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a Florida corporation 1

The undersigned, being the respective, duly avthorized and elected Presidents of Absohute
Glass Protection Acquisition Corporation, & Nevada corporation (“Sub™}, and Jagged Pesk, Inc., a
Florida corporation {*Survivor”), hereby certify pursusnt to Sections 1101 and 1105 of the Florida
Business Corporation Act (“FBCA™) 22 follows:

1 Attached hercto as Exhibit A and mads an integrel part of this certificate is a true,
correct and complete copy of the signed Agresment and Plan Merger (the “Plan of Merger™) made
end entered into as of July 7, 2005, by and among Sub and Surviver,

2, The Pian of Merger provides for the Mevger of Sub with znd inio Swvivor {the
“Merger™). Survivor shall be the surviving corpomtion in the Merger.

A The Plan of Marger was adopted by the unanimous written copsent of the Directors
and Shareholders of each of Sub and by the unanimous written consent of the Directors and a
majority of the Shareholders of Survivor as of Fuly 7, 2005.

4. The Merger shail becgme effective iminediately upon the filing of these Asticles of
Merger with the Department of State of the State of Florida in aceordance with Sections 1101 and
1105 of the FRCA.
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IN WITNESS WHEREQF, the undersigned have executed these Articles of Merger as of
July 15, 2008,

MERGED CORFORATION:

ABSﬂLUTE GLASS PROTECTION ACQUISITION

SURVIVING CORPORATION:

Jagped c.

By
Panl Dcmxrdjlim‘ﬂﬁfef H)’cc:cuﬁve Officer
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Exhibit A

ACQUISITION AGREEMENT AND PLAN OF MERGHER

This ACQUISITION AND PLAN OF MERGER AGREEMENT (Agreesment") made July 7, 2005,
by and among ABSOQOLUTE GLASS PROTECTION, INC., & Newvada corporation ("Parent®},
ARSOLUTE GLASE FROTECTION ACQUISITION CORPORATION, & Nevada corporation {"Sub*},
and JAGGED PEAK, IHIC. {the "Company"}, a Florida corxrporation.

RECITALS:

3. The raspective Boards of Directors of Fareni and the Company, as well asg
all of the ghareholders of the Company have determined that a merger of

Sub with mnd into the Company (the "Mergexr”}, upon the terms and subject to
the conditiong sex forth in this Aureemant, would be fair and in the best
interesta of thelr raspective sharveholders, and auch Boards of Directors have
approvad such Merger, purguant to which shares of Commen Stock of the Company
("Company Common Stock") issued and outstanding immediately prior to the
Effective Time of the Merger {ac defined fg Section 1,03) will he comverted
into the right to receive Common Stock of Parent (“"Parent Common 3tock™)
other then Dismsenting Sharss (am defined in Section 2.01{d)). This Mexger is
subject to the terms and conditions set forth in this Agreement jin accordance
with Section 4(2) of the Hecurities Act of 1933, as amended (the "Securities
Act"}. Further, this Merger i=s contingent upon the provision by Jagged Peak of
reguired financial statements For the perdgods spocified in Rula 3-05(b} of
Regulation S-X.

B, DParent, Sub and the Company desire to make certain repreasentations,
warrantiss, covepants and agreements in connection with the Msrger and aleo Lo
prescribe various conditiems to tha Merger.

€. Por federal income tax purposes, the parties intend rhar the Merger shall
quality as a reorganization under the provisicns of Sestion 388 of the Intermal
Revenue Code of 1985, as amended (the "Code®).,

D. Upon completlon of the Acquisition Rgreement and Plan of Marger, the Parent
agrees Lo change its corporate mame to Jagged Peak, Inc.

NOW, THEREFORE, in consideration of the representations, warrantiles, covenante
and agreaments contalned in thisg Agreemsnt, the parties agree am follows:

ARTICLE T
YHE MERGER

1.01 The Mergsr. Upon the tezrms and subject to the conditicne set forth in this
Agrsement, and in acoordance with Nevade Corporaticue Code {the "Nevada
Statutes™) and the= Florida Businsge Corporatlion Act (the "Florida Statutes"),
Aub ehall be merged with and into the Company at the Effectiva Time of the
Merger. At the Bffective Time of the Merger, the =eparate sxistence of gub
ghall cease, and the Company shall continue ag the surviving corporstion {the
*surviving Corporation®) and shall change its name to “Jagged Pesk, Inc.* by
filing Amended Articles with the Nevada Secretary of State.

1
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1.02 Clo=ing. Unless this Agreement shall have been terminated and the
trangactions hergin contewmplated ahall have been abandoned purswant to Section
7.01 and subject ko the satisfaction or waiver of the conditions set forth im
Article VI, the closing of the Merger {(the *Cloaing”) will take place at 10:00
a.m. on the business day after gatisfaction of the conditions set forth in
Article VI (or as =mcon as practicable thereafter following satisfaction or
waiver of the conditions sat forth in Axticla VI) (che "Closing Date"), at the
law offices of Thomas C. Cook, unless ancther date, time or place ig

agreed to in writing by the parties hereto.

1.03 Effective Time of Merger. As Boon as practicable following the satisfaction
or waiver of the conditione set forth in Article VI, the parties ghall file
articles of mardger {(the "Brticles of Marger”) exscutsd in accordance with the
releavant provisions of the Nevada Statutes and the Florida Statutes and shall
make all other f1llings or recordings regquired under Nevada Statutes and Florlda
Statutes. Tha Merger shall become effective at such time ag the Articles of
Marger are duly f£iled with the Secretary of State of Nevada, or at such other
tima as lg permissible in aAccordance with ths Nevada Statutee and the Florida
Statutes and ag Parent and the Company shall agres should be specified in the
Articles of Mergay ({(the time the Merger becomes effective keing the "Effective
Time of the Mergexr™). Parent ahall use raascnable afforts to have the Cleosing
Date and the Effeccive Time of the Merger fo be the same day.

1.04 Effects of the Merger. The Merger shall have the effects get forth in the
applicable provigions of Nevada Statuteg and Florida gSratutes.

1.05 Articles of Incorporation; Bylawsm; Purposes.

{(a) The articles of Incorporation of the Company in effect
immediately pricor to the Effesctive Time of the Marger shall be the Certificate
of Incarporation of the Surviving Corporation until thereafter changed or
amended as provided thersino or by applicable law. The Parsnt agrees at
the Effective Time to smend itz articles to change its gorporate name o
Jagoad Paak.

(b} The Bylawe of the Company in effect at the Effective Time of the
Merger =hall be the Bylaws of the Surviving Corporation until thereaftmr changed
or amended as provided thexein or by applicable law.

. {c) The purposes of the Surviving Corporation and the total number of
its authorized capital stock shall be as set forth in the Articles of
Incorperation of the Company in effect immesdiately prior to the Effective Time
of the Mergsr until swuch time as auch Enrpoaea and guch number may be amended as
provided in the Articles of Incorporation of the SBurviving Corporation and hy
applicable law.

.06 Directors. The directors of the Company at the Effective Time of the Merger
ghall be the directorg of the Surviving Corporation, until the sarlisr of their
resignation or removal or until thelr respective successore are duly elected and
qualified, a8 the case may be.
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1.07 Officers. The officers of the Company at the Effective Time of the Merger
shall be the officers of the Surviving Corporation, until the earlier of their
regignation or removal or until their reapective successzors are duly elected and
qualified, as the cage may be.

ARTICLE 1T

EFFECT OF THE MERGER
ON THE CAPITAL STOCK
QF THE CONSTITUENT CORPORATIONS

2.0l Bffect on Capital Stock. hs of the Effective Time of the Merger, by virtue
of the Merger and without any action on the part of the holders of shares of
Company Common Stock or any shares of capltal stock of Sub:

e} Common Stock of Sub. Bach share of common stock of Sub issuad and
cutstanding immediately pricor to the Effective Time of the Mergex shall be
copverted inko one share of Common Stock of the Surviving Coxporation and shall
be the imsued and cutstanding tapital stock of the Surviving Corporatiom.

(k) Cancellation of Parent-Owned Company Common Stock. Each share oI
Company Common Stock that ig owned by Parent, Sub or any other subsidiary of
Parent shall antomatically ba cancelled and retired and shall cease to exist,
and no Parent Common Stock or other considaration shall pe delivered or
deliverable in exchange thexefor.

