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FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 1, 2009

LEE DAHLBERG

1301 FUNSTON STREET
HOLLYWOQOOD, FL 33137

SUBJECT: ROCKBANDS, LLC
Ref. Number: LO6000100759

We have received your document for ROCKBANDS, LLC and your check(s)
totaling $35.00. However, the document has not been filed and is being retained
in this office for the following:

There is and additional filing fee of $35.00 the fee is $35.00 per party.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6067.

Neysa Culligan
Regulatory Specialist Il Letter Number: 409A00031882

Nivicion of Cornaratione - PO ROYX 8327 - Tallahacspe Florida 32314



COVER LETTER

TO: Registration Section
Division of Corporations

SUBJECT: Rockbands, Inc

(Nume of Surviving Party})

Please return all correspondence concerning this matter (o:

Lee Dahlberg

(Contact Person)

Rockbands, Inc

(Firm/Company)
1301 Funston Street

(Address)

Hollywood, FL 33137

{City. State and Zip Code)

For further information concerning this matter, please call:

Lee Dahlberg a¢ 305 41390-0234

(Name of Contact Person)

{Area Code and Daytime Telephone Number}

D Certified Copy (optional) $8.73

STREET ADDRESS:
Registration Scetion
Division of Corporations
Chifton Building

2661 Executive Center Circle
Tatlahassee, FI. 32301

MAILING ADDRESS:
Registration Section
Division of Corporations
. Q. Box 6327
Tallahassee, FI. 32314
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090CT Ity AM 9: 1,

S‘EERETARY OF STATE

TALLAHASSEE, FLORIDA

Articles of Merger
For
Florida Profit or Non-Profit Corporation

The following Articles of Merger are submitted to merge the following Florida Profit
‘4nd/or Non-Profit Corporation(s) in accordance with s. 607.1109 or 617.0302, Florida
Statutes.

FIRST; The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Entity Type
Rockbands, LLC Florida e Lok-io0159
Rockbands, Inc Delaware Inc

SECOND: The exact name, form/entity type, and jurisdiction of the suryiving party are
as follows:

Name Jurisdiction Form/Entity Type
Rockbands, Inc Delaware Corporation

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes,
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FOURTH: The atiached plan of merger was approved by cach other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed. organized or incorporated.

FIETH; Il other than the date of filing, the effective date of the merger, which cannot be
prior to nor mare than 90 days after the date this document is fited by the Florida
Department of State: ,

SIXTH: If the surviving party is not formed, organized or incorporated under the faws ol
Florida, the survivor’s principal office address in its home state. country or jurisdiction is
as follows:

InCorp Services, Inc.
One Commerce Center - 1201 Orange St. #600

Wilington, DE 19899

SEVENTIL; If'the surviving party is an out-of-state entity, the surviving entity:

a.) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce any obligation or the rights of dissenting sharcholders of each
domestic corparation that is party to the merger.

h.} Agrees 10 prompltly pay the dissenting shareholders of each domestic corporation that

is a party (o the merger the amount, if any. to which they are entitled under s. 607.1302.
F.S.

20f7




EIGHTH: Signature(s) for Each Party:

Name of Enlity/Organization:

Rockbands, Inc,

Tyvped or Printed
Signature(s): Name of Individual;

Teresa Palumbo

Lee Dahlberg

Rockbands, LLLC

Corporalions:

General Partnerships:
Florida Limited Partnerships:

Non-Florida Limited Partnerships:

l.imited Liability Companies:
Fees:

Certified Copy {optional):

Chairman, Vice Chairman, President or Oflicer

{if o directors selected, signature of incorpoirator.
Signature of a general partner or authorized person

Signatures of all general partners

Signature ol 4 general partner

Signature of a member or authorized representative

$35.00 Per Party

$8.75

Jof?



PLAN OF MERGER

FIRST: The ¢xact name, formv/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Entity Type
‘Rockbands, LLC Florida LLC
.Rockbands, Inc - Delaware Inc

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type
Rockbands, Inc Delaware Inc

THIRD: The terms and conditions of the merger are as follows:

All shares of Rockbands, LLC where converted into
200,000,000 shares of Rockbands, Inc.

(Attach additional sheet if necessary)
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FOURTH:

A. The manner and basis of converting the interests. shares, obligations or other
securities of cach merged party into the intercests, shares, obligations or others securitics
of the survivor, in wholc or in part, into cash or ather property is as follows:

See Attached

fAttach additionnl sheer if necessarv)

B. The manner and basis of converting the rights to acquire the interests, shares.
obligations or other securities of each merged party into the rights 10 acquire the interests,
shares. obligations or others securitics of the surviver. in whole or In part. into cash or
other property is as follows:

See Attached

{Atach additional sheet if iwecessaryy
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FIFTH: If a partnership is the survivor, the name and business address of each general
partner is as follows:

N/A

(Attach additional sheet if necessary)

SIXTH: Ifa limited liability company is the survivor, the name and business address of
each manager or managing member is as follows:

N/A

(Attach additional sheet if necessary)
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SEVENTH: Any statements that are required by the laws under which each other
business entity is formed, organized, or incorporated are as follows:

N/A

(Atrach additional sheet if necessary)

EIGHTH: Other provision, if any, relating to the merger are as follows:

N/A

{Attach additional sheet if necessary)

Tof7



AGREEMENT AND PLAN OF REORGANIZATION
BY AND BETWEEN

ROCKBANDS, INC. OF DELAWARE

and

ROCKBANDS, LLC OF FLORIDA

DATED AS OF MAY 29, 2008



AGREEMENT AND PLAN OF REORGANIZATION

This AGREEMENT AND PLAN OF REORGANIZATION is made and cntered into as
of May 29, 2008 by and between Rockbands, Inc. of Delaware, a publicly held corporation
(“PARENT” and First Party), and Lcc Dahiberg and Rockbands, LLC of Florida, a privately
held, limited liability company (the “COMPANY”" and Second Party).

