of this Agreanent. In the event an ambiguity o question of intent or inlerprviation anves. this
Agreetnom shell be construcd as i drafied jointly by (e partes, sud ou presusoption or barden of proat
shall arse Lovoripy o disfavonmg any party by vinue of the authorship of any of the provisions of this
AFrOANIenL.
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COVER LETTER

TO: New Filing Section
Division of Corporations

SUBJECT: Ronman Noent Awerica Twnc.

{Name of corporation - must include suffix)

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida,”
“Certificate of Existence,” and check are submitted 1o register the above referenced foreign corporation to
transact business in Florida.

Please return all correspondence concerning this matter to the following:

Eros P. ViabovicH

(Name of Person)

Roran Noemt Averiea \ne.

(Firm/Company)
1079 Soutu PodTE ALEX\S Deive
{Address)
Tarbon, Serwes . Fiorwna  SYEE9
(City/State and Zip code)

For further information concerning this matter, please call:

Eros \/LI\DDULC.H a (U220 ) 656-32(0

{Name of Person) (Area Code & Daytime Telephone Number)
STREET/COURIER ADDRESS: MAILING ADDRESS:
New Filing Section New Filing Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, FL. 32314

Taltahassee, FL. 32301
Enclosed is a check for the following amount:

[]$70.00 Filing Fee [] $78.75 Filing Fee &  [_] $78.75 Filing Fee & $87.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
Certified Copy
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

-

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TQ TRANSACT BUSINESS IN THE STATE OF FLORIDA.

1. Ronman Moeru Awverics  \ue,
(Enter name of corporation; must include “INCORPORATED,” “COMPANY,” “CORPORATION,”

u[nc_’u "CD.," "COI’p," "[ﬂC," "CO," or "COfp.")

(If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)

3, 20-563%%29

(FEI number, if applicable)

2 D ELAVWBRE

(State or country under the law of which it is incorporated)

4, 4 2760 s. PERPETUAL
(Date of incorporation) (Duration; Year corp. will cease to exist or “perpetual™)
6. — MonE —
(Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.S., to determine penalty liability)
7. 109 Soumu Poenrs Poews Dewe — TAreon Sepings  FL IUELT
(Principal office address)
Ackamue,
{Current mailing address)
8. S [ { W, 1 EXT
(Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida)
9. Name and street address of Florida registered agent: (P.O. Box NOT acceptable)

T B

Name; Enos V[.AMV(CH M =
5D O e
Office Address: o S, POH\ITE A—LEX(S De. ?j;g = T

— m;D s
TARPON SeriNesS , Florida_ 34689 @ —
(City) (Zip code) oEoR i
e w

O~ e
2L

10. Registered agent’s acceptance:

Having been named as registered agent and 1o accept service of process for the abave stated corporﬂbnrat Vli€ place
designated in this application, I hereby accept the appointment as registered agent and agree (o act in this capacity. 1
Surther agree to comply with the provisions of all statutes relative to the proper and complete performance of my duties,

and I am familiar with and accept the oblipations of my position as registered agent.

FulL 4

(Registered agent’s signature)

1. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction

under the law of which it is incorporated,
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»

12. Names and business addresses of officers and/or directors:

A. DIRECTORS
Chairman: EROS P VL AOoyicH
Address: {0’70( S, PO(NTE A'LEK(S DIE

(ARPAN S PRINGS |, Fl_ 34689
Vice Chairman: N/AR_QQ.S gbscnﬂe_

Address: RO&?V(A 5?'12,7 K //’{.6_ /2690((771’&! ELETE@ MET
Tarn - SAO tbAaLo CEP (8245-6% — (SrAz

Director:

Address:

Director:

Address:

B. OFFICERS

President:

Address:

Vice President:

Address:

Secretary:

Address:

Treasurer:

Address:

NOTE: If nec%ﬁnﬁtﬁadﬁddmdum to the application listing additional officers and/or directors.

(Slgnature'TDlrector or Officer listed in number 12 of the application)

14. Eros P VLADOV ee = CoraRman
{Typed or printed name and capacity of person signing application)
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PAGE 1

- Delaware

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY "RONTAN NORTH AMERICA INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN

GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-NINTH DAY OF

DECEMBER, A.D. 2006.

AUTHENEH&BH & Whisoh Seb@t3r o State
DATE: 12-29-06

4226153 8300

061195747

PAGE 1 061199747
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2008 FOR PROFIT CORPORATION ANNUAL REPORT FILED

DOCUMENT# FO7000000301
Entity Name: RONTAN NORTH AMERICA INC.

Current Principal Place of Business:

1079 SOUTH POINTE ALEXIS DRIVE
TARPON SPRINGS, FL 34689

Current Mailing Address:

1079 SOUTH POINTE ALEXIS DRIVE
TARPON SPRINGS, FL 34689

FEl Number: 20-5637729 FEI Number Applied For { )

Name and Address of Current Registered Agent:

VLADOVICH, EROS
1079 SOUTH POINTE ALEXIS DRIVE
TARPON SPRINGS, FL 34689 US

FEI Number Not Applicable ( )

Apr 30, 2008
Secretary of State

New Principal Place of Business:
712-B ANCLOTE ROAD

TARPON SPRINGS, FL 34689
New Mailing Address:

712-B ANCLOTE ROAD
TARPON SPRINGS, FL 34689

Certificate of Status Desired (X)

Name and Address of New Registered Agent:

VLADOVICH, EROS
712-B ANCLOTE ROAD
TARPON SPRINGS, FL 34689 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both,

in the State of Florida.
SIGNATURE: EROS VLADOVICH

04/30/2008

Electronic Signature of Registered Agent

Election Campaign Financing Trust Fund Contribution { ).

