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NU1 Corp. 
Board of Directors Minute Notes 
TYE 2002 Projected 2004 
Kathy Welch 
October 8,2003 

Tae: 8&-)- 

April 23, 2002 

1 
2 
3 

? 

May 20,2002 
Audit Committee 
D & T and PwC finalists 
Received proposals and selected PwC for extemal and D & Tfor intemaf 

. 

. May 29,2002 
Board 
Announced audit Committee selection. Discussed assumptions for pension plan. 
Discussed making a one time change so it ends on June 30 rather than September 30 
so they can budget for it. Consider chanae in dortfolio manaaers- 

matching plan. Moved up to 60 cents. 

JUly23, 2002 - 
Board 

went to NU1 Telecom. 
Reduction in number of counterparties for NU1 Energy Brokers to trade with as a result 
of the firms that have gone out of business. Also reduced credit limits for other 
counterparties so volume went down. Increase in pension and healthcare. Also recent 
acctg. Pronouncement that will impact revenues without changing marslin or income. 



August 6,2002 
Audit Committee 

Disaster recovery and business continuity plan discussed. Discussed Sarbanes-Oxley 
and new requirements fo committee. Reviewed PWC. procedures. 

Sept. 23,2002 
audit committee 
F o  minutes 

k 
4- 

Sept. 24, 2002 . .  

governance. Sale Of North Carolina Gas Service approved. 

Oct. -9,2002 Audit Committee 
No notes: 

Nov. 25,2002 
Audit Committee. . 
No notes 

.: . 

rJ ‘ 
44 

Nov. 26,2002 

- - -- - 

compensation for chief executive ohcer. Employer contribhion for 401 K approved. 
Established a charter goveming internal audit activitiesand corporate governance 
responsibilities. Rescission of. accounting pronouncement ElTF 98-1 0 discussed. . 

%ec. 8,2002 Audit Committee 
Discussed press release on earnings. 

C 

. Dec. 23, 2002 Audit Committee 
No minutes. 



NU1 Utilities came into existence at the time NU1 Corp became a holding co in March 
2001. The Board does not hold formal meetings. Resolutions made for banking 

1 services, election of officers, credit agreement a p p r o v a o o m  Fleet 
Lender for a Bridge loan 

Jan. 22=23,2001 
Board 
Retained Wasatch Management for managing mid-cap portfolio and Putnam Investors 

2 for International. Each get 

Jan. 23,2001 
Shareholders 
Election of directors 

Jan. 23,2001 
Board . 

Kean elected Chairman 
All committee appointments made 
Discussion regarding the current Consulting Agreement be 
John Kean that exDiri 

. Feb. 1,2001 
Audit Committee 
NO notes 

Consent to pay ,245 doflars per share on 3/15/01 

Unanimous Consent in Lieu of Meeting - 
Resolved to enter a share exchange with NU1 C o p  where each share of NU1 C o p  
common stock exchanged for one of holding company. 

. .  

. 

March 26-27 Board I 

Discussed TIC, NJ Board of PUC approved gas recovery over 7 years. Virginia Gas 
acquisition closing soon. Presentation from Management on 5 year strategic plan for 
co. 

Bp 3 



April 12,2001. 
Special Board Meeting 

Recovery plan for TIC 

May 1,2001 

May 2,2001 
Special Board meetina 

9 Purchased Greiff's interest for eviewed estimate of equity of Tf-0 
7 m o u l d  have to con"  P ore to TIC. 

. .  May22,2001 
Board 
Reviewed intemal and external audit proposals. Agreement to develop a joint venture 
to develop the salt cavern storage facitlity in Vir'ginia, agreement with Florida Crystals 
to 'provide gas service that allows the co. to construct the first segment of cross Fla. 

. 

2? Pipeline., Approved refinancing of-n short term debt. 

Jyly 20, 2001 
.Audit Committee 
Discussed M s  findings. 

July 24,2001 
Board 
Discussed results of AA audit. Increased bond rating to A3. Authorization of Venture 
in Virginia for gas storage. 

Sept. 25,2001 
. Board 

investment plan. 

Consent for .245 per share stock dividend on Nov. 30, 2001. 



rr, 

Dividend of ,245 on March 15,2000 

March 27, 2000 
Annual shareholders 
approval of holding CO., election of directors, appointment of AA as auditors, 

March 27,2000 
Directors 
Kean Chair 
selected committee members. 

' March 27-28,2000 
Board 
Presented mission, vision and values, 
Berenson Minella, an inv. Banking firm helped develop strategic plan. 
Valley Cities/VVaverl and N. Carolina underperforming 
TIC discussed Postalonl ine. com 
Discuss with Am. Gas Assoc. on line bidding. 

March 27,2000 
. Audit committee 

reviewed external audit report and'non-audit 'services 

. , May23,2000 
. Board . 

Revised Charter to the board because the NYSE rules require audit committee ' 
members to be financially literate. 
Kean, Jr. too 15 businessmen to Moscow to discuss opportunities in Russia. 
Dividend of .245 paid on June 15, 2000 
Sale of Virginia Gas to AGL 
Update on TIC 
Proposed acquisition of Virginia Gas' . 
Employee Health Benefit Plan changed so no individual hired after 6MO/OO can get 
retiree health coverage and from 55 and 5 years service to 55 and 10 years service. 

. Max contributed is 500 per month from 55 to 65 and then reduced to $150. 
Appoints American Stock Transfer and Trust for agent for common stock 

. 

May 23,2000 
Audit 
Defined 'financially literate 

June 19,2000 
Investment Committee 
Retained Watson Wyatt to perform investment advisory services. 



July 25, 2000 
. Audit Committee 

Audit of TIC by AA discussed 

July 25,2000 
Reviewed salary info from Towers Penin, amended 401 k plan, reviewed pipeline 
construction, discussed TIC. 

Dividend ,245 on September 15,2000. 

September 26,2000 
Board 
4.3% inc. for non-bargaining , Change of control agreement with Ms. Frank,, reported 
on Moscow tri Pro osed sale of assets in Pennsyfvania and New York to an electric 
; c o o p e r a t i v e , D m  I- ontingencies. . Approved capital budget. 

Approved dividend .245 on Dec. I, 2000 

' Nov. 27,2000 
Audit Committee 
no minutes .. 

. 

. Nox.28, 2000 
* Board 

Compensation of officers, approved savings investment plan., discussed SAS 61, 
recommended AA as auditors, Increased inv. In NU1 Capital Corp., approved pension 
plan; and restructuring plan. 

. 
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NUI CITY GAS COMPANY OF FLORIDA 
2003 RATE CASE 
MSPONSE TO FPSC AUDIT REQUEST # 3 7 

Deloitte & Touche - 

Deloitte & Touche - 

Deloitte & Touche - 

Deloitte & Touche - 

Deloitte & Touche - 

Deloitte & Touche - 

NUI Corporation Audit Committee Meeting 11/25/2002 
Report Dated 114 112002 

NUI Energy Broker Review 

bJUI Corporation Audit Committee Meeting 1 €/25/2002 
Report Dated 11(25/2002 

Telecom Internal Audit 

NUI Corporation Audit Committee Meeting 11/25/2002 .rt- Gas Consumption Data Integrity 
Report Dated 1/30/2003 . 