RECITALS

.WHEREAS, the Boards of Dircctors and majority of shareholders of both Parent and
Company belicve it is in the best interest of their respective companies to merge their companics
and to create a single surviving company for the mutual benefit of themselves, their companies,
and their sharcholders; and

WHEREAS, upon the terms and subject to the conditions of this Agreement (as defined
in Section 1.2) and in accordance with the Delaware General Corporation Law (“DELAWARE
LAW?), Parent and the Company intend to enter into a business combination transaction; and

WHEREAS, immediatcly upon the Effective Time (as defined in Section 1.2) of the
Merger (as defined herein), the Board of Directors of Parent (as the combined company resulting
from such business combination transaction) will consist of a number between one (1) and five
(5) members, with designees of the Company, as set forth herein, to hold such seats and Parent
shall have the right to name but a single designee to hold any such seat. It is also contemplated
that the senior management of the surviving corporation will, as set forth herein, consist of senior
managemcent from the Company., and a complete list of the Directors of the Surviving
Corporation is attached, as Addendum A; and

WHEREAS, immediately upon the Effective Time (as defined in Section 1.2) of the
Merger (as defined hercin), common shares of the Parent shall be issued to sharcholders of the
Company with respective interests in the amounts attached, as Addendum B; and

WHEREAS, the Board of Dircctors of the Company (i) has determined that the Merger is
consistent with and in furtherance of the long-term business strategy of thc Company and fair to,
and in the best interests of, the Company, and its members, (ii} has approved this Agreement, the
Merger and the other transactions contemplated by this Agrecement and (iii} has determined to
recommend that the members of the Company adopt and approve this Agreement and approve
the Merger; and

WHEREAS, thc Board of Dircctors of Parent (i) has determined that the Merger is
consistent with and in furtherance of the long-term business strategy of Parent and fair to, and in
the best interests of, Parent and its sharcholders, (ii) has approved this Agreement, the Merger
and the other transactions contemplated by this Agrecment and (iii) has determined to
rccommend that the sharcholders of Parent vote to approve the issuance of shares of Parent
Common Stock (as defined herein) to the stockholders of the Company pursuant to the terms of
the Merger; and



WHEREAS, The parties intend, by executing this Agreement, to adopt a plan of
reorganization within the meaning of Section 368 of the Internal Revenue Code of 1986, as
amended (the “CODE”).

NOW, THEREFORE, in consideration of the covenants, promiscs and representations sct
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agrec as follows:

ARTICLEI
THE MERGER

1.1.  The Merger. At the Effective Time (as defined in Section 1.2) and subject to and
upon the terms and conditions of this Agreement and the applicable provisions of Delaware Law,
the Company shall be merged with and into the Parent (the “Merger”), the separate corporate
existence of the Company shall ccase and the Parent shall continue as the surviving corporation.
The Company as the surviving corporation after the Merger is hercinafter sometimes referred to
as the “SURVIVING CORPORATION.” The surviving company shall remain named as
“Rockbands, Inc.”

1.2.  Effective Time; Closing. Subject to the provisions of this Agreement, the partics
hereto shall cause the Merger to be consummated by filing a Certificate of Merger in the form
required by Delaware Law (the “CERTIFICATE OF MERGER”), with the Secretary of State of
the State of Delaware (the time of such filing, or such later time as may be agreed in writing by
the parties and specified in the Certificate of Mcrger, being the “EFFECTIVE TIME”) as soon as
practicablc on or after the Closing Date (as defined herein). Unlcss the context otherwise
requires, the term “AGREEMENT” as used herein refers collectively to this Agreement and Plan
of Reorganization and the Certificate of Mcrger. The closing of the Merger (the “CLOSING™)
shall take place at such location as the partics hereto agree in writing and at a time and date to be
specified by the parties, which shall be no later than the sccond business day after the satisfaction
or waiver of the conditions set forth in Article V1, and in any event no later than June 2, 2008, or
at such other time, date and location as the partics hereto agree in writing (the “CLOSING
DATE”).

1.3, Effcct of the Merger. At the Effective Time, the effect of the Merger shall be as
provided in this Agreement and the applicable provisions of Delaware Law. Without limiting
the generality of the foregoing, and subject thereto, at the Effective Time all the property, rights,
privileges, powers and franchises of the Parent and the Company shall vest in the Surviving
Corporation, and all debits, liabilitics and duties of the Parent and the Company shall become the
debts, liabilities and duties of the Surviving Corporation.

1.4.  Articles of Incorporation; Bylaws.

(a) At the Effective Time, the Certificate of Incorporation of Parent, as in effect
immediately prior to the Effective Time, shall be the Certificate of Incorporation of the
Surviving Corporation until thercafter amended as provided by law and by such Certificates of
Incorporation of the Surviving Corporation; the Surviving Corporation shall continue to be
known as “Rockbands, Inc.”



(b) The Amended and Restated Bylaws of Parent, as in effect immediately prior
to the Effective Time, shall be, at the Effective Time, the Bylaws of the Surviving Corporation
until thereafter amended.

1.5.  Directors and Qfficers. As of the Effective Time, the Board of Directors of
Surviving Corporation shall consist of Lee Dahlberg, or as otherwise designated by the
Company, and the officers of the Company shall be designated by the Board of Directors as the
officers of the Surviving Corporation. Each such director and officer shall serve until his
respective successor is duly clected or appointed and qualified.

.1.6.  Effect on Capital Stock. At the Effective Time, by virtue of the Merger and
without any action on the part of the Company or the holders of any of the following securities:

(a) Conversion of Company Stock. Upon the exccution of this Agreement, the
Parent shall cancel all common shares of the Parent owned, beneficially or otherwise, by Airport
Road Associates One, LI.C.

(b) Cancellation of Preferred Stock. Upon the exccution of this Agreement, the
Parent shall convert any issued and outstanding shares of preferred stock of the Parent in
accordance with the Certificate of Incorporation.

1.7.  Tax and Accounting Consequences. It is intended by the parties hereto that the
Merger shall constitute a reorganization within the meaning of Section 368 of the Code. The
partics hercto adopt this Agreement as a “plan of reorganization” within the meaning of Sections
1.368-2(g) and 1.368-3(a) of the United States Treasury Regulations.