{a) Conversion of Company Common 8Stock. Except aB otherwige provided
herain, each isgued and cutptanding share cof Company Common Stoelk sball be
convverted inte fully paid and nonassessable shares of Parent Common Stock in
accordance with the Exchange Ratlo described in Secrion 2.02 (the “"Merger
Congideration’). BEleven Million Pour Hundred $Sixcy-six Thousand, Six Hundred
Sixby-gix {(11,466,666) common shares of gaid Merger Consideration ahall
be the "Initial Deposit* and deposited by the Parent with the Bxchenge Agent
(ag described halow) further to Section Z.04(&) herein,

{d) Diementing Shares. Notwithstanding anything in this Agreement to
the contrary, shares of Company Common Stock issued and cutstandiny immediately
prior to the Effective Time of the Merger held by a holder {if any) whe has the
right to demand payment for and an appraisal of suck shares in accordance with
the Florida Statutes ("Dissenting Shares%) shall not bé convarted into &
right to receive Merger Congideration unless such holder f£ails to perfect or
etherwise loses such holder's right to such payment or appraisal, if any. If,
after the Effective Time of the Merger, such holder failg to perfect or lones
any such right to =zppraisal, each such share of such holdar shall be tyeated as
a share that bad heon converted as of the BEffsctive Time of the Merger into the
right to recsive Merger Consideratlen In agqeordance with this Section 2.01.

The Company shall give prompt notlce t£o Parent of any demands recaived by the
Company for appraisal of shares of Company Common Stock, and Parent shall have
the right to participate in all negotiaticnc and proceedings with respect to
such demands. The Company shall not, except with the priox writhben consent of
Parent, make any payment with ragpect to, or sattle or offer teo sattle, any
such demands.

HO5000176172 3
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{e) Cancellation and Retirement of Company Common Stock. As of the
Bffective Time of the Merger, as set forth in subsasctlion (c) and gubject Lo
subsaction (d} Bereof, all shares of Company Common Stock isaued and outstanding
immediately prior to the Effective Time of the Merger, shali no longexr be
outgtanding and ghall automatically be cancelled and retired ard shall cease to
exist, apd each hwolder of a certificate representing any such shares of Company
Common Stock shall cease to have any righkse with respect thersto, except the
right to receive the zpplicable Merger Conzideration to be issued in
consideration therefor upon surrender of such certificate in accordance with
Bectiom 2.04.

2.02 Exchange Ratic. The "Bxchange Ratio” ie a5 follows:

Each ghare of Cowmpany Comwon Stock shall be converved into 2.353 ghaves of
Parent Comtnon Stock in the Mexger, an Exchange Ratio of 1:2.353. The Comrpany
has Four Million Elght Hundred Seventy Three Thousand Three Hundred Fifty-Seven
(4,873,357} cowmmon shares owned by the Company’s sharsholders. The Inltial
Deposit shall be distributable by the Bxchange Agent effeccive as of the
Effective Time of the Mexger in accordance with the provisions of Section
2.04{a) herein and Exhibit 2.02 to thig Agreement and the Escrow Deposit shall
he distributeable pursuant to the provisions of Saction 2.04 (b} {iv) herein. No
fractional Farent Common Stock akall be iasued in che Merger. If the product of
the number of shares a Company shareholder holds immediately prior to the
Closing multiplied by the Exchange Ratio would result In the issuance of a
fractional share of Parent Common Stock, that product will be rounded down to
the nearest whole numbeyr of shares of Parent Commpon Stock if it is egual to or
legs than the fraction of one-half ({.5) of ong Parent Common Stock ox rounded up
toc the nearest whole pumber of shares o0f Parent Common Steock if the said product
is grmeater than the Fraction of one-half (.5} of ong Parent CTommen Stock.

2.03 Stock CQptivns; Warrants.

{a) Asmumpticon. At the Bffective Time of the Merger, all optiong to
purchase Company Commoh Stock than sutstanding under the Company'e Stock Cpution
Plan {thas "Company Option Plan"), and all options to purchase Company Common
8tock then outstanding which are not under the Company Option Plan, and all
cutstanding warrants to purchase Company Common Stock then outstanding in each
cage whether vested or unvesated, and the Company Option Plan itself, shall be
assumad by Parent in accordance with Bectien 2.03(b) hereof.

(b) Stock Options and Warrants. At the Effective Time of the Merger,
each cutstanding option to purchase Company Common Stock (each, @ "Company Stock
Option"}, whether or not granted undey the Company Uption Plan, and &ll
outstanding warrants to purchase Company Commnon Stock the outstanding whether or
not vested, shall by virtus of the Merger be assumsd by Parent. Bach Company
Stock Optlon and Waryant so agsumed by Parent under this Agreement will continue
to have, and be gubject to, the same terms and conditions of puch options
immediately priocr to the Effigctive Time of ths Merger {including, withoug
limitation, any repurchase rights or vegting provisions and provisions regayding
the acceleration of vesting on certain transactions), except that (1) each
Company Btock Option and Warrant will be axercisable (or will become swexcisable
in accordance with its bterms} for thar nuttbar of whole shares of Parent Comwon
8tock equal to the product of the number of Company Shares that were igsuabias

4
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upon exerclse of such Company Stock Optlon or Warrant immediately prior to the
Bffective Time of the Merger multiplied by the Exchange Ratile, rounded dowa tw
the nearest whole number of shares of Parent Common Stock if the sald product ia
equal to or less than tha fracticn of cne-half (.5) of one Parent Common Stock
or rounded up to the nearest whole number of shares of Parent Common Stock if
the gaid product ie greater than the froction of one-balf {.5) of one Pavent
Common Stock, and (ii} the per share exerclse price for ths shares of Parent
Common Stock issuable upon exercice of such agsumed Company Stock Qpticn and
Warrant will be egual to the gquotient determined by dividing cthe exercige price
per Company Share at which such Cowmpany Stock Optlon and Warrant was exexcipable
immediately prior to ghe Effective Time of the Merger by the Exchange Ratio,
rounded up to the nearest whole cent. Parent shall comply with the terms of all
puch Company Stock Options and Warrants and use its best sfforts to ensure, to
the extent reguired Ly, and svbject to the provisions of, the Company Option
Plan and permitted under the Code or cother relevant laws and regulations that
any Company Stock Option that gualified for pax treatment under Section 424({b)
af the Code prior to the Effective Time of the Merger continue bto =mo gualif
aftey the Effective Time of tha Merger. Parent shall take all corporats actians
necessary tc reserve Tor issuance g sufficlent number of shares of Parant Common
Stock for dallivery upon exercise of all Company Stock Optiong and Warrants <on
the texms set forth in this Section 2.03(h).

2.04 Exchange of Certificates

{a) Exchange Agent. Mo later than the EBEffective Time of tha Merger,
Parent shall deposit the Initial Deposit with its transfer agent (the "Exchangs
Agent*}, for the henefit of the holders of ahares of Company Common Steck, for
exchange in accordance with this Article II.

(k) Escrow Deposlt. At the Effective Time of the Merger, Parent
will cauge to be delivered to the Law Offices of Thomasg . Cock, as &smcrow agent
(the "Bmcrow Agent®)} the Merger Congideraticn Initial Deposit to be hald
pursuant
to the Escrow Agresment abtached thereto am Exhibit A {The "Escrow Rgresuent’)
and the Parent Ef¢row Deposit (as deafined in Ssction 8.04 hereof.

HO05000176172 3
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{c) Exchange Procedures. As soon as practicable after the Effective
Time of the Merger, each holder of an ocutstanding certlificate or certificates
which pripr thereto represented shares of Company Common Stock shall, upon
surrender to the Exchange Agent of such certificate or gertificates and
acceptance theraof by the Exchange Agent, be entitled to a certificate or
cercificates reprasenting the numbar of shares of Parent Common Stock into which
the aggregate number of shares of Company Common Stock previcusly represented by
such ccrt?ficate or certificates surrsndered phall have besn converted pursuant
to this Agrasment. The Zxchange Agant shall aceept such certificates upom
aompllance with such reagonable terms and conditions as the Exchange Agent may
impoge to effect s orderly mxchangs thereof in accordance with normal exchange
practices. After the Bffective Time of the Merger, thare shall be no furthex
tranafer on the records of the Company or its tranefer agent of certificates
repregenting shares of Company Common Stock and if such cartificates ave
presented to the Company for transfer, they shall be cancelled against delivery
of certificates foxr Parent Comnon Stock am herelnmbove provided. If any
certifleate for such Parent Commen Stock is to be issued in & name other than
that in which the certificate foxr Company Common Stock surrendered for exchange
is registered, it shall be a condition of such sxchange that the certificare zo
surranderad shall pe proparly endersed, with signature guaranteed, or otherwise
in propex form for tranefer and that the person reguesting such exchange shall
pay to Parent or itw transfer agent any transfer or other taxes or other coste
required by reagon of the issnancs of cextificates oy such Parent Common Stock
in a osme other than that of the regyistered holder of the certificate
gurrandmred, or sstablizh to the gatisfaction of Parent ¢y its transfer agent
that all taxes have beéen pald. Until surrendered ag contemplated by this Section
2.04{b), each certificate for shares of Company Common Stock shall be deemed at
any tine after the Effeqtive Time of the Merger to represent only the righb to
recelve upon such surrendex the Merger Consideration as contemplated by Section
2.01.

