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ITEM 2.01 COMPLETION OF ACQUISITION OF DISPOSTION OF ASSETS
 On August 12, 2005, Segmentz, Inc. (“Segmentz”) entered into an agreement with Bullet Freight Systems & Logistics, Inc., Pedro Betancourt and Maggie
Betancourt to sell certain assets of approximately $169,000 in value and provide a $200,000 line of credit for two years at a rate of 6%, which is secured by
accounts receivables. Bullet Freight Systems & Logistics, Inc., Pedro Betancourt and Maggie Betancourt will pay Segmentz the fair market value of the assets
sold through a $33,000, six year term note at a rate of 6% and 160,000 shares of Segmentz, Inc. common stock.
 
Copies of the following documents are attached hereto as exhibits 10.1 through 10.4: Asset Purchase Agreement, Loan Agreement, Line of Credit Agreement and
Security Agreement.
 
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
 (a) Financial Statement Information
 The Disposed Assets are not significant as defined in the SEC Regulations and therefore Financial Information is not required.
 
(b) Pro Forma Financial Information
 The Disposed Assets are not significant as defined in the SEC Regulations and therefore Pro Forma Financial Information is not required.
 
(c) Exhibits
 

10.1
  

Asset Purchase Agreement between Segmentz, Inc., and Bullet Freight Systems & Logistics, Inc., Pedro Betancourt and Maggie Betancourt, dated
August 12, 2005.

10.2
  

Loan Agreements between Segmentz, Inc., and Bullet Freight Systems & Logistics, Inc., Pedro Betancourt and Maggie Betancourt, dated August
12, 2005.

10.3
  

Bill of Sale between Segmentz, Inc., and Bullet Freight Systems & Logistics, Inc., Pedro Betancourt and Maggie Betancourt, dated August 12,
2005.

10.4
  

Security Agreement between Segmentz, Inc., Bullet Freight Systems & Logistics, Inc., Pedro Betancourt and Maggie Betancourt, dated August 12,
2005.

99.1   Press Release dated August 15, 2005.
 
 



SIGNATURE
 

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

SEGMENTZ, INC.

By:
 

/s/ Andrew J. Norstrud

Name:  Andrew J. Norstrud
Title:  Chief Financial Officer

 
Date: August 15, 2005



Exhibit 10.1
 

ASSET PURCHASE AGREEMENT
 

THIS ASSET PURCHASE AGREEMENT, effective as of August 12, 2005, 2005 (this “Agreement”), by and between Segmentz, Inc., a Delaware
corporation (“Seller”), Bullet Freight Systems & Logistics, Inc, a Florida corporation (“Buyer”), Pedro Betancourt and Maggie Betancourt (collectively the
“Betancourts,” and together with Seller and Buyer the “Parties”).
 

WHEREAS, the Parties desire to enter into this Agreement pursuant to which, upon the terms and subject to the conditions contained in this Agreement,
Seller will sell to Buyer, and Buyer will purchase from Seller a unit of Seller’s business (the “Unit”) including certain assets and liabilities of the Unit;
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the parties hereto agree as follows:
 

ARTICLE I
 

PURCHASE AND SALE
 

1.1. Purchase and Sale. As of the Closing Date (as defined in Section 2.2), Seller shall sell, transfer, convey, assign and deliver to Buyer, as is, and Buyer
shall purchase from Seller, all of Seller’s right, title and interest in and to the assets and personal property constituting the Unit, as set forth on Schedule 1.1
(collectively the “Purchased Assets”).
 

1.2. Assumption of Liabilities. As of the Closing Date (as defined in Section 2.2), Buyer shall assume, and shall agree to absolutely and fully pay, perform
and discharge when due, only the liabilities of the Unit as set forth on Schedule 1.2 (collectively, the “Assumed Liabilities”).
 

ARTICLE II
 

PURCHASE PRICE; DELIVERIES
 

2.1. Purchase Price. The aggregate consideration to be paid to Seller for the Purchased Assets of the Unit (the “Purchase Price”) shall consist of (i) the
delivery by Buyer to Seller of a promissory note in the form of the attached Exhibit A (the “Promissory Note”), in the principal amount of $33,000.00, with
interest at the rate of 6% per annum, payable in 60 equal monthly payments of principal and interest, which monthly payments of principal and interest
commence on the one year anniversary of the date of issuance, (ii) the assumption by Buyer of the Assumed Liabilities at Closing, and (iii) the delivery by Buyer
to Seller of 160,000 shares of Segmentz, Inc. common stock (the “Shares”).
 

2.2. Closing. The Closing (the “Closing”) shall take place at concurrently with the execution of this Agreement, unless otherwise mutually agreed upon by
the parties (the “Closing Date”).



2.3. Deliveries by Seller. At the Closing, Seller shall:
 (a) Execute and deliver to Buyer a bill of sale; and
 

(b) Deliver to Buyer such other instruments, documents and certificates as may be reasonably requested by Buyer and are customary for transactions
of this nature to effectuate the transactions contemplated hereby.
 

2.4. Deliveries by Buyer. At the Closing, Buyer shall:
 (a) Deliver of the Promissory Note;
 

(b) Execute and deliver to Seller an instrument or instruments consistent with the terms hereof and reasonably satisfactory in form and substance to
Seller evidencing Buyer’s assumption of the Assumed Liabilities;
 

(c) Deliver a certificate or certificates evidencing the Shares duly endorsed for transfer in blank; and
 

(d) Deliver to Seller other such instruments, documents and certificates as may be reasonably requested by Seller and are customary for transactions
of this nature to effectuate the transactions contemplated hereby.
 

ARTICLE III
 

REPRESENTATIONS AND WARRANTIES
 

3.1. Seller represents and warrants to Buyer as follows:
 (a) Organization, Good Standing, Power, Etc. Seller (a) is a corporation duly organized, validly existing and in good standing under the laws of the
State of Delaware and (b) has all requisite corporate power and authority (i) to own the Purchased Assets and carry on its business as presently being conducted
and (ii) to execute, deliver and perform this Agreement and all other agreements, documents, and certificates set forth herein (the “Ancillary Documents”) which
Seller is required to deliver pursuant hereto, and to consummate the transactions contemplated hereby and thereby.
 

(b) Authorization of Agreement. Seller has taken all necessary corporate action to authorize the execution, delivery and performance of this
Agreement and the Ancillary Documents which Seller is required to deliver pursuant hereto and the consummation of the transactions contemplated hereby and
thereby. This Agreement has been, and each of the Ancillary Documents which Seller is required to deliver pursuant hereto has been or will be, duly and validly
authorized, executed and delivered by Seller and this Agreement constitutes, and each of the Ancillary Documents constitutes or will upon execution and delivery
constitute, the legal, valid and binding obligation of Seller enforceable against Seller in accordance with its terms.
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(c) Title to Properties. The sale of the Purchased Assets is as is. Within 90 days of the Closing, Seller shall have removed any and all liens and
encumbrances on the Purchased Assets. To the extent a lien or encumbrance on a vehicle that is a Purchased Asset prevents the transfer of title to said vehicle to
Buyer at Closing, Seller and Buyer agree that they will enter into a lease agreement with respect to said vehicle pursuant to which Buyer will lease said vehicle
from Seller, free of charge, until title is able to be transferred.
 

(d) Fees. Seller is not obligated to pay, and has not retained any broker or finder or any other person or entity who is entitled to, any broker’s or
finder’s fee or any other commission or financial advisory fee based on any agreement or undertaking made by Seller in connection with the transactions
contemplated hereby. Buyer shall not, through the transfer of the Purchased Assets or otherwise, have any obligations in respect of any such fees or commissions.
 

(e) Accuracy of Information; Full Disclosure. To the knowledge of Seller, none of the representations and warranties of Seller in this Agreement nor
in any Ancillary Document to be furnished by Seller pursuant hereto contains or will contain any untrue statement of a material fact or omits or will omit to state
any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading
 

3.2. Buyer represents and warrants to Seller as follows:
 (a) Organization, Good Standing, Power, Etc. Buyer (a) is a corporation duly organized, validly existing and in good standing under the laws of the
State of Florida and (b) has all requisite corporate power and authority (i) to own the Purchased Assets and carry on its business as presently being conducted and
(ii) to execute, deliver and perform this Agreement and the Ancillary Documents which Buyer is required to deliver pursuant hereto, and to consummate the
transactions contemplated hereby and thereby.
 

(b) Authorization of Agreement. Buyer has taken all necessary corporate action to authorize the execution, delivery and performance of this
Agreement and the Ancillary Documents which Buyer is required to deliver pursuant hereto and the consummation of the transactions contemplated hereby and
thereby. This Agreement has been, and each of the Ancillary Documents which Buyer is required to deliver pursuant hereto has been or will be, duly and validly
authorized, executed and delivered by Buyer and this Agreement constitutes, and each of the Ancillary Documents constitutes or will upon execution and delivery
constitute, the legal, valid and binding obligation of Buyer enforceable against Buyer in accordance with its terms.
 

(c) Fees. Buyer is not obligated to pay, and has not retained any broker or finder or any other person or entity who is entitled to, any broker’s or
finder’s fee or any other commission or financial advisory fee based on any agreement or undertaking made by Buyer in connection with the transactions
contemplated hereby. Seller shall not, through the transfer of the Purchased Assets or otherwise, have any obligations in respect of any such fees or commissions.
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(d) Accuracy of Information; Full Disclosure. To the knowledge of Buyer, none of the representations and warranties of Buyer in this Agreement nor
in any Ancillary Document to be furnished by Buyer pursuant hereto contains or will contain any untrue statement of a material fact or omits or will omit to state
any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading
 

ARTICLE IV
 

COVENANTS AND OTHER AGREEMENTS
 

4.1. Line of Credit. Concurrently with the Closing of the transactions set forth herein, Seller will provide Buyer with a two year $200,000 line of credit
pursuant to the terms of the Line of Credit Agreement attached hereto as Exhibit B (the “Line of Credit”). Any outstanding balances at the two year maturity date
shall be payable pursuant to a promissory note issued at the maturity date, with interest to accrue at the rate of 6% per annum, payable in 60 equal monthly
payments of principal and interest, which monthly payments of principal and interest shall commence the month following the issuance date of said note (the
“Line of Credit Note”).
 

