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Cautionary Statement for Forward-Looking Statements

This report includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended, regarding future operating
performance, events, trends and plans. All statements other than statements of historical facts included or incorporated
by reference in this report, including, without limitation, statements regarding our future financial position, business
strategy, budgets, projected revenues, projected costs and plans and objective of management for future operations,
are forward-looking statements. In addition, forward-looking statements generally can be identified by the use of
forward-looking terminology such as “may,” “will,” “expects,” “intends,” “plans,” “projects,” “estimates,” “anticipates,” or
the negative thereof or any variation thereon or similar terminology or expressions. We have based these
forward-looking statements on our current expectations, projections and assumptions about future events. These
forward-looking statements are not guarantees and are subject to known and unknown risks, uncertainties and
assumptions about us that, if not realized, may cause our actual results, levels of activity, performance or
achievements to be materially different from any future results, levels of activity, performance or achievements
expressed or implied by such forward-looking statements. While it is impossible to identify all of the factors that may

cause our actual operating performance, events, trends or plans to differ materially from those set forth in such
forward-looking statements, such factors include the inherent risks associated with: (i) our belief that Airgroup will be

able to serve as a platform acquisition under our business strategy; (ii) our ability to use Airgroup as a “platform” upon
which we can build a profitable global transportation and supply chain management company, which itself relies upon
securing significant additional funding, as to which we have no present assurances; (iii) our ability to at least maintain
historical levels of transportation revenue, net transportation revenue (gross profit margins) and related operating
expenses at Airgroup; (iv) competitive practices in the industries in which we compete, (v) our dependence on current
management; (vi) the impact of current and future laws and governmental regulations affecting the transportation
industry in general and our operations in particular; and (vii) other factors which may be identified from time to time

in our Securities and Exchange Commission (SEC) filings and other public announcements. Furthermore, the general
business assumptions used for purposes of the forward-looking statements included within this report represent
estimates of future events and are subject to uncertainty as to possible changes in economic, legislative, industry, and

other circumstances. As a result, the identification and interpretation of data and other information and their use in
developing and selecting assumptions from and among reasonable alternatives require the exercise of judgment. To

the extent that the assumed events do not occur, the outcome may vary substantially from anticipated or projected
results, and, accordingly, no opinion is expressed on the achievability of those forward-looking statements. We
undertake no obligation to publicly release the result of any revision of these forward-looking statements to reflect

events or circumstances after the date they are made or to reflect the occurrence of unanticipated events.

99 ¢ 29 ¢ 99 ¢ LIS

Item 1.01 Entry into a Material Definitive Agreement.

On January 11, 2006, we concurrently entered into and closed upon a Stock Purchase Agreement pursuant to which

we acquired 100 percent of the outstanding stock of Airgroup Corporation, a privately held Washington corporation.

The transaction was deemed to be effective as of January 1, 2006. The stock was acquired from a shareholder group

consisting of Claire J. Moultrie, Rosie B. Moultrie, James W. Reynolds and A.E. Daniel. The stock was acquired in an

arm’s-length transaction with no material relationship existing between us or any of our executive officers or directors
on the one hand, and any of the selling stockholders on the other, prior to the transaction. The total value of the

transaction was $14.0 million, consisting of cash of $9.5 million at closing, a subsequent installment payment of
$500,000 payable in two years, a contingent payment of $600,000 payable in one year, and a five year earn-out

arrangement of up to a total of $3.4 million based upon the future financial performance of Airgroup payable in shares

of our common stock. The cash component of the transaction was financed through a combination of our existing

funds and the proceeds from a revolving credit facility provided by Bank of America, N.A.
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Founded in 1987, Airgroup provides a full range of domestic and international freight forwarding solutions to a
diversified account base including manufacturers, distributors and retailers using a network of independent carriers
and over 100 international agents positioned strategically around the world through its extensive network of 34
exclusive agent offices across North America.