HO5000176172 3
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{d) Diatributions with Respect to Unexchanged Shareg. No dividends or
other distributicons with respeck te Parent Common Stock with a vecord date after
vha Effective Time of the Mergar shall be paid to the holder of any
ungurrandered certificate for shares of Company Common Stock with respect to the
shares of Parent Common Stock repreaented thereby until the gurrender of such
certificate in accordance with this Article IT.

{#) Mo Purther Ownership Rights in Company Common Stock. 811 shares of
Parent Common Stock isauved upon the surrender for exXchange of certificates
representing shares of Company Cowmon Stock in accordapee with the terms of this
Article IT sball be desmed to have been issued (and paid) in Full satisfaction
of all rights pextaining to the shares of Company Common Stock theretofore
reprasentad by such certificates.

{f) No Liability. HNone of Paxent, Sub, the Company or the Exchange
Bgent shall be liable to any person in respect of any gharss of Parent Common
Stock {or dividends or distributions wikth respect thersto) deliversd to a public
official pursuant to any syplicable sbandoned property, escheat or similax law.
If any cextificates representing shares of Company Common Stock ghall not have
been surrendered prior to July 15, 2005 any such shares, dividends or
digtrivurions in respect of such certificate shail, to the extent permitted by
applicable law, bacome the propsrity of the Surviving Corpoxation, £ree and cleax
of all clalms or intereste of any pexeson previously entitled thereto.

ARTICLE IIX
REPRESENTATIONS AND WRRRANTIES

2.01 Representations and Warranties of the Company. Except as set forth in the
company dipolosurs schedule delivered by the Company to Parent at the time of
srecution of this agresment {the "company dinclosure schedule®), the Company
yepresents and warrants to Parent and Sub as follows:

(a) Organization, Standing and Corporate Power. The Company is duly
organized, validly existing and in good etanding under the laws of the State of
Florida and has the reguisite coxporate power and authoriry to carxry on its
rusiness as now being conducted. The Company iz duly gqualified or licensed to
do buainess and ig in good standing in mach jurisdiction in which the nature of
its buginesa or the ownership or leasing of its propertiss makes such
gualification or licenging necessary, othar than in such jurisdictions where
thae failure to be 8o qualified or licensed {individually or in the aggregatae)
would not have =z material adverze effact {af defined in Seetion 9.02? with
regpact to the Company.

{b) Subgidiaries. The Company does not own, directly or indirectly, any
capital stock or other ownership Intermst in any corpeoration, partunership,
businmas associatlon, joint venture or other entity.

7
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(¢) Capital Structura. The authorxized capital gtock of the Company
consists of Twanty Million (20,000,000) shaxes of Company Common Stock. There
are BEleven Million Four Hundred Bixty-six Thousand, Six Hundred Sixty-six
{11,466.666) coUtmon shares of Common Steck cutstanding. EBExcepk as set Loreh
above, no shares of capital stock or other eguity securities of the Company
gre isrgued, raserved for issuance oY dutstanding. All ocutsbtanding ghares of
capital stock of the Company are duly authorized, wvalidly igpued, fully paid
and nopassessable and not subject to preenptive xightes. There are no
acuntatanding bonds, debenbures, notes or other indebtedness or other sacurities
of the Company having the right to vote {or convertible into, or exchangesable
for, pecurities having the right to vote) on any matters on which ghareholderg
of the Company may wvwote. The Company Disclosure Schedule gets forth the
outstanding Capitallizacion of the Company. Except a8 set forth in the company
disclosure schedule, thare are no cutstanding sscurities, options, warrantg,
calls, rights, commitmentg, agreements, arrangement,s or undertakings of any king
to which the Company is a party or by whieh it ig bound obligating the Company
to lassue, daliver or Bell, or cauge to be izsuad, delivered or g0ld, additional
shareas aof gapital stock or sther equity or veting securitiesa of the Company or
obligating the Company to igsoue, grant, extend or enter into any such séduribty,
option, warrant, call, right, commitment., agreement, arrangement or undartaking.
Other than the Company Stock Optiona and Company Warrants, there are no
outstanding contractual cbligatlons, commitments, understandinges or arrangementsa
of the Company to repurchase, redeem or otherwise acguire or wmake any payment in
regpect of any gshares of capital =mtock of che Company. There are no agraements
or arrangements puravant to which the Company is or could be required to
register shares of Company Common Stock or other securities under the Becurities
Aot of 1933, s amended (the "SBecurities Act") or other agrsemants ox
arrangements with or among any gfecurity holders of the Company with respect to
securities of the Company.

(d) Buthority; Noncontravention. The Company has the reguisite
corporate and othay power and authority to entbter into this Agreement and to
c¢onsummate the Merger. The execution and delivery of this Rgreement by the
Company and the consummation by the Company of the cransactlons contemplataed
hereby have been duly authorized by All necessary corporate action on the part
of the Company., This Agreement hasg besn duly executed and delivered by the
Company and constitutes a valid and binding obligation of the Company,
enforceable againgt the Company in accordance with its terms. The exscution and
delivery of this Agreement do not, and the consuwmmation of the transactions
contenplated by this Agreement and compliance with the provisions hereof will
not, ¢opflict with, or result in any breach or violation ¢f, or default {with or
without notice or lapes of time, or both) under, or give riss to a right of
terminaticn, cancellation or Acceleration of or "put” right with reapect to any
obligation or to logs of a material benefit under, or rmgult in the creation of
any lien upon amy of the properties or asgets of the Company under, (i) the
Articles of Incorporation ox Bylaws of the company, (ii) any lvan or credit
agreement, nots, bond, mortgage, indenture, lease or other agreement,
instrument, permit, concession, franchise or licensm applicable to the Company,
ite properties or assets, or (iii) subject to the governmental £ilinge and other
matiters referrsd to in the fullowing sentence, any judgment, order, decras,
statute, law, ordinsnce, rule, regulation or arbitration award applicable to the
Company, its properties or assets. No consent, approval, order or aunthorization
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of, or registratien, declarstion or f£iling with, or netice to, sny faderal,
state or local government or amy court, administrative sgency or cowmissicn or
other goveromental authority, agency, domestic or forsign {a "Governmental
Entity®), is reguired by or with regpect to the Company in connection with the
execution and delivery of this Agresment by the Company or the consummation by
the Company of the transactions contemplated hereby, except, with respect to
thig Agreement, for the filing of the Articles of Merger with the Secretary of
Btate of the states of Florida and Nevada.

{e) Absence of Certain Changess Or Events. Since April 30, 2005, the
Company has conducted ita business only im the ordinary course conslstent with
past practice, and there is not and has not been: (i) any material adverge
change with respect to tke Company; (ii) any condition, event or occurrence
which indivaidually or in the aggregate could reazonably be expectad to have a
taterial adverse cffect or give xise to a material adverse change with respect
to the Company; (iii) any event which, if it haqd taken place Ipllowing the
exsoution of thig Agreement, would not have been permitted by Ssction 4.01
without prior consent of Paresnt; or (iv} any condition, svent or ocgurrance
which could reasonably be expected ¢o prevent, hinder or materially delay the
ability of the Company to consummate the transactions contemplated by this
Agreenent .

{f) Litigation; Lahor Matters; Compliance with Laws.

{i) Thers is mo suit, action or proceeding ox investigation
pending or, ko the kunowledge of the Company, threatened against or affecting the
Company ox any basis fLor any such guit, actiom, proceeding or investigation
that, iﬁdividually or in the agyregate, could reasonably be expected to have a
material adverse &ffect with xegpact to the Coapany or prevent, hinder or
taterinlly delay the ability of the Cowpany te consummate the transactions
contemplated by this Agreement, nor is there any Judgment, dacree, injunction,
rule or order of any Gdovexrnmental Entity or arbitrator outstanding against the
Company having, or which, insofar as reasonably could be foreeeen by the
Company, im the future could have, any such effect.

{ii) The Conpany is not a party to, or bound hy, any
rollective bargaining agreement, contrack or other agreement or understanding
with @& labor union or labor organizatilon, nor ig it the subject of any
proceeding asserting that it has cowmitted an unfaiy lsbor practica or sesking
to compel it to bargain with any labor organization as to wages or conditions of
employment nor is there any strike, work stoppage or othexr labor dispute
involving it pending ox, bte its knowledge, threatened, any of which conld have a
material adverse effect with reapect to the Couwpany.