OFFICERS AND DIRECTORS:

Title: CHRM ( ) Delete
Name: VLADOVICH, EROS P
Address: 1079 SQUTH POINTE ALEXIS DRIVE

City-St-Zip:  TARPON SPRINGS, FL 34689

Title: VCHR ( ) Delete
Name: KOSCHAR, MARCOS
Address: RODOVIA SP-127 KM 114.5 RONTAN ELETRO MET

City-St-Zip:  TATUI-SAO PAULO CEP 18277-67, BRAZI

Title: ( ) Delete
Name:

Address:

City-St-Zip:

Title: ( ) Delete
Name:

Address:

City-St-Zip:

Date

ADDITIONS/CHANGES TO OFFICERS AND DIRECTORS:

Title: PRES (X) Change { ) Addition
Name: VLADOVICH, EROS P
Address: 1079 SOUTH POINTE ALEXIS DRIVE

City-St-Zip:  TARPON SPRINGS, FL 34689 P|

Title: VCHR (X) Change { ) Addition
Name: KOSCHAR, MARCOS
Address: RODOVIA SP-127 KM 114.5 RONTAN ELETRO MET

City-St-Zip:  TATUI-SAOC PAULO CEP 18277-67, FL BRAZI

Title: CHRM ( ) Change (X) Addition
Name: ALEXANDRE, GONCALVES
Address: RODOVIA SP-127 KM 114.5 RONTAN ELETRO MET

City-St-Zip:  TATUI-SAQ PAULO CEP 18277-67, FL BRAZIL

Title: OWNE { ) Change (X) Addition
Name: RONTAN ELETRO METAL,
Address: RODOVIA SP-127 KM 114.5 RONTAN ELETRO MET

City-St-Zip:  TATUI-SAOC PAULO CEP 18277-67, FL BRAZIL

| hereby certify that the information supplied with this filing does not qualify for the exemption stated in Chapter 119, Florida
Statutes. | further certify that the information indicated on this report or supplemental report is true and accurate and that my
electronic signature shall have the same legal effect as if made under oath; that | am an officer or director of the corporation or
the receiver or trustee empowered to execute this report as required by Chapter 607, Florida Statutes; and that my name appears
above, or on an attachment with an address, with all other like empowered.

SIGNATURE: MARCOS KOSCHAR

VCHR 04/30/2008

Electronic Signature of Signing Officer or Director Date
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2009 FOR PROFIT CORPORATION ANNUAL REPORT J |F2"ZEE()09
u

DOCUMENT# FO7000000301 Secreta rf( of State
Entity Name: RONTAN NORTH AMERICA INC.
Current Principal Place of Business: New Principal Place of Business:
712-B ANCLOTE ROAD
TARPON SPRINGS, FL 34689
Current Mailing Address: New Mailing Address:
712-B ANCLOTE ROAD
TARPON SPRINGS, FL 34689
FEl Number: 20-5637729 FEI Number Applied For { ) FEI Number Not Applicable ( ) Certificate of Status Desired (X)
Name and Address of Current Registered Agent: Name and Address of New Registered Agent:
VLADOVICH, EROS FORIN, EDSON L COO
712-B ANCLOTE ROAD 7224 NW 56 STREET
TARPON SPRINGS, FL 34689 US MIAMI, FL 33166  US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both,
in the State of Florida.

SIGNATURE: EDOSN L. FORIN 07/24/2009
Electronic Signature of Registered Agent Date

Election Campaign Financing Trust Fund Contribution { ).

OFFICERS AND DIRECTORS: ADDITIONS/CHANGES TO OFFICERS AND DIRECTORS:
Title: PRES ( ) Delete Title: Co0O (X) Change ( ) Addition

Name: VLADOVICH, EROS P Name: FORIN, EDSON L

Address: 1079 SOUTH POINTE ALEXIS DRIVE Address: 7224 NW 56 STREET

City-St-Zip:  TARPON SPRINGS, FL 34689 PI City-St-Zip.  MIAMI, FL 33166 DA

Title: VCHR ( ) Delete Title: VCHR (X) Change ( ) Addition

Name: KOSCHAR, MARCOS Name: PIO, NELSON

Address: RODOVIA SP-127 KM 114.5 RONTAN ELETRO MET Address: RODOVIA SP-127 KM 114.5 RONTAN ELETRO MET
City-St-Zip:  TATUI-SAO PAULO CEP 18277-67, FL BRAZI City-St-Zip.  TATUI-SAO PAULO CEP 18277-67, FL BRAZI

Title: CHRM ( ) Delete Title: CEO (X) Change ( ) Addition

Name: ALEXANDRE, GONCALVES Name: ALEXANDRE, GONCALVES

Address: RODOVIA SP-127 KM 114.5 RONTAN ELETRO MET Address: RODOVIA SP-127 KM 114.5 RONTAN ELETRO MET
City-St-Zip:  TATUI-SAO PAULO CEP 18277-67, FL BRAZIL City-St-Zip.  TATUI-SAO PAULO CEP 18277-67, FL BRAZIL
Title: OWNE ( ) Delete Title: ( ) Change { ) Addition

Name: RONTAN ELETRO METAL Name:

Address: RODOVIA SP-127 KM 114.5 RONTAN ELETRO MET Address:

City-St-Zip:  TATUI-SAO PAULO CEP 18277-67, FL BRAZIL City-St-Zip:

Title: ( ) Delete Title: MGR ( ) Change (X) Addition

Name: Name: VLADOVICH, EROS P

Address: Address: 712-B ANCLOTE ROAD

City-St-Zip: City-St-Zip.  TARPON SPRINGS, FL 34689

| hereby certify that the information supplied with this filing does not qualify for the exemption stated in Chapter 119, Florida
Statutes. | further certify that the information indicated on this report or supplemental report is true and accurate and that my
electronic signature shall have the same legal effect as if made under oath; that | am an officer or director of the corporation or
the receiver or trustee empowered to execute this report as required by Chapter 607, Florida Statutes; and that my name appears
above, or on an attachment with an address, with all other like empowered.