4.2. Option Vesting. Concurrently with the Closing of the transactions set forth herein, Seller shall vest all common stock purchase options issued by Seller
to the Betancourts pursuant to the terms of their employment agreements with Seller.
 

4.4. CMS Cargo. Seller shall provide Buyer with a limited one year license to use Seller’s CMS Cargo software (the “Software”) free of charge
commencing with the Closing Date, provided, however, that Buyer acknowledges that Seller shall have no obligation to update the Software or provide support
with respect to the Software, and that Seller shall not be liable in any manner for any damages or losses in any way related to the Software or Buyer’s use thereof.
 

4.5. Release of Earn-Out Obligations. Buyer and the Betancourts hereby release Seller from any and all earn-out obligations of Seller under the certain
Stock Purchase Agreement between Seller and the Betancourts, dated September 30, 2003. The foregoing release shall be effective as of the Closing Date.
 

4.6. Consulting Agreements. The Betancourts hereby agree and acknowledge that each of them will make themselves available to the Seller, for up to two
(2) hours per week each, for a period of six months commencing with the Closing Date, as reasonably requested by Seller, to assist Seller with the collection of
the Division’s accounts receivable that remain with Seller post Closing, and other transitional issues as identified by Seller’s executive officers. In consideration
for the services to be provided under this Section 4.6, Seller shall pay each of the Betancourts $10,000 (a collective total of $20,000), payable on the Closing
Date.
 

4.7. Further Assurances. Each of the parties agrees at any time and from time to time after the date hereof, at the request of the other party hereto, to
execute and deliver such other documents and instruments of transfer or assignment or assumption and to do all such further acts and things as shall reasonably be
necessary or desirable to effectuate the transactions contemplated hereby, including, but not limited to, issues related to collections of accounts receivable, transfer
of expenses, transfer of titles, etc.
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ARTICLE V
 

INDEMNIFICATION
 

5.1. Losses and Limitation. For purposes of this Agreement, the term “Loss” or “Losses” shall mean each and all of the following items: claims, losses,
liabilities, obligations, payments, damages, judgments, fines, penalties, amounts paid in settlement, and any related reasonable costs and expenses (including,
without limitation, interest which may be imposed in connection therewith, costs and expenses of investigation, actions, suits, proceedings, demands, assessments
and reasonable fees and disbursements of counsel and other experts) incurred by the person or entity seeking indemnification (the “Indemnitee”) (whether relating
to claims asserted by or against third parties or to claims asserted against the party providing indemnification (the “Indemnitor”)). In the event there is a
determination by any court of competent jurisdiction, appropriate regulatory body or alternative dispute resolution entity so authorized to make such
determination, which shall make a finding apportioning liability, each party shall accordingly be liable to the extent of such finding of apportionment.
 

5.2. Indemnification by Seller. From and after the Closing Date, Seller shall defend, indemnify and hold harmless Buyer, its affiliates, and their respective
officers, directors, employees, agents, consultants, representatives and successors (collectively, the “Buyer Indemnified Group”) from and against any and all
Losses incurred by any of them arising out of or resulting from any of the following:
 (a) the breach by Seller of any of their representations or warranties in this Agreement; and
 

(b) any failure by Seller to perform any of their covenants or agreements contained in this Agreement.
 

5.3. Indemnification by Buyer. From and after the Closing Date, Buyer shall indemnify and hold harmless Seller, its affiliates, and their respective officers,
directors, employees, agents, consultants, representatives and successors, and the Betancourts (collectively, the “Seller Indemnified Group”) from and against any
and all Losses incurred by any of them arising out of or resulting from any of the following:
 (a) the breach by Buyer of any of its representations or warranties in this Agreement;
 

(b) any failure by Buyer to perform any of its covenants or agreements contained in this Agreement;
 

(c) any failure by Buyer to pay, perform or discharge when due any of the Assumed Liabilities;
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(d) the conduct of the business of the Buyer after the Closing Date; and
 

(e) the status of the Betancourts as employees of the Seller from the period commencing with the closing of the transactions set forth in the Stock
Purchase Agreement and ending on the Closing Date.
 

5.4. Procedure for Indemnification. In the event that any Indemnitee shall incur or suffer any Losses in respect of which indemnification may be sought
hereunder from Seller or the Betancourts, on the one hand, or Buyer, on the other hand, the Indemnitee shall assert a claim for indemnification by written notice
(the “Notice”) to the Indemnitor stating the nature and basis of such claim. Promptly after receipt by an Indemnitee of written notice of the assertion of a claim or
the commencement of any action, litigation or proceeding by any third party (a “Third-Party Claim”) with respect to any matter for which indemnification is or
may be owing pursuant to Section 5.2 or 5.3, the Indemnitee shall give Notice to the Indemnitor and shall thereafter keep the Indemnitor informed of all other
information it receives with respect thereto; provided, that failure of the Indemnitee to give the Indemnitor prompt notice and such other information as provided
herein shall not relieve the Indemnitor of any of its obligations hereunder unless and then only to the extent that the Indemnitor shall have been actually
prejudiced thereby. Buyer and Seller each agree to cooperate and will cause each Indemnitee to cooperate with and render such assistance as may reasonably be
requested in order to insure the proper and adequate defense of any such Third-Party Claim or proceeding, which assistance shall include, without limitation,
making appropriate personnel reasonably available for any discovery or trial. If the Indemnitor fails or refuses to undertake the defense of any such Third-Party
Claim within thirty (30) days after delivery of the Notice, the Indemnitee shall have the right to take exclusive control of the defense, negotiation and/or
settlement of such Third-Party Claim at the Indemnitor’s expense. The Indemnitor shall not settle or compromise any Third-Party Claim without the consent of
the Indemnitee, which consent shall not be unreasonably withheld or delayed (it being understood and agreed that it shall not be unreasonable to withhold consent
if the settlement does not provide for an unconditional release of the Indemnitee from all liabilities or obligations relating to the Third-Party Claim).
 

5.5. Payment. With respect to Third-Party Claims for which indemnification is payable under this Agreement, such indemnification shall be paid by the
Indemnitor promptly upon (i) the entry of a final judgment against the Indemnitee and the expiration of any applicable appeal period; (ii) the entry of a non-
appealable judgment or final appellate decision against the Indemnitee; (iii) the entering into of any settlement agreement in accordance with the provisions of
this Article V (or at such other time or times as shall permit compliance with the terms of such settlement agreement); or (iv) the entry of any consent order or
decree binding upon the Indemnitee. Notwithstanding the foregoing, reasonable expenses of the Indemnitee, which constitute Losses hereunder shall be
reimbursed on a current basis by the Indemnitor.
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ARTICLE VI
 

MISCELLANEOUS
 

6.1. Entire Agreement. This Agreement constitutes the entire understanding and agreement between the parties hereto with respect to the subject matter
hereof and supersedes all prior agreements and understandings, whether oral and written, between the parties hereto, with respect to such subject matter, all of
which are merged herein.
 

6.2. Governing Law; Submission to Jurisdiction; Selection of Forum; Waiver of Jury Trial. This Agreement shall be deemed to be made in and in all
respects shall be interpreted, construed and governed by and in accordance with the laws of the State of Florida without regard to the conflict of law principles
thereof. Each party hereto agrees that it shall bring any action or proceeding in respect of any claim arising out of or related to this Agreement, or in respect of the
transactions contemplated thereby, whether in tort or contract or at law or in equity, exclusively in the courts of the State of Florida located in Dade County or in
the federal courts of the United States of America located in Southeastern District of Florida (the “Chosen Courts”). Solely in connection with such actions,
proceedings and claims, the parties irrevocably submit to the jurisdiction of the chosen courts, and agree not to assert as a defense in any such action, suit or
proceeding that such party is not subject to the jurisdiction of the chosen courts, that such action, proceeding or claim may not be brought or is not maintainable in
the chosen courts, that venue is not appropriate in the chosen courts, or that this Agreement may not be enforced in the chosen courts. Each of the parties agrees
that service of process or other papers upon such party in any such action or proceeding shall be effective if notice is given in accordance with the provisions on
notice contained in this Agreement. Each party acknowledges and agrees that any controversy that may arise under this Agreement is likely to involve
complicated and difficult issues, and therefore each such party hereby irrevocably and unconditionally waives any right such party may have to a trial by jury in
respect of any litigation directly or indirectly arising out of or relating to this Agreement or the transactions contemplated by this Agreement.
 

6.3. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an original and all of
which, when together, shall constitute one and the same instrument.
 

6.4. Successors and Assigns; Third Party Beneficiaries. The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the
respective successors and assigns of the parties hereto; provided, however, that this Agreement may not be assigned by either party without the prior written
consent of the other. Notwithstanding, Buyer may assign this Agreement to a wholly owned entity. Nothing in this Agreement, express or implied, is intended to
confer any rights or remedies under this Agreement on any person or entity other than Buyer, the Betancourts, or Seller, and their respective successors and
permitted assigns.
 

6.5. Modification and Waiver. No amendment, modification or alteration of the terms or provisions of this Agreement shall be binding unless the same
shall be in writing and duly executed by each of the parties hereto, except that any of the terms or provisions of this
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Agreement may be waived in writing at any time by the party entitled to the benefits of such waived terms or provisions. No waiver of any of the provisions of
this Agreement shall be deemed to or shall constitute a waiver of any other provision hereof (whether or not similar). No delay on the part of any party in
exercising any right, remedy, power or privilege hereunder shall operate as a waiver thereof or of any other right, remedy, power or privilege.
 