A copy of the Stock Purchase Agreement is filed as Exhibit 2.1 to this Report. This Report also includes as Exhibits,
copies of the remaining material acquisition documents and the Bank of America, N.A. revolving credit facility. Each
of these agreements are incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The information provided in Item 1.01 of this Report is incorporated herein by reference.

Prior to the acquisition of Airgroup, we were a “shell company” as defined at in Rule 12b-2 of the Securities Exchange
Act of 1934. Pursuant to Item 2.01(f) of Form 8-K, we are required to include in this Report the information that we
would be required to provide if we were filing a general form for registration of securities on Form 10-SB. This
information is set forth below in this Item 2.01 and is organized in accordance with the Items set forth in Form 10-SB.

INFORMATION REQUIRED PURSUANT TO FORM 10-SB
PART I

ITEM 1. DESCRIPTION OF BUSINESS.

Overview

Radiant Logistics, Inc. (formerly known as “Golf Two, Inc”) (the “Company”’) was formed under the laws of the state of
Delaware on March 15, 2001 and from inception through the third quarter of 2005, the Company's principal business
strategy focused on the development of retail golf stores. In October 2005, our management team consisting of Bohn

H. Crain and Stephen M. Cohen completed a change of control transaction when they acquired a majority of the
Company’s outstanding securities from the Company’s former officers and directors in privately negotiated
transactions. In conjunction with the change of control transaction, we: (i) elected to discontinue the Company’s
former business model; (ii) repositioned ourselves as a global transportation and supply chain management company;

and (iii) changed our name to “Radiant Logistics, Inc.” to, among other things, better align our name with our new
business focus.
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Through the strategic acquisition of regional best-of-breed non-asset based transportation and logistics service
providers, we intend to build a leading global transportation and supply-chain management company offering a full
range of domestic and international freight forwarding and other value added supply chain management services,
including order fulfillment, inventory management and warehousing.

Our strategy has been designed to take advantage of shifting market dynamics. The third party logistics industry
continues to grow as an increasing number of businesses outsource their logistics functions to more cost effectively
manage and extract value from their supply chains. Also, the industry is positioned for further consolidation as it
remains highly fragmented, and as customers are demanding the types of sophisticated and broad reaching service
offerings that can more effectively be handled by larger more diverse organizations.

Our acquisition strategy relies upon two primary factors: first, our ability to identify and acquire target businesses that
fit within our general acquisition criteria and, second, the continued availability of capital and financing resources
sufficient to complete these acquisitions. As to our first factor, we have identified a number of additional companies
that may be suitable acquisition candidates and are in preliminary discussions with a select number of them. As to our
second factor, our ability to secure additional financing will rely upon the sale of debt or equity securities, and the
development of an active trading market for our securities, neither of which can be assured.

Our growth strategy relies upon a number of factors, including our ability to efficiently integrate the businesses of the
companies we acquire, generate the anticipated economies of scale from the integration, and maintain the historic
sales growth of the acquired businesses in order to generate continued organic growth. There are a variety of risks
associated with our ability to achieve our strategic objectives, including our ability to acquire and profitably manage
additional businesses and the intense competition in our industry for customers and for the acquisition of additional
businesses. The business risks associated with these factors are identified or referred to later in this Item 1.

We accomplished the first step in our strategy by completing the acquisition of Airgroup Corporation (“Airgroup”)
effective as of January 1, 2006. Airgroup is a Seattle, Washington based non-asset based logistics company that
provides domestic and international freight forwarding services through a network of 34 exclusive agent offices across
North America. Airgroup services a diversified account base including manufacturers, distributors and retailers using

a network of independent carriers and over 100 international agents positioned strategically around the world.

Industry Overview

As business requirements for efficient and cost-effective logistics services have increased, so has the importance and
complexity of effectively managing freight transportation. Businesses increasingly strive to minimize inventory levels,
perform manufacturing and assembly operations in lowest cost locations and distribute their products in numerous
global markets. As a result, companies are increasingly looking to third-party logistics providers to help them execute
their supply chain strategies.