SIGNATURE: EDSON L FORIN 0/0]0) 0712472009
Electronic Signature of Signing Officer or Director Date
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2010 FOR PROFIT CORPORATION ANNUAL REPORT J FI2L5EI3010
an

DOCUMENT# FO7000000301 Secreta ry’ of State
Entity Name: RONTAN NORTH AMERICA INC.
Current Principal Place of Business: New Principal Place of Business:
712-B ANCLOTE ROAD 7859 NW 46TH ST
TARPON SPRINGS, FL 34689 UNIT 5-B

MIAMI, FL 33166
Current Mailing Address: New Mailing Address:
712-B ANCLOTE ROAD 7859 NW 46TH ST
TARPON SPRINGS, FL 34689 UNIT 5-B

MIAMI, FL 33166
FEl Number: 20-5637729 FEI Number Applied For { ) FEI Number Not Applicable ( ) Certificate of Status Desired (X)
Name and Address of Current Registered Agent: Name and Address of New Registered Agent:
FORIN, EDSON L COO
7224 NW 56 STREET

MIAMI, FL 33166 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both,
in the State of Florida.

SIGNATURE:

Electronic Signature of Registered Agent Date

Election Campaign Financing Trust Fund Contribution { ).

OFFICERS AND DIRECTORS:

Title: COO
Name: FORIN, EDSON L
Address: 7224 NW 56 STREET

City-St-Zip: ~ MIAMI, FL 33166 US

Title: OWNR
Name: RONTAN ELETRO METALA®RGICA LTDA
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278-725 BR

Title: HCHR
Name: PIO, NELSON A
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278-725 BR

Title: CHR
Name: GONCALVES, ALEXANDRE
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278-725 BR

Title: TRSR
Name: BOLZAN, DANIELA
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278-725 BR

| hereby certify that the information indicated on this report or supplemental report is true and accurate and that my electronic
signature shall have the same legal effect as if made under oath; that | am an officer or director of the corporation or the receiver
or trustee empowered to execute this report as required by Chapter 607, Florida Statutes; and that my name appears above, or
on an attachment with all other like empowered.

SIGNATURE: EDSON L. FORIN 0/0]0) 01/25/2010
Electronic Signature of Signing Officer or Director Date
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2011 FOR PROFIT CORPORATION ANNUAL REPORT E lIJ:I‘II_AFI%OH
DOCUMENT# FO7000000301 Secr?etary’of State

Entity Name: RONTAN NORTH AMERICA INC.

Current Principal Place of Business: New Principal Place of Business:

7859 NW 46TH ST
UNIT 5-B
MIAMI, FL 33166

Current Mailing Address: New Mailing Address:
7859 NW 46TH ST

UNIT 5-B
MIAMI, FL 33166

FEl Number: 20-5637729 FEI Number Applied For { ) FEI Number Not Applicable ( ) Certificate of Status Desired ( )
Name and Address of Current Registered Agent: Name and Address of New Registered Agent:
FORIN, EDSON L COO

7224 NW 56 STREET
MIAMI, FL 33166 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both,
in the State of Florida.

SIGNATURE:

Electronic Signature of Registered Agent Date

OFFICERS AND DIRECTORS:

Title: COO
Name: FORIN, EDSON L
Address: 7224 NW 56 STREET

City-St-Zip: ~ MIAMI, FL 33166 US

Title: OWNR
Name: RONTAN ELETRO METALA®RGICA LTDA
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

Title: VCHR
Name: PIO, NELSON A
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

Title: CHR
Name: GONCALVES, ALEXANDRE
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

Title: TRSR
Name: COSTA, DANIELA
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

| hereby certify that the information indicated on this report or supplemental report is true and accurate and that my electronic
signature shall have the same legal effect as if made under oath; that | am an officer or director of the corporation or the receiver
or trustee empowered to execute this report as required by Chapter 607, Florida Statutes; and that my name appears above, or
on an attachment with all other like empowered.

SIGNATURE: EDSON L FORIN 0/0]0) 02/14/2011
Electronic Signature of Signing Officer or Director Date
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2012 FOR PROFIT CORPORATION ANNUAL REPORT FILED
Feb 07, 2012
DOCUMENT# FO7000000301 Secretary of State
Entity Name: RONTAN NORTH AMERICA INC.
Current Principal Place of Business: New Principal Place of Business:
7859 NW 46TH ST 7859 NW 46TH ST
UNIT 5-B UNIT 5-B
MIAMI, FL 33166 DORAL, FL 33166
Current Mailing Address: New Mailing Address:
7859 NW 46TH ST 7859 NW 46TH ST
UNIT 5-B UNIT 5-B
MIAMI, FL 33166 DORAL, FL 33166
FEl Number: 20-5637729 FEI Number Applied For { ) FEI Number Not Applicable ( ) Certificate of Status Desired ( )
Name and Address of Current Registered Agent: Name and Address of New Registered Agent:
FORIN, EDSON L COO
7224 NW 56 STREET

MIAMI, FL 33166 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both,
in the State of Florida.