6.6. Notices. Any notice, request, claim, instruction or other document to be given hereunder by any party hereto to any other party shall be in writing and
delivered personally or sent by registered or certified mail (postage prepaid return receipt requested):
 

If to Seller, to:

Segmentz, Inc.
18302 Highwoods Preserve Parkway
Tampa, Florida 33647
Attn: Andrew Norstrud

with a copy to:

Adorno & Yoss, P.A.
Attn: Clint J. Gage
350 East Las Olas Blvd., Suite 1700
Fort Lauderdale, FL 33301

If to Buyer or the Betancourts, to:

Pedro Betancourt
7270 N.W. 35th Terrace
Miami, FL 33122

With a copy to”
Brown, Garganese, Weiss & D’Agresta, P.A.
Attn: J. W. Taylor
Two Landmark Center
225 East Robinson St., Suite 660
Orlando, FL 32802-2873

 
or at such other address for a party as shall be specified by like notice. Any notice which is delivered in the manner provided herein shall be deemed to have been
duly given to the party to whom it is directed upon actual receipt by such.
 

6.7. Severability. If any provision of this Agreement or the application of any such provision to any person or circumstances shall be held invalid, illegal or
unenforceable in any respect by a court of competent jurisdiction, such invalidity, illegality or unenforceability shall not effect any other provision hereof and this
Agreement shall remain in force and be effectuated as if such illegal, invalid or unenforceable provision is not part of this Agreement.
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6.8. Enforcement. Should it become necessary for any party to institute legal action to enforce the terms and conditions of this Agreement, the successful
party will be awarded reasonable attorneys’ fees at all trial and appellate levels, expenses and costs.
 

[SIGNATURES ARE ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed on its behalf as of the date first above written.
 

Segmentz, Inc.

By:
 

/s/ Mike Welch

Name:  Mike Welch
Title:  Chief Executive Officer

Bullet Freight Systems & Logistics, Inc.

By:
 

 

Name:
 

 

Title:
 

 

/s/ Pedro Betancourt

Pedro Betancourt

/s/ Maggie Betancourt

Maggie Betancourt
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Schedule 1.1
 

Purchased Assets
 
1. Cash accounts in the amount of $136,000.
 2. All right, title, and interest of Seller to the name “Bullet” and all derivatives thereof.
 3. Those assets set forth on the following three pages.
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Schedule 1.2
 

Assumed Liabilities
 
1.  Employment Agreements with the following employees:
   a.  Pedro Betancourt
   b.  Maggie Betancourt

2.  The following facility leases (attached):
   a.  Premises:   1100 Barnett Drive, Lake Worth, Florida (Unit 52)
      Landlord:   PGA Storage, a FL general partnership
      Lease Date:   December 7, 2001

   b.  Premises:   7270 NW 35th Terrace, Miami, Florida 33122
      Landlord:   Whitefield & Bloom CO
      Lease Date:   March 14, 2003

 

  

c.
  

Premises:
  

13,000 sq/ft parcel of undeveloped land immediately north of NW 15th Street,
and between NW 89th Court and NW 88th Avenue.

      Landlord:   Germico, Inc.
      Lease Date:   September 24, 2003

3.  The following equipment leases (attached):

   a.  Equipment:   Forklift – Nissan Cushion Model JC30LP (#2000032709650101)
      Lessor:   RVL Equipment, Inc.
      Lease Date:   March 23, 2000

   b.  Equipment:   Panasonic Copier Model DP-150FX
      Lessor:   Citicorp Vendor Finance, Inc.
      Lease Date:    

   c.  Equipment:   Panasonic Fax Machine Model UF 585
      Lessor:   Wells Fargo Financial Leasing, Inc.
      Lease Date:   January 23, 2002

   d.  Equipment:   Gestetner 2712 Digital Copier
      Lessor:   Wells Fargo Financial Leasing, Inc.
      Lease Date:   June 6, 2002

   e.  Equipment:   2001 Nissan Forklift Model JC50LP
      Lessor:   RVL Equipment, Inc.
      Lease Date:   December 21, 2001

   f.  Equipment:   Mitsubishi Forklift Model FGC25K
      Lessor:   Citicorp Del-Lease, Inc. (d/b/a Citicorp Dealer Finance)
      Lease Date:   December 28, 1999
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Exhibit A
 

Promissory Note
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Exhibit B
 

Line of Credit Promissory Note
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Exhibit C
 

Form of Vehicle Lease
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EXHIBIT 10.2
 

PROMISSORY NOTE
 

August 12, 2005
 

1. Amount; Obligation to Pay; Interest Rate. FOR VALUE RECEIVED, as hereinafter set forth and at the times hereinafter stated, Bullet Freight
Systems and Logistics, Inc., a Florida corporation (the “Maker”), whose mailing address is 7270 NW 35th Terrace, Miami, Florida 33122, promises to pay to the
order of Segmentz, Inc. (the “Payee”), whose mailing address is 18302 Highwoods Preserve Parkway, Tampa, Florida 33647, the principal amount of $33,000.
 

2. Asset Purchase Transaction. This Note is issued in connection with that certain Asset Purchase Agreement between Maker and Payee of even date
herewith (the “Asset Purchase Agreement”).
 

3. Interest Rate. Interest shall accrue on the unpaid principal balance of this Note from the date of issuance until paid in full at the rate of six percent (6%)
per year, calculated on a 365 day year, provided, however, that upon an Event of Default interest shall accrue as provided in Paragraph 8 hereof
 

4. Security. Maker’s obligations under this Note are secured by the grant of a security interest in Maker’s accounts receivable and in the assets acquired by
Maker in the transactions set forth in the Asset Purchase Agreement, pursuant to the terms of a security agreement dated even herewith between Maker and
Payee.
 

5. Terms. This Note shall be paid in 60 equal monthly payments of principal and interest, commencing on August 12, 2006 and continuing monthly
thereafter until the final payment on June 12, 2011 (the “Maturity Date”). Maker may prepay all or any part of interest or principal without penalty.
 

6. Place of Payment; Holidays. All payments on this Note shall be made to Payee at the address stated above, or at such other address as Payee shall
designate in writing. If the prescribed date of payment of any of the principal or interest hereon is a Saturday, Sunday or legal holiday, such payment shall be due
on the next succeeding business day.
 

7. Events of Default and Acceleration. The occurrence of any of the following events shall constitute an “Event of Default” hereunder: (i) Maker’s failure
to pay timely any amount due hereunder; or (ii) bankruptcy, reorganization, insolvency or liquidation proceedings or other proceedings for relief under any
bankruptcy law or any law for the relief of debtors shall be instituted by or against Maker and, if instituted against Maker, Maker shall by any action or answer
approve of, consent to or acquiesce in any such proceedings or admit the material allegations of, or default in answering a petition filed in any such proceeding or
such proceedings shall not be dismissed within ninety (90) calendar days thereafter; or (iii) any breach by Maker of any of the terms of this Note, the Security
Agreement, the Asset Purchase Agreement, or any of
  



the documents or agreements executed in connection with the transactions set forth therein. If any such Event of Default occurs, Payee may, then or at any time
thereafter, at its option, accelerate maturity and cause the entire unpaid principal balance of this Note, with interest, fees and charges accrued hereon, to become
immediately due and payable. If Payee waives Payee’s right to accelerate maturity as a result of an Event of Default hereunder, either one or more time or
repeatedly, nevertheless Payee shall not be deemed to have waived the right to require strict compliance with the terms of this Note thereafter.
 

8. Interest After Event of Default, Acceleration or Maturity. Upon an occurrence of an Event of Default hereunder, the entire unpaid balance of said
principal sum and interest then accrued shall bear interest, while such Event of Default continues both before and after judgment, at twelve percent (12%) per
year on the unpaid balance until paid, calculated on a 365 day year.
 

9. Attorney’s Fees and Expenses. In the event that Payee or other holder of this Note brings suit hereon, or employs an attorney or incurs expenses to
compel payment of this Note or any portion of the indebtedness evidenced hereby, or to cure any Event of Default under this Note, whether through suit, probate,
insolvency, reorganization, bankruptcy or any other legal or informal proceeding, the Maker agrees additionally to pay all reasonable attorney’s fees, court costs
and other reasonable expenses thereby incurred by Payee or other holder of this Note.
 

10. Waiver. Except as may be required by law, Maker hereby expressly (i) waives all protest, notice of protest, demand for payment, presentment for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, notice of dishonor, bringing of suit, and diligence in taking any action to
collect any amounts called for hereunder and in the handling of properties, rights or collateral at any time existing in connection herewith; (ii) consents to and
waives notice of any one or more renewals, extensions or modifications of this Note, whether made to or in favor of the Maker or any other person or persons,
regardless whether such renewal, extension or modification modifies the terms, interest rate or time for payment of the Note and regardless of the length of term
of the renewal, extension or modification; (iii) consents to and waives notice of any substitution, exchange or release of any security hereafter given for this Note;
(iv) consents to and waives notice of the release of any party primarily or secondarily liable hereon; (v) consents to and waives notice of any other indulgences,
none of which shall otherwise affect the liability of any of said parties for the indebtedness evidenced by this Note; and (vi) agrees that it will not be necessary for
Payee, in order to enforce payment of this Note, first to institute suit against or to exhaust Payee’s remedies against Maker or any other party liable hereunder, or
to proceed against any other security for this Note.
 

11. Parties in Interest. This Note may not be assigned by Maker or Payee without the prior written consent of the other party. This Note will be binding in
all respects upon Maker and inure to the benefit of Payee and its permitted successors and assigns.
 