NU? Corporation Audit Committee Meeting 11/25/2002 
Relative to New Ventures and Acquisitions 

Business Case Management Process 
Report Dated 5/6/2003. 

NUI Corporation Audit Committee Meeting 11/25/2002 
Report Dated 1/24/2003 

Brokers Credit Poky Review 

-. 

NUI Corporation Audit Committee Meeting f 1/25/2002 -P)F Payroll 
Report Dated 7/14/2003 

Price Waterhouse Coopers - Audit of fin&cial statements - 

I 

"I Corp., City Gas- Company, Elizabethtown Gas. 



t 

INTERNAL AUDIT REPORT 

Document redacted in its entirety 

WP #9-1 (pp. 2-32) 



E: ACTUAL RETIREE MEDICAL ADJUSTMENT 

I 
#, 

Remainder of document redacted in its entirety 
WP # 9 - 2 (pp. 1 - 3) 

I 





OMPANY: 

T@IQD: 
ATE: 
UDITOR: 
IP *. 

TpE: 
CITY GAS COMPANY 
NOTES FROM PRICEWATERHOUSECOOPER WORKPAPER: 
lYE W3om 
OCTOBER 7,2003 
GABRIEIA LEON 

:002'legal review of Injuries & Damages Claims 

OLD NEW 
MAlTER CITY RESERVE RESERVE PAYABLE 

I 
ET-€ lizabethtown -- 'dasques NU1 

0- VB NU1 City Co. 
ahul v City Gas 
;ooper v NUVCity Gas 
lutbn v City Gas 
laislip v C i i  Gas 
luna v NuKity 

miami 1 
Mefboume 
Cocoa. 
Rocidedge 
Melbourne 
Miami 

Madiion NC r-. layflower Restaurant v NC Gas 

iaridaki v Nul 
&h v NU1 
!om& v NU 

asta v NU1 
!dance Insurance Co. v NUf 
' lehdss v NU1 
'appd el v NU1 
ecker et al v NU1 
'aradela v NU1 
,K#sel+e Glal3s Corrravelers 
liddlesex Water Company v NU1 
idbert v NU1 
;ordon v NUi 
raujo v NU1 
orough of Highbridge 
:omainishchev v NU1 
limn& v NU1 
ejeda v NU1 
:ameron v City Gas 
llaldrop V NU1 
Jpha Omega v NU1 
riordi V NU1 
88yyv NU1 

aird v NU 
0th v NU1 
,ddeo v NU1 
alacios v NU1 
daremi v NU1 
lanagher v Nul 
osack v NUI 
orowitr v NU1 
nidentified v NU1 
aic v NU1 

,h8V92 V NU1 

fie: Frontier - y5' 

10NTIER ADJUSTERS OF JERSEY CIJY 

P 

Scotch Plain e 
Scotch Plain 
Mountainside 

.E t  
ET 
Union 
ET 
Flemington 
E T .  
Roselle 
Edison 
Cartwet 
Woodbridga 
Cranford 
High Bridge- 
ET 
ET 
ET 
Opa Lock8 
Flemington 
lselin 
Cateret 
Byram 
R o W e  
Flemington 
Iselin 
ET 
ET 
Long Valley 
Cranford 
ET 
Westfield 
Flemington 
Flemington . 

n 
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MONTHLY RISK MANAGEMENT REPORT 

a 

SEPTEMBER 2000 
n 

OVERVIEW 
12 new claims were generated with is consistent with historical claims activity to date. 

CLAIMS 

The month was started with a pending of 48. 12 new claimes were opened, and 5 closed 
resulting in a final pending of 55. All the losses experience this month were of minor 
severity. 

Claim 
8002 Pelligrino litigated 
8027 Klapper/St. Farm 

8036 Lombard0 
8305-01 b r a n s  
81 05-02 C Jezewski 
8105-03 H, Jezewski 
8114 Fiorine 
8115-01 Aranea 

8031 Bedoya 

Totals 5 filed9 features 

payment 

5- 

RESERVING 

Opening resewe was $998,015.00. New reserves and increases tota1'$45,000. Less reductions 
and settlements the final reserve is $770,415.00 a $227,600.00 decrease.. 

Loss Adjustment Expenses 

8-3140 
9-30-00 

Additional Commets 

$1,300.00'August Activity Open I 
$1,200.00 New Matters 

$2,500.00 

~t your request our proposal of June 19th was resubmitted in our meeting of September 
19th and again via e-mail to Renee Ferrara on 27th . Status remains open. 

Problems 

Problems remain with the processing of claim payments. Turnaround time is too long, 
and confirmation is difficult, ex 81 15-10 Araneo was submitted 9/7/00. No payment . 
to date. We will continue to monitor processing fime over the next month, which will give' 
US a 90 day period to evaluate payment processing. Should the problems'continue we 
might wish to address this shortcoming? 

Robert 1. Cartagena 
Claims Manager 
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City Gas (Nul) 
Review of Price Waterhouse Coopers Workpapers 
Test Year Ended December 31,2002, Projected 2004 
Kathy Welch . 
October 7; 2003. 

Critical Matters: 
In June 2002, the ElTF 02-03 required all mark to market gains and losses on energy 
trading activities subject to ElTF 98-10 be shown net in the income statement whether 
or not physically settled, for all periods after July 15,2002 requiring comparative 
statements be reclassified. Adopted the 4# quarter ended 9/30/02 and reduced gross 
revenues $447 m, $599M and $501M in 2002,2001 and 2000 respectively. . 

z 

ElTF 98-10 was rescinted in October 2002 and must disclose starting Jan. I, 2003 

former owner who . 
excess of purchase 

J price over assets over- In 12/00 TIC began to loose money due to a 
conversion in distribution agreements from Lucent to Nortel and additional sales force 

. expenses for US Postal Service and Nortel products. Caused the owner.to sell his + share to NUI f-nd assumption of debt. The co.. inappropriately capitalized 
f adjustments as goodwill related to this purchase.. Certain adjustments should 

/ In May 1997, NU1 acquired a 49% interest in TIC fo 
z still kept -hare. Used equity method and 

'' 

? ave been recorded as equity losses prior to the acquisition and others as post- 
acquisition expenses. Impairment analysis per APB -1 9 was done. Showed temporary 
impairment o m s  of Ma 01. Did an impairment analysis per SFAS 121 as of 
9/30/0l. Carrying v a l u e d  On l O / l ,  2001, reqired to adopt SFAS '142 which, 
required fair market valuation be erformed on the carryin value of the TIC Goodwill. 
Independent valuation show &nd pre-tax charge o b  Reported TIC a8 a 
discontinued operation per SFAS 144. In June 2002, the co. decided to retain the 
profitable wireless and nehmrk service provider lines and ldoked for a buyer for the 
equip. and USPS lines. The assets of the wireless rk services went to NU1 
Telecom. Ceased operation July 02 and took a loss o 

me co. 
search and developmen costs for an environmental 

dredging project an 

multi-year HVAC service contract. Revenue should have been recorded over the 
contract eriod. Reduce rev by- Overstated interest income on.trust funds by _e Overstated spare parts inventory by 
but unpaid medical claim liabilities in 2000 or 2 
injury and gen. liability claims. 

costs fo -tart up costs for ventures in . 

related to expected sales of certain subs: 
Recorded revenue contract for 

not accrue for incurred 
liabilities resulting from 

Concem over lines of credit. Because of the above adjustments, the co. income was 
lower than projected causing them to be in technical default of the lines of credit. Re- 
negotiated. PWC does not think it will be a problem. 