SIGNATURE:

Electronic Signature of Registered Agent Date

OFFICERS AND DIRECTORS:

Title: COO
Name: FORIN, EDSON L
Address: 7224 NW 56 STREET

City-St-Zip: ~ MIAMI, FL 33166 US

Title: OWNR
Name: RONTAN ELETRO METALA®RGICA LTDA
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

Title: VCHR
Name: PIO, NELSON A
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

Title: CHR
Name: GONCALVES, ALEXANDRE
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

Title: TRSR
Name: COSTA, DANIELA
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

| hereby certify that the information indicated on this report or supplemental report is true and accurate and that my electronic
signature shall have the same legal effect as if made under oath; that | am an officer or director of the corporation or the receiver
or trustee empowered to execute this report as required by Chapter 607, Florida Statutes; and that my name appears above, or
on an attachment with all other like empowered.

SIGNATURE: EDSON L. FORIN 0/0]0) 02/07/2012
Electronic Signature of Signing Officer or Director Date
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2012 FOR PROFIT CORPORATION AMENDED ANNUAL REPORT FILED

Nov 16, 2012
DOCUMENT# FO7000000301 Secretary of State

Entity Name: RONTAN NORTH AMERICA INC.

Current Principal Place of Business: New Principal Place of Business:

7859 NW 46TH ST
UNIT 5-B
DORAL, FL 33166

Current Mailing Address: New Mailing Address:
7859 NW 46TH ST

UNIT 5-B
DORAL, FL 33166

FEl Number: 20-5637729 FEI Number Applied For { ) FEI Number Not Applicable ( ) Certificate of Status Desired ( )
Name and Address of Current Registered Agent: Name and Address of New Registered Agent:
FORIN, EDSON L COO

7224 NW 56 STREET
MIAMI, FL 33166 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both,
in the State of Florida.

SIGNATURE:

Electronic Signature of Registered Agent Date

OFFICERS AND DIRECTORS:

Title: COO
Name: FORIN, EDSON L
Address: 7224 NW 56 STREET

City-St-Zip: ~ MIAMI, FL 33166 US

Title: OWNR
Name: RONTAN ELETRO METALA®RGICA LTDA
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

Title: VCHR
Name: PIO, NELSON A
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

Title: CHR
Name: GONCALVES, ALEXANDRE
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

Title: TRSR
Name: COSTA, DANIELA
Address: RODOVIA SP-127 KM 114.5

City-St-Zip:  TATUI, SP 18278 BR

Title: CFOS
Name: DA ROCHA, SUELIF
Address: 7859 NW 46 STREET

City-St-Zip:  DORAL, FL 33166

| hereby certify that the information indicated on this report or supplemental report is true and accurate and that my electronic
signature shall have the same legal effect as if made under oath; that | am an officer or director of the corporation or the receiver
or trustee empowered to execute this report as required by Chapter 607, Florida Statutes; and that my name appears above, or
on an attachment with all other like empowered.

SIGNATURE: NELSON A. PIO VCHR 11/16/2012
Electronic Signature of Signing Officer or Director Date
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DOCUMENT# F07000000301 Apr 18, 2013
Entity Name: RONTAN NORTH AMERICA INC. Secretary of State
CC3129019621

Current Principal Place of Business:

7859 NW 46TH ST
UNIT 5-B

DORAL, FL 33166

Current Mailing Address:

7859 NW 46TH ST
UNIT 5-B
DORAL, FL 33166

FEI Number: 20-5637729 Certificate of Status Desired: No
Name and Address of Current Registered Agent:

DA ROCHA, SUELI
7859 NW 46TH ST
UNIT 5-B

DORAL, FL 33166 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both, in the State of Florida.

SIGNATURE:

Electronic Signature of Registered Agent Date

Officer/Director Detail :

Title COO Title OWNR
Name FORIN, EDSON L Name RONTAN ELETRO METALA°RGICA
LTDA
Address 7224 NW 56 STREET
Address RODOVIA SP-127 KM 114.5

City-State-Zip: MIAMI FL 33166 . .
City-State-Zip: TATUI SP 18278

Title VCHR .

Title CHR
Name P1O, NELSON A

Name GONCALVES, ALEXANDRE
Address RODOVIA SP-127 KM 114.5

Address RODOVIA SP-127 KM 114.5

Clty-State-zip: - TATUI SP 18278 City-State-Zip:  TATUI SP 18278

Tide TRSR Title CFOs

Name COSTA, DANIELA Name DA ROCHA, SUELI F
Address RODOVIA SP-127 KM 114.5 Address 656 NW 46 STREET
City-State-Zip:  TATUI SP 18278 UNIT 5-B

City-State-Zip: DORAL FL 33166

| hereby certify that the information indicated on this report or supplemental report is true and accurate and that my electronic signature shall have the same legal effect as if made under
oath; that | am an officer or director of the corporation or the receiver or trustee empowered to execute this report as required by Chapter 607, Florida Statutes; and that my name appears

above, or on an attachment with all other like empowered.

SIGNATURE: SUELI DA ROCHA CFOS 04/18/2013

Electronic Signature of Signing Officer/Director Detail Date
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DOCUMENT# F07000000301 Feb 19, 2014
Entity Name: RONTAN NORTH AMERICA INC. Secretary of State
CC6194019601

Current Principal Place of Business:

7859 NW 46TH ST
UNIT 5-B

DORAL, FL 33166

Current Mailing Address:

7859 NW 46TH ST
UNIT 5-B
DORAL, FL 33166

FEI Number: 20-5637729 Certificate of Status Desired: No
Name and Address of Current Registered Agent:

DA ROCHA, SUELI
7859 NW 46TH ST
UNIT 5-B

DORAL, FL 33166 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both, in the State of Florida.