1.8.  Taking of Necessary Action, Further Action. If, at any time after the Effective
Time, any further action is nccessary or desirable to carry out the purposcs of this Agreement
and to vest the Surviving Corporation with full right, title and possession to all asscts, property,
rights, privileges, powers and franchises of the Company, the officers and directors of the
Company will take all such lawful and necessary action, so long as such action is consistent with
this Agreement. All parties to this Merger Agreement, agrec to execute sign any document
lawfully required to complete the merger and transfer, as herein agreed.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE PARENT

The Parent represents and warrants to the Company as follows:

2.1.  Organization of the Parent.

(a) The Parent is a corporation duly organized, validly existing and in good
standing under the laws of state of Delaware; has the corporate power and authority to own, leasc
and operate its assets and property and to carry on its business as now being conducted and as
proposed to be conducted; and is duly qualified or licensed to do business and is in good
standing where the character of the properties owned, leased or operated by it or the nature of its
activitics makes such qualification or licensing nccessary, except where the failure to be so
qualified would not have a Matcrial Adverse Effcct (as defined hercin) on the Parent.
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{(b) The Parent has delivered or made available to Company a true and cotrect
copy of the Certificate of Incorporation and Bylaws of the Parent and similar governing
instruments of cach of its subsidiaries, each as amended to date, and cach such instrument is in
ful} force and cffect. The Parent is not mn violation of any of the provisions of its Certificatc of
Incorporation or Bylaws or equivalent governing instruments. The Parent is in good standing
with the state of Delaware.

) (c)(1) Parent Capital Structure — Common Stock. The authorized capital
stock of the Parent consists of 200 million shares of Common Stock, $0.01 par value per share.
All outstanding shares of Parent Common Stock are duly authorized, validly issued, fully paid
and nonasscssable and are not subject to preemptive rights created by statute, the Certificate of
Incorporation or Bylaws of the Parent or any agreement or document to which the Parent is a
party or by which it is bound. Upon the closmg, no shares of common stock of the Parent shall
be issued to the sharcholders of the Company in accordance with their respective interests in
accordance with Schedule “A” attached hereto.

(2) Parent Capital Structure — Preferred Stock._ The authorized capital
stock of the Parcnt includes, additionally, 20,000 sharcs of Preferred stock, valued at $1.00 par
valuc per share. There are currently 19,900 issued and outstanding shares of the Parent’s
preferred stock. All outstanding shares of Parent Common Stock are duly authorized, validly
issued, fully paid and nonassessable and are not subject to preemptive rights created by statute,
the Cerificate of Incorporation or Bylaws of the Parent, or any agreement or document to which
the Parent is a party or by which it is bound. Upon the closing, all issued and outstanding
preferred shares shall be converted into common shares of the Parent in accordance with the
Parent’s Certificate of Incorporation.

2.2.  Obligations With Respect to Capital Stock. There are no cquity sccurities,
partnership interests or similar ownership intercsts of any class of the Parent, or any securities
exchangeable or convertible into or excrcisable for such equity securities, partnership intcrests or
similar ownership interests, issued, reserved for issuance or outstanding. Except for securitics
the Parent owns, dircctly or indirectly through one or more subsidiarics, there are no cquity
sccurities, partnership intercsts or similar ownership interests of any class of any subsidiary of
the Parent, or any securily exchangeablc or convertible into or exercisable for such equity
sccurities, partnership interests or similar ownership interests, issued, reserved for issuance or
outstanding. There are no options, warrants, equity securities, partnership intcrests or similar
ownership interests, calls, rights (including precmptive rights), commitments or agrecments of
any character to which the Parent or any of its subsidiaries is a party or by which it is bound
obligating the Parent or any of'its subsidiarics to issue, deliver or sell, or cause to be issucd,
delivered or sold, or repurchase, redcem or otherwise acquire, or cause the repurchase,
redemption or acquisition, of any shares of capital stock, partnership intercsts or similar
ownership interests of the Parent or any of its subsidiaries or obligating the Parent or any of its
subsidiaries to grant, extend, accelerate the vesting of or enter into any such option, warrant,
equity security, call, right, commitment or agrecment. There are no registration rights and, to the
knowledge of the Parent, as of the date of this Agrecment, there are no voting trusts, proxics or
other agreements or understandings with respect to any equity security of any class of thc Parcnt
or with respect to any equity security, partnership interest or similar ownership interest of any
class of any of its subsidiarics.
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23.  Authority.

(a) The Parent has all requisite corporatc power and authority to enter into this
Agrcement and to consummate the transactions contemplated hereby. The execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby have
been duly authorized by all nccessary corporate action on the part of the Parent, subject only to
the approval and adoption of this Agreement and the approval of the Merger by the Parent’s
stockholders and the filing of the Certificate of Merger pursuant to Delaware Law. A vote of the
holders of a majority of the outstanding shares of Parent Common Stock is required for the
Parent’s stockholders to approve and adopt this Agreement and approve the Merger. This .
Agreement has been duly executed and delivered by the Parent and, assuming the due
authorization, execution and delivery by Parent constitutes a valid and binding obligation of the
Parent, enforceablc in accordance with its terms, except as enforceability may be limited by
bankruptcy and other similar laws and general principles of equity. The execution and delivery
of this Agrcement by the Parent does not and the performance of this Agreement by the Parent
will not: (i) conflict with or violate the Certificate of Incorporation or Bylaws of the Parent or the
equivalent organizational documents of any of its subsidiaries, (ii) subject to obtaining the
approval and adoption of this Agreement and the approval of the Merger by the Parent’s
stockholders and compliance with the requirements set forth in Section 2.4(b) below, conflict
with or violate any law, rule, regulation, order, judgment or decree applicable to the Parent or
any of its subsidiaries or by which its or any of their respective properties is bound or affected, or
(ii1) assuming the receipt of all material consents, waivers and approvals referred to in the last
sentence of this Section 2.4(a), result in any breach of or constitute a default (or an event that
with notice or lapse of time or both would become a default) under, or impair the Parent’s rights
or alter the rights or obligations of any third party under, or give to others any rights of
termination, amendment, acceleration or cancellation of, or result in the creation of a lien or
encumbrance on any of the properties or assets of the Parent or any of its subsidiaries pursuant
to, any matcrial note, bond, mortgage, indenture, contract, agreement, Icasc, license, permit,
franchise or other instrument or obligation to which the Parent or any of its subsidiaries is a party
or by which the Parent or any of its subsidiarics or its or any of their respectivc properties are
bound or affected. The Parent indicates that therc are no consents, waivers and approvals under
any of the Parent’s or any of its subsidiarics’ agreements, contracts, licenscs or lcases that are
required to cffect this transaction.