Per memo from Michael Mullen to Jeannie Castillo, on 12/30/02, 
“We have audited 9120102 and reaudited the AA years (2001 and 2000) 
Numerous errors were noted; either bad GAAP or undetected differences. 
Amounts are material, so all reflected periods were restated, including 6/30/02 quarter. 
We have followed 02-80. 
The bad GAAP adjustments (fairly obvious/routine) were all cleared with Paul Kepple 
and the AA National Office Consultants.” 

The Sept. 02 internal control letter dated Feb. 03 showed the’following internal control 
concems: . 

I. General ledger cash account balances were not reconciled to the bank statements. 
Significant or unexplained differences, Had to adjust the financials. 

2. 

3. 

4. 

General ledger wasn’t reconciled to sub ledgers. Need to be reconciled monthly. 

Does not maintain a listing of debt covenants. Recently’notified they were in default. 

Formalized accounting and financial reporting policies and procedures did not exist. 
*. 1 

As a result, not consistently applied. 
9. 

5. Management lacked technical accounting. and tax expertise that resulted in errors 
that were- subsequently corrected. . 

6. Improve flaw of accounting info and communication between business units and 
corporate acctg. not .timely or formalized. 

’. 7. Accounts payable, invoice processing procedure needs40 bdrnproved. Excessive 
manual accruals booked at the balance sheet date to account payable. 

8. .Assessed security and controls over info system environment. Everyone has access 
to the IT department. No documentation for changes toan +plication o r  sign-off for 
users to verify they have tested the change. Passwords not changed since Sept 01 for 
the administrator accounts. t . .-  

9. Formalize plan to meet Sarbanes-Oxley act of 2002. ’ 

-. 

PWC determined that the WSS Natural Gas Storage contract which is good thru Jan 

* ’ F  9- 
1 ,S 2012 should be valued at- NWf valued it at - 

L fl Contract between FPL and NU1 was evaluated. NU1 saii- 

7 % Virginia Gas Explorakn Co and Mktg. Co. sold for- 
“( & Virginia Gas Propane sold for- 



#R 
. 

Internal Audits: 
Did an audit of NU1 Telecom's operations. Numerous issues and weeknesses in the 
report most reside in NU1 Telecom business unit which has.33% of revenues. The other 
is in Finance Department which is understaffed. 

NU1 Energy and Elizabethtown Gas customer enrotlment, reclassification, billing and 
credit adjustment processes to determine if appropriate gas consumption credits were 
provided from Elizabethtown Gas to NU1 energy Inc. 

Elizabethtown Gas Transportation Services Dept. 

Nul's business continuity development approach and business continuity initiative were 
reviewed. 

Waived testing on payroll in 2002. 

Flux analysis showed revenue decreases because of the price of natural gas increasing 
also increases in 0 & M for 6 mths ended March because of purchase of Virginia Gas. 

t' Sho-oss for the effect of SFAS 142. 

Accounts rec. increased because of seasonality. Fuel inventory went down when price 
of gas went down, co. pared back inventory. Reclassified gas costs to regulatory assets 
during fiscal 2002 because co. can collect over a three year period. Received refunds 
of fed. inc. tax., increased derivative assets . Prepayments-reduced margin collateral of 

7 -hat was reclassed to cash and reduction in plant mat. and supplies., Increase in 
property for phase 1 of the Fla. pipeline project and the addition of Virginia 
Gas.,decrease in other investments for purchase of Virginia-Gas. , Assets held for sale 

J decreased b-oodwill of TIC,. decrease in notes for payments. Decrease in 
derivative liabi ities due to losses on contracts for period ended 3/31/02. Increase in 
common stock for offering March 2002. 

R 



.-.,.-- - - pel- 





TI3 913856949825 P.B2/86 , 

Mr. A. Mark Abramovic 
Senior Vice Presidmt, COO and CFO 
NUI Capmation 
550 Route 202-206 
P.0. Box 760 
Bedminster, N3 079216760 

The purpose of this letter is to confirm our understanding of the tcrms of our engagement RS 

independent accountants of NU1 Corporation and its subsidiaries (the “(kmpanv”): 

W e  will audit the consolidated financial statements of the Company at September 30,2002 Md 
for the year then ending. Upon completion of our audit, we will provide you w*& our audit 
report on the financial statements refmed to above. E, fbr any teasons caused by you or relating 
to the affairs of the Company, we are unable to complete the audit, we may dcoline to issue a 
report m a result of this engageme 

. 
. 

I 

~n Conjunction with the m u d  audit, we will Perform reviews o f  the Company’s unaudited 
consolidated quarterly financial statements and related data for each of the first t h e  quarters in 
the year ending September 30,2002, befbre the Form 1eQ is filed. These reviews will be 
conducted in accordance with standards established by the American Institute of Certified Public 
Accountants, which are substantially less in scape than audits. Accordingly, a review may not 
reveaI.material modifications necessaqy to make the quarterly financial information mafm with 
g m d l y  aGcepted amunting principles. We will communicate to you for your oonsideration 
any matters that come to our attention as a result of the review that we believe may quire 
material modifications to the qmerly financial information to make it conform with generally 
accepted accounting phc ip le~ .  You have notified us that it is not necessary €a us to i s m  
review reports in writing tu you on the results of om qumerly procedures. If, for any reasons 
caused by you or relating to your affairs, we are unable to complete our review, we will notie 
you, 

. 



TO 913056949825 P.83/86 , 

In addition, we will also provide the Company with our reports on the Federal Energy Regulatory 
Commission (FERq F ~ n n  II h n u a l  Report for Nul's Florida utility, the NUI Capital Corp and 
Subsidiaries h a n c d  statements, the NUI Corporation Savings and hvesbment Plan hamid 
statements, the NUI Corporation Savings and lnvestment Plan fbr Chllective Bargaining 
Employees finmud statements, pension plan financial statements and debt compliance, 

The objective of an audit is the expression of an opinion on the finmdd statements. W e  will be 
respansible fix perfoxmhg the audit in accordance with generally accepted auditin8 standards. 
~ C S E  standards require that we plan and perform the audit to obtain reasonable asme about 
whether the financial statements arc fiee of material misstatement. The audit will include 
examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements, assessing accounting prlndples used and significant estimates made by management, 
and waluathg the o v d  € b a n d  statement presentation. 