SIGNATURE:

Electronic Signature of Registered Agent Date

Officer/Director Detail :

Title OWNR Title VCHR
Name RONTAN ELETRO METALA°RGICA Name PIO, NELSON A
LTDA
Address RODOVIA SP-127 KM 114.5
Address RODOVIA SP-127 KM 114.5

City-State-Zip: TATUI SP 18278
City-State-Zip: TATUI SP 18278

Title TRSR
Title CHR

Name COSTA, DANIELA
Name GONCALVES, ALEXANDRE

Address RODOVIA SP-127 KM 114.5
Address RODOVIA SP-127 KM 114.5

City-State-Zip: TATUI SP 18278
City-State-Zip: TATUI SP 18278

Title CFOS

Name DA ROCHA, SUELI

Address 7859 NW 46 STREET
UNIT 5-B

City-State-Zip: DORAL FL 33166

| hereby certify that the information indicated on this report or supplemental report is true and accurate and that my electronic signature shall have the same legal effect as if made under
oath; that | am an officer or director of the corporation or the receiver or trustee empowered to execute this report as required by Chapter 607, Florida Statutes; and that my name appears

above, or on an attachment with all other like empowered.
SIGNATURE: SUELI DA ROCHA CFOS 02/19/2014

Electronic Signature of Signing Officer/Director Detail Date




20fz288 REISREM R P B-E1MMR AQ%H’R@NIJ%Z‘%EF%{%%M on FLSD Docket Ol/O4/gﬂ_1IZQD Page 220 of

DOCUMENT# F07000000301 Apr 16, 2015
Entity Name: RONTAN NORTH AMERICA INC. Secretary of State
CC7111143579

Current Principal Place of Business:

7859 NW 46TH ST
UNIT 5-B

DORAL, FL 33166

Current Mailing Address:

7859 NW 46TH ST
UNIT 5-B
DORAL, FL 33166

FEI Number: 20-5637729 Certificate of Status Desired: No
Name and Address of Current Registered Agent:

DA ROCHA, SUELI
7859 NW 46TH ST
UNIT 5-B

DORAL, FL 33166 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both, in the State of Florida.

SIGNATURE:

Electronic Signature of Registered Agent Date

Officer/Director Detail :

Title OWNR Title VCHR
Name RONTAN ELETRO METALURGICA Name PIO, NELSON A
LTDA
Address RODOVIA SP-127 KM 114.5
Address RODOVIA SP-127 KM 114.5

City-State-Zip: TATUI SP 18278
City-State-Zip: TATUI SP 18278

Title TRSR
Title CHR

Name COSTA, DANIELA
Name GONCALVES, ALEXANDRE

Address RODOVIA SP-127 KM 114.5
Address RODOVIA SP-127 KM 114.5

City-State-Zip: TATUI SP 18278
City-State-Zip: TATUI SP 18278

Title CFOS

Name DA ROCHA, SUELI

Address 7859 NW 46 STREET
UNIT 5-B

City-State-Zip: DORAL FL 33166

| hereby certify that the information indicated on this report or supplemental report is true and accurate and that my electronic signature shall have the same legal effect as if made under
oath; that | am an officer or director of the corporation or the receiver or trustee empowered to execute this report as required by Chapter 607, Florida Statutes; and that my name appears

above, or on an attachment with all other like empowered.
SIGNATURE: SUELI DA ROCHA® CFOS 04/16/2015

Electronic Signature of Signing Officer/Director Detail Date
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DOCUMENT# F07000000301 Apr 19, 2016
Entity Name: RONTAN NORTH AMERICA INC. Secretary of State
CC7484834888

Current Principal Place of Business:

7859 NW 46TH ST
UNIT 5-B

DORAL, FL 33166

Current Mailing Address:

7859 NW 46TH ST
UNIT 5-B
DORAL, FL 33166

FEI Number: 20-5637729 Certificate of Status Desired: No
Name and Address of Current Registered Agent:

DA ROCHA, SUELI
7859 NW 46TH ST
UNIT 5-B

DORAL, FL 33166 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both, in the State of Florida.

SIGNATURE:

Electronic Signature of Registered Agent Date

Officer/Director Detail :

Title OWNR Title VCHR
Name RONTAN ELETRO METALURGICA Name PIO, NELSON A
LTDA
Address RODOVIA SP-127 KM 114.5
Address RODOVIA SP-127 KM 114.5

City-State-Zip: TATUI SP 18278
City-State-Zip: TATUI SP 18278

Title TRSR
Title CHR

Name COSTA, DANIELA
Name GONCALVES, ALEXANDRE

Address RODOVIA SP-127 KM 114.5
Address RODOVIA SP-127 KM 114.5

City-State-Zip: TATUI SP 18278
City-State-Zip: TATUI SP 18278

Title CFOS

Name DA ROCHA, SUELI

Address 7859 NW 46 STREET
UNIT 5-B

City-State-Zip: DORAL FL 33166

| hereby certify that the information indicated on this report or supplemental report is true and accurate and that my electronic signature shall have the same legal effect as if made under
oath; that | am an officer or director of the corporation or the receiver or trustee empowered to execute this report as required by Chapter 607, Florida Statutes; and that my name appears

above, or on an attachment with all other like empowered.
SIGNATURE: SUELI DA ROCHA CFOS 04/19/2016

Electronic Signature of Signing Officer/Director Detail Date
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DOCUMENT# F07000000301 Sep 19, 2016
Entity Name: RONTAN NORTH AMERICA INC. Secretary of State
CC9078056335

Current Principal Place of Business:

7859 NW 46TH ST
UNIT 5-B

DORAL, FL 33166

Current Mailing Address:

7859 NW 46TH ST
UNIT 5-B
DORAL, FL 33166

FEI Number: 20-5637729 Certificate of Status Desired: No
Name and Address of Current Registered Agent:

DA ROCHA, SUELI
7859 NW 46TH ST
UNIT 5-B

DORAL, FL 33166 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both, in the State of Florida.