(b) No consent, approval, order or authorization of, or registration, declaration or
filing with any court, administrative agency or commission or other governmental authority or
instrumentality, forcign or domestic (“GOVERNMENTAL ENTITY™), is required by or with
respect to the Parent in connection with the exccution and delivery of this Agreecment or the
consummation of the Merger, except for (i) the filing of the Certificate of Merger with the
Secretary of State of the State of Delaware, (ii) such consents, approvals, orders, authorizations,
registrations, declarations and filings (if any) as may be required under applicable federal and
state securitics laws and the securities or antitrust laws of any forcign country, and (iii) such
other consents, authorizations, filings, approvals and registrations (if any) which if not obtained
or made would not be material to the Parent or Parcnt or have a material adverse effect on the
ability of the parties to consummate the Merger.



24, Litigation. To the knowledge of the Parent, there is no action, suit, procecding,
claim, arbitration or investigation pending, or as to which the Parent or any of its subsidiaries has
received any notice of assertion nor, to the Parent’s knowledge, is there a threatened action, suit,
proceeding, claim, arbitration or investigation against the Parent or any of its subsidiarics which
rcasonably would be likely to be material to the Parent, or which in any manner challenges or
seeks to prevent, enjoin, alter or delay any of the transactions contemplated by this Agreement.

2.5,  Brokers’ and Finders’ Fees. The Parent has not incurred, nor will it incur, directly
or indtrectly, liability for brokerage or finders’ fees or agents’ commissions or any similar
charges in connection with this Agrecement or any transaction contcmplated hercby.

2.6.  Agreements, Contracts and Commitments. Neither the Parent nor any of its
subsidiaries is a party to or is bound by:

(a) any cmployment or consulling agreement, contract or commitment with any
officer or director level employee or member of the Parent’s Board of Directors,;

(b) any agreement or plan, including, without limitation, any stock option plan,
stock appreciation right plan or stock purchasc plan, any of the benefits of which will be
increased, or the vesting of benefits of which will be accelerated, by the occurrence of any of the
transactions contemplated by this Agreement or the value of any of the benefits of which will be
calculated on the basis of any of the transactions contemplated by this Agreement;

(c) any agrecment of indemnification or guaranty not cntered into in the ordinary
course of business other than indemnification agreements between the Parent or any of its
subsidiarics and any of its officers or directors;

(d) any agreement, contract or commitment containing any covenant limiting the
freedom of the Parent or any of its subsidiaries to engage in any line of business or compete with
any person or granting any exclusive distribution rights;

(e) any agrcement, contract or commitment currently in force relating to the
disposition or acquisition of asscts not in the ordinary course of business or any ownership
intercst in any corporation, partnership, joint venture or other business enterprisc; or

(f) any material joint markcting or development agreement.

Ncither the Parent nor any of its subsidiaries, nor to the Parent’s knowledge any other
party to a Parcnt Contract (as defined herein), has breached, violated or defaulted under, or
received notice that it has breached, violated or defaulted under, any of the material terms or
conditions of any of the agreements, contracts or commitments to which the Parent or any of its
subsidiarics is a party or by which it is bound of the type described in clauses (a) through (f)
above (any such agreement, contract or commitment is referred to herein as a “PARENT
CONTRACT"} in such a manner as would permit any other party to cancel or terminate any such
Parent Contract, or would permit any other party to seek damages, which would be rcasonably
likely to be material to the Parent.



2.7.  Board Approval. The Board of Directors of the Parent has, as of the date of this
Agreement, determined (i) that the Merger is fair to and in the best interests of the Parent and its
stockholders, (ii) to propose this Agreement for approval and adoption by the Parent’s
stockholders and to declare the advisability of this Agreement, and (iii) to recommend that the
stockholders of the Parent approve and adopt this Agrecment and approve the Merger.

2.8.  Undisclosed Liabilities. Except to the extent reflected or reserved against in the
Financial Statcments provided to the Company, the Parent has no liens, encumbrances, judgments,
payables, liabilitics or obligations of any nature, whether absolute, accrued, contingent, or
otherwise, and whether duc or to become due, including, without limitation, liabilitics for taxes
(including interest and penalties thereon),

2.9 If at any time prior to actual merger, it should become clear to the Company
(Second Party), that the Parent (First Party) is unable for any rcason to stand bchind the warrants
and representations made in Article I1, above, then the Company may withdraw from this
agrecment, without penalty of any kind, and Parent (First Party) agrees to hold Company
{(Second Party) and its successors, hcirs, agents, representatives and assignecs completely
harmless for any such withdrawal

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF COMPANY

Company represcnts and warrants to the Parent as follows:

3.1.  Organization of Company.

(a) Company is a limited liability company duly organized, validly existing and in
good standing under the laws of the jurisdiction of its incorporation; has the corporate power and
authority to own, lease and operatc its assets and property and to carry on its business as now
being conducted and as proposed to be conducted; and is duly qualified or licensed to do
business and is in good standing in each jurisdiction where the character of the properties owned,
leased or operated by it or the nature of its activities makes such qualification or licensing
necessary, except where the failure to be so qualified would not have a Material Adverse Effect
(as defined hercin) on Company.

(b) Company has delivered or madc available to the Parent a true and correct
copy of the Articles of Organization and Bylaws of the Company and similar governing
instruments of cach of its subsidiaries, each as amended to date, and each such instrument is in
full force and cffect. The Company is not in violation of any of the provisions of its Articles of
Organization or Bylaws or cquivalent governing instruments.

(c} When used in connection with Company, the term “MATERIAL ADVERSE
EFFECT” means, for purposes of this Agreement, any change, cvent or effect that is materially
adverse to the business, asscts (including intangible assets), financial condition or results of
operations of Company and its subsidiarics taken as a whole except for those changes, events and
effects that are directly caused by (i) conditions affecting the United States cconomy as a whole,
or (ii) conditions affecting the networking industry as a whole, which conditions (in the case of
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subsection (i) or (ii)) do not affect Company in a material manner), or (iii) conditions that in the
good faith judgment of Company’s Board of Directors result principally from the execution or
delivery of this Agrecment or the announcement of the pendency of the Merger.