{iii} The condust of the businegs of the Company complies in
al) material raspects, with all statutes, laws, regulations, ordinances, rules,
judgmenta, orders, decress of arbitration awards applicable thereto.
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{g) Benefit Plane. The Company i noet a party to any collective
bargaining agreemsnt or by bonus, pension, profit sharing, defeyrred
compensation, incentive compensation, stock ownersahip, stoek purchase, phantom
stogk, retirement, vacation., severance, disahility, death benefit,
hospitalization, medical or other plan, arrangement or undexgtanding (whether ox
not legally binding) under which the Company currently has an obligation to
providea bansafite to any current ox former eampleyee, officar or director of the
Company (collactively, "Bensfit Plams").

{la} Certain Employee Payments. The Company is not a party to any
employment agreesent which could rssulr in the payment to any curxrvent, former or
future director or smployee of the Company of apy money or other proparty or
rights or accelerate or provide any other rights or benefits to any such
employee or director as a result of the ktransactions contemplated by this
Agreamant, whather or not (i) such payment, acceleration or preovieion would
constitute a *parachubte payment” {within the meaning of Section 280G of the
Code), or (il}) scome othar subgaguent action or event would be regquired to causs
guch payment, acceleratjon or provision o be briggerxed.

{i) Tax Returns and Tax Payments. Thea Company hag timely filsd all Tax
Returns required to ba filed by ir, has paild all Taxes shown thereon to be due
and hes provided adequate reserves in irts firzancial statements for any Taxes
that have net been pald, whether or not shown as being due on apy returng. No
marerial clalm for unpaid Taxes has been made or become a lien against the
proparty of the Company or is being agserted agsinst the Company, no andit of
any Teax Return of the Company ig being condudted hy & tax authority, and no
extansion of the statute of limitations on the assessment of any Taxes has bheen
granted by the Cowpany and is curreptly in effect. As unsed heresin, "taxesa™ shall
mean 2l tixes of any kind, including, without limivatiom, those on or measured
by or refsrred to ag income, gross receipts, salex, uge, ad valorewm, franchise,
profits, license, withholding, payroll, emplovment, excige, mBeverance, stamp,
ocoupation, premium value added, property or windfall profica taxes, customs,
duties or aimilayr fees,, assessments or charges of any kind whatsoevar, together
with any intereest and any penalties, additions to tax or additional amounts
imposed by any governmental suthority, domestic or forelgn. Rm used herein, "Tax
Return” shall wean any yeturn, report or statement required to be filed with any
governmental authority with respect to Taxtes.

{4) Environmental) Matters. The Company is in compliancge with all
applicable Environmental Laws. "Environmental Laws" means all applicable
federal, state and local statutes, rules, redqulations, cordigancas, orders,
decress and common law ralaring in auy manney to contamination, pollution or
procection of human health or the apvironment, and similar state laws.
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{k) Material Contract Defaults. The Company is not, or has not,
received any notice or has any knowledges that any other party ig, in default in
any xespect under any Matarial Contract; and there has not occurved any event
that with the lapse of time or the giving of notice or both would constitute
guch a materia)l 4dsfault. For purposes of this Agreement, a Material Contract
meang any contract, agreement or commitment that ip effective as of the Closing
Date to which the Company is a party (i) with expected receipts or expenditures
in excege of $100,000, (ii) requiring the Cowpany to indemnify any person, (iii)
granting exclusive rights to any party, (iv}) evidencing indebtedness fox
borrewad or iocaned money in excess of $100,000 or more, including guarantees of
such indebtedness, or {v) which, if hreached by the Company in such a manner
would (A} permit any other party te cancel or terminate the same {(with or
without notice of passage of Lime) or (B! provide a basis for any other paxty to
claim money damages (either individually or in the aggregate with all other such
claims under that contraqt) from the Company or {C) give rise to n right of
acceleration of any materiazl obligation or loss of any material benefit under
any guCh contract, ayresment or commitment.

{1) Propertimm. The Company has good. ¢lear and marketable titlae to
all the tangible properties and tangible assats reflscted in the latest balance
sheet ag being owned by the Company or acquired after the date thereof which
are, individually or in the sggregate, m2berlal to the Company's business
(except properties sold or otherwise disposed of since the date theraof in the
ordinary course of business), fres and clear of all materxial lieus.

{m) Trademarks and Related Coutracts. Te the knowledge of the Company:

{i} A& used in this Agrsement, the term "Trademarks™ means
trademarks, service maxks, trade namgs, Internet domain names, designs. slogans,
and general intangibles of like naturs; the term "Trade Secreta" means
technology; trade secrets and other confidential information, know-how,
proprietary processes, formulae, algorithms, models, and methodologles; the term
"Tatellectual Property" means patents, copyrights, Trademarks, spplications for
any of the Zoregoing, and Trade Secreots; gge term “Compapny lhdicense Agreements”
means any licenge agreements granting any right to use or practice any xights
under any Intellectual Droperty (except for such agreements for shrink-wrap ox
click wrap scftware or other off-the-zhelf products that are generally available
for legs than $25,000), and any written settlements relating to any Intellectual
Property, o whigh the Coupany is a party or otherwise bound; and the term
I1gafitwara” mmans any and all compubter programs, including any and all software
implemencations of algorithms, models and methodologies, whether in gsource code
or object anie.

(11} To the kpnowledge of the Company, none of the Company's
Intallectual Property, Software or Company License Agreements infringe upon the
righte of any third party that may give rise Lo a causa of actlon or claim
against the Company or its successora.

{n) Board Regommendation. The Board of Directors of the Company has
unanimoualy determined that the terms of the Merger are falr to and in the best
interssts of tha shareholdsrs of tha Company and recommended that the holders of
the ghares of Company Common Stock approve the Msrger.
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{6) Requizred Company Vote. The affirmative vote of & majority of the
eharas of each of the Cowmpany Common Stock is the only vote of the holders of
any class or meries of the Company’s securities necessary to approve the Merger
{the "Company Shareholder Approval®}.

3,02 Representations and Warranties of Parent and Sub. Except as eet forth in
the disglosure schedule delivered by Parent to the Company at the time of
execution of this Agresment (the "Pareni Disclosurs Schedule), Evagelina
Beparza Barrza, the Farent’s mole dirsctor and officer, Parent and Sub
represent and warrant Lo the Company as follows:

fa} Organizatiomn, Standing and Corporate Power. Each of Parent, Sub and
the other Parent Subsidiaries (as defiped in Bection 3.02(b)) ig {(and at Closing
will pe) duly organized, validly existing and in good stapding under the laws of
the State of Nevada, and has the reguisite corporate power and authority to
caxxyy on its business as now being conducted. Each of Parent, Sub and the other
Parent Subsidiaries ia duly qualified or licensed to do bugivess and is in good
standing in each Jurisdiction in which the nacure of its businesg or the
ownership or lsasing of ites propertiss makes such qualification or licensing
necessary, as sat forth in the Parent Disclosure Schedule.

{b) Subgidiaries. The only direct or indirect subgidiaries of Parent
are ligted in the Parent Drisclosure Schedule (together with Suk, the "Pavent
gubsidiaries”). All the outrstanding shares of capital astock of sach such Parent
Subsidiary which is a corporation have been validly issued and are fully pald
and nonagsessable and, except as set forth in the Parent Disclesure Scheduls,
are owned [of record and beneficially) by Parent, free and clear of all Liensg.
Except for the capital stock of its subsidiaries, which are ¢orporaticns, Parent
does not owi, divectly or indireetly, any sapital stock or other ownership
inrerest in any corporation, partnership, business associaticon, joint venture ox
other entity.