SIGNATURE:

Electronic Signature of Registered Agent Date

Officer/Director Detail :

Title OWNR Title VCHR
Name RONTAN ELETRO METALURGICA Name PIO, NELSON A
LTDA
Address RODOVIA SP-127 KM 114.5
Address RODOVIA SP-127 KM 114.5

City-State-Zip: TATUI SP 18278
City-State-Zip: TATUI SP 18278

Title TRSR
Title CHR

Name COSTA, DANIELA
Name GONCALVES, ALEXANDRE

Address RODOVIA SP-127 KM 114.5
Address RODOVIA SP-127 KM 114.5

City-State-Zip: TATUI SP 18278
City-State-Zip: TATUI SP 18278

| hereby certify that the information indicated on this report or supplemental report is true and accurate and that my electronic signature shall have the same legal effect as if made under
oath; that | am an officer or director of the corporation or the receiver or trustee empowered to execute this report as required by Chapter 607, Florida Statutes; and that my name appears

above, or on an attachment with all other like empowered.

SIGNATURE: SUELI DA ROCHA CFO 09/19/2016

Electronic Signature of Signing Officer/Director Detail Date




Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 223 of
249

Exhibit W



Case 9:18-cv-80106-DMM

o Alexa_pd_rgl»k. Gongglves 5 :j
Superintendeite 7 COQ - Chief Operation Officer |
- . . Y oty
| : .i_gonm‘lves'@_rontan.oom.br |
| i |
i Escrtiério | Office: Filal{ Branch Minas Geraiz: | Fébrica / Faclory: Roretan North America: ‘
Av. Prof, Hanuel José Chaves, 231 | Rua da Jiphtv, 20 Rodovis SP127,km 1145 | 7850 NW48H Steel UNT 58 |
| StoPmiy-SP-CEPOSION | Beim-MG-CEPSM%6 | Tewl-SP-CEPIBZIBTS | Miumi-Finda-0108-USA |
Tel. 55 41 3053-7085° Tl Fax 85,31 3532:2501 Tal, 55 15 32056500 Tol 1-677-206.6875 |
» L FaxS5 1130937089 . Fax 55 15 32059558 )



Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 225 of
249

Exhibit X



Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 226 of
249



Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 227 of
249

Exhibit Y



Case 9:18-cv-80106-DMM

Docuflenv2as  EntiFesah KD DGy SEREAR019

NORTH AMERICA 249

S oNTAN

www.rontan.com.br

SontanN @

José Carlos Bolzan
Vice-Presidente / Vice President

Esciitério [ Office: Filial / Branch Minas Gerals:

Av. Prof. Manuel José Chaves, 231 | Rua de Jipiter, 20

S0 Paulo - SP - CEP 05463-070 Betim - MG - CEP 32649-276
Tel. 55 11 3093-7088 Tel / Fax 55 31 3532-2501
Fax 55 11 30837089

jcbolzan@rontan.com.br

Fébrica { Factory:

Rodovia SP 127, km 14,5
Tatui - SP - CEP 18.278-725
Tel. 55 15 32059500

Fax 55 15 3205-9559

Rontan North America;

7653 NW 46th Street, UNIT 5-8
Miami - Florida - 33166 - USA
Tel. 1-877-288-6875
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Rontan - Police Fleet Expo (West)

PursuitElectronics 1,538 views
|. 3 .' 0

3 SUBSCRIBE 6

Published on Jun 5, 2010
Rontan participated at the "Police Fleet Expo (West)" in Long Beach, CA with the presence of the vice president of Rontan's Group
Mr. José Carlos Bolzan, the CEO from Rontan North America Mr. Nelson Pio, the Commercial Executive Mr. Edival Oliveira and a

especial team designed to this important event.

Was on KTLA (channel 5) that was showed live in Los Angeles

Category Autos & Vehicles




Case 9:18-cv-80106-DMM Document 27-1 Entered on FLSD Docket 01/04/2019 Page 231 of
249

Exhibit AA



11420Qase 9:18-cv-80106-DMM  DocunferitriEnsioeryitiere erdpirfE SnPoLikdth01/04/2019 Page 232 of
249

© f ¥ in @ W

Events and Tradeshows:
LAO PFM TR PSIT

Latest News:
LAO PFM TR PSIT

Rontan Emergency Lights and Sirens

& Written by Matthew Ayers ¢ 1 Comments 2 % © B

Right away, you need to know three things about Rontan. First, founded in 1970, Rontan is celebrating 40 years in
the emergency vehicle warning business. Second, Rontan runs the world’s busiest emergency vehicle upfit
business, averaging 1,200 vehicles per month. Rontan is the number one emergency equipment upfitter, dealer
and manufacturer in this hemisphere, with more than 1,500 employees in just its signaling and upfitting division.

Third, Rontan is focused on expanding its presence in the North American market. To that end, Rontan North

America has unveiled an extensive line of innovative new products for 2010.