12. Definitions. The terms “Maker” and “Payee” and other nouns and pronouns include the singular and/or the plural, as appropriate. The terms “Maker”
and “Payee” also include their respective heirs, personal representatives, permitted successors and assigns. The term “Payee” includes subsequent permitted
holders of this Note. Where the Maker is a partnership or joint venture, the term “Maker” also includes each partner or joint venturer in such party’s personal
capacity.
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13. Choice of Law; Venue. All questions concerning the construction, validity, enforcement and interpretation of this Note shall be governed by and
construed and enforced in accordance with the internal laws of the State of Florida, without regard to the principles of conflicts of law thereof. Each party agrees
that all proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Note (whether brought against a party hereto
or its respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced exclusively in the state and federal courts sitting in Broward
County, Florida. Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in Broward County, Florida for
the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably
waives, and agrees not to assert in any proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such proceeding is
improper. Each party hereto hereby irrevocably waives personal service of process and consents to process being served in any such proceeding by mailing a copy
thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Note and
agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way
any right to serve process in any manner permitted by law. The parties hereto hereby irrevocably waive, to the fullest extent permitted by applicable law, any and
all right to trial by jury in any legal proceeding arising out of or relating to this Note or the transactions contemplated hereby. If any party shall commence a
proceeding to enforce any provisions of this Note, then the prevailing party in such proceeding shall be reimbursed by the other party for its reasonable attorneys’
fees and other costs and expenses incurred with the investigation, preparation and prosecution of such proceeding.
 

14. Notice. All notices and other communications required or permitted hereunder shall be in writing and shall be deemed to have been duly given one (1)
business day after receipt, or, if sent by facsimile, upon receipt of a confirmation of delivery.
 

THIS NOTE REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE
OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
 

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.
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IN WITNESS WHEREOF, Maker has executed this Note effective as of the date first set forth above.
 

MAKER:

Bullet Freight Systems and Logistics, Inc.

By:
 

 

Name:
 

 

Its:
 

 

 
4



LINE OF CREDIT PROMISSORY NOTE
 

August 12, 2005
 

FOR VALUE RECEIVED, as hereinafter set forth and at the times hereinafter stated, Bullet Freight Systems and Logistics, Inc., a Florida corporation (the
“Maker”), whose mailing address is 7270 NW 35th Terrace, Miami, Florida 33122, hereby agrees as with Segmentz, Inc. (the “Payee”), whose mailing address is
18302 Highwoods Preserve Parkway, Tampa, Florida 33647, as follows:
 1. Advances. Payee will advance to Maker up to $200,000 between August 12, 2005 and August 12, 2007. No additional advances will be requested or
made after August 12, 2007. Advances hereunder will be made by Payee upon receipt of the written request of the Chief Executive Officer of Maker (or such
other person(s) as Maker may expressly authorize in writing), who is authorized to request advances and direct the disposition of any such advances until written
notice of the revocation of such authority is received by Payee at the address designated above. Any such advances will be conclusively presumed to have been
made to or for the benefit of Maker. Such advance requests shall be funded within five (5) business days of any request.
 

2. Asset Purchase Transaction. This Note is issued in connection with that certain Asset Purchase Agreement between Maker and Payee of even date
herewith (the “Asset Purchase Agreement”).
 

3. Interest Rate. Interest shall accrue on the unpaid advanced principal of this Note from the date of such advance(s) until paid in full at the rate of six
percent (6%) per year, calculated on a 365 day year, provided, however, that upon an Event of Default interest shall accrue as provided in Paragraph 8 hereof
 

4. Security. Maker’s obligations under this Note are secured by the grant of a security interest in Maker’s accounts receivable and in the assets acquired by
Maker in the transactions set forth in the Asset Purchase Agreement, pursuant to the terms of a security agreement dated even herewith between Maker and
Payee.
 

5. Terms. This Note shall be paid in 60 equal monthly payments of principal and interest, commencing on August 12, 2007 and continuing monthly
thereafter until the final payment on July 12, 2012 (the “Maturity Date”). Maker may prepay all or any part of interest or principal without penalty.
 

6. Place of Payment; Holidays. All payments on this Note shall be made to Payee at the address stated above, or at such other address as Payee shall
designate in writing. If the prescribed date of payment of any of the principal or interest hereon is a Saturday, Sunday or legal holiday, such payment shall be due
on the next succeeding business day.
 

7. Events of Default and Acceleration. The occurrence of any of the following events shall constitute an “Event of Default” hereunder: (i) Maker’s failure
to pay timely any



amount due hereunder; or (ii) bankruptcy, reorganization, insolvency or liquidation proceedings or other proceedings for relief under any bankruptcy law or any
law for the relief of debtors shall be instituted by or against Maker and, if instituted against Maker, Maker shall by any action or answer approve of, consent to or
acquiesce in any such proceedings or admit the material allegations of, or default in answering a petition filed in any such proceeding or such proceedings shall
not be dismissed within ninety (90) calendar days thereafter; or (iii) any breach by Maker of any of the terms of this Note, the Security Agreement, the Asset
Purchase Agreement, or any of the documents or agreements executed in connection with the transactions set forth therein. If any such Event of Default occurs,
Payee may, then or at any time thereafter, at its option, accelerate maturity and cause the entire unpaid principal balance of this Note, with interest, fees and
charges accrued hereon, to become immediately due and payable. If Payee waives Payee’s right to accelerate maturity as a result of an Event of Default
hereunder, either one or more time or repeatedly, nevertheless Payee shall not be deemed to have waived the right to require strict compliance with the terms of
this Note thereafter.
 

8. Interest After Event of Default, Acceleration or Maturity. Upon an occurrence of an Event of Default hereunder, the entire unpaid balance of said
principal sum and interest then accrued shall bear interest, while such Event of Default continues both before and after judgment, at twelve percent (12%) per
year on the unpaid balance until paid, calculated on a 365 day year.
 

9. Attorney’s Fees and Expenses. In the event that Payee or other holder of this Note brings suit hereon, or employs an attorney or incurs expenses to
compel payment of this Note or any portion of the indebtedness evidenced hereby, or to cure any Event of Default under this Note, whether through suit, probate,
insolvency, reorganization, bankruptcy or any other legal or informal proceeding, the Maker agrees additionally to pay all reasonable attorney’s fees, court costs
and other reasonable expenses thereby incurred by Payee or other holder of this Note.
 

10. Waiver. Except as may be required by law, Maker hereby expressly (i) waives all protest, notice of protest, demand for payment, presentment for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, notice of dishonor, bringing of suit, and diligence in taking any action to
collect any amounts called for hereunder and in the handling of properties, rights or collateral at any time existing in connection herewith; (ii) consents to and
waives notice of any one or more renewals, extensions or modifications of this Note, whether made to or in favor of the Maker or any other person or persons,
regardless whether such renewal, extension or modification modifies the terms, interest rate or time for payment of the Note and regardless of the length of term
of the renewal, extension or modification; (iii) consents to and waives notice of any substitution, exchange or release of any security hereafter given for this Note;
(iv) consents to and waives notice of the release of any party primarily or secondarily liable hereon; (v) consents to and waives notice of any other indulgences,
none of which shall otherwise affect the liability of any of said parties for the indebtedness evidenced by this Note; and (vi) agrees that it will not be necessary for
Payee, in order to enforce payment of this Note, first to institute suit against or to exhaust Payee’s remedies against Maker or any other party liable hereunder, or
to proceed against any other security for this Note.
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11. Parties in Interest. This Note may not be assigned by Maker or Payee without the prior written consent of the other party. This Note will be binding in
all respects upon Maker and inure to the benefit of Payee and its permitted successors and assigns.
 

12. Definitions. The terms “Maker” and “Payee” and other nouns and pronouns include the singular and/or the plural, as appropriate. The terms “Maker”
and “Payee” also include their respective heirs, personal representatives, permitted successors and assigns. The term “Payee” includes subsequent permitted
holders of this Note. Where the Maker is a partnership or joint venture, the term “Maker” also includes each partner or joint venturer in such party’s personal
capacity.
 

13. Choice of Law; Venue. All questions concerning the construction, validity, enforcement and interpretation of this Note shall be governed by and
construed and enforced in accordance with the internal laws of the State of Florida, without regard to the principles of conflicts of law thereof. Each party agrees
that all proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Note (whether brought against a party hereto
or its respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced exclusively in the state and federal courts sitting in Broward
County, Florida. Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in Broward County, Florida for
the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably
waives, and agrees not to assert in any proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such proceeding is
improper. Each party hereto hereby irrevocably waives personal service of process and consents to process being served in any such proceeding by mailing a copy
thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Note and
agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way
any right to serve process in any manner permitted by law. The parties hereto hereby irrevocably waive, to the fullest extent permitted by applicable law, any and
all right to trial by jury in any legal proceeding arising out of or relating to this Note or the transactions contemplated hereby. If any party shall commence a
proceeding to enforce any provisions of this Note, then the prevailing party in such proceeding shall be reimbursed by the other party for its reasonable attorneys’
fees and other costs and expenses incurred with the investigation, preparation and prosecution of such proceeding.
 

14. Notice. All notices and other communications required or permitted hereunder shall be in writing and shall be deemed to have been duly given one (1)
business day after receipt, or, if sent by facsimile, upon receipt of a confirmation of delivery.
 

THIS NOTE REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE
OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
 

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.
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IN WITNESS WHEREOF, Maker has executed this Note effective as of the date first set forth above.
 

MAKER:

Bullet Freight Systems and Logistics, Inc.

By:
 

 

Name:
 

 

Its:
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EXHIBIT 10.3
 

BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT
 

This Bill of Sale and Assignment and Assumption Agreement (this “Agreement”), is effective as of August 12, 2005, by and between Bullet Freight
Systems and Logistics, Inc., a Florida corporation (“Buyer”), and Segmentz, Inc., a Delaware corporation (“Seller”). All capitalized terms used but not defined
herein shall have the respective meanings set forth in the Asset Purchase Agreement (as defined below).
 