Customers have two principal third-party alternatives: a freight forwarder or a fully-integrated carrier. A freight
forwarder, such as Airgroup, procures shipments from customers and arranges the transportation of the cargo on a
carrier. A freight forwarder may also arrange pick-up from the shipper to the carrier and delivery of the shipment from
the carrier to the recipient. Freight forwarders often tailor shipment routing to meet the customer’s price and service
requirements. Fully-integrated carriers, such as FedEx Corporation, DHL Worldwide Express, Inc. and United Parcel
Service (“UPS”), provide pick up and delivery service, primarily through their own captive fleets of trucks and aircraft.
Because freight forwarders select from various transportation options in routing customer shipments, they are often
able to serve customers less expensively and with greater flexibility than integrated carriers. Freight forwarders,
generally handle shipments of any size and can offer a variety of customized shipping options.

3
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Most freight forwarders, like Airgroup, focus on heavier cargo and do not generally compete with integrated shippers
of primarily smaller parcels. In addition to the high fixed expenses associated with owning, operating and maintaining
fleets of aircraft, trucks and related equipment, integrated carriers often impose significant restrictions on delivery
schedules and shipment weight, size and type. On occasion, integrated shippers serve as a source of cargo space to
forwarders. Additionally, most freight forwarders do not generally compete with the major commercial airlines,
which, to some extent, depend on forwarders to procure shipments and supply freight to fill cargo space on their
scheduled flights.

We believe there are several factors that are increasing demand for global logistics solutions. These factors
include:

Outsourcing of non-core activities. Companies increasingly outsource freight forwarding, warehousing and other
supply chain activities to allow them to focus on their respective core competencies. From managing purchase
orders to the timely delivery of products, companies turn to third party logistics providers to manage these
functions at a lower cost and greater efficiency.

Globalization of trade. As barriers to international trade are reduced or substantially eliminated, international
trade is increasing. In addition, companies increasingly are sourcing their parts, supplies and raw materials from
the most cost competitive suppliers throughout the world. Outsourcing of manufacturing functions to, or locating
company-owned manufacturing facilities in, low cost areas of the world also results in increased volumes of
world trade.

Increased need for time-definite delivery. The need for just-in-time and other time-definite delivery has increased
as a result of the globalization of manufacturing, greater implementation of demand-driven supply chains, the
shortening of product cycles and the increasing value of individual shipments. Many businesses recognize that
increased spending on time-definite supply chain management services can decrease overall manufacturing and
distribution costs, reduce capital requirements and allow them to manage their working capital more efficiently by
reducing inventory levels and inventory loss.
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Consolidation of global logistics providers. Companies are decreasing the number of freight forwarders and
supply chain management providers with which they interact. We believe companies want to transact business
with a limited number of providers that are familiar with their requirements, processes and procedures, and can
function as long-term partners. In addition, there is strong pressure on national and regional freight forwarders
and supply chain management providers to become aligned with a global network. Larger freight forwarders and
supply chain management providers benefit from economies of scale which enable them to negotiate reduced
transportation rates and to allocate their overhead over a larger volume of transactions. Globally integrated freight
forwarders and supply chain management providers are better situated to provide a full complement of services,
including pick-up and delivery, shipment via air, sea and/or road transport, warehousing and distribution, and
customs brokerage.

Increasing influence of e-business and the internet. Technology advances have allowed businesses to connect
electronically through the Internet to obtain relevant information and make purchase and sale decisions on a
real-time basis, resulting in decreased transaction times and increased business-to-business activity. In response to
their customers' expectations, companies have recognized the benefits of being able to transact business
electronically. As such, businesses increasingly are seeking the assistance of supply chain service providers with
sophisticated information technology systems who can facilitate real-time transaction processing and web-based
shipment monitoring.