I 

W e  WiIl consider the Companfs internal control over financial reporting solely for the purpose of 
& d n g  the nature, timing and extent of auditing procedm necessa~~ for expressing our 
opinion on the financial statements. This consideration will not be sufficient to enable US to 
provide assurance on the effedveness of htmd control over fhanchd rqorhg. However, any 
significant deficiencies relating to internal control over financial reporting identified dlrring OW 

8udit will be c o " i c a t e d  to you. 

'we w i i  design our audit to obtain reasonable, but not absolute, ~ssutaflct of detecting mrs or 
hd that wodd haw a material effect on the financial statements as well as other illegal acts 
having a direct and material effect on financial statement arnoun&, Our audit will not include a 
detailed audit of ttansactions, such as would be ne~essary to disclose arm or fraud that did not 
came a material misstatement offhe financial statements. It is important to recognize that there 
we inherent limitations in the auditing process. Audits are based on the mncept of selective 
testing of the data underlying the financial statements, which involves judgmemt regarding the 
areas to be testad and the nature, timi% extent and results of the tests to be p d m e d .  Audita 
are, therefore, subject to the limitation that material emors or fkud or other i3legal acts having a 
direct and materid fhancial statement impact, if they exist, may not be detected. Because of the 
Gharacteristics of fraud, particularly those involving mncealment through collusi0n and falsified 
documentation (including forgery), an audit designed and executed in accordance with generally 
accepted auditing standards may not detect a material hud. :-Furthet., while e f f d v & h W  
cqntrol d u c e s  the likelihood-thpt "rs, fhud or other illegal acts will'bccur and "ah 
Gdetecttd, it does not d h h a t e  that possibility. For these reasons we cannot ensutc that m r s ,  
hud or other illegal acts, if present, will be detected. Howwex, we will communicate to you, as 
appropriate, my ill@ act, material mrs, or evidence that eaud may exist identified during our 
8Udit.a 

- 

2 



TO 913856949825 P .84/86 

Our audit is intended for the benefit of the Company. The audit will not bo planned or &ductal 
in contemplation of reliance by any third party or with respect to any specific transaction. 
Therefore, items of possible interest to a third party will not be specifically addressed and matters 
may exist that would be assessed differently by a third party, possibly in comecfion with a 
specific transaction. 

Mananement's respo nsib i li ties 

The financial statements and information r e f d  to abve are the responsibility of the 
management of the Company. In this regard, management is responsible for properly recording 
transactions in the accounting records and for establishing and maintaining intend control 
sufficient to permit the preparation of financial statements and infomatian in wnformfty with 
generally accepted accounting principles. Management is responsible for adjusting ?he h u a l  
statements to con& material misstatements and fbr affirming to us that the ef5bct.s of any 
uncorrected misstatements aggregated by us daxing the current engagement and pertahhg to the 
year ending September 30,2002 are immaterial, both individually and in the aggregate, to the 

ensuring that he Company complies with the laws and regulations applicable to its advities. 
- h c i a l  statements taken as a whole. Management also is responsible fix identifying LuLd 

. Management is responsible for making available to us, on a timely basis, all of the Company's 
original accounting records and related infomation and company personnel to whom we may 
direct inquiries. As reqvked by generally accepted auditing standards, we will make specific 
inqf i e s  of m a n a m a t  and others about the representations embodied in the financial 
statements and information and the effectiveness of internal control over financial reporting. 
Generally accepted'auditing standards also reqbire that we obtain written ~ p i e ~ e s l t a t i ~ ~ s  
covering audited financial statements fiom certain members of managemat. The reqlts of our 
audit tests, the responses to our inquiries and the written representations comprise the evidatial 
matter we intend to rely upon in forming our opinion on the financial statements. Similarly, ihe 
results of ow analytical procedures, the responses to OUT inquiries and the written representations 
obtained cumprise the basis for our review on the unaudited quarterly financial infomatlcm. 

To assist us in planning the audit of the financial statements, you will authorize your previous 
auditors, Arthur Andersen LLP, to allow 11s to review their working papers and to respond fully 
to our inquiries. 

Other documkts 

Generally accepted auditing standard8 requhe that we read any annuid report that contains our 
audit report. The purpose of this procedure is to consider whether other information in the 
annual report., inchding the manner of its presentation, is mstefhdly inconsistent with 
information appearing in the financial statements, We assme no obligation to perform 
procedures to corroborate such other information as part of our audit. 

3 
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With regard to electronic filings, such as in wnnection with the SEC’s Electronic Data 
Gathering, Analysis, and Retrieval (“EDGAR”) system, you agree that, before f3jn.g any 
document in electronic format With the SEC with which we are associated, you will advise us of 
the proposed filing on a timely basis. W e  will provide you with a signed copy of our report@) 
and conaent(s). These manually signed documents will serve to authorize the w e  of ow m e  
prior to any electronic transmission by you. For our files, you will provide us with a complete 
copy of the document as accepted by EDGAR. 

The Company may wish to include our report on these financial statements in a registration 
statement proposed to be filed under the Securities Act of 1933 M in some other s d t i c s  
o f f i g .  You agez that the aforementioned audit report, or reference to our Finn, will not be 
included in any such offering without our prior permission or consent, Any agreement to 
pedom w o k  in connection with an offering, including an agreement to provide permission or 
consent, Win be 8 separate engagement. 

A m  ent not to dmmd iw trial 

In the unlikely event that differences concerning our services or fees should arise that me no! 
resolved by mutual agreement, to facilitate judicial resolution and save time and expense of both 
parties, the Company and Pricewat-houseCoopm LLP agree not to demand a trial by jury in any 
adion, proceeding or counterclaim arising out of or relating to oUr services and fees for this 
engagement. 

Tirmhe and fees 

Completion of our work is subject to, among other thing, 1) appropriate cooperation *om the 
Companys petsonnel, including timely preparation of ncassary schedules, 2) timely responses to 
our inquiries, -and 3) timely communication of all significant acmunting and financial reporting 
ma#-. When and if for any reason the Company is unable to provide such schedules, 
information and assistance, Pricewaterhoudoopers U P  and the Company will mutually revise 
the fee to reflect additional s d c e s ,  if any, required of us to complete the audiL 

Our fee estimates arerbased on the time required by the individuals assigned to the engagement. ’ 

Individual hourly rates vary according to the degree of responsibility involved and ex rience 
/ and s a l  required. W e  estimate our f e  for this audit engagement will b d c l u s i v e  of 

out-sf-pocket expenses. This estimate taka into account the’ageed-upon level of preparation 
and sssistance &om company personnel and Internal Audit; we will advise management should 
this not be provided or should any ather circumstances arise which may cause actwl time to 
exceed that estimate. 

. 

Invoices rendered are due and payable upon redpt.  
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Any additional services that you may request and we agree to provide will be the subjtct of 
separate written agreements. 