{g) Capital structurs. The authorized caplital stogck of Paxent consists
af 7¢,000,000 ghares of Parent Common Stock, $0.001 par value, of which
164,318 ghares of Parent Common Stock are iggued and outatanding snd anothar
1,000,000 shares of Peregt Common Stock are issusble upon the conversion of
49,3%0 preferred sharew. There are no convertible notes, optlens, warrants or
other sacurities of Parent outstanding. Also sauthiorized are 5,000,000 shares
of convertible
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preferred shavea, $0.001 par value, 49,250 preferred shares of which are igsued

and ocutstanding, pricr to the Merger. Except as get forth above, no shares of

capltal stock or other equity securities of Parent are lasued, reserxved for

issuance or outstanding. All cutstanding shares of capital stock of Parent are,

and all shares which may be issued pursuant to this Agresment will be, when

isgued, duly authoxlzed, validly lggued, fully paid snd nonassessable and, not

subject to preemptive rights, and igsued in compliance with all applicable state

and federal lawx concerning the fisuance of securitieg. There are no

cutstanding bonds, debentureg, notes oxr other indebtedn=sy or other securities

of Parent having the right to vete [(or coavertible into, or exchangeabls for,

recuritieg having the xight to vote) ol any matters on which shareholders of .
Parent may vote. Except as set forth above, there are no outgtanding securities,
options, warrantg, calls, rights, commitments, fgreemsnts, arrangements or
undertakings of any kind to which Paxent or any of its subaidiaries is a party
or by which any of them is bound obligating Parent or any its subsidiaries to
igsue, deliver or aell, or cauge to ba iggued, delivered or sold, additional
shares oL capital stock or other sguity securitiss of Parent or any of its
subsidiaxriss or obligating Parent or any of its subsidiaries to Issue, deliver
oxr sall, or cauvee to be lsmsued, delivered or sold, additiconal shares of capital
gtogk or other equity sacurities of Parent or any of iks subsidiaries or
cbligating Parent or any of its subsidiaries to issue, grant, extend or enter
into any such gsecurity, optilen, warrant, call, xight, commitment, agresment,
arrangement or undertaking. There are no gutatanding contractual obligations,
commitmwents, uwnderstandings or axrangements of Parent or any of its subsidiariesg
to repurchase, redesem or ctherwize scquire or make any payment in respectc of

any shares of capital stock of Parent or any of its subsidiaries. There are no
agresments Or arrangswents pursuant to which the Company is or could be regqulred
to reglster shares of Cotpany Common Stock or othex securities under the
Securities Act of 1933, as anended (the "Securities Act") or other agraements oxr
arrangements with or amonyg any security holders of the Company with respect to
securitles of the Company. The capital stock of sSub comsiste of 75,000,000
shares of covmmon stock, %0.001 par value per share, 1,000 shares of which have
been validly issued, are fully paid and nonassegcahle, were issued in compliance
wich all applicable atate gnd federal lgwg concerning the issuance of
securicviea, and are owned by Parent, free and clear of any lien.

{d) Authority; Noncontravention. Parent and Zub have all recuisite
corporate authority to enter into thie Agreement and to consummste the
trangactions contemplated by this Agreement. The axacution and delivexry of thins
Agreement ky Parent and Sub and the consummation by Parent and sub of the
transactiong contémplated by this Agreement have besn approved by the board of
directiors of Parent and Sub and at Clesing, will have been duly authorized by
all necesgary sharsholder and other corporate action on the part of Parsnt and
Sub. This Agreement has been duly exegutbad and delivered by and constitutes a
valid and binding obligation of each of Parent and Sub, esforceable against each
such paxty in accoxrdance with ice terme. The execution and dalivery of this
Agreément do xnot, and the consummation of the transhctions concewplated by this
Agreement and complience with the provisiong of this agreemant will pot,
conflict with, or result in any breach or violation of, or default (with oxr
without notice or lapse of time, or both) under, or give rise to a right of
termination, cancellatcion or acceleraticn of or "put" right with respect to any
obhligation or to losm of a matarial benefit under, or rasult in the c¢reation of
any lien upon any of the properties or azsets of Parent or any of ita
subsidiaries under, {i} the articleg of incorporaiion or bylaws of Parent or Sub
or the cowparable charter or organizaetional documents of any other subsidiary of
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Parent, (ii1) any loan or credit agresment, note, bond, mortgage, indenture,
isase or other agresmant, instrument, permit, concession, franchise or license
applicable to Farent, Sub or any obher subsidiary of Parent or their respective ;
properties or assets, or (iil) subjeck te the governmental filings and othex
matters refexred to in the following zentgnte, any judgment, order, decres,
statute, law, ordinance, rule, regulation orx arbitratlon award spplicable to
Parant, Sub or any other subsidiaxy of Parent or theix respective properties or
apsetz. No consent, approval, order or authorizatiom of, or registration,
declaration or £filing with, or notice to, any Govermmental Entity iz reguired by
or with respect to Parant, Sub or any other subsidiary of Parent in conpection
with the execution and delivery of this Agreement by Parent or Sub or the
consummation by Parent ar Sub, as the case may be, of any of the transactions
contemplated by this hgreement, axcept Ior the filing of the Articles of Merger
with the Becretary of State of the atates of Florida and Nevada, and such other
consents, approvels, orders, authorizations, registrations, declarations,
filings or nmotices ag may be ragquired under the "blug sky” laws of varicus
atates.

(e} 8.8B.C. Doouments; Undisclosed Liabhilities. Parent has £iled all
reports, schednles, forms, statements and other documents as required by the
becuritiea and Exchange Commisslion (the "$.E.C.") and Parent hag deliversd or
made aveilable to the Company all reports, echedules, forms, statements and
other dopuments filed with the $.E.C. {(collectively, and in each case Including
2ll exhibite and schadules therato and documents incorporated by refersnce
therein, the "Parent 5.85.C. Documents"}. As of their respective dates, the
Parent $.E.C. Documents cowplied in all material respects with the requirements
of the Securities Act or the Sscurities Exchange Act of 1534, as the case way
bhe., and the rules and regulations of the B.E.C. promulgated thareunder
applicable to such Parenk 5.E.C. degumants, and none of the Parent S.8.C.
Documante {including awny and all consolidated financial statements included
thargin) as of guch dats contained any untyve statement of a metarial fact or
omittad to mtate a materipl Ffact required to be stated tharsin or necessary in
order to make the sratesments therein, Iin light of the circumatances under which
thay were made, not mizleading. Except to the extent ravised or supsrgeded by 2 |
subsequent f£iling with the 8.E.C. {a copy of which has been provided to tha '
Company prior te the date of this Agreement), none of the Parent S.E.C. -
Documents contains any untrue statement of a material fact or omits to state any !
material fact or omitted bto state 5 maberial Ffact reguired to he stated therein
or necesszry in order to make ths statements thereln, in light of the
circumetances under which they wers made, not migleading. The congolidated
financilal statementa of DParent ingluded in euch Farent 5.E.C. DRocuments eomply
ag to form in all materxial regpects with applicable accounting reguirementg and
the publighed rules and vegulatlioms of the 5.E.C. with respect therero, have
besn prepared in accordance with generally socepted accounting principies
{axcept, in the case of unaudited comgolidated quarterly statemencta, as
permitted by Form 10-0SB of the S_.E.C.) applied on a4 consigtent basis during the
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pericds invelved (except as way be indicated in the notes therete) and fairly
present the consolidated finaneial position of Parent and its consolidated
pubsidiaries as of the datex thereof and the congolidated results of operations
and changes in cash flows for the pericds then ended (subject, in the case of
unandited guarterly statements, to normal year-end audic adjustments as
determined by Parent's independent accountants). Except as set forth in the
Parent S.E.C. Documents, ag the date of the most recent audited financial
statements of Parent ingluded in the Parent 5.E.C. Documents, neither Parent nor
any of its subsidiaries had, and since such date neither Parent nor any of such
gubsidiaries has incurred, any llabilitles or obligations of any nature {(whether
accrued, absolute, contingent or otherwise) which, individually orx in the
agogregate, sould reasonably be expectsd to have a material addverse effeckt with
respact to Peyent.

{Ff) Absence of Certaln Changes or Events. Except as discloged in the
Parent 5.E.C. Documents, since the date of the wmost recent fiaancial statements
included in the Parent 2.E.C. Documents, Parent has conducted its business only
in the ordinary course conglstent with past practice in light of its current
businegs circumstances, and thers ie not and hag not been: (i) any material
agverse change with ragpect to Parent; (11) any copdicion, evant or occurrence
which, individuglly or in the aggregate, could reaeponably he expected to have a
material adverse affect or give rise £o a matarial adverse acbange wlth respect
to Parant: (1ii)} amy event which, 1if it had taken place following the executlon
of this Agreement, would not have been permltted by Section <.02 without the
pricr conment of the Company; or (iv) any condition, event or occurrence which
could reasonably be expectsd to prevent, hinder oy materially delay the ability
of Darent to consummate the transactiong contemplated by this Agreement.

(g Interim Operations of Sub. Swb was formed in March 2004 solely
for the purpose of engaging in the transactions contemplated hereby, has (and,
at closing will have} sngaged 1n no other busainess actiwvities and has (or will
have} conducted its operations only as concemplated heraby.

{h) Litigaticn: Labox Matters; Compliance with Laws.

There is nc suit, actiom or Procesding or investigation
pending or, to the koowledge of Parent, threatened agelingt or affecting Parent
or aoy basiz foY any such suit, action, procesding or investigation that,
individually or in the aggregate, could reasconably be expected to have a
matberial adverse effect with regpect to Parent or prevent, hinder or matexially
delay the ability of Parent to conpummate the transactions contemplated by this
Agreament, nor is thera any judement, dacree, injunction, rule or order of any
Governmental Entity or arbitrator outstanding agginst Parsnt having, or which,
insofar ag reagonanly could be foresaeen by Parent, in the future counld have, any
such effect.
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{ii) Parent ig not a party to, or bound by, any collective
bargaining agreement, contract or other agreesment or understanding with a labor
union or labor organization, nor is it the subject of any proceeding asserting
that it has committed an upfair labor practice or seeking to compel it to
bargain with any labor organlizacion as to wages or conditions of employment nor
im there any strike, work stoppage ox other labor dispute involving it pending
or, to its knowledge, threatened, any of which could have a material sdvarse
sffect with respect to Parent.