3.2, Authority. The Company has all requisite power and authority to enter into this
Agreement and to consummate the transactions contemplated hereby. The execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby have
been duly authorized by all necessary corporate action on the part of the Company. A vote of the
holders of a majority of the membership interests of the Company membership intcrest is
required for Company’s shareholders to approve the issuance of shares of Company Common
Stock by virtuc of the Merger. This Agrcement has been duly executed and delivered by the
Company, assuming the due authorization, execution and delivery by the Company, constitutes
the valid and binding obligation of the Company, enforceable in accordance with its terms,
except as enforceability may be limited by bankruptcy and other similar laws and general
principles of equity. :

3.3,  Intellectual Property.

(a) To the knowledge of Company, the Company and its subsidiaries own, or
have the right to use, scl) or license all intellectual property necessary or required for the conduct
of their respective businesses as presently conducted (such intetlectual property and the rights
thereto are collectively referred to herein as the “COMPANY IP Rights™).

(b} The execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby will not constitute a breach of any
instrument or agreement governing any of the Company IP Rights to which the Company or any
subsidiary of the Company is a party or by which, to its knowledge, it is bound or affected, and
will not cause the forfeiture or termination or give risc to a right of forfeiturc or termination of
any Company IP Rights or matcrially impair the rights of Company or the Surviving Corporation
to use, scll or license any Company IP Rights or portion thercof

(c) To the knowledge of Company, the manufacture, marketing, license, sale or
intended use of any product or technology currently licensed or sold or under development by
Company does not violate any license or agreement between Company and any third party or
infringe any intellectual property right of any other party.

(d) To the knowledge of the Company, there is no pending or threatened claim or
litigation contesting the validity, owncrship or right to usc, scll, license or dispose of any
Company IP Rights, nor has Company received any written notice asserting that any Company
IP Rights or the proposcd use, sale, license or disposition thereof conflicts or will conflict with
the rights of any other party.

(e) Company has taken commercially reasonable steps designed 1o safeguard and
maintain thc confidentiality of, and its proprictary rights in, all Company IP Rights.



3.4. Compliance; Permits; Restrictions.

(a) Company is not, in any material respect, in conflict with, or in default or
violatton of (i) any law, rule, regulation, order, judgment or decree applicable to Company or by
which Company or any of its is bound or affected, or {i1) any note, bond, mongage, indenture,
contract, agrcement, lease, license, permit, franchise or other instrument or obligation to which
Company is a party or by which Company or its properties is bound or affected. No
investigation or review by any Governmental Entity is pending or, to Comipany’s knowledge,
threatened against Company, nor has any Governmental Entity indicated an intention to conduct
the same. There is no agreement, judgment, injunction, order or decree binding upon Company
which has or could rcasonably be expected to have the effect of prohibiting or materially
impairing any business practice of Company, any acquisition of material property by Company
or the conduct of business by Company as currently conducted,

(b) Company and its subsidiaries hold all permits, licenses, variances,
exemptions, orders and approvals from governmental authorities which are material to the
operation of the business of Company (collectively, the “COMPANY PERMITS”). Company
and its subsidiaries arc in compliance in all material respects with the terms of the Company
Permits.

(c) Related Matters. The Company has no knowledge of any pending regulatory
action of any sort against thc Company or any Contract Manufacturer by any regulatory agency
or any other duly authorized governmental authority which regulates the internct or the music
industry in any jurisdiction which could have a Material Adverse Effect on the Company, or in
any matcrial way limit or restrict the ability of the Company to market its existing products.

3.5. Litigation. To the knowledge of the knowledge of the Company, there is no
action, suit, procceding, claim, arbitration or investigation pending, or as to which the Company
or any of its subsidiarics has received any notice of assertion nor, to the Company’s knowledge,
is there a threatened action, suit, proceeding, claim, arbitration or investigation against the
Company or any of its subsidiarics which reasonably would be likely to be material to the
Company, or which in any manner challenges or seeks to prevent, enjoin, alter or delay any of
the transactions contemplated by this Agreement.

3.6, Brokers’ and Finders’ Fces. Except as otherwise set forth hercin, the Company
has not incurred, nor will it incur, directly or indirectly, any liability for brokerage or finders’
fces or agents’ commissions or any similar charges in connection with this Agreement or any
transaction contemplated hercby.

3.7.  Ongoing Notice to Shareholders. The Surviving Corporation shall comply with

applicable securities regulations with respect to issuing press releases and making other
corporate disclosures.
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ARTICLE 1V
CONDUCT PRIOR TO THE EFFECTIVE TIME

4.1.  Conduct of Business. During the period from the date of this Agreement and
continuing until the earlier of the termination of this Agreement pursuant to its terms or the
Effective Time, the Company and Parcent agree, except to the extent that the other of them shall
otherwisc consent in writing, to carry on its business diligently and in accordance with good
commercial practice and to carry on its business in the usual, regular and ordinary course, in
substantially the same manner as heretofore conducted and in compliance with all applicable
laws and regulations, to pay its debts and taxes when due subject to good faith disputes over such
debts or taxcs, to pay or perform other material obligations when due, and usc its commercially
rcasonable ciforts consisient with past practices and policies to preserve intact its present
business organization, kecp available the services of its present officers and employecs and
preserve its relationships with customers, suppliers, distributors, licensors, licensees, and others
with which it has business dealings. In addition, except as permitted by the terms of this
Agrcement, without the prior written consent of the other, neither the Company nor Parent shall
do any of the following:

{(a) Transfer or license to any person or entity or otherwise extend, amend or
modify in any material respect any rights to the Company’s intellectual property rights or the
Parent’s intellectual property, as the case may be, or enter into grants to future patent rights,
other than in the ordinary coursc of business consistent with past practice;

(b) Declare or pay any dividends on or make any other distributions (whether in
cash, stock or property) in respect of any capital stock or split, combine or reclassify any capital
stock of issue or authorize the issvance of any other sccurities in respect of, in licu of or in
substitution for any capital stock;