In the event we me requested or authorized by you or requird by government regulation, 

with respect to our engagement for youl you will, so long as we are not a party b the proceeding 
in which the information is sought, reimburse us for OUT professional time and expenses, BS well 
as the fees and expemes of OW counsel, incurred in responding to such a rquwt, 

’ subpoena, or other legal process to produce our working p a p  or our personnel as dtnesses 

The Company agrees that it will not, directly or indirectly, agree to assign 01‘ transfa any claim 
against Pricewaterhousecoop LLP’arising out of this engagement to anyone, 

W engagement letter reflects the entire agreement between us relating to the s d c e s  covered 
by thls letter, It replaces and supersedes any previous proposals, comspondcncc; and 
understandings, whether written or oral. The al$eements of the Company and 
~ricewaterhouseCo~per~ LLP contained in this engagement letter shall “rive the completion or 
tennjnation of this engagement. 

If you have any questions, please d Mike Mullea at (267) 330-2437. If the s d c e s  outlined 
herein are in “e with yokr requirements and if the above terms are acceptable to you, 
please have one copy o f  this letter ~ g n e d  in the space provided below and return it to us. 

The seryices and tenas as set forth in this letter are agreed to. 

W Corporation 

k 

By: 
Mr. A. Ma.& Abramovio 

Senior Vice Praidmt, COO and CFO 

5 
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CONSULTING AGREEMENT made this 30th day of March 2001 by and between NU1 
CORPORATION, a New Jersey corporation (the "Company"), with offices located in Bedminster, 
New Jersey and John Kean (the "Consultant'), an individual residing in Vero Beach, Florida. 

WITNESSETH 

WHEREAS, the Consultant was employed by the Company for more than thirty nine (39) years 
and is currently the Chairman of the Board of Directors; and 

WHEREAS, Consultant was retained, and has served, as a consultant to the Company pursuant 
to a Consulting Agreement dated March 24, 1995 which Agreement was amended and restated 
on March 24,1998 (the 'Amended Agreement"); and 

WHEREAS, the Consultant possesses an intimate knowledge of the business and affairs of the 
Company, its polides, netbods, personnel and projects; and 

WHEREAS, the Company considers the stability and continuity of its management to be essential 
for the protection and enhancement of the best interests of .the Company and the Company's 
shareholders; and 

WHEREAS. the Board of Directors of the Company (the "Board") has determined that the 
. Consultant's contribution to the Company has been substantial and desires assure the 

Company of the Consultant's continued help and assistance and to compensate him therefor; and 

WHEREAS, the Consultant is willing to continue to serve the Company as Chairman of the Board 
. and to perform the other duties hereinafter set forth during such periods 'and on such terms and 

conditions as are required to petform the duties thereof; and 

WHEREAS, the parties desire to restate and amend the Amended Agreement as forth herein; . 

NOW, THEREFORE, In consideration of the mutual promises hereinafter set forth, it is agreed as 
follows: 

1. 
consultant and the Consultant hereby agrees to serve the Company on the terms and conditions 
set forth herein for an additiona period expiring on ' -- (unless 
extended or sooner terminated as hete lna f fe ror th ) .  

RETENTION. me Company hereby agrees to continue to retain the Consultant as a .  

' 

2. POSlTlON AND DUTIES. The Consultant shall. seNe as Chairman.of the Board as long as 
Consultant shall be elected to the Board. The Consultant shall report directly to the Board. The 
Consultant shall serve as Chairman of the Board during the term of the Consultant's contract and 
shall have such other powers and duties as may from time to time be prescribed by the Board, 
provided that such dufies are consistent with the Consultant's position. Subject to Paragraph 4(e), 
the Consultant shall devote sufficient time and effort to perform the duties assigned by the 
Company and/or the Board. With the prior consent of the Consultant, the Consultant also shall 
serve, if elected or appointed thereto, as a director of any of the Company's subsidiary affiliates or 
divlsions. 

I .  

3. PLACE OF PERFORMANCE 

-1- 
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During the term of the Consultant's contract, the Company shall maintain an ofice for the 
Consultant in the Company's Southern Division and shall make an office available for the 
Consultant at the principal executive headquarters of the Company in Bedminster, New Jersey. 
The Company shall not, without the written consent of the Consultant, relocate or transfer the 
Consultant's office- 

4. COMPENSATION AND BENEFITS 

During the term of the Consultant's contract: 8 

. --- 

(a) Annual Fee. The Consultant shall receive an annual fee at the rate of at least 
or at such greater rate as the Board shall from time to time determine (the 

-ayable in substantially equal monthb installments on the 15th day of each 
month. The Board shall review the Consultant's performance under the Contract OD an 
annual basis. Any increase in this Annual Fee or other compensation shall in no way limit 
or reduce any other obligation of the Company hereunder and, once established-at an 
increased specified rate, the Annual Fee hereunder shall not thereafter be reduced. 

(b) Other Compensation. The Board may from time to time, in its sole discretion, award 
the Consultant such other compensation as it deems appropriate. 

(c) Expenses. The Company shall promptly pay (or reimburse the Consultant for) alf 
reasonable expenses incurred by him in the performance of his duties hereugder. The 
Company shall provide the Consultant with the same vehicular transportation provided to 
the Consultant during the peribd that he served as Chief Executive Officer of the 
Company. 

(d) Benefit Reimbursement. The Company shall reimburse, Consultant for the difference 
between (i) the total amount of medial benefit claims actually paid to him under Medicare 
and the NU1 Medicare Supplemental Medical Plan, and (ii).the total amgunt of medical 
claims that would have been paid if Consultant were covered under the Company's then 
existing medical plan, multiplied by one 'hundred fm percent (1 50%). 

-..-- - "___ ._ - I  -_ 
(e) Monthly Availabil/ty. 
Consultant shatl make himself available to the Company on a mutually convenfent basis 

In the performance of his duties under the Contract, the'--. - -  

for up to 110 hours in any calendar month. 

(f) Working Facilities. The Consultant shall be fumished with a private of'fice, stenographic. 
and other necessary secretarial assistance and such other facilities, amenities and 
serviws as are appropriate for Consultant's position as Chairman of the Board and 
adequate for the performance of his duties hereunder. 

. 

(9) Extension. Notwithstanding anything to the contrary herein contained, in the event of a 
"Change in Control" (as hereinafter defined). of the Company: (i) the term of this 
Agreement shall be extended for a period of three years from the date of such Change in 
Control; and (ii) Consultant shall be compensated and shall receive the benefits provided 
in this Section 4. 

-2- 
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5. UNAUTHORIZED DISCLOSURE. During the period of this contract, the 
except as required by any court, supervisory authority or administrative 

b 

I 

Consultant shall not, 
agency, without the 

written consent of the Board or a person authorized thereby, disclose to any person, other than an 
employee of the Company or a person to whom disclosure is reasonably necessary or appropriate 
in connection with the performance by the Consultant of his duties as Chairman of the Board, any 
confidential infqrmation obtained by him while in the employ of the Company prior to this contract 
or during the term hereof, provided, however, that confidential information shall not indude any 
information known generally to the public (other than as a result of unauthorized disclosure by the 
Consultant). In addition, for two years following the termination of employment hereunder, the 
Consultant shall not disclose any confidential information of the type described above except as 
required by any Wurt, supervisory authority or administrative agency or with the consent of the 
Ectad, whi& shdl not be unreasonably withheld. 