Our Business Strategy

Our objective is to provide customers with comprehensive value-added logistics solutions. We plan to achieve this
goal through the basic services offered by Airgroup, which will establish our baseline of service offerings. Thereafter,
we expect to grow our business organically and by completing acquisitions of other companies with complementary
geographical and logistics service offerings. These acquisitions are generally expected to have earnings of $1.0 to $5.0
million. Companies in this range of earnings may be receptive to our acquisition program since they are often too
small to be identified as acquisition targets of larger public companies or to independently attempt their own public
offerings.

We believe we can successfully implement our acquisition strategy due to the following factors:

the highly fragmented composition of the market;

our strategy for creating an organization with global reach should enhance an acquired company's ability to compete
in its local and regional market through an expansion of offered services and lower operating costs;

the potential for increased profitability as a result of our centralization of certain administrative functions, greater
purchasing power, and economies of scale;

our centralized management capabilities should enable us to effective manage our growth and integration of acquired
companies;

our status as a public corporation which should provide us with a currency for acquisitions; and

the ability to utilize our experienced management to identify, acquire and integrate acquisition opportunities.
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Our Acquisition Strategy

We believe there are many attractive acquisition candidates in our industry because of the highly fragmented
composition of the marketplace, the industry participants' need for capital and their owners' desire for liquidity. The
Company intends to pursue an aggressive acquisition program to consolidate and enhance its position in its current
market and to acquire operations in new markets.

Initially, we intend to expand our business through acquisitions in key gateway locations such as Los Angeles, New
York, Chicago, Seattle, Miami, Dallas and Houston to expand our international base of operations. We believe that
our domestic and expanded international capabilities, when taken together, will provide significant competitive
advantage in the marketplace.

Our Operating Strategy

Leverage the People. Process and Technology Available through Airgroup. A key element of our operating strategy is
to maximize our operational efficiencies by integrating general and administrative functions into the back-office of

our platform acquisition and reducing or eliminating redundant functions and facilities at acquired companies. This is
designed to enable us to quickly realize potential savings and synergies, efficiently control and monitor operations of
acquired companies and allow acquired companies to focus on growing their sales and operations.

Develop and Maintain Strong Customer Relationships. We seek to develop and maintain strong interactive customer
relationships by anticipating and focusing on our customers' needs. We emphasize a relationship-oriented approach to
business, rather than the transaction or assignment-oriented approach used by many of our competitors. To develop
close customer relationships, we and our network of exclusive agents regularly meet with both existing and
prospective clients to help design solutions for, and identify the resources needed to execute, their supply chain
strategies. We believe that this relationship-oriented approach results in greater customer satisfaction and reduced
business development expense.

Operations

Through our acquisition of Airgroup, we offer domestic and international air, ocean and ground freight forwarding for
shipments that are generally larger than shipments handled by integrated carriers of primarily small parcels such as
Federal Express Corporation and United Parcel Service. As we execute our acquisition strategy, our revenues will
ultimately be generated from a number of diverse services, including air freight forwarding, ocean freight forwarding,
customs brokerage, logistics and other value-added services.

We are executing a plan to create one of the premier non-asset-based providers of global logistics services
headquartered in the United States. Our primary business operations involve obtaining shipment or material orders
from customers, creating and delivering a wide range of logistics solutions to meet customers' specific requirements
for transportation and related services, and arranging and monitoring all aspects of material flow activity utilizing
advanced information technology systems. These logistics solutions will include domestic and international freight
forwarding and door-to-door delivery services using a wide range of transportation modes, including air, ocean and
truck. As a non-asset based provider we do not own the transportation equipment used to transport the freight. We
expect to neither own nor operate any aircraft and, consequently, place no restrictions on delivery schedules or
shipment size. We arrange for transportation of our customers’ shipments via commercial airlines, air cargo carriers,
third-party truck brokers and independent owner-operators of trucks and trailers. We select the carrier for a shipment
based on route, departure time, available cargo capacity and cost. We charter cargo aircraft from time to time
depending upon seasonality, freight volumes and other factors. We make a profit or margin on the difference between
what we charge to our customers for the totality of services provided to them, and what we pay to the transportation
provider to transport the freight.
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Information Services