By now you have read about Rontan North America’s products in advertising or seen them in person at the one of
the Police Fleet Expos. Rontan’s line of LED lights and supporting products clearly look modern and offer a ton of
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In most police vehicle applications, the brunt of the warning duties falls to a traditional roof-mounted lightbar.
Lightbars offer a variety of features, are simple to install, are highly visible and are durable. The industry-wide
transition to LED technology has revolutionized the way lightbars are designed and manufactured, allowing
engineers to increase performance while reducing the profile and weight of the lightbar.

Like most emergency equipment companies, Rontan manufacturers a variety of lightbars. However, its newest
lightbar offering, the SaberLux-S®, is its bet for U.S. and Canadian police fleet customers.

The SaberLux-S is a low-profile, linear style bar, available in a variety of lengths including the 45-inch and 54-inch
versions needed for most common police vehicles. The SaberLux-S uses modern styling and design to achieve an

aerodynamic shape, helping to increase fuel economy and reduce wind noise versus older lightbar styles. Clear or
colored top covers are available, while the lower “tubs” or domes containing the warning lights are clear.

This is an ideal arrangement because LEDs project warning colors better through clear lenses, while the colored
top covers provide for a traditional look. Domes and covers are molded from UV-resistant polycarbonate and
sealed against the elements. They are mounted to a sturdy extruded aluminum base which forms the frame of the
lightbar.

If all of this sounds familiar, that’s because a number of manufacturers use a similar design for lightbars—simply
because it works. Where the SaberLux-S lightbar changes things up is in its LED modules. Current generation,
high intensity LEDs are arrayed in a variety of module styles, including focal, prism or reflective optics, and stacked
or side-by-side dual color arrangements. LEDs are available in the standard warning colors of red, blue, white,
amber and green.

Due to the variety of lightbar lengths, the number of light modules per bar varies depending on the lighthead style
chosen. Modules in the three optic styles are offered with three, four, six, eight, nine, or 12 1-watt LEDs per
module. Rontan has focused on providing powerful 360-degree visibility from the new SaberLux-S lightbar. Each
module is intelligently placed, and a minimum of three LED lightheads is visible at all viewing angles.

Police vehicles need effective scene lighting, and the SaberLux-S has standard alley and takedown lights. These
are available in focal or wide LED versions, or traditional halogen lamps in a not-so-traditional external mount, the
Rontan MagFoot-S®. The MagFoot-S halogen takedown and alley lights are located outside the SaberLux-S, on the
lightbar’s mounting feet. These lights resemble a flashlight in look and construction, and this design really makes
sense.

Bulbs are simple to replace (no need to open up the top of the bar), the lights cool better, and the heat from the 35-

or 55-watt bulbs is kept away from the LED modules. All of the takedown or alley light choices also have flashing
modes for warning use, with six available patterns to choose from.
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post or rally point, marking Landing Zones, minor nighttime traffic warning, letting neighborhoods and businesses
know I’'m around, scene lighting, and location marking for medical calls. In short, they are a great tool and very
bystander-friendly.

Rontan recognizes there are many ways a lightbar can be used to communicate with motorists; therefore, it offers
34 lighting patterns and four standard pre-configured modes, all of which can be customized as needed. For
example, Mode / Position 1 - Alternates corner lightheads only; Mode / Position 2 - Most lightheads activated in
flashing mode, flashing takedowns and alleys inactive; Mode / Position 3 - All lightheads active in flashing mode,
including flashing takedowns and alleys; Mode / Position 4 - User Defined.

Rontan has done its homework, and these modes are remarkably similar to the warning system configuration
modes recommended in the Jan-Feb 2009 issue of Police Fleet Manager Magazine. The above modes provide
vehicle operators with intuitive, effective options for warning, enforcement and pursuit use.

Additionally, a “California” steady burn mode is offered, along with four optional flash pattern auxiliary inputs.
Another interesting feature of the SaberLux-S lightbar is its two emergency SOS modes, which are used to
communicate distress signals. These helpful distress modes can be tied into a radio system’s emergency buttor
vehicle crash sensor or K-9 heat alarm alert.

If this sounds like a lot of stuff to program, fear not. Rontan has made it easy for you with its exclusive S-series 100
percent digital technology, which uses a two-wire control system and serial connectivity; all programming is
through firmware, not hardware. While the lightbar comes pre-programmed and ready to install, fleet managers
will appreciate the ability to customize, download, upload and clone flash patterns with Rontan’s DTI40® data
transfer interface unit.

If you need to integrate existing controls, Rontan’s ICM 40® controller is compatible with any switching system,
serving to translate analog switch inputs to the digital SaberLux-S lightbar. Optionally, any of Rontan’s own
intelligent S-Siren units can be used in place of the ICM 40. The remainder of the installation consists of simply
mounting the bar to the roof using vehicle-specific brackets and routing the power and ground wires.

Intelligent Sirens

Siren systems come in two basic types—systems that control lights, and systems that don’t. Rontan’s siren product
line has grown tremendously this year and now includes the IS3000® series, IS1100® series and the RT100-SD®,
all of which are capable of controlling Rontan’s S-Series products, including the SaberLux-S lightbar, and
competitors’ products as well. The most impressive of these sirens, the IS3000 Intelligent Siren, is a fully digital,
remote-style unit.

With the upcoming police vehicle platform changes from the major automobile manufacturers, aftermarket
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The ICS3000’s compact amplifier/lighting relay center has an aluminum housing, industry-standard connectors,
and externally located fuses for easy troubleshooting and maintenance. The remote head has a liquid-resistant,
soft-touch keypad and connects to the amplifier unit using a standard CAT5 cable, not a proprietary cable. The
soft-touch keypad features variable backlighting and two user-selectable alert tones to indicate activity.