WHEREAS, the Buyer, Seller, Pedro Betancourt, and Maggie Betancourt are parties to an Asset Purchase Agreement, dated August 12, 2005 (the
“Purchase Agreement”), providing, among other things, for the sale by the Seller, and the purchase by the Buyer, of the Purchased Assets and the assignment by
the Seller and the assumption by the Buyer of the Assumed Liabilities; and
 

WHEREAS, in order to consummate the transfer of the Purchased Assets and the assumption of the Assumed Liabilities, the parties are executing and
delivering this Agreement.
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein and in the Purchase Agreement and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 1. Conveyance of Purchased Assets. The Seller hereby sells, transfers, conveys, assigns and delivers to the Buyer and its successors and assigns, forever, all
right, title and interest of the Seller in and to the Purchased Assets.
 

2. Assumption of Assumed Liabilities. The Buyer hereby assumes and agrees to pay and perform when due the Assumed Liabilities.
 

3. Counterparts; Facsimile. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which shall
constitute one and the same document. Delivery of a facsimile version of one or more signatures to this Agreement shall be deemed adequate delivery for
purposes of this Agreement.
 

4. Controlling Agreement. It is contemplated that the Seller may, at any time or from time to time, execute, acknowledge and deliver one or more separate
instruments of assignment and conveyance relating to certain of the Purchased Assets. No such separate instrument of assignment or conveyance shall limit the
scope and effect of the assignment of the Purchased Assets and assumption of the Assumed Liabilities contemplated by the terms and conditions of this
Agreement or the Purchase Agreement. In the event that any conflict or ambiguity exists between the Purchase Agreement and any such separate instrument or
assignment, the terms and provisions of the Purchase Agreement shall govern and be controlling.



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

Segmentz, Inc.

By:
 

 

  Mike Welch
  Its Chief Executive Officer

Bullet Freight Systems and Logistics, Inc.

By:
 

 

Name:
 

 

Its:
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EXHIBIT 10.4
 

SECURITY AGREEMENT
 

THIS SECURITY AGREEMENT (the “Agreement”) dated August 12, 2005, is by and among Bullet Freight Systems and Logistics, Inc., a Florida
corporation (“the “Debtor”) and Segmentz, Inc., a Delaware corporation (the “Secured Party”).
 

WITNESSETH:
 

WHEREAS, the Secured Party has extended loans to Debtor concurrently herewith pursuant to the terms of a promissory note issued by Debtor to Secured
Party in the principal amount of $33,000 (the “1st Note”) and a line of credit promissory note issued by Debtor to Secured Party in the principal amount of up to
$200,000 (the “2nd Note” and together with the 1st Note the “Notes”); and
 

WHEREAS, in order to induce the Secured Party to extend the loans evidenced by the Notes, the Debtor has agreed to execute and deliver to the Secured
Party this Agreement to grant the Secured Party a security interest in certain property of the Debtor to secure the prompt payment, performance and discharge in
full of all of the Debtor’s obligations under the Notes.
 

NOW, THEREFORE, in consideration of the agreements herein contained and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto hereby agree as follows:
 1. Certain Definitions. As used in this Agreement, the following terms shall have the meanings set forth in this Section 1. Terms used but not otherwise
defined in this Agreement that are defined in Article 9 of the UCC (such as “receivables” and “proceeds”) shall have the respective meanings given such terms in
Article 9 of the UCC.
 (a) “Collateral” means the collateral in which the Secured Party is granted a security interest by this Agreement and which shall include the

following, whether presently owned or existing or hereafter acquired or coming into existence, and all additions and accessions thereto and all substitutions
and replacements thereof, and all proceeds, products and accounts thereof, including, without limitation, all proceeds from the sale or transfer of the
Collateral and of insurance covering the same and of any tort claims in connection therewith:

 (i) All assets of Debtor set forth on the attached Schedule l(a)(i), together with all documents of title and documents representing the same, all
additions and accessions thereto, replacements therefor, all parts therefor, all substitutes for any of the foregoing and all improvements thereto
(collectively, the “Purchase Assets”); and

 (ii) All receivables of the Debtor including all insurance proceeds, and rights to refunds or indemnification whatsoever owing,
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together with all instruments, all documents of title representing any of the foregoing, all rights in any merchandising, goods, and equipment which
any of the same may represent, and all right, title, security and guaranties with respect to each receivable; and

 (iii) All products and proceeds of all of the foregoing Collateral set forth in clauses (i) and (ii) above.
 (b) “Obligations” means all of the Debtor’s obligations under this Agreement and the Notes, in each case, whether now or hereafter existing,

voluntary or involuntary, direct or indirect, absolute or contingent, liquidated or unliquidated, whether or not jointly owed with others, and whether or not
from time to time decreased or extinguished and later increased, created or incurred, and all or any portion of such obligations or liabilities that are paid, to
the extent all or any part of such payment is avoided or recovered directly or indirectly from the Secured Party as a preference, fraudulent transfer or
otherwise as such obligations may be amended, supplemented, converted, extended or modified from time to time.

 (c) “UCC” means the Uniform Commercial Code of the State of Florida.
 

2. Grant of Security Interest. As an inducement for the Secured Party to extend the loans as evidenced by the Notes and to secure the complete and timely
payment, performance and discharge in full, as the case may be, of all of the Obligations, the Debtor hereby, unconditionally and irrevocably, pledges, grants and
hypothecates to the Secured Party, a continuing security interest in, a lien upon and a right of set-off against all of its right, title and interest of whatsoever kind
and nature in and to the Collateral (the “Security Interest”).
 

3. Representations, Warranties, Covenants and Agreements of the Debtor. The Debtor represents and warrants to, and covenants and agrees with, the
Secured Party as follows:
 (a) The Debtor has the requisite corporate power and authority to enter into this Agreement and otherwise to carry out its obligations hereunder. The

execution, delivery and performance by the Debtor of this Agreement and the filings contemplated therein have been duly authorized by all necessary
action on the part of the Debtor and no further action is required by the Debtor.

 (b) The Debtor represents and warrants that it has no place of business or offices where its books of account and records are kept other than 7270
NW 35th Terrace, Miami Florida 33122 (the “Executive Office”).

 (c) The Debtor is the sole owner of the Collateral, free and clear of any liens, security interests, encumbrances, rights or claims, and is fully
authorized to grant the Security Interest in and to pledge the Collateral. There is
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not on file in any governmental or regulatory authority, agency or recording office an effective financing statement, security agreement, license or transfer
or any notice of any of the foregoing (other than those that have been filed in favor of the Secured Party pursuant to this Agreement) covering or affecting
any of the Collateral. So long as this Agreement shall be in effect, Debtor shall not execute and shall not knowingly permit to be on file in any such office
or agency any such financing statement or other document or instrument (except to the extent filed or recorded in favor of the Secured party pursuant to the
terms of this Agreement).

 (d) This Agreement creates in favor of the Secured Party a valid security interest in the Collateral securing the payment and performance of the
Obligations and, upon making the filings described in the immediately following sentence, a perfected security interest in such Collateral. Except for the
filing of financing statements pursuant to the UCC with the proper filing and recording agencies, no authorization or approval of or filing with or notice to
any governmental authority or regulatory body is required either (i) for the grant by the Debtor of, or the effectiveness of, the Security Interest granted
hereby or for the execution, delivery and performance of this Agreement by the Debtor or (ii) for the perfection of or exercise by the Secured Party of its
rights and remedies hereunder.

 (e) No part of the Collateral has been judged invalid or unenforceable. No written claim has been received that any Collateral or Debtor’s use of any
Collateral violates the rights of any third party. There has been no adverse decision to Debtor’s claim of ownership rights in or exclusive rights to use the
Collateral in any jurisdiction or to Debtor’s right to keep and maintain such Collateral in full force and effect, and there is no proceeding involving said
rights pending or, to the best knowledge of the Debtor, threatened before any court, judicial body, administrative or regulatory agency, arbitrator or other
governmental authority.

 (f) The execution, delivery and performance of this Agreement by the Debtor does not conflict with, or constitute a default (or an event that with
notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation (with or
without notice, lapse of time or both) of, any agreement, credit facility, debt or other instrument (evidencing Debtor’s debt or otherwise) or other
understanding to which Debtor is a party or by which any property or asset of the Debtor is bound or affected. No consent (including, without limitation,
from stock holders or creditors of the Debtor) is required for the Debtor to enter into and perform its obligations hereunder.

 (g) The Debtor shall at all times maintain the liens and Security Interest provided for hereunder as valid and perfected liens and security interests in
the Collateral in favor of the Secured Parties until this Agreement and the Security Interest hereunder shall be terminated. The Debtor hereby agrees to

 
3



defend the same against any and all persons. The Debtor shall safeguard and protect all Collateral for the account of the Secured Party. At the request of the
Secured Party, the Debtor will sign and deliver to the Secured Party at any time or from time to time one or more financing statements pursuant to the UCC
in form reasonably satisfactory to the Secured Party and will pay the cost of filing the same in all public offices wherever filing is, or is deemed by the
Secured Party to be, necessary or desirable to effect the rights and obligations provided for herein. Without limiting the generality of the foregoing, the
Debtor shall pay all fees, taxes and other amounts necessary to maintain the Collateral and the Security Interest hereunder, and the Debtor shall obtain and
furnish to the Secured Party from time to time, upon demand, such releases and/or subordinations of claims and liens which may be required to maintain
the priority of the Security Interest hereunder.

 (h) The Debtor will not transfer, pledge, hypothecate, encumber, license (except for non-exclusive licenses granted by debtor in its ordinary course of
business and sales of inventory), sell or otherwise dispose of any of the Collateral without the prior written consent of the Secured Party.