The regular enhancement of our information systems and ultimate migration of acquired companies to a common set
of back-office and customer facing applications is a key component of our acquisition and growth strategy. We
believe that the ability to provide accurate real-time information on the status of shipments will become increasingly
important and that our efforts in this area will result in competitive service advantages. In addition, we believe that
centralizing our transportation management system (rating, routing, tender and financial settlement processes) will
drive significant productivity improvement across our network.

We utilize a web-enabled third-party freight forwarding software (Cargowise) which we have integrated to our
third-party accounting system (SAP) which combine to form the foundation of our supply-chain technologies which
we call “Globalvision”. Globalvision provides us with a common set of back-office operating, accounting and customer
facing applications used across the network. We have and will continue to assess technologies obtained through our
acquisition strategy and expect to develop a “best-of-breed” solution set using a combination of owned and licensed
technologies. This strategy will result in the investment of significant management and financial resources to deliver
these enabling technologies.

Our Competitive Advantages

As a non-asset based third-party logistics provider with an expanding global presence, we believe that we will be
well-positioned to provide cost-effective and efficient solutions to address the demand in the marketplace for
transportation and logistics services. We believe that the most important competitive factors in our industry are
quality of service, including reliability, responsiveness, expertise and convenience, scope of operations, geographic
coverage, information technology and price. We believe our primary competitive advantages are: (i) our low cost;
non-asset based business model; (ii) our information technology resources; and (iii) our diverse customer base.

Non-asset based business model. With relatively no dedicated or fixed operating costs, we are able to leverage our
network and offer competitive pricing and flexible solutions to our customers. Moreover, our balanced product
offering provides us with revenue streams from multiple sources and enables us to retain customers even as they shift
from priority to deferred shipments of their products. We believe our model allows us to provide low-cost solutions to
our customers while also generating revenues from multiple modes of transportation and logistics services.

Global network. We intend to focus on expanding our global network. Once accomplished, this will enable us to
provide a closed-loop logistics chain to our customers worldwide. Within North America, our capabilities consist of
our pick up and delivery network, ground and air networks, and logistics capabilities. Our ground and pick up and
delivery networks enable us to service the growing deferred forwarding market while providing the domestic
connectivity for international shipments once they reach North America. In addition, our heavyweight air network
provides for competitive costs on shipments, as we have no dedicated charters or leases and can capitalize on available
capacity in the market to move our customers’ goods.

7
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Information technology resources. A primary component of our business strategy is the continued development of
advanced information systems to continually provide accurate and timely information to our management and
customers. Our customer delivery tools enable connectivity with our customers’ and trading partners’ systems, which
leads to more accurate and up-to-date information on the status of shipments.

Diverse customer base. We have a well diversified base of customers that includes manufacturers, distributors and
retailers. As of the date of this Report, no single customer represented more than 5% of our business reducing risks
associated with any particular industry or customer concentration.

Sales and Marketing

We principally market our services through the senior management teams in place at each of our 34 exclusive agent

offices located strategically across the United States. Each office is staffed with operational employees of the agent to

provide support for the sales team, develop frequent contact with the customer’s traffic department, and maintain
customer service. Through the agency relationship, the agent has the ability to focus on the operational and sales

support aspects of the business without diverting costs or expertise to the structural aspect of its operations and

provides the agent with the regional, national and global brand recognition that they would not otherwise be able to

achieve by serving their local markets.