The ICS3000 remote head provides 21 buttons and a four-position slide switch, all user-configurable. Buttons can
be set to control directional sticks, including competitors’ units, as well as to function as on/off, momentary or
timed switches. Low-current and/or high-current inputs and outputs are available, allowing for full control of your
warning system.

The siren itself functions as a 50/100/200-watt unit and has remote radio and public address functions. Multiple
programmable tones are standard, including airhorn and manual tones. In short, the ICS3000 offers every function
and feature you could need and is directly comparable to the best offerings of any manufacturer. What sets it apart
is Rontan’s advanced digital technology which allows the end-user to completely customize the unit’s functions
using a USB interface and provided software. All Rontan S-Series products connect to the system with 2-Wire
Technology.

Rontan’s IS1100 Intelligent Siren offers many of the IS3000’s features, in a more compact 100-watt remote-he
system. While the 1S1100 does not have a slide switch, it still provides 21 user-configurable buttons. Radio
rebroadcast, public address system, six siren tones, airhorn, hands-free mode, digital volume control and keypad
backlighting are all standard. Four low-current outputs are available to switch relays as needed. And if you don’t
need a remote-head siren system, Rontan offers the RT100-SD siren, which is functionally similar to the 151100,
but in a one-piece design.

Unique Supplemental Warning

One of the more interesting new product lines from Rontan is its new micro-LED Quasar Lights®. This family of
lightheads uses outside-the-box design to create a unique family of compact lights ideal for supplemental and
perimeter warning duties. The Quasar series consists of six different models, each available in the five standard
warning colors.

These are very compact lightheads; however, each packs the punch of three or six 3-watt Luxeon® Rebel LEDs.
These little marvels have resin-sealed polycarbonate bodies so they are shock and vibration proof as well as
completely watertight. Quasar Lights can actually operate completely submerged without issue, making them ideal
for watercraft use and tough use on ATVs.

The smallest versions, the QuasarDot® and QuasarDot® Plus, are a bit more than one inch square by one half-
inch thick. The QuasarDot includes a small L-bracket, while the Plus version includes a surface-mount bezel in
chrome or black. These lights really are tiny, with the lowest profile of any surface-mount LED warning light for
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Other Quasar variants include the QuasarLine® and QuasarLine-D®, the first being a linear arrangement of three
LEDs, and the second a dual-stacked style of three over three. Finally, Rontan offers the QuasarDelta®, a
triangular arrangement of three LEDs, and the QuasarDelta-D®, which is two side-by-side triangular
arrangements, six LEDs total. All of these are available with chrome or black surface-mount bezels and offer
multiple flash patterns. The QuasarLine-D and QuasarDelta-D modules are available in dual colors. All Quasar
Lights provide for multi-unit synchronization with Rontan’s Q-BUS Technology.

In addition to its Quasar Lights, Rontan offers the DigiLight-S®. This supplemental LED lighthead is particularly
suited to directional warning duties such as push bumper, grille and deck light uses. The DigiLight-S is
hermetically sealed, self-contained, and measures approximately 3.75 inches by 5.5 inches. The DigiLight-S uses
the same S-Series digital technology as Rontan’s lightbars, allowing for simple system integration.

This light is offered in all the standard warning colors and is available with a clear or colored lens. For interior
dash light use, Rontan offers a DC plug version with a built-in switch. Whichever version you choose, rest assured
that the DigiLight will provide years of maintenance-free service and low amp draw.

Total Warning Solutions

These new products are just the beginning of Rontan’s 2010 product line. The company offers a complete line of
LED lighting including six other lightbar styles, such as the unique boomerang-shaped WingLux-S®, and a
complete line of interior lightbars, the VisorLight-S® series, available for all sedans and SUVs commonly in police
service. For rear interior use, the DeckLight-S® fills the gap for sedans with full warning and directional stick
lighting.

The Visor/DeckLight-S units share the same LEDs and S-Series features of the SaberLux-S lightbar. Both also use
aluminum frames and housing which include built-in mounting points for cameras and radar antennas—a neat
feature that should make upfitters happy, as interior lightbars often limit camera and radar mounting locations.

If you need a stick-style light for interior or exterior mounting, Rontan offers its SquadLight-S® series in 5-, 9-,
13-, 17- 25- and 33-inch models. These lights have one-piece extruded aluminum frames and are sealed against
dirt and moisture. All five standard warning colors are available, and the lights use S-Series digital connectivity.
SquadLight-S units can perform both warning and directional duties with multiple flash patterns. Put these lights
in the grille, on the deck, on the roof or wherever you need. DC plug versions are cataloged as well.

And there’s more: siren speakers, other surface and bracket-mount LED lights, micro lightbars, interior lights,

switch packs, etc. Rontan products provide for your total warning needs and meet or exceed SAE and California
Title 13 specs. All LED products are warranted for five full years.
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In the near future, all manufacturing of products for this market will transition to the Miami facility. It appears
Rontan is poised for continued success as it expands its presence to North American. Check Rontan out—you can
expect to be surprised at what you find.

Matthew Ayers is the owner of Command & Control Installations in Sevierville, Tenn., and is currently a lieutenant
with the Sevierville Police Department. He can be reached at C2installsfdcharter.net.

Photos courtesy of Rontan.
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Comments
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WHERE'S RONTAN

i Posted on : Dec 16 at 3:23 AM By Jeff
What happened to RONTAN? We have been trying to locate them for both replacement parts and new equipment
needs, but have not been able to contact them. Have they gone out of business??
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