6. ERMINATION. 

(a) 7 Death. The agreement shall terminate upon the death of the Consultant. For 
purposes of this Agreement, the. death of the Consultant shall be treated as terminabn of 
the contract by the Consultant. 

(b) Disability. If, as a result of Consultan& incapacity due to physical or mental illness, the 
Consultant shall be unable to perform his duties hereurjder for six consecutive months 
and, within 30 days after written Notice of Termination is given, shall not have returned to 
the .performance of his duties hereunder, the Company may terminate the Consultant's 
contract. 

(c) - Cause. Ttie Company may terminate the Consultant's contract for Cause. For the 
purposes of this Agrement, the Company shall have "Cause" to terminate the 
'Consultant's contract hereunder upon (i) the willful failure by the Consultant to substantially 
perform his duties under Paragraph 5 hereof or (ii) the willful engaging by the Consuhnt in 
conduct. which is demonstrably and materialty injurious to the Company, monetarily or 
otherwise, induding, but not limited to, personal dishonsty, incompetence, misconduct, 
breach of fiduciary duty involving personal profit, or violation of any law, rule or regulation 
(other than traffic violations or similar offenses) or final cease and desist order (other 'than 
any such failure resulting from his incapacity due to physical or mental illness, or any Such 
actual or anticipated failure after the issuance of a Notlce of Termination by the Consultant 
for Good Reason, as such terms are defined in Subparagraphs 6(e) and 6(d) hereof, 
respecthely). For purposes of this Paragraph, no act, or bilure to act, on .the Consultant's 
part shall be bnsidered "WwiHful" unless done, ar omitted to be done, by him not in good 
faith and without reasonable belief that his adon or omission was in the best interest of 
the Company. Notwithstanding the foregoing, the Consultant shall not be deemed to-have 
been terminated for Cause unless and until there shall have been delivered to the 
Consultant a certified copy of a resolution, duly adopted by the affirmative vote of not less 
than threequarters of the entire membership of the Board at a meeting of the Board called 
and held for that purpose (after reasonable notice to the Consultant and an opportunity for 
him, together with his counsel, to be heard before the Board), finding that, in the good faith 
opinion of the Board, the Consultant was guilty of conduct set forth above in dause (i) or 
(ii) of this Subparagraph 6(c), and specifying the particulars thereof in detail. 

(d) Termination by the Consultant. The Consultant may terminate his contract hereunder 
(i) for Good Reason, (ii) if his health should become impaired to an extent that makes the 
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continued performance of his duties hereunder hazardous to his physical or mental health 
or his life, or (iii) at any time by giving thirty (30) days' written notice to the Company af his 
intention to terminate. For purposes of this Agreement, "Good Reasgn" shall mean, after 
a Change in Control (as hereinafter defined) of the Company: (A) any assignment to the 
Consultant of any duties other than those contemplated by, or any limitation of the p w e ~  
of the Consultant in any respect not contemplated by, Paragraph 2 hereof, (B) any 
removal of the Consultant from or any failure to re-elect the Consultant in any positions, 
indicated in Paragraph 2 hereof, except in connection with termination of the Consultant's 
mntract for Cause, disability, or by the Consultant other than for Good Reason, of as a 
result of the Consultant's death, (C) any failure by the Company to comply with Sections 3 
or 4 hereof, or (D) fanure of the Company to obtain the assumption of the agreement to 
perform this Agreement by any successor as contemplated in Paragraph 8 hereof. 

4. 

(e) Notice of Termination. Any termination by the Company pursuant to subsection (b) or 
(c), above, of by the Consultant pursuant to subsection (d) above, shall be communicated 
by written Notice of Termination to the other party hereto. For purposes of this 
Agreement, a "Notice of Termination" shall mean a notice which shalLindicate the speafic 
termination provjsion in this Agreement relied upon and shall set forth in reasonable detail 
the facts and circumstances claimed to provide a basis for termination of the Consultant's 
contract under the provision so indicated. For the purposes of this Agreement, no such 
termination shall be effective without such Notice of Termination. 

(9 Date of Termination. "Date of Termination" shall mean (i) if the Consultant's contract is 
terminated by dealh, the date of his death, (ii) if the Consultant's contrad is terminated 
pursuant to Subparagraph (b) above, 30 days after Notice of Termination is given 
(provided that the Consultant shall hot have returned to the performance of his duties 
dun'ng such 30-day period), (iii) if the Consultant's contract is terminated pursuant to 
Subparagraph (c) or (d), above, the date specified in the Notice of Termination, and'fw) if 
the Consultant's contract is terminated for any other reason, the date on which a Notice Of 
Termination is given; provided, however, that in the case of a terminatlon pursuant to 
clause (iv), if within 60 days after any Notice of Termination is given the party receiving 
such Notice of Termination notifies the other party that a dispute exisrs mnceming that 
termination, the Date bf Termination shall be the date on which the dispute is finally 
resolved, either by mutual written agreement of the parties, by a binding and final 
arbitration award or by a final judgment, order or decree of a murt of competent 
jurisdiction (the time for appeal therefrom having expired and no appeal having been 
perfected). For the purposes hereof, if a Notice of Teminafion is given during the term of 
this Agreement, the Date of Termination shall be treated as having occurred during such 
term, notwithstanding the resolution of any dispute after the conclusion .of such term. 

. 

(9) Continued Retention; Nonwaiver. The continuation of the Consultant's contract during 
the'term of this Agreement, and subsequent to an event constituting' Good Reason 
hereunder, shall not constitute consent to such event or a waiver of any rights the 
Consultant may have under this Agreement. 

(h) For purposes of this Agreement, a "Change in Control" shall mean, unless the Board 
otherwise directs by resolution approved by a three-fourths vote of the entire membership 
thereof adopted prior thereto, (i) a Change in Co~trol of th.e Company occurring after the 
date hereof of a nature that would be reported by the Company as a Change in Control in 
response to Item l(a) of a Current Report on Form 8-K pursuant to the Securities and 

- 
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Exchange Act of 1934 ("Exchange Act"), as in effect on the date hereof; or (il) if 
person or entity acquires conclusive or rebuttable control of the Company, (iii) 

P.06 . 