(c) Issue, deliver, sell, authorize or propose the issuance, delivery or sale of, any
sharcs of capital stock or any sccuritics convertible into shares of capital stock, or subscriptions,
rights, warrants or options to acquire any shares of capital stock or any securities convertible into
sharcs of capital stock, or enter into other agreements or commitments of any character
obligating it to issue any such shares or convertible securitics, other than those contemplated
under this Agreement;

(d) Cause, permit or proposc any amendments to any charter document or Bylaw
(or similar governing instruments of any subsidiaries);

(e) Acquire or agree to acquire by merging or consolidating with, or by
purchasing any cquity interest in or a material portion of the asscts of, or by any other manner,
any business or any corporation, partnership intercst, association or other business organization
or division thercof, or otherwise acquire or agree 1o acquire any assets which are material,
individually or in the aggregate, to the business of the Company or Parent, as the case may be, or
enter into any material joint ventures, stratcgic partnerships or alliances;

11



() Sell, lease, license, encumber or otherwise dispose of any properties or assets
which are material, individually or in the aggregate, to the business of the Company or Parent, as
the case may be, except in the ordinary course of business consistent with past practice;

{g) Incur any indcbtedness for borrowed money (other than ordinary course trade
payables or pursuant to existing credit facilitics in the ordinary course of business) or guarantee
any such indebtedness or issue or scll any debt securities or warrants or rights to acquire debt
securities of the Company or Parent, as the case may be, or guarantee any debt sccurities of
others;

(h) Take any action that would be rcasonably likely to interfere with Parent’s
ability to account for the Merger as a pooling of interests; or

(i) Agree in writing or otherwise to take any of the actions described in Scction
4.1 (a) through (n) above; provided however that nothing in this Article IV shall be construed to
limit or impair the Parent’s ability or willingness to sell its securities to private investors prior to
the Effective Time.

42  Pink Sheets Quotation. During the period from the date of this Agrecment and
continuing until the earlier of the termination of this Agreement pursuant to its terms or the
Effective Time, Parent shall continue the quotation of its Common Stock on the Pink Sheets
during the term of this Agreement. Thereaftcr, the Surviving Corporatlon shall continuc the
quotation of its Common Stock on the Pink Shcets.

~ ARTICLE V
ADDITIONAL AGREEMENTS

5.1, Confidentiality. As used in this Agreement, “Confidential Information” means
all nonpublic information discloscd by the one party or its agents to the other or that, given the
naturc of the information or the circumstances surrounding its disclosure, reasonably should be
considered as confidential, or otherwise provided in connection with this Agreement.
Confidential Information includes, without limitation (i) material nonpublic information relating
to the Company’s or Parent’s business, technology, customers, business plans, promotional and
marketing activities, finances and other business affairs, and (ii) information of any kind
provided by one party to the other party that is not in the public domain. The parties to this
Agrecment may use Confidential Information only pursuant to its consummation of this
Agreement. Except as expressly provided in this Agreement, each party agrees not to disclose
Confidential Information to any person or entity without the other party’s prior written consent,
except as may be required by law. Each party will take all reasonable measures to avoid
disclosure, disscmination or unauthorized use of Confidential Information, including, at a
minimum, those measures it takes to protect its own confidential information of a similar nature.

5.2.  Public Disclosure. Parent and the Company will consult with cach other before
issuing any press releasc or otherwisc making any public statement with respect to the Merger,
this Agrcement or an Acquisition Proposal and will not issue any such press rclease or make any
such public statement prior to such consultation, except as may be required by law or any listing
agreement with a national securities exchange or Nasdaq.
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5.3, Legal Requirements. Each of Parent and the Company will use its respective
reasonable commercial cfforts to take all actions nccessary or desirable to comply promptly with
all legal requirements which may be imposed on them with respect to the consummation of the
transactions contemplated by this Agreement (including furnishing all information required in
connection with approvals by or filings with any Governmental Entity, and prompt resolution of
any litigation prompted hereby) and will promptly cooperate with and furnish information to any
party hereto necessary in connection with any such filings with or investigations by any
Governmental Entity, and any other such requirements imposed upon any of them or their
respective subsidiaries in connection with the consummation of the transactions contemplated by
this Agrcement. Parent will use its commercially reasonable efforts to take such steps as may be
necessary to comply with the securities and blue sky laws of all jurisdictions which are
applicable to the issuance of Parcnt Common Stock pursuant hereto. The Company will use its
commerciaily reasonable efforts to assist Parent as may be necessary to comply with the
securities and blue sky laws of all jurisdictions which are applicable in connection with the
issuance of Parent Common Stock pursuant hereto.

5.4.  Notification of Certain Matters. Parent will give prompt notice to the Company,
and the Company will give prompt notice to Parent, of the occurrence, or failure to occur, of any
cvent, which occurrence or failure to occur would be reasonably likely to cause (a) any
representation or warranty contained in this Agreement and madc by it to be untrue or inaccurate
in any material respect at any time from the date of this Agreement to the Effective Time such
that the conditions set forth in Section 6.2(a) or 6.3(a), as the case may be, would not be satisficd
as a result thercof or (b) any material failurc of Parent or the Company, as the casc may be, or of
any officer, director, employee or agent thereof, to comply with or satisfy any covenant,
condition or agreement to be complicd with or satisfied by it under this Agrecement.
Notwithstanding the above, the delivery of any notice pursuant to this section will not limit or
otherwise affect the remedics available hercunder to the party receiving such notice.

5.5.  Reasonably Commercial Efforts and Further Assurances. Subject to the
respective rights and obligations of Parent and the Company under this Agreement, cach of the

parties to this Agreement will use its reasonably commercial efforts to effectuate the Merger and
the other transactions contemplated hercby and to fulfill and cause to be fulfilled the conditions
to closing under this Agreement; provided that neither Parent nor the Company nor any
subsidiary or affiliate thereof will be required to agree to any divestiture by itself or any of its
affiliates of shares of capital stock or of any business, assets or property, or the imposition of any
malcrial limitation on the ability of any of them to conduct their businesses or to own or cxercise
control of such assets, propertics and stock. Subject to the foregoing, cach party hereto, at the
reasonable request of another party hereto, will execute and deliver such other instruments and
do and perform such other acts and things as may be necessary or desirable for cffecting
completely the consummation of the transactions contemplated hercby.