 (i) The Debtor shall, within two (2) days of obtaining knowledge thereof, advise the Secured Party promptly, in sufficient detail, of any substantial
change in the Collateral, and of the occurrence of any event which would have a material adverse effect on the value of the Collateral or on the Secured
Party’s security interest therein.

 (j) The Debtor shall promptly execute and deliver to the Secured Party such further deeds, mortgages, assignments, security agreements, financing
statements or other instruments, documents, certificates and assurances and take such further action as the Secured Party may from time to time request and
may in its sole discretion deem necessary to perfect, protect or enforce its security interest in the Collateral.

 (k) The Debtor shall at all times maintain the Collateral, and its books of account and records relating to the Collateral, at the Executive Office, and
may not relocate such books of account and records or tangible Collateral unless they deliver to the Secured Parties at least 30 days prior to such relocation
written notice of such relocation and the new location thereof (which must be within the United States).

 (1) The Debtor shall keep and preserve its tangible Collateral in good condition, repair and order and shall not operate or locate any such Collateral
(or cause to be operated or located) in any area excluded from insurance coverage.

 (m) The Debtor shall permit the Secured Party and its representatives and agents to inspect the Collateral at any time, and to make copies of records
pertaining to the Collateral as may be requested by a Secured Party from time to time.
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(n) The Debtor shall take all steps reasonably necessary to diligently pursue and seek to preserve, enforce and collect any rights, claims, causes of
action and accounts receivable in respect of the Collateral.

 (o) The Debtor shall promptly notify the Secured Parties in sufficient detail upon becoming aware of any attachment, garnishment, execution or other
legal process levied against any Collateral and of any other information received by the Debtor that may materially affect the value of the Collateral, the
Security Interest or the rights and remedies of the Secured Parties hereunder.

 (p) All information heretofore, herein or hereafter supplied to the Secured Parties by or on behalf of the Debtor with respect to the Collateral is
accurate and complete in all material respects as of the date furnished.

 (q) The Debtor shall at all times preserve and keep in full force and effect its existence and good standing and any rights and franchises material to its
business.

 (r) The Debtor will not change its name, corporate structure, or identity, or add any new fictitious name unless it provides at least 30 days prior
written notice to the Secured Party of such change and, at the time of such written notification, such Debtor provides any financing statements or fixture
filings necessary to perfect and continue perfected the Security Interest granted and evidenced by this Agreement.

 (s) The Debtor may relocate its Executive Office to a new location only upon providing 30 days prior written notification thereof to the Secured
Party.

 
4. Defaults. The following events shall be “Events of Default”:

 (a) The occurrence of an Event of Default (as defined in either Note) under either Note;
 (b) Any representation or warranty of debtor in this Agreement shall prove to have been incorrect in any material respect when made;
 (c) The failure by a Debtor to observe or perform any of its obligations hereunder; or
 (d) If any provision of this Agreement shall at any time for any reason be declared to be null and void, or the validity or enforceability thereof shall

be contested by Debtor, or a proceeding shall be commenced by Debtor, or by any
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governmental authority having jurisdiction over Debtor, seeking to establish the invalidity or unenforceability thereof, or Debtor shall deny that Debtor has
any liability or obligation purported to be created under this Agreement.

 
5. Duty to Hold In Trust. Upon the occurrence of any Event of Default and at any time thereafter, the Debtor shall, upon receipt of any revenue, income or

other sums subject to the Security Interest, whether payable pursuant to the Notes or otherwise, or of any check, draft, note, trade acceptance or other instrument
evidencing an obligation to pay any such sum, hold the same in trust for the Secured Party and shall forthwith endorse and transfer any such sums or instruments,
or both, to the Secured Party for application to the satisfaction of the Obligations.
 

6. Rights and Remedies upon Default. Upon the occurrence and during the continuance of any Event of Default, the Secured Party shall have the right to
exercise all of the remedies conferred hereunder and under the Notes, and the Secured Party shall have all the rights and remedies of a secured party under the
UCC. Without limitation, the Secured Party shall have the following rights and powers:
 (a) The Secured Party shall have the right to take possession of the Collateral and, for that purpose, enter, with the aid and assistance of any person,

any premises where the Collateral, or any part thereof, is or may be placed and remove the same, and the Debtor shall assemble the Collateral and make it
available to the Secured Party at places which the Secured Party shall reasonably select, whether at the Debtor’s premises or elsewhere, and make available
to the Secured Party, without rent, all of the Debtor’s respective premises and facilities for the purpose of the Secured Party taking possession of, removing
or putting the Collateral in saleable or disposable form.

 (b) The Secured Party shall have the right to operate the business of the Debtor using the Collateral and shall have the right to assign, sell, lease or
otherwise dispose of and deliver all or any part of the Collateral, at public or private sale or otherwise, either with or without special conditions or
stipulations, for cash or on credit or for future delivery, in such parcel or parcels and at such time or times and at such place or places, and upon such terms
and conditions as the Secured Party may deem commercially reasonable, all without (except as shall be required by applicable statute and cannot be
waived) advertisement or demand upon or notice to the Debtor or right of redemption of debtor, which are hereby expressly waived. Upon each such sale,
lease, assignment or other transfer of Collateral, the Secured Party may, unless prohibited by applicable law which cannot be waived, purchase all or any
part of the Collateral being sold, free from and discharged of all trusts, claims, right of redemption and equities of the Debtor, which are hereby waived and
released.

 
7. Applications of Proceeds. The proceeds of any such sale, lease or other disposition of the Collateral hereunder shall be applied first to the expenses of

retaking, holding, storing, processing and preparing for sale, selling, and the like (including,
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without limitation, any taxes, fees and other costs incurred in connection therewith) of the Collateral, to the reasonable attorneys’ fees and expenses incurred by
the Secured Party in enforcing its rights hereunder and in connection with collecting, storing and disposing of the Collateral, and then to satisfaction of the
Obligations, and to the payment of any other amounts required by applicable law, after which the Secured Party shall pay to the applicable Debtor any surplus
proceeds. If, upon the sale, license or other disposition of the Collateral, the proceeds thereof are insufficient to pay all amounts to which the Secured Party is
legally entitled, the Debtor will be liable for the deficiency.
 

8. Responsibility for Collateral. The Debtor assumes all liabilities and responsibility in connection with all Collateral, and the Obligations will in no way
be affected or diminished by reason of the loss, destruction, damage or theft of any of the Collateral or its unavailability for any reason.
 

9. Term of Agreement. This Agreement and the Security Interest shall terminate on the date on which all payments under the Notes have been made in full
or have been satisfied and all other Obligations have been paid or discharged. Upon such termination, the Secured Party will join in executing any termination
statement with respect to any financing statement executed and filed pursuant to this Agreement.
 

10. Costs and Expenses. The Debtor agrees to pay all reasonable out-of-pocket fees, costs and expenses incurred in connection with any filing required
hereunder, including without limitation, any financing statements pursuant to the UCC, continuation statements, partial releases and/or termination statements
related thereto or any expenses of any searches reasonably required by the Secured Party. The Debtor shall also pay all other claims and charges which in the
reasonable opinion of the Secured Party might prejudice, imperil or otherwise affect the Collateral or the Security Interest therein. The Debtor will also, upon
demand, pay to the Secured Party the amount of any and all reasonable expenses, including the reasonable fees and expenses of its counsel and of any experts and
agents, which the Secured Party may incur in connection with (i) the enforcement of this Agreement, (ii) the custody or preservation of, or the sale of, collection
from, or other realization upon, any of the Collateral, or (iii) the exercise or enforcement of any of the rights of the Secured Party under the Notes.
 

11. Security Interest Absolute. All rights of the Secured Party and all Obligations of the Debtor hereunder, shall be absolute and unconditional,
irrespective of: (a) any lack of validity or enforceability of this Agreement, the Notes or any agreement entered into in connection with the foregoing, or any
portion hereof or thereof; (b) any change in the time, manner or place of payment or performance of, or in any other term of, all or any of the Obligations, or any
other amendment or waiver of or any consent to any departure from the Notes or any other agreement entered into in connection with the foregoing; (c) any
exchange, release or nonperfection of any of the Collateral, or any release or amendment or waiver of or consent to departure from any other collateral for, or any
guaranty, or any other security, for all or any of the Obligations; (d) any action by the Secured Party to obtain, adjust, settle and cancel in its sole discretion any
insurance claims or matters made or arising in connection with the Collateral; or (e) any other
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circumstance which might otherwise constitute any legal or equitable defense available to debtor, or a discharge of all or any part of the Security Interest granted
hereby. Until the Obligations shall have been paid and performed in full, the rights of the Secured Party shall continue even if the Obligations are barred for any
reason, including, without limitation, the running of the statute of limitations or bankruptcy. The Debtor expressly waives presentment, protest, notice of protest,
demand, notice of nonpayment and demand for performance. In the event that at any time any transfer of any Collateral or any payment received by the Secured
Party hereunder shall be deemed by final order of a court of competent jurisdiction to have been a voidable preference or fraudulent conveyance under the
bankruptcy or insolvency laws of the United States, or shall be deemed to be otherwise due to any party other than the Secured Party, then, in any such event, the
Debtor’s obligations hereunder shall survive cancellation of this Agreement, and shall not be discharged or satisfied by any prior payment thereof and/or
cancellation of this Agreement, but shall remain a valid and binding obligation enforceable in accordance with the terms and provisions hereof. The Debtor
waives all right to require the Secured Party to proceed against any other person or to apply any Collateral which the Secured Party may hold at any time, or to
marshal assets, or to pursue any other remedy. The Debtor waives any defense arising by reason of the application of the statute of limitations to any obligation
secured hereby.
 