{iii) The conduct of the business of Parent complies with all
statutes, laws, regulations, ordinances, rulea, judaments, orders, decrees or
arbitration awards applicable rthereto,

(1) Benpefit Plans. Parent is not & party to any Benefit Plan under
which Parent cuxrently has an obligation to provide benefits to any current or
formex employse, officer or diractor of Parent.

{i) Certain Employee Payments. Parent is not a party to any erploywment
agreemant which could result inm the payment to any current, former or future
director or smployees of Parent of any money or other pxoparty or rights or
accelerate or provide any other rights or benefits to any such employee or
director 4B a result of the transactione contemplared by this Agreesment, whethex
or not (1) such payment, acgeleration or provision would copnstitute a "parachubte
payment” {within the meaning of Section 280G of the Code), or [ii) some cther
subsequent action or avent would be required to cause such payment, accsleration
or provision to he triggersd.

{k) Tax Returmg and Tax Payments. Parant has timely filed 21! Tax
Returns reguired 5o be filed by it, hae paid all Taxes shown thereon to be due
and hag provided adaguate reservas in its financial statements for any Taxes
that have not heen paid, whether or not shown as being due on any returns. No
claim for unpaid Tawes haszs been made or become a lien against the property ol
Parent or 1s being agserted against Farent, no audic of any TaxX Return of Parent
ia being conducted hy & tax authority, and no exteneicn of the statute of
limications on the ass=zsment of any Taxes has been granted by Parent and is
currently in effect.

{1} Environmental Macters. Parapnt is in compliance with all applicable
Environmental Laws.

{m) Material Comtract Defaults. Parent is nok, or has not, received any
notice ot has any knowledge that any other party ie, in default in any respect
under any Material Contrawvt; and there has not occurred any event that with the
lapse of cime or the giving of notice or both would constitube such a material
default. Por purposres of this Agreement, = Material Coptract means sny contract,
agraenent or commitment that is effective as of the Closing Date to which Parent
is a party {i) with axpected receipts or exienaiturss in mxcess of $10,000, (11}
requiring Parent to indemmify any person, (1ili) granting exclusive rights to any
party, (ilv) evidsncing imdebredness for horrowed or loaned mongy in excess of
410,000 or more, Including guarantees of such indebtednegs, or (v} which, if
breached by Pareni in such a manoer would (A) permin any other party to cancsel
or terminate the mame (withh or without notice of passage of time} or (B} provide
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@& bagis for =ny other party to claim money damages {(eithex individually or in
the aggregata with all other such claims under thatr contract) from Parent or (@)
give rise tc a right of accelération of any material obligaticr or loss of any
material bensfit under any such contract, agreement or commitwment.

(n) Properties. Parent has good, clear and marketable title ro all the
tangible properties and tangible assets reflected in the latest balance sheet as
being owned by Parent or acquizred after the date thereof which are, individually
or in the aggregate, material to Parent's business (except properties sold or
otherwlpe disposed of since the date thereof in the ordinary course of
business}, fres and clear of all material liens. The Parent is currentl
leasing space At 3140 Venture Drive, Las Vegas, NV #5101. Upon complatlion
of this merger, Jagged Peak, Inc. will not be liable or responsible for this
lease as a condition of this Acgquisitcion Agreement and Plan of Merger.

{0) Trademorks and Related Contracts.

{i) As used in this Agresmant, the term "Parent Lilcense
Agreements"” means any licenss zgrsements granting any right to use or practice
any rights under any Intellectual Property (except for such agreements for
shrink~wrap ox click wrap software or other off-the-shelf products that are
generally available for less than $25,000), and any written getblemants relating
to any Intellectual Property, to which Parent is a party or otherwige bound.

(ii) To the knowledge of Evagelina Esparza Barrzi, the
Tarent‘s zols director and ¢ffissr, none of Parent's Intellectual Property,
Softwaige or Darent Licanse hgreements infrings upon the rights of any third
party that may give rige to a cause nf action or claim against PFarent or its
SUCCaNMSOTS.

(p} Board Recommendation. The Board of Directores of Parent has
uwnanimously determined that the terms of the Merger are fair to and in the besat
interasts of the shareholders of Parent.

ARTICLE IV

COVENANTS RELATING TO
COMDUCT OF BUSINESS PRIOR TO MERGER

4.01 Conduce of Company and Parent. From the date of thig Agresment and until
the Effective Time, or until the prior termination of this Agreement, Company
and Parent shall not, unless mibtually mgresd to in writing:

{a) engage in any tranmaction, except in the nermal and crdinaxy course
of businesa, or create Or suffsr to exist any Lien or other encumbrance upon any
of their respective assets or which will not be digcharged in full prior to the
Bffective Time;

(b} sell, assign or otherwige transfer any of their ageets, or cancel
or compromice any debts or claimg relating to their assets, other than for fair
value, in the ordinary courege of business, and coneistent with past practice;

(c) faill to use reasonahle efforte to preserve intact their present
businegs organizations, keep available the services of theiy enployess and
preserve itg material relationships with customers, suppliers, licensors,
licangees, distributorxg and othera, to the end that jits good will and on-going
businegs not be impaired prior to the Bffective Time;
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(2} except for mabters related to complaints by formar employees
related to wages, suffer or permit any material adverse change to ocoux with
respect to Cowpany and Parent or their busineas or azsets; or

{a) mmke any material change with respect to their business in
accounting or bookkesping methods, principles or practices, except as raquired
by Galp.

(£} Parent shall timely comply with all filing and other reguirements
of the S.B.C. applicable to it a5 2 result of its registracvion under the
Gecurities Act (and all Pink Sheeta/OTCBR requiremenks),

ARTICLE V
ADDITIONAL AGREEMENTE

5,01 Shareholdlers Meetings. The Company will, as promptly as pradticable
following the sxacution of this Agreement, call, give noktice of, convene and
hold a meeting of ita shareholders {the "Sharsholders Meeting*} for the purpose
of appraving this Agreewent and the transactions contamplated by this Agreement
or obtain the unanimous written congent of its ahareholders for the game
aforementioned purpose.

5.02 Accaess to Information; Confidentiality.

{(a) The Company shall, and shall cause its officexws, employesa,
counsal, financial advigors and other representatives to, afford to Parant and
its representatives reasonable acoess during normal business hours during the
peripd prior to the Bffective Time of the Merger to its properties, books,
contractg§, commitments, personnel and xacords and, during guch period, the
Company shall, and shall cause its offlcexs. emploveed and repregentatives to,
furnigh prowptly to Parent all information concerming its bueiness, properties,
fimancial condition, operations and peraonnel as such other party may from time
to time rezsonably raguest. For the purposes of dabtermining the accuracy of the
representations and warranties of the Company set forth herein and compliance hy
the Company of its obligations hereundsr, during the perioed prior to the
Effective Time of the Merger, Parent ghall provide the Company and lts
reprageptatives with reasopable acceeps during normal business bours to ita
properties, booka, contracts, commitments, personnel and records as may be
necessary to enable the Conpany to csonfirm the accuragy of the reopresentations
and warranties of Parent cet forth hereain and com?lianca by Parent and Sub of
their obligations hersunder, and, during auch period, Rarent shall, and shall
cause its subsidiaries, officers, employeea and representatives to, furnish
promptly to the Cowpany upon its reguest (i) a topy of each raport, schedule,
ragigtration dtatement and oiher document fililed by it during such peried
puranant to the reguirementsa of Tederal ox state securities laws and (ii} all
other information concernipg its business, properties, Ffinancial aondition,
operations and psrscoinel as such other party may from time to Lime reascnably
regquest. Except as required by law, eachk of the Cowmpany, Sub, and Parent will
hold, and will cause its regpective directors, officers, employses, accountants,
counsel, financlal advigors and other repreésentatives and affiliates to hold,
any nonpublic information in confidance.
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{b} Wo investigation pursuant to this Section 5.02 shall affect any
representatione or warranties of the parties herein or the conditions to the
ohligations of the parties hereto.

5,03 Bast Bfforts. Upen the terms and subject to the conditlcns set forth in
thig Agreement, each of the parties agrees to use its best efforts Lo take, or
cause to be taken, all actions, and to do, or cause to be done, and to assist
and coopmrate witk the other parties in deoing, all things necessary. proper or
advisable to consummate and mske effective, in the most expeditious manner
practicable, the Merger and the other transactions contemplated by this
Agreemernt. Parent, Sub and the Company will use thelr best efforts snd covperate
with one another (1) in prowptly determining whether any fillﬂ?ﬂ are regquired to
ke made or conasnts, approvals, walvers, permits or authorizavlens are reguired
to be obtained (or, which 1f not obtained, wonld result in an evant of default,
termination or scceleration of any agreement ox any put right under any
agreement) under any azpplicable law or regulation or from any governmental
suthorities or third parties, including partiss rfo loan agreements or other debt
instruments and including guch consents, approvals, waivers, permits or
authorizations as may be required to transfer the asasts and related liabilitias
of the Company to the Surviving Corporation in the Merger, in connection with
the transactlons contemplated by this Agreement, and (ii) in promptly wmaking any
such filinge, in #urnishing imformation regquired in connection therewith and in
timely geeking to obkain any such congents, approvals, permits or
avthorizations. Tarent and the Company shall mutually cooparate in order to
facilitate the achievement of the benefits reascnabhly anticipated from the
Merger.

5.04 Public Announcements. Parent and Sub, on the one hand, and the Company, oo
the other hand, will consult with each other before issuing, and provide aach
other the gpportunity to review and comment upon, any press release or other
public statements with respect to the transactiona sontemnplatad by this
Rgreement and shall not issue any guch press release or make any such public
statement prior to such ceonsultation, axcept as may be resuired by applicable
1aW or gourt process. The parties agree that the initial prmss release ox
releases to be issued with respect te the transactions contemplated by this
Agreement shall be mutually agreed upon prior to the issuance thereof.
Notwithatanding the foregeoiny, Company may disclose the contemplated Mergey in
letters to the Company's optionees for purposes of fulfilling the Company's
obhligationgs under the Company Option Plan to the xaid cptionees.

5.05 Expenses. All costs and expenses incurred in connection wlth this
Agresment and the trapsactions contemplatad hereby shall be paid by the
party incurring such expaunses.-

£.06 Diractorghips. Upon the Effective Time of the Merger, all officers and
directors of Parent ahall have rwsigoed and Parent shall have taken all action
to cause Panl B. Demirdjlan, Daniel R. Furlong, Viagent J. Fabrizzi and Primrose
S. Demirdjian to be elected to ite Doard of Directors and itx officere to
consigt of the following: Paul B. Demirdiian, Daniel R. Purleng,

Vinosnt J. Fabrizzi and Primrose S. Demirdjlan.
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5.07 No Bolicitation. Except as previocusly agreed to in writing by the other
party, neither Company ox Parent shall authorilge or permip amy of its officers,
directors, agents, representatives, or advisors to (&) =ollicit, initiate or
encourage or take any action to facilitate the submiassion of inguiriss,
proposals or offers from any person relating to any matter concerning any
merger, consclidarcion, busineams combinaticn, recapitalization ox similar
transaction involving Company or Parent, respectively, other than the
transaction contemplated by this Agreement or any other transaction the
congummation of which would or could reasonably be expacted to impede, interfere
with, prevent or delay the Marger or which would or could be expected to dilute
the benefits to the Company of the trangactions contemplated hereby. Company or
Parent will immediately cease and cause to be terminated any existing
activities, discusaions and nagotiations with any parties conducted heretofore
with respect to any of the foregoing.

5.08 Buginass Matters. TUpon the Effective Time of the Mexder, the Parent agreeg
to divest of all of Abgolute Glass’ exigting business, this includes exchanging
its outstanding debts for the assets of the Company. Management has cobtained
agreements from all of its debt holdere to exchange their deht for the remaining
aggets in the Parent. ‘This exchange will take place at the Effective Time of
the Merger.

ARTICLE VI
CONDYITIONS DPRECEDENT

6.01 Conditions to Bach Party's Obligation to Effect the Merger. The respective
cbhligation of eack party to effest the Merger iz subject to the satisfaction or
waivar on or prior to the Closing Pate of the following conditiong:

(a}) Bhareholder Approval. The Company, Board and Shareholder Approval
shall have bhesn obtalined.

{b) OTCER Clearance. The shares of Parent Common Stock shall have been
clearaed for guotation om the Over-the-Counter Bulletin Board.

(¢} ¥o Injunctions or Rastraints. No bemporary restraining order,
preliminary or permanent injunctiom or other ordsr issued by any court of
competent jurigdiction ox other lagal regtraint or prohibition preventing the
consummation of the Merger shall be in affect.

(4] Mo Dissent. Holders of no more than five percent (5%} of the
Company's Common Stock shall have dissented to the Merger.

8.02 Condition= to Obligations of Parant and Sub. The obligatioms of Parent and
Sub to effect the Merger are fugrther subject to the following conditions:

{8} Repregentations and Warranties. The reprasentations and warranties
of the Company sst forth in thig Agreement shall be trus and correct in all
macterial respects, in sach case as of the date of this Agreaewent and as of the
Closing Date as though made on and as of the Closing Date. Parent shall have
received a certificate signed on hehalf of the Company by the president of the
Company to such sffecr.
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() Performance of Obligations of the Company. The Companhy shall have
performed the obhligatieons regquired to be performed by it under this agreement at
or prior to the Cloaing Date (axcept for such failures to perform as have not
had or could not reasonably be expevhed, either individually or in the
aggregate, to have & material adverpe effect with respect te the Company or
adversaly affect the ability of the Company to consummate the transactions
herein contemplated or perform its obligat:ions hereunder), and Parent shall have
received & gertificate signed on behalf of thas Company by the preaident of the
Company to such sffect.

{z) Congents, etc. Parent shall have recsived evidence, in form and
substance reasonably gavisfactory te it, that such licenses, pexmits, consents,
approvals, authorizations, ¢qualifications and orders of governmental authoritiasg
and other third parties as necessary in conneccion with the transactions
contemplated hersby have been ebbained.

(d) No Litigation. Thexe shall not be pending or threatened by any
Governmental Entity any suit, action or proceeding {or by any other person any
suit, action or proceeding which has & ressonahle likelihood of succesz), (i)
challenging or seamking to restrain or prohikit the consummation of the Mexrger or
apy of the other transactions contemplated hy this Agreement or seeking to
obtain frem Parent or any of its subsidiaries any damages that are matexial in
relation to Parsnt and ites subsidiaries taken as a whole, (ii} geeking to
prohibat or limit the ownership or operation by the Company, Parent or any of
its subgidiarieg of amy material portion of the business or assets of the
Comparny, Pavent or any of its subgidiaries, or to dispose of or hold meparate
any material portion of the business or assets of the Company, Pareat or any of
its subsidiaries, as a result of the Merger or any of the other transactions
contenplated by this Agreement, (1il)} seeking vo impose limitations on the
ability of Parent or Sub to acguire or hold, or exercise full rights of
ownership of, any shares of Company Common Stock or fommen Stock of the
Surviving Coxporation, incliuding, without limitation, the right to wvote the
Companry Common Stock or Common Stock of the Surviving Corporation on all matters
properly presented to the sharehtlders of the Company or the Surviving
Coxporation, respectively, or {iv) seeking to prohibilt Parent or any of 1ts
subgidiaries from effentively contrelling in any matsrial respect the business
or opexrations of the Company.

6.03 Conditiong to Obligaticn of the Company. The ohligation of the Company to
effect the Marger ig further subject to the following conditions:

{a) Represantations and Warranties. The representations and warranties
of Parent and Sub set Forth im this Agreement shall be true and correct in all
material respacts, in each case as of the date of thie Agresment and as of the
Closing Dmte a= though made on and as of the Cloging Date. The Company shall
have received a certificate signed on behalf of Parent by the president of
Parent to wuch effect.
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(b) Performance of Obligations of Parent and Sup. Parent and Sub shall
have performed the obligations raquired to be pexformed by them under this
Agreement. at or pyxior to the Closing Date (except £or such fallures to perform
as have nct had or could not ¥»easonably be expected, e@ither individually or in
the aggregate, to have a material adverse wffect with respect to Parsnt or
adveraely atffect the ahility of parent t¢ consummate the transactions herain
contemplated or perform its cobligations hersunder), and the Company shall have
receiv;? a certificate gigned on behalf of Parent by the president of Parent to
such effect.

H05000176172 3




JUL-21~2R85 16:85 P.25

{c) Mo Litigation. There shall not be pending or threatened any suit,
action or proceeding before any court, Governmental Entity or authority (i)
pertaining to the transactlons contemplated by this Agreement or (il) seeking ta
prohibit or limit the ownership or operation by the Company, Parent or any of
ite subeidiarieg, or to dispose of or hold separate any material portion of the
buginess or azsets of the Company, Parent or of lts any pubsidlaries.

{d) Consents, etc. Company shall have received evidence, in form and
substance reasonably satisfactory to it, that such ligensss, permiis, consenkts,
approvals, authorizations, qualifications and orders of governmental authorities
and other third parties as necessary in connecilon with the txansactions
contemplated hereby have been ohtained.

{¢) Filing of Mergex Agreement. Parent shall have filed or will
promptly file after the Closing Dace in the office of the Sscretaxy of Stake or
ather offive of each jurisdicticn in whish auch filings are required for the
Meyger to becons effective.

{#) Registracions. Farent shall deliver to the Company writtan

regignations of all of the officers of the Parent and evidence of election of
thoss new directoxs and officerg gs further described in Section 5.06 herein.

{g) Cancellation Agreement. Parent shall deliver to Lhe Cowmpany the
executed ghare Cancellation Agreement attached hersto as Exhibit D.

{h) Legal Opinion. The Company shall have received g lsgal opinicn
from counsel to Parent and Sub in form and substence satisfactory to the
Company and its coumnsel.

{i) 8chedule 14F. Parent shall file a Schedule 14F with the SBEC on the
closing date.

{i} Preferred Stock Conversion. All preferred atock, if any, of Parent
Ahall have baen converted into common stock of Parent and/or cancelled;

(k) Option Exercise. All options, warrants and other righte to acquire
commor stock of Parent shall bave been exercised and/or cancelled;

{1) Dissenters Notices. Company shall not have received dissenters
notices from itx shareholders holding in the aggregats more than 2% of its
outatanding common stock indicating thedr intent to digeent from the Merger;

{(m) Consent of Lender. Compamny shall have received the consent of JP
Lending, Inc. and any other lendar to Company to the Merger; and

{n) Digpusition of Existing Business, Ths FParent apnd Sub shall have
fully digpoged of itg existing bueiness, including all ilabilities relaced
thersta, pursuyant to the terms hereof.

ARTICLE VI
TERMINATION, AMENDMENT AND WAIVER

7.01 Termaination. This Agreement may be terminated and abandoped at any time
prior to the Effective Time of tha Mergex:

{a) by wutual wrltten consent of Parent and the Company;
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{b} by either Parant or the Company if any Covermmental Enfity shall
have igaued an order, decree or ruling or taken any other action permanently
anjolning, restraining or otherwisme preohibiting the Mgrger and such oxder,
decree, ruling or other action shall have become fipal and nonappealable;

{z) by eicher Parent or the Company 1f the Merger shall not have been
consummalted on or before July 10, 2005 (other than as a result of the
failure of the party seeking to tarminate this Agreement to perform its
obligations under this Agreement reguired to be performed at or prior to the
Effactive Time of the Merger);

(d) by Parent, if a material adverse change shall bave ccourred
rmlative to the Company;

(e) by Parent, if the Company willfully fails to perform in any
material reapect any of its material cohligations under fhis Agreement;

(£) by the Company, if a material adverse change shall heve Qccurred
relative to Pareul;; or

(g} by the Company, if Parent or Sub willfully fails to perform in any
material respect any of thelr respective cbligations under this Agreement.

7.02 Effect of Tarmination. Ino the event of termination of this Agresment by
either the Company or Parent as provided in Sestion 7.01, thls Agreement shall
forthwith become void and have no efifect, without any liability or ohligation on
the part of Parent, Sub or the Company, other than the provigions of the last
sentence of Sectlon 5.02(a) and this Section 7.02. Nothing contained in thisg
Section shall relieve any parcty for any breach of the representations,
warranties, covenanta or agreements set forth in this Agreement.

7.03 Amendment. This Agreement may not be amended except by an inptrument in
writing signed on behalf of each of the parties,

7.04 Bxtension; Walver. Subject to Section 7.01{z), at any time prior to the
Effective Time of the Merger. the partiea may (a) extend the time for the
performance of any of the obligations or other acta of the other parties, (b)
walve any inaccuracies it the repregsentationg and warranties contained Iin this
Agreemant or in any document delivered pursuvant to this Agreement, or (c) walve
compliance with any of the agreements or conditions comtained in thie Agreement.
Any agreement opn the part of a party to any such extension or waiver shall be
valid only if set forth in an instrument in writing signed on hehalf of such
party. The failure of any party to this Agresment to assext any of its rights
underx thiz Agreemant or otherwise shall not comstitute a waiver of such rlghts.

7.08 Procedure for Termination, Amendment, Extension or Walver. A termination of
this Agreement pursuant to Sectcion 7.01, an amendment of thig Agreament purpuant
Lo Bestion 7.03 or an extension or waiver of this Agreement pursuant to Section
7.04 shall, in ordar to he effective, require in the case of Parent, Sub or the
Company, action by ite Board of Directors.
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7.06 Recurn of Documenta. In the avent of terminarion of this Agreement for any
reason, Parent and Company will recurm to the otler party all of the other
perty's documents, work papers, and other materiale {including copies) relating
to the transactions contemplated in thie Agreement, whether chtained before or
after executicn of this Agreement. Parent and Company will not uge any
infermation Bo obtained from the other party for any purpoge and will take all
reagonable steps to have such other party's information kept cemfidential.

ARTICLE VIIL
INDEMNIFICATION AND RELATED MATTERS

8.01 Survival of Repregentations and Warrantlee. The representations and
warranties of the Company in this Agreement or in any instzrumentc delivered
pursuant to this Agreement shall survive the Bffective Time of the Merger Ior
a period of 30 daye. The repregentations and warranties of Parent and sub

in this Agreemant or in any iostrument delivered pursuant to this Agreement
ghall gurvive the Effective Time of the Merger for a period of one year.

§.02 Indemnification.

{a) Irrespective of any due diligence investigation conducted by
Company with regard the tyansactions contemplated hereby, the Parent shall
indennify and hold the Company and sach of its officexs and dirsctors (the
"Company Repregentatives) harmleas frem and againgt any and all liabilitiles,
ohligatioms, damages, losses, deficienciles, costs, penalties, interest and
sxpenses {collectively, "Lossex") arising out of, based upon, attributable to or
regulting from any breach of a
representation, waRrranty or covenant made by Parent as set forth herein.

{b} Notwithstanding anything to the contrary contained in this
Agreement, in the absence of any fraud or intentional misconduct on the part of
the Parent or Sub, the sole remedy of the Company or the Company Representativeg
purguant to this Section 8.02 shall be the offset of such Losses against shares
heald
in the Parent Escrow bPeposik ms further deacribed in the Esgrow Agreement and in
Section 8.04 hexein.

(c) The Company shall indemnify and held the Parent snd each of its
officers and directors (the "Parent Representatives”) barmless from and against
any and all Losses ariasing out of, based upen, attributable to or resulting from
any breach of a representation, warranty or <ovepant made by the Company as set
forth herelin.
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.03 Notice of Indemmnification. In the event any proceesding shall be threatened
or instituted or any claim or demand shall be aseexrted jin rvespect of which
payment may ke sought by the Parent or any Parent Representarive or by the
Company or any Company Repraszentative, against the other, as the case may be
(each an "Indemnitee'}, under the provigions of this Article VIII {(an "Indewnity
Claim"}, the Indemnitee shall prowmptly cause written notice of the assertion of
any such Claim of which it has knowlsdge which ie covered by this indemnity to
be forwarded tc tha Parent Representative, who shall be Bvagelina Esparza
Barrza, or the Company Representative, whe shall be Paul Pemirdjian, as the case
may ke, and the Escrow Agent. Any notice of an Indemnity Claim by reason of any
of the representations, warrantjes or covenants contained in this Agreement
shall gtate specificelly the reprssentation, warranty oy covenant wlth respect
to which the Indemnity Claim is made, the facts giving rise to an alleged basis
for the Claim, and the amount of the liability asserted against the Indemnitor
by redson of the Indemmnity Claim. Within ten (10] days of the receipt of guch
written notice, the Parent Representative or the Company, as tha case may be,
shall notify the Indemnitee in wricing of ites intent o contest the
indemnificarion obligation (a "Contest") or te accept liability hereunder.

If the Farent Representative accepts liability, the Parent Representative will
daliver a Notice to Escrow Agent that there 1 a determination of liability
under Secticn B8.03 and the Escrow Agent shall be instructed to adjust the Parent
Escrow Depogit as provided in Section 8.04. If the Parent Representative doss
not

respond to the Indempity Claim within tem (10} daye, the Parent Repregentative
will be desmed to accept liabllity to the extent the amcunt of the Indsmnity
Claim is covered by the Parent Excrow Deposit. In guch event, the Indsmnitea
will deliver a Notice to tche Escrow Agent that there ig a determination of
liability under thias Bection B.03 and the Escrow Agent shall bs instructed to
rdjust the Parent Escrow Deposlt