5.6.  Board of Dircctors and Certain Officers of the Combined Company.

(a) The Board of Directors of Parent will take all actions nccessary to cause the
Board of Dircctors of Parent and the Surviving Corporation, immediately after the Effective
Time, to consist of the persons named in Section 1.5 hereof (the “COMPANY DESIGNEES™).
If, prior to the Effective Time, any of the Company Designees shall decline or be unable to serve
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as a dircctor of Parent or the Surviving Corporation, the Company shall designate another person
to serve in such person’s stead.

(b) The Board of Dircctors of Parent will take all actions necessary to causc the
appointment of the Company's senior management as officers of Parent and the Surviving
Corporation, immediately after the Effective Time, in accordance with Scction 1.5 hereof.

ARTICLE VI
CONDITIONS TO CLOSING

.6.1.  Conditions to Obligations of Each Party to Close the Transaction. The respective
obligations of cach party to this Agreement to perform hereunder shall be subject to the
satisfaction at or prior to the Effective Time of the following conditions:

(a) Stockholder and Member Approval. This Agrcement shall have been
approved and adopted, and the Merger shall have been duly approved, by the requisite vote
under applicable law, by the stockholders of the Company and members of the Parent.

{(b) No Order. No Governmental Entity shall have enacted, issued, promulgated,
enforced or entered any statute, rule, regulation, exccutive order, decree, injunction or other
order (whether temporary, preliminary or permanent) which is in effect and which has the cffect
of making the Merger illegal or otherwise prohibiting consummation of the Merger.

(c) Pink Sheets Quotation. The common shares of Parent’s Common Stock shall
be authorized for quotation on the Pink Shects.

6.2. Termination. This Agrecment may be terminated at any time prior to the
Effective Time of the Merger, whether before or after approval of the Merger by the members of
thc Company or the approval of the issuance of Parent Common Stock in connection with the
Merger by the sharcholders of Parent:

(a) by mutual written consent duly authorized by the Boards of Directors of
Parent and the managers of the Company;

(b) by cither the Company or Parent if the Merger shall not have been
consummated by June 2, 2008 provided, however, that the right to terminate this Agreement
under this Section 7.1(b) shall not be available to any party whose action or failure to act has
been a principal cause of or resulted in the failure of the Merger to occur on or before such date
and such action or failure to act constitutes a breach of this Agreement;

(¢) by cither the Company or Parent if a Governmental Entity shall have issued an
ordet, decree or ruling or taken any other action (an “ORDER”), in any case having the cffcct of
permanently restraining, enjoining or otherwise prohibiting the Merger, which order, decree or
ruling is final and nonappcalable;

(d) by cither the Company or Parent if the required approvals of the members of
the Company or the shareholders of Parent contemplated by this Agreement shall not have been
obtained by reason of the failure to obtain the required vote upon a vote taken at a meeting of
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stockholders or sharcholders, as the casc may be, duly convened therefor or at any adjournment
thereof (provided that the right to terminate this Agreement under this Section 6.2(d) shall not be
available to any party where the failure to obtain shareholder or stockholder approval of such
party shall have been caused by the action or failure to act of such party in breach of this
Agreementy,

(c) by the Company, upon a breach of any representation, warranty, covenant or
agreement on the part of Parent set forth in this Agreement, or if any represcntation or warranty
of Parent shall have becomce untrue, in cither case such that the conditions set forth in Section
6.2(a) or Section 6.2(b) would not be satisfied as of the time of such breach or as of the time such
representation or warranty shall have become untrue, provided that if such inaccuracy in Parent’s
representations and warranties or breach by Parent is curable prior to June 2, 2008 by Parent
through the exercise of its commercially reasonable efforts, then the Company may not terminate
this Agreement under this Section 6.2(c) provided Parent continues to exercise such
commercially reasonable efforts to cure such breach; or,

(f) by Parent, upon a breach of any representation, warranty, covenant or
agreement on the part of the Company set forth in this Agreement, or if any represcentation or
warranty of thec Company shall have become untrue, in either case such that the conditions sct
forth in Section 6.3(a) or Section 6.3(b) would not be satisfied as of the time of such breach or as
of the time such rcpresentation or warranty shall have become untrue, provided that if such
tnaccuracy in the Company’s representations and warranties or breach by the Company is
curable prior to June 2, 2008 by the Company through the exercise of its commercially
reasonablc efforts, then Parent may not terminate this Agreement under this Section 6.2(f)
provided the Company continues to exercise such commercially reasonable efforts to cure such
breach.

6.3 Notice of Termination; Effect of Termination.

(a) by the Company if at any time prior to the Effective Time (including any
cxtension of the Effective Time) if Parent loses the quotation of its Common Stock on the Pink
Shects.

(b) Any termination of this Agrcement under Section 7.1 above will be effective
immediately upon the delivery of written notice of the terminating party to the other parties
hereto. In the event of the termination of this Agreement as provided in Section 7.1, this
Agrcement shall be of no further force or effect, except (i) as set forth in this Section 7.2, Section
7.3 and Article 8, each of which shall survive the termination of this Agrecment, and (ii) nothing
herein shall relieve any party from liability for any breach of this Agreement. No termination of
this Agreement shall affect the obligations of the parties contained in the Confidentiality
Agreement, all of which obligations shall survive termination of this Agreement in accordance
with their terms.

6.4 Fees and Expenses

(a) Except as provided in subscction 6.4 (b) below, all fees and expenses incurred
in connection with this Agreecment and the transactions contemplated, hereby shall be paid by the
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party incurring such expenses, whether or not the Merger is consummated, uniess otherwise
agreed in writing.

(b) Subsequent to closing, the surviving Parent agrees to pay Tercsa Palumbo and
Mary Radomsky the sum of ten thousand dollars ($10,000.00) each as compensation for their
efforts on behalf of both the Company and the Parent. Said sum due and payable to Teresa
Palumbo and Mary Radomsky shall be the first dollars paid from the proceeds of any fund
raising efforts of the parent. Additionally, subsequent to closing, the surviving Parent shall issuc
to Teresa Palumbo and Mary Radomsky twenty five thousand (25,0000) shares of the Parent’s
common stock pursuant to the Rule 144 exemption from registration.