12. Power of Attorney; Further Assurances.
 (a) The Debtor authorizes the Secured Party, and does hereby make, constitute and appoint the Secured Party and its officers, agents, successors or
assigns with full power of substitution, as the Debtor’s true and lawful attorney-in-fact, with power, in the name of the Secured Party or the Debtor, to, after the
occurrence and during the continuance of an Event of Default, (i) endorse any notes, checks, drafts, money orders, or other instruments of payment (including
payments payable under or in respect of any policy of insurance) in respect of the Collateral that may come into possession of the Secured Party; (ii) to sign and
endorse any financing statement pursuant to the UCC or any invoice, freight or express bill, bill of lading, storage or warehouse receipts, drafts against debtors,
assignments, verifications and notices in connection with accounts, and other documents relating to the Collateral; (iii) to pay or discharge taxes, liens, security
interests or other encumbrances at any time levied or placed on or threatened against the Collateral; (iv) to demand, collect, receipt for, compromise, settle and
sue for monies due in respect of the Collateral; and (v) generally, to do, at the option of the Secured Party, and at the expense of the Debtor, at any time, or from
time to time, all acts and things which the Secured Party deems necessary to protect, preserve and realize upon the Collateral and the Security Interest granted
therein in order to effect the intent of this Agreement and the Notes all as fully and effectually as the Debtor might or could do; and the Debtor hereby ratifies all
that said attorney shall lawfully do or cause to be done by virtue hereof. This power of attorney is coupled with an interest and shall be irrevocable for the term of
this Agreement and thereafter as long as any of the Obligations shall be outstanding.
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(b) The Debtor hereby irrevocably appoints the Secured Party as the Debtor’s attorney-in-fact, with full authority in the place and stead of the Debtor
and in the name of the Debtor, from time to time in the Secured Party’s discretion, to take any action and to execute any instrument which the Secured Party may
deem necessary or advisable to accomplish the purposes of this Agreement, including the filing, in its sole discretion, of one or more financing or continuation
statements and amendments thereto, relative to any of the Collateral without the signature of the Debtor where permitted by law.
 

13. Miscellaneous.
 (a) No course of dealing between the Debtor and the Secured Party, nor any failure to exercise, nor any delay in exercising, on the part of the Secured

Party, any right, power or privilege hereunder or under the Notes shall operate as a waiver thereof; nor shall any single or partial exercise of any right,
power or privilege hereunder or thereunder preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

 (b) All of the rights and remedies of the Secured Party with respect to the Collateral, whether established hereby or by the Notes or by any other
agreements, instruments or documents or by law shall be cumulative and may be exercised singly or concurrently.

 (c) This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof and is intended to supersede all prior
negotiations, understandings and agreements with respect thereto. Except as specifically set forth in this Agreement, no provision of this Agreement may
be modified or amended except by a written agreement specifically referring to this Agreement and signed by the parties hereto.

 (d) In the event that any provision of this Agreement is held to be invalid, prohibited or unenforceable in any jurisdiction for any reason, unless such
provision is narrowed by judicial construction, this Agreement shall, as to such jurisdiction, be construed as if such invalid, prohibited or unenforceable
provision had been more narrowly drawn so as not to be invalid, prohibited or unenforceable. If, notwithstanding the foregoing, any provision of this
Agreement is held to be invalid, prohibited or unenforceable in any jurisdiction, such provision, as to such jurisdiction, shall be ineffective to the extent of
such invalidity, prohibition or unenforceability without invalidating the remaining portion of such provision or the other provisions of this Agreement and
without affecting the validity or enforceability of such provision or the other provisions of this Agreement in any other jurisdiction.

 (e) No waiver of any breach or default or any right under this Agreement shall be considered valid unless in writing and signed by the party giving
such waiver, and no such waiver shall be deemed a waiver of any subsequent breach or default or right, whether of the same or similar nature or otherwise.
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(f) This Agreement shall be binding upon and inure to the benefit of each party hereto and its successors and assigns.
 (g) Each party shall take such further action and execute and deliver such further documents as may be necessary or appropriate in order to carry out

the provisions and purposes of this Agreement.
 (h) This Agreement shall be deemed to be made in and in all respects shall be interpreted, construed and governed by and in accordance with the

laws of the State of Florida without regard to the conflict of law principles thereof. Each party hereto agrees that it shall bring any action or proceeding in
respect of any claim arising out of or related to this Agreement, or in respect of the transactions contemplated thereby, whether in tort or contract or at law
or in equity, exclusively in the courts of the State of Florida located in Broward County or in the federal courts of the United States of America located in
Southeastern District of Florida (the “Chosen Courts”). Solely in connection with such actions, proceedings and claims, the parties irrevocably submit to
the jurisdiction of the chosen courts, and agree not to assert as a defense in any such action, suit or proceeding that such party is not subject to the
jurisdiction of the chosen courts, that such action, proceeding or claim may not be brought or is not maintainable in the chosen courts, that venue is not
appropriate in the chosen courts, or that this Agreement may not be enforced in the chosen courts. Each of the parties agrees that service of process or other
papers upon such party in any such action or proceeding shall be effective if notice is given in accordance with the provisions on notice contained in this
Agreement. Each party acknowledges and agrees that any controversy that may arise under this Agreement is likely to involve complicated and difficult
issues, and therefore each such party hereby irrevocably and unconditionally waives any right such party may have to a trial by jury in respect of any
litigation directly or indirectly arising out of or relating to this Agreement or the transactions contemplated by this Agreement.
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(i) All notices and other communications required or permitted hereunder shall be in writing and shall be deemed to have been duly given one (1)
business day after delivery to an overnight carrier, or, if sent by facsimile, upon receipt of a confirmation of delivery:

 
If to Debtor:   Bullet Freight Systems and Logistics, Inc.
 

  

7270 NW 35th Terrace
Miami, Florida 33122
Attn: Pedro Betancourt

If to Secured Party:   Segmentz, Inc.
 

  

18302 Highwoods Preserve Parkway
Tampa, Florida 33647
Attn: Andrew Norstrud

Copy to:   Adorno & Yoss, P.A.
 

  

350 East Las Olas Boulevard, Suite 1700
Fort Lauderdale, Florida 33301
Attn: Clint J. Gage

 (j) This Agreement may be executed in any number of counterparts, each of which when so executed shall be deemed to be an original and, all of
which taken together shall constitute one and the same Agreement. In the event that any signature is delivered by facsimile transmission, such signature
shall create a valid binding obligation of the party executing (or on whose behalf such signature is executed) the same with the same force and effect as if
such facsimile signature were the original thereof.

 
[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Security Agreement to be duly executed on the day and year first above written.
 

Segmentz, Inc.

By:
 

 

Name:
 

 

Its:
 

 

Bullet Freight Systems and Logistics, Inc.

By:
 

 

Name:
 

 

Its:
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Schedule l(a)(i)
 

Purchased Assets
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1. Cash accounts in the amount of $136,000.
 

2. All right, title, and interest of Seller to the name “Bullet” and all derivatives thereof.
 

3. Those assets set forth on the following three pages.
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Exhibit 99.1
 
Contact:
 Segmentz, Inc.
Jeff Curry
269-695-4955
JeffC@express-1.com
 

Segmentz, Inc. Announces Second-Quarter 2005 Financial Results
 

Company Nears Completion of Restructuring With Sale of Bullet Business Unit
 
TAMPA, Fla. – August 15, 2005 – Segmentz, Inc. (AMEX: SZI) announced today financial results for the second quarter ended June 30, 2005.
 
For the second quarter of 2005, revenues increased by 36 percent to approximately $10.3 million from approximately $7.6 million for the second quarter of 2004.
The increase in revenue primarily relates to the Company’s acquisition of Express-1 in September 2004. Net loss for the second quarter of 2005 was
approximately $1.2 million, or $0.05 per share. This figure includes $375,000 in restructuring charges and compares with a net loss of approximately $394,000,
or $0.02 per share, for the same quarter last year. The Company’s EBITDA for the second quarter of 2005 was a negative $370,000. This compares with EBITDA
of a negative $308,000 for the year-ago quarter. Please refer to Table 1, included at the end of this news release, for a reconciliation of net income, as reported, to
EBITDA.
 
“During the second quarter, we focused the Company on its core growth driver: expedited transportation services,” said Michael Welch, Segmentz, Inc.’s newly
appointed Chief Executive Officer. “Express-1, our expedited transportation services operation, continued its impressive track record of growth and generated
approximately $7.2 million of our total second-quarter revenue. At the same time, management moved aggressively to complete what has been a lengthy period
of restructuring at Segmentz. During the quarter, we completed the sale of our Temple Trucking business unit and today announced the sale of Bullet. These
divestitures, coupled with our other recent restructuring actions, will help us significantly improve our quarterly financial performance.”
 
Additional Second-Quarter Financial Details
 •  Operating expenses, which consist primarily of payment for trucking services, fuel, insurance, cross dock facilities, equipment costs and payroll expenses,

were approximately $8.1 million for the second quarter of 2005. While these expenses were up approximately 30 percent from the second quarter of last year
due to the addition of Express-1, operating expenses were down four percent sequentially from the first quarter of 2005.

 •  Gross profit for the second quarter of 2005 was approximately $2.2 million, or 21.7 percent of sales. This is a significant improvement from gross profit of
approximately $1.3 million, or 17.8 percent of sales, for the year-ago quarter and $2.0 million, or 19.0 percent of sales, for the first quarter of 2005.



•  General and administrative expenses were approximately $3.3 million for the second quarter of 2005. This figure includes the aforementioned $375,000 in
restructuring charges. General and administrative expenses were $1.9 million in the year-ago second quarter and $6.6 million in the first quarter of 2005.
G&A expenses in the first quarter of 2005 included restructuring, exit and consolidation costs of approximately $3.6 million.