"person" (as that term is used in Sections 13(d) and 14(d) (2) of the Exchange Act), other 
than a trustee or other fiduciary holding securities under an employee benefit plan of the 
Company, is or becomes the beneficial owner (as that term is used is Section 13(6) of the 
Exchange Act), directly or indirectly, of 25 percent or more of the capital stock entitled to 
vote in the election of directors of the Company or their successors ('Voting Stock"); or (jv) 
during any period of hyo consecutive years, individuals who at the beginning of SU& 
pen'od constitute the Board of Directors of the Company (the "Incumbent Board") cease for 
any reason, other the death, disability or any mandatory retirement policy applicable to 
Incumbent Board members, to constitute at least a majority thereof provided, however, 
that any person becoming a director of the Company after the beginning 'of such p s d d  
whose election was approved by a vote of at least three-quarters of the directors 
comprising the humbent Board shalt for the purposes hereof, be considered as though 
such person were a member of the Incumbent Board; or (v) there shall occur the sale of all 
or substantially all of the assets of the Company. No merger, consolidation, combination 
or corporate reorganization in which the owners of the Voting Stock prior to said merger, 
consolidation, combination or corporate reorganization o m  75 percent or more of the 
resulting entity's Voting Stock shall be qnsidered a Change in Control for the purposes of 
this Agreement, nor shall any purchases or contributions of Voting Stock made to, by or on 
behalf of the Employee Stock Ownership Plan, the Profit-sharing Plan (401K) or any 
grantor trust established by the Company in connection with any of its excess benefrt M 
deferred compensation plans, constitute a Change 'in Control for purposes of this 
Agreement. Notwithstanding anything in the foregoing to h e  contrary, no Change in 
Control of the employer shall be deemed to have occurred for purposes of this Agreement 
by virtue of any transaction or series of transactions which results in the Consultant, or any 
group (other than the group consisting of all shareholders of the Company), or other 
organization of persons related to, induding or acting in concert with the Consultant, 
squiring, directly or indirectly, control of the Company. 

. 

7. COMPENSATION UPON TERMINATION. 

(a) Death. 
death, the 
- 

lump sum, 

If the Consultant's contract shall be teminated by reason of the Consultant's 
Company shall pay, within 90 days thereof,'ta the t3nsultanrs estate, as a 
an amount equal to the Annual Fee through the end of the montb in which such 

dea& shall have occurred, not yet paid through the date of the Consuttant's death. This 
amount shall be exclusive of and in addition to any'payments the Consultant's widow, 
benefiuafiv or estate may be entitled to receive (whether in his capacity as a former 

. employee of the Company or pursuant to this contract) pursuant to any pension, employee 
benefit plan or life insurance policy or program maintained by the Company. 

(b) Disability. During any period that the Consultant fails to perform his duties hereunder 
as a result of incapacity due to physical or mental illness, the Consultant shall continue to 
receive his full Annual Fee until the Consultant's contract is terminated pursuant tu 
Paragraph 6(b) hereof, or until Consultant terminates his contract pursuant to paragraph 
.6(d) (ii) hereof, whichever first occurs. After termination, the Consultant shall be paid 100 
percent of his Annual Fee at the rate then in effect for one year and thereafter an annual 
amount equal to 75 percent of his Annual Fee at the rate then 
any disability payments otherwise payable by or pursuant 
Company and actually paid to the Consultant (but not less 

in effect less, in each case, 
to plans provided by the 
than an aggregate annual 
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amount of $100,000) in substanttally equal monthly installments until the first to occur of 
the expiration of the term hereof, or the Consultant's death. 

- .  
(c) - Cause. If the Consultant's contract shall be terminated for Cause the 
Company shall pay the Consultant his full Annual Fee through the Date of Termination at 
the rate in effect at the time Notice of Termination is given and the Company shall have no 
further obligation to the Consultant under this Agreement, 

(d) - Other. if the Company shall terminate the Consultant's contract other than pursuant to 
Paragraph 6(b) or (c) hereof or if the Consuttant shall terminate his contract for Good 
Reason, then: 

( i )  the Company shall pay to the Consultant in a single lump sum on the 30th day 
following the Date of Termination or, at the Consultant's election, provided such 
election is made by written notice .to the Company at least 90 days prior to the 
Date of Termination, in substantially equal monthly installments over 36 months: 

. . 

(A) his full Annual Fee through the Date of Termination at the rate in effect at 
the time the Notice of Termination was given. 

(B) an amount equal to all payments which would otherwise be payable to 
Consultant from the Date of Termination through the termination of this . 

Consulting Agreement (as set forth in Section I) as if Consultant had 
remained a consultant through the expiration of the Consulting Agreement.. 

(C) In the event that any payments made to the Consultant under this 
Agreement or otherwise ('Payments") are subject to the exdse tax 

Tax"), then the Company shall pay the Consultant an additional amount 
("Gross Up") such that the net amount retained by the Consultant after 
deduction of any Excise Tax on the Payments (prior to the payment of any 

upon the Payments (after the payment of any Exase Tax) shall be equal to 
the Payments (prior to the payment of any Exclse Tax). For purposes of 
determining the amount of the Gross Up, the Consultant shall be deemed 

taxation in the calendar year in which the Payment is td be made. State 
and local income taxes shall be determined based upon the state and' 
locality of the Consultant's domicile on the Oats of Termination. The 
determination of whether such Excise Tax is payable and the amount 
thereof shall be based upon h e  opinion of tax counsel selected by the 
Company and reasonably acceptable to the Consultant. If such opinion is 
not finally accepted by the Internal Revenue Setvice upon audit, then 
appropriate adjustments shall be computed (without interest but with Gross 
Up, if applicable) by such tax counsel based upon the final amount of the 
Excise Tax so determined. The amount shall be paid by the appropriate 
party in one lump cash sum within 30 days of such computation; and 

. 

, imposed by Section 4999 of the Internal Revenue Code ("Code") ("Excise . .  

. 

Excise Tax) and any Federal, State and local income taxes and Excise Tax . .  
. 

. *  to pay Federal, State and local income taxes at the highest marginal rata of . c  

. 

(ii) The Company shall maintain in full force and effect for, the continued benefit of 
the Consultant for the full term of this Agreement all employee benefit plans and 

-6- 
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programs in'which ths Corisultanl 
the date Notice of Termination 

was entitled to participate immediately prior to 
was given, including, without Ilmitation, life, 

I 

disability, accident and health insurance plans or policies, provided that the 
Consultant's continued participation is possible under the general terms and 
provisions of such plans and programs. In the event that the Consultant's 
participation in any such plans or programs is prohibited by operation of law or by 
the terms of such plans or programs as in effect immediately preceding the date 
Notice of Termination is given, the Company shall arrange to provide the 
Consultant with benefits substantially similar to those provided -under SU& plans 
and programs. Except for any insurance policy purchased by the Company in 
accordance with Subparagraph (v) below or used by the employer to fund its 
excess benefit and deferred compensation plans under any grantor tryst 
arrangement, at the end of the period of caverage, the Consultant shall have the 
option to have assigned to him at no cost and with no apportionment of prepaid 
premiums, any assignable insurance policy owned by the Company and relating 
specifically to the Consultant., and 

. 

(lii) The Company shall continue to fund or pay the premiums applicable to the 
Consultant for any executive life insurance policy, death benefit contract or 
agreement. in effect on the date immediately'preceding the date Notice of 
Termination was given through the term of this Agreement. In the akemative, the 
Company may pay a single premium sufficient to fund the policy until the !em Of 
this Agreement shall have expired. Nothing contained in this Subparagraph (v) 
shall entitle the Consultant or his estate to death benefits or life insurance 
proceeds under any such executive life insurance policy, death benefit contract or 
agreement other than as may be provided under such policy, contract or 
agreement; and . .  