6.5  The parties agree that a full audit of the Parent/Surviving Company shall be held
as soon as possible afier the cffective date of merger, hereunder, and quarterly or monthly,
thereafter, in compliance with applicable U.S. Securities and Exchange Commission Regulations
and customary corporate practice depending upon the corporate structure agreed upon by the
Board of Dircectors of the surviving corporation, and compliance with the provisions of this
agrecment,

6.6  The Principals hereto agree, understand, and commit the surviving corporation 10
the use of corporate best efforts to attain fully trading bulleting board status, within 8 months of
the cffective date of this merger.

6.7  The principals hercto agree, understand and commit the surviving corporation to
properly report to PinkSheets.com in requisitc format.

6.8  The principals hereto, commit themselves and the surviving corporation to make
all other requisitc filings and reporting to such agencies of Federal or State Government as may
be required from time to time, including, by way of example, though by no means limited to a
U.S. Securitics and Exchange Commission 8K filing.

ARTICLE vII
GENERAL PROVISIONS

7.1.  Survival of Representations. Warranties and Covenants. The representations and
warranties of the Company and the Parent contained in this Agreement shall survive the
Eftective Time and any termination of this Agreement.

7.2.  Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given if delivered personally or by commercial delivery service, or sent via
telecopy (reccipt confirmed) to the partics at the following addresses or telccopy numbers (or at
such other address or telecopy numbers for a party as shall be specified by like notice):

(a) if to Parent to: _ Airport Road Associates One, LLC
c/o Teresa Palumbo
405 School Lane
Wayne, PA 19087
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(b) if to the Company to: Rockbands, LLC
c/o Lee Dahlberg
276 NE 60 Street
Miami, FL 33137

7.3.  Interpretation. The headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.
When reference is made herein to “THE BUSINESS OF” an entity, such reference shall be
deemed to include the business of all direct and indirect subsidiaries of such entity. Reference to
the subsidiaries of an entity shall be “deemed to include™ all direct and indirect subsidiaries of
such ertity. References herein to “Scctions™ are references to Sections hercof unless otherwise
stated herein.

7.4.  Counterparts. This Agreement may be cxccuted in counterparts, all of which shall
be considered one and the same agreement and shall become effective when one or more
counterparts have been signed by cach of the parties and delivered to the other party, it being
understood that all parties need not sign the same counterpart.

7.5.  Entire Agreement; Third Party Beneficiarics. This Agreement and the documents
and instruments and other agreements among the parties hereto as contemplated by or referred to
herein (a) constitute the entire agreement among the parties with respect to the subject matter
hereof and supersede all prior agreements and understandings, both written and oral, among the
parties with respect to the subject matter hercof, it being understood that the confidentiality
agreement herein contained in Section 5.2 hereof shall continue in full force and effect until the
Closing and shall survive any termination of this Agreement for a period of five (5) years; and
{(b) are not intended to confer upon any other person any rights or remedies hercunder except as
otherwise provided herein.

7.6.  Scverability. In the cvent that any provision of this Agreement or the application
thercof, becomes or is declared by a court of competent jurisdiction to be illegal, void or
unenforceable, the remainder of this Agreement will continue in full force and effect and the
application of such provision to other persons or circumstances will be interpreted so as
rcasonably to effect the intent of the parties hereto. The parties further agree to replace such void
or unenforceable provision of this Agreement with a valid and enforceable provision that will
achieve, to the extent possible, the cconomic, business and other purposes of such void or
unenforceable provision.

7.7.  Other Remedies; Specific Performance. Except as otherwise provided herein, any
and all remedics herein expressly conferred upon a party will be deemed cumulative with and not
cxclusive of any other remedy conferred hereby, or by law or equity upon such party, and the
exercise by a party of any one remedy will not preclude the exercise of any other remedy. The
parties hereto agree that irreparable damage would occur in the event that any of the provisions
of this Agreement were not performed in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions
to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof
in any court of the United States or any state having jurisdiction, this being in addition to any
other remedy to which they are entitled at law or in equity.
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7.8.  Goveming Law. This Agrecment shall be governed by and construed in
accordance with the laws of the State of Delaware, the home state of the surviving Corporation,
regardless of the laws that might otherwisc govern under applicable principles of conflicts of law
thercof; provided that issues involving the corporate governance of any of the partics hereto shall
be governed by their respective jurisdictions of incorporation/organization. Each of the partics
hereto agrees that process may be served upon them in any manner authorized by the laws of the
State of Delaware, for such persons and waives and covenants not to assert or plead any
objection which they might otherwise have to such process.

7.9.  Rules of Construction. The parties hereto agree that they have been represented
by counsel during the negotiation and execution of this Agreement and, therefore, waive the
application of any law, regulation, holding or rule of construction providing that ambiguities in
an agreement or other document will be construed against the party drafting such agreement or
document.

7.10. Assignment. No party may assign either this Agreement or any of its rights,
interests, or obligations hercunder without the prior written approval of the parties. Subject to
the preceding sentence, this Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and permitted assigns.

7.11  Copies. This agreement is prepared for signature and scal by parties residing in
differing geographic location, and, for that rcason will be prepared in duplicate original for
signature. A photocopy of this agreement and the signatures, thereupon, shall have the same
legal effect as an original.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed
by their duly authorized respective officers as of the date first written above.

By: Date:
Teresa Palumbo, for Rockbands, Inc.
Title: President

By:
Name: Lee Dahlberg - Company
Title: Managing Member

Date:

18




ADDENDUM A _
LIST OF DIRECTORS OF ROCKBANDS, INC. POST MERGER

OFFICER NAME TITLE

Lec Dahlberg President, Chariman
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ISSUANCE OF SHARES OF ROCKBANDS, INC. POST-MERGER

NAME

Lee Dahlberg
Kristopher M. Koenig
Michagcl A. Dennis
Robert Weidenbaum

¢

ADDENDUM B

NUMBER OF COMMON SHARES

95,400,000
27,000,000
12,600,000
45,000,000
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