Sales are primarly generated by our exclusive agents on a localized basis. However, to better utilize our available
network of agents, we are in the process of implementing a national accounts program which is intended to increase
our emphasis on obtaining high-revenue national accounts with multiple shipping locations. These accounts typically
impose numerous requirements on those competing for their freight business, including electronic data interchange
and proof of delivery capabilities, the ability to generate customized shipping reports and a nationwide network of
terminals. These requirements often limit the competition for these accounts to very small number of logistics
providers. We believe that our anticipated future growth and development will enable us to more effectively compete
for and obtain these accounts.

Competition and Business Conditions

The logistics business is directly impacted by the volume of domestic and international trade. The volume of such
trade is influenced by many factors, including economic and political conditions in the United States and abroad,
major work stoppages, exchange controls, currency fluctuations, acts of war, terrorism and other armed conflicts,
United States and international laws relating to tariffs, trade restrictions, foreign investments and taxation.

The global logistics services and transportation industries are intensively competitive and are expected to remain so
for the foreseeable future. We will compete against other integrated logistics companies, as well as transportation
services companies, consultants, information technology vendors and shippers' transportation departments. This
competition is based primarily on rates, quality of service (such as damage-free shipments, on-time delivery and
consistent transit times), reliable pickup and delivery and scope of operations. Most of our competitors will have
substantially greater financial resources than we do.

8
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Regulation

There are numerous transportation related regulations. Failure to comply with the applicable regulations or to maintain
required permits or licenses could result in substantial fines or revocation of operating permits or authorities. We
cannot give assurance as to the degree or cost of future regulations on our business. Some of the regulations affecting
our current and prospective operations are described below.

Air freight forwarding businesses are subject to regulation, as an indirect air cargo carrier, under the Federal Aviation
Act by the U.S. Department of Transportation. However, air freight forwarders are exempted from most of the Federal
Aviation Act's requirements by the Economic Aviation Regulations. The air freight forwarding industry is subject to
regulatory and legislative changes that can affect the economics of the industry by requiring changes in operating
practices or influencing the demand for, and the costs of providing, services to customers.

Surface freight forwarding operations are subject to various federal statutes and are regulated by the Surface
Transportation Board. This federal agency has broad investigatory and regulatory powers, including the power to issue
a certificate of authority or license to engage in the business, to approve specified mergers, consolidations and
acquisitions, and to regulate the delivery of some types of domestic shipments and operations within particular
geographic areas.

The Surface Transportation Board and U.S. Department of Transportation also have the authority to regulate interstate
motor carrier operations, including the regulation of certain rates, charges and accounting systems, to require periodic
financial reporting, and to regulate insurance, driver qualifications, operation of motor vehicles, parts and accessories
for motor vehicle equipment, hours of service of drivers, inspection, repair, maintenance standards and other safety
related matters. The federal laws governing interstate motor carriers have both direct and indirect application to the
Company. The breadth and scope of the federal regulations may affect our operations and the motor carriers which are
used in the provisioning of the transportation services. In certain locations, state or local permits or registrations may
also be required to provide or obtain intrastate motor carrier services.

The Federal Maritime Commission, or FMC, regulates and licenses ocean forwarding operations. Indirect ocean
carriers (non-vessel operating common carriers) are subject to FMC regulation, under the FMC tariff filing and surety
bond requirements, and under the Shipping Act of 1984, particularly those terms proscribing rebating practices.

United States customs brokerage operations are subject to the licensing requirements of the U.S. Treasury and are
regulated by the U.S. Customs Service. If we establish an international platform of operations, we will be subject to
regulation by the Customs Service. Foreign customs brokerage operations are also licensed in and subject to the
regulations of their respective countries.

In the United States, we are subject to federal, state and local provisions relating to the discharge of materials into the
environment or otherwise for the protection of the environment. Similar laws apply in many foreign jurisdictions in
which we may operate in the future. Although current operations have not been significantly affected by compliance
with these environmental laws, governments are becoming increasingly sensitive to environmental issues, and we
cannot predict what impact future environmental regulations may have on our business. We do not anticipate making
any material capital expenditures for environmental control purposes.