 
Subsequent Events
 On August 12, Fifth Third entered into an extension of Segmentz, Inc.’s $3.5 million line of credit. This extension will assure that the line of credit is in place
through the end of 2005. The pricing of the revolving line of credit will be 30 day LIBOR + 400 basis points.
 
Segmentz, Inc. also announced today that it has completed the sale of assets from its Bullet business unit to Bullet Freight Systems & Logistics, Inc. and Pedro
Betancourt and Maggie Betancourt. Bullet will purchase certain assets with a $33,000, 60-month promissory note with interest at the rate of 6% per annum. The
Betancourts will deliver to Segmentz, Inc. 160,000 shares of the Company’s common stock. Bullet will receive a two-year, $200,000 line of credit. Any
outstanding balances at the two-year maturity date shall be payable over 60 months at a rate of 6% per annum. All common stock purchase options issued by the
seller to the Betancourts shall be vested. Furthermore, the Betancourts released Segmentz from any and all future earn-out obligations under an asset purchase
agreement between Segmentz and the Betancourts, dated September 30, 2003. Also, the Betancourt’s will be paid a $20,000 consulting fee to provide the seller
assistance with the collection of the divison’s accounts receivable that remain with seller post closing, and other transitional issues.
 
“With the sale of Bullet, our divesting activities have ended and our restructuring is essentially complete,” Welch said. “We have streamlined our operations,
lowered our cost structure and focused the Company on what it does best – providing the industry’s finest expedited transportation services. In addition, we have
secured an extension on our line of credit, providing us with additional financial flexibility.”
 
“Our core market is in excess of $3 billion and is expanding rapidly,” continued Welch, “and through the first six months of the year, Express-1 has been
capturing additional market share. We have expanded our customer count to more than 925, an increase of nearly 40 percent year on year. This provides us with a
larger, more stable and diverse revenue base than ever before.”
 
“We also have added substantially to our recruitment staff, and this has enabled us to continue growing our fleet of owner operators,” Welch continued. “In
addition, we have been forging closer relationships with third-party carriers to supplement our internal transportation capabilities. As a result of this concerted
effort, Express-1 has posted



double-digit, profitable growth. Given that our entire company is now focused on expedited transportation service and is employing this same strategy, I believe
our prospects are bright for the quarters ahead.”
 
Financial Guidance
 Based on the Company’s financial results to date, current business conditions and the expectations of the Company’s new management, Segmentz, Inc. is
updating its guidance for the full year 2005. The Company expects to report revenues in the range of $38.5 million and $40 million for the year ended December
31, 2005 and EBITDA, excluding restructuring costs, is expected to be approximately breakeven. This compares with the Company’s previous guidance for
revenues in the range of $40 million and $45 million, and EBITDA of between $600,000 and $1.3 million.
 
Conference Call/Webcast Information:
 Management will conduct a conference call to discuss the Company’s second-quarter financial results. The conference call will take place at 11 a.m. ET, on
Monday, August 15, 2005. Those interested in accessing a live or archived webcast of the call should visit the Company’s website at http://www.express-1.com.
The conference call also can be accessed by dialing 877-407-9210 or 201-689-8049. A teleconference playback will be available until midnight on August 21,
2005. To listen to the playback, please call 877-660-6853 or 201-612-7415. Use Account #286 and Conference ID #163151.
 
About Segmentz, Inc.
 Segmentz, Inc. is a provider of premium transportation and logistics management services to its target client base, ranging from mid-sized to Fortune 500
companies. The Company’s services place an emphasis on ground expedited, air expedited and special handling services. Other services include: regional
trucking, dedicated delivery and supply chain management services. All Company services focus on same-day and next-day pick up and delivery, transporting the
freight in exclusive use trucks. The Company is committed to a strategy of continued growth through a non-asset based model. The Company has a state of art
24/7 call center utilizing a world-class communications technology and dispatch infrastructure that covers the 48 states and Canada. Segmentz, Inc. is publicly
traded on the American Stock Exchange under the symbol SZI. For more information about Express-1, the Company’s primary operating unit, visit
http://www.express-1.com.
 
Forward-Looking Statements
 This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These statements include
those related to the Company’s financial guidance for full-year 2005, and the Company’s ability to post profits and grow organically. These forward-looking
statements involve risks and uncertainties. Factors that could cause actual results to differ materially from those predicted in any such forward-looking statement
include the possibility that: it will be



unable to continue to lower costs; the development and customers’ acceptance of its transportation products, including acceptance by key customers, will not be
up to Company standards; it will experience pricing pressures; technology changes rapidly in the industry; growth of the transportation and third-party logistics
market, increased competition; it will be unable to attract and retain qualified personnel; it will be unable to identify and successfully consummate future
acquisitions; adverse changes in customer order patterns take place; and that adverse changes take place in general economic conditions in the U.S. and
internationally. These and other risks are detailed from time to time in Segmentz Inc.’s periodic reports filed with the Securities and Exchange Commission,
including, but not limited to, its report on Form 10-KSB for its fiscal year ended December 31, 2004. This filing can be accessed at a website maintained by the
SEC at www.sec.gov.
 
Use of GAAP and Non-GAAP Measures
 In addition to results presented in accordance with generally accepted accounting principles (“GAAP”), the Company has included in this report earnings
“EBITDA” with EBITDA being defined by the Company as earnings before interest, taxes, depreciation and amortization. The Company also excludes the
cumulative effect of a change in accounting principle, discontinued operations, and the impact of restructuring and other charges from the computation of
EBITDA. The Company also included some selected financial data related to the various acquisitions. For each non-GAAP financial measure, the Company has
presented the most directly comparable GAAP financial measure and has reconciled the non-GAAP financial measure with such comparable GAAP financial
measure.
 
These non-GAAP financial measures provide useful information to investors to assist in understanding the underlying operational performance of the Company.
Specifically, EBITDA is useful measures of operating performance before the impact of investing and financing transactions, making comparisons between
companies’ earnings power more meaningful and providing consistent period-over-period comparisons of the Company’s performance. In addition, the Company
uses these non-GAAP financial measures internally to measure its ongoing business performance and in reports to bankers to permit monitoring of the Company’s
ability to pay outstanding liabilities.
 
In order to provide consistent comparisons of year-over-year EBITDA, the following reconciliation is provided.



Table 1
 

   

3 months
ended

06/30/05

  

3 months
ended

06/30/04

 
Net loss as reported   $(1,211,000) $(394,000)
Income tax (benefit) provision    —     (215,000)
Interest expense    52,000   11,000 
Restructuring, exit and consolidation expenses    375,000   —   
Depreciation and amortization    414,000   290,000 
    
EBITDA   $ (370,000) $(308,000)

    
 

Segmentz, Inc.
Balance Sheet

June 30, 2005 (Unaudited)
 
Assets      
Current assets:      

Cash and cash equivalents   $ 708,000 
Accounts receivable, net of allowance of $578,000    5,160,000 
Prepaid expenses    247,000 
Other current assets    915,000 

   
Total current assets    7,030,000 

Property and equipment, net of accumulated depreciation    2,845,000 
Long-lived assets to be disposed of by sale    340,000 
Goodwill    1,759,000 
Identified intangible assets    4,848,000 
Loans and advances    101,000 
Other long term assets    1,942,000 
   
   $18,865,000 

   
Liabilities and Stockholders’ Equity      
Current liabilities:      

Accounts payable   $ 1,490,000 
Accrued salaries and wages    583,000 
Accrued expenses, other    1,413,000 
Line of credit    2,307,000 
Short-term portion of long-term debt    436,000 
Other current liabilities    28,000 

   
Total current liabilities    6,257,000 
   
Notes payable and capital leases    904,000 
Liabilities to be assumed by sale    140,000 
Other long-term liabilities    57,000 

Stockholders’ equity:      
Preferred stock, $.001 par value; 10,000,000 shares no shares issued or outstanding      
Common stock, $.001 par value; 100,000,000 shares authorized; 26,730,034 shares issued and outstanding    27,000 
Additional paid-in capital    20,471,000 
Accumulated deficit    (8,991,000)

   
Total stockholders’ equity    11,507,000 
   
   $18,865,000 

   



Segmentz, Inc.
 Statements of Operations (Unaudited)
 

   

Three Months Ended

  

Six Months Ended

 

   

June 30,
2005

  

June 30,
2004

  

June 30,
2005

  

June 30,
2004

 
Revenues:                  

Operating revenue   $10,290,000  $ 7,568,000  $20,639,000  $14,189,000 
      
    10,290,000   7,568,000   20,639,000   14,189,000 
      
Expenses:                  

Operating expenses    8,057,000   6,219,000   16,435,000   11,690,000 
      

Gross profit    2,233,000   1,349,000   4,204,000   2,499,000 
      

Sales, general and administrative expenses    2,903,000   1,947,000   5,912,000   3,650,000 
Restructuring, exit and consolidation expense    375,000       3,958,000     

      
Total sales, general and administrative expense    3,278,000   1,947,000   9,870,000   3,650,000 

Other expense    114,000       119,000     
Interest expense    52,000   11,000   76,000   82,000 
      
    3,444,000   1,958,000   10,065,000   3,732,000 
      
Loss before tax benefit    (1,211,000)  (609,000)  (5,861,000)  (1,233,000)

Income tax benefit provision        (215,000)      (435,000)
      
Net loss   $ (1,211,000) $ (394,000) $ (5,861,000) $ (798,000)

      
Basic loss per common share   $ (.05) $ (.02) $ (.22) $ (.04)

      
Basic weighted average common shares outstanding    26,730,034   23,960,827   26,717,672   21,443,788 

      
Diluted loss per common share   $ (.05) $ (.02) $ (.22) $ (.04)

      
Diluted weighted average common shares outstanding    26,730,034   23,960,827   26,717,672   21,443,788 

      