( i )  There shall be no requirement that the Consultant mitigate the amount of any 
payment provided for in this Paragraph 7 by seeking other employment or 
otherwise, nor shall the amount of any payment provided for in thisPamgraph 7 be 
reduced by any compensation earned by the Consultant or benefits, including 
retirement benefits, as the result of employment by any other employer after the 
Date of Termination or otherwise; and 

(v) The Company shall reimburse Consultant for all legal fees and expenses 
incurred by him as a result of termination hereunder (including all such fees and 
expenses, if any, incurred in contesting or disputing any such termination, in 
seeking to obtain or enforce any right pr benefit provided by this Agreement or in 
connection with any tax audit OF proceeding to the extent attributable to the 
application of Section 4999 of the Code to any payment or benefit hereunder); 
provided, that the Company shall only be obligated to so reimburse the Consultant 

. 

if the Consultant is successful in the legal actions or other proceedings in which 
such fees and expenses were incurred. Reimbursement of such fees and 
expenses shall be made by the Company at the conclusion of the legal action or 
proceedings upon the Consultant's presentation to the Company of a statement of 
such fees and expenses prepared by Consultant's counsel under standard and 
custumary methods; and 

(vi) should the Consultant elect to receive payments hereunder in installments over 
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36 months, the amount of the outstanding obligation shall be credited with interest 
on a monthly basis at a rate equal to the then current rate for orre-year insured 
certificates of deposit at Citibank. 

8. SUCCESSORS; BINDING AGREEMENT 

(a) The Company will require any successor (whether direct or indirect, by purchase, 
merger, consolidation or otherwise) to all or substantialty all of the business andlor assets 
of the Company by agreement in form and substance reasonably satisfadory to the 
Consultant, to expressly, absolutely and unconditionally assume and agree to perform this 
Agreement in the same manner and to @e same extent that the Company would be 
required to perform it if no such succession had taken place. Any such assumption shall 
not relieve Company of any of its obligations hereunder, Failure of the Company to obtain 
such agreement prior to the effectiveness of any such succession shall mnstitute Goad 
Reason for termination of the contract by the Consultant As used in this Agreement, 
"Company" shall mean the Company as hereinbefore defined and any successor to its 
business andlor assets as aforesaid which executes and delivers the agreement provided 
for in h is  Paragraph 8 or which otherwise becomes bound by all the terms and provisions 
of this Agreement by operation of law. 

(b) This Agreement and all rights of the Consultant hereunder shall inure to the benefd of 
and be enforceable by the Consultant's personal or legal representatives, executors, 
administtators, successors, heirs, distributee, devisee and legatees, If the- Consultant 
should die while any amounts would still be payable to him. hereunder if he had continued 
to five, all such amounts, unless otherwise provided herein, shall be paid in accordance 
with the terms of this Agreement to the Consultant's devisee, legatee, or other designee 
or, if there be no such designee, to the Consultant's estate. 

9. NOTICES. For the purposes of this Agreement, notices and all other communications 
provided for in this Agreement shall be in writing and shall be deemed to have been duly given 
when delivered or mailed by United States registered mail, retum receipt requested, postage 
prepaid, addressd as follows: If to.the Consultant 

. .  

' 

John Kean 
176 North Shore Point 
Vero Beach, FL 32963 

If to the Company: 

NU1 Corporation 
550 Route 202-206 
P,O. Box 760 
Bedminster, NJ 07921 
Attentjon: Corporate Secretary 

or to such other address as any party may have furnished to the other in writing in accordance 
herewith, except that notices of change of address shall be effective only upon receipt. 

10. M tSCEtLAN€OUS. No provisions of this Agreement may be modified, waived or discharged 
unless such waiver, modification or discharge is agreed to'in writing signed by the Consultant and . 
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su& officer as may be designated by the Board. No waiver by 
any breach by the other party hereto of, or In compliance with, 

I 

988 781 8718 P.10 

either party hereto at any time df 
any condition or provision of this 

Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar 
provisions or conditions at the same or at any prior or subsequent time. No agreements or 
representations, oral or otherwise, express or implied, with respect to the subject matter hereof 
have been made by either party which are not set forth expressly in this Agreement. It is intended 
that the benefits payabfe hereunder shall be considered paid to the Consultant for past services to 
the Company and continuing services from the date hereof. Any payment provided for hereunder 
shall be paid net of any applicable income tax withholding required under Federal, State or local 
laws. 

f 1. VALIDITY. The invalidity or unenforceabiltty of any provision or provisions of this Agreement 
shall not affed the validity or enforceability of any other provision of this Agreement, which shall 
remain in full force and effect. Notwithstanding the termination of this Agreement, the parties shall 
be required to comply with any provisions hereof which contemplate compliance by one or both 
parties subsequent lo such termination; and such termination shall not affect any liability or other 
obligation which shall have accrued prior to such termination. 

12. COUNTERPARTS. This agreement may be executed in one or more counterparts, each of 
which shall be deemed to be an original but all of which together will constitute one and the same 
instrument. 

13. ARBITRATION. Any dispute or controversy arising or in connection with this Agreement shall 
be settled exclusively by arbitmtion in the State of New Jersey in accordance with the rules of the 
American Arbitration Association then in effect. Notwithstanding the pendency of any such' 
dispute or controversy. the Company will, to the extent provided in subparagraph 6(f), continue to 
pay the Consultant's full compensation in .effect &hen the Notice giving rise to the dispute was 
given (including, but not lhited @, the Annual Fee) and, to the extent permitted by law, continue 
Consultant as a participant in' all benefit and insurance plans in which the Consultant was 
participating when the Notice giving rise to the dispute was given, until the dispute is finally 
resolved. Amounts paid under this paragraph are in addition to all other amounts due under this 
Agreement and shall not be offset against or reduce any other amounts' due under this 
.Agreement Judgment may be entered on the arbitrator's award in any court of competent 
jurisdiction. 

. 

14. CONSTRUCTION. The validity, interpretation, wnstruction and performance of this 
Agreement shall be governed by the substantive laws of the State of New Jersey: The Consultant 
hereby submits and consents to the exclusive jurisdiction of the State and Federal courts of New 
Jersey in connection with all lawsuits arising out of this Agreement. 

15. CAPTIONS. The paragraph captions in this Agreement are for convenience of reference onfy 
and do not define, limit or describe the scope or intent of this Agreement or any part hereof and 
shall not be considered in any construction hereof. 

16. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement, and supersedes 
aft piior agreements and undertakings, both written and' oral, between the parties with respect to 
the subject matter hereof. 

IN WITNESS WHEREOF, the parties have executed this Agreement on the date and year first 
. above written. 
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Attest: 

NU I CORPORHT I ON 

I 

Corporate Secretary 

NU1 Corporation 

BY 

John Kean 
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DlSTRlBUTlON ELECTlON 

I hereby revoke all prior distribution elections under this Agreement. All amounts payable to me in 
accordance with Paragraph 7(d) of this Agreement shall be .payable as follows (initial only one 
item): 

in a single tump sum payment; 

in substantially equal monthly installments over 36 months. 

Dated: 

Signature 

I I 

-1 1- 
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& EMERGENCY EXCISE TAX RETURN 

(NU1 Corporation and Consolidated Subsidiaries) 

Document redacted in its entirety 
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Document redacted in its entirety 
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