9
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Personnel

As of the date of this Report, we have approximately 35 full-time employees. None of these employees are currently
covered by a collective bargaining agreement. We have experienced no work stoppages and consider our relations
with our employees to be good.

RISKS PARTICULAR TO OUR BUSINESS
We are implementing a new business plan.

We have recently discontinued our former business model involving the development of retail golf stores, and adopted
a new model involving the development of non-asset based third-party logistics services. We have only recently
completed our platform acquisition under our new business model. As a result, we have a very limited operating
history under our current business model. Even though we are being managed by senior executives with significant
experience in the industry, our limited operating history makes it difficult to predict the longer-term success of our
business model.

Our present levels of capital may limit the implementation of our business strategy.

The objective of our business strategy is to build a global logistics services organization. Critical to this strategy is an
aggressive acquisition program which will require the acquisition of a number of diverse companies within the
logistics industry covering a variety of geographic regions and specialized service offerings. As a result of our recently
completed acquisition of Airgroup, we have on hand a limited amount of cash resources and our ability to make
additional acquisitions without securing additional financing from outside sources will be limited. This may limit or
slow our ability to achieve the critical mass we may need to achieve our strategic objectives.

Risks related to acquisition financing.

In order to pursue our acquisition strategy in the longer term, we will require additional financing, which we intend to
obtain through a combination of traditional debt financing or the placement of debt and equity securities. We may
finance some portion of our future acquisitions by either issuing equity or by using shares of our common stock for all
or a substantial portion of the consideration to be paid. In the event that our common stock does not attain or maintain
a sufficient market value, or potential acquisition candidates are otherwise unwilling to accept common stock as part
of the consideration for the sale of their businesses, we may be required to utilize more of our cash resources, if
available, in order to maintain our acquisition program. If we do not have sufficient cash resources, our growth could
be limited unless we are able to obtain additional capital through debt or equity financings.

10
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We have used a significant amount of our available capital to finance the acquisition of Airgroup.

Our acquisitions are normally structured with certain amounts paid at closing, and the balance paid over a number of
years in the form of earn-out installments which are payable based upon the future earnings of the acquired businesses
payable in cash, Company stock or some combination thereof. As we execute our acquisition strategy, we will be
required to make significant payments in the future if the earn-out installments under prospective acquisitions become
due. While we believe that a portion of any required cash payments will be generated by the acquired businesses, we
may have to secure additional sources of capital to fund the remainder of any cash-based earn-out payments as they
become due. This presents us with certain business risks relative to the availability of capacity under our Facility, the
availability and pricing of future fund raising, as well as the potential dilution to our stockholders to the extent the
earn-outs are satisfied directly, or indirectly from the sale of equity.

Our credit facility places certain limits on the type and number of acquisitions we may make.

We have obtained a $10 million credit facility from Bank of America, N.A. to provide additional funding for
acquisitions and for our on-going working capital requirements. Under the terms of the credit facility, we are subject
to a number of financial and operational covenants which may limit the number of additional acquisitions we make
without the lender's consent. In the event that we were not able to satisfy the conditions of the credit facility in
connection with a proposed acquisition, we would have to forego the acquisition unless we either obtained the lender's
consent or retired the credit facility. This may limit or slow our ability to achieve the critical mass we may need to
achieve our strategic objectives.

Our credit facility contains financial covenants that may limit its current availability.

The terms of our credit facility are subject to certain financial covenants which may limit the amount otherwise
available under that facility. Principal among these are financial covenants is a covenant that limit funded debt (the
"Funded Debt Covenant") to a multiple of our consolidated earnings before interest, taxes, depreciation and
amortization. Under the Funded Debt Covenant, our funded debt is limited to a multiple of 3.25 of our EBITDA
measured on a rolling four quarter basis. Our ability to generate EBITDA will be critical to our ability to use the full
amount of the credit facility.

Due to our acquisition strategy, our earnings will be adversely affected by non-cash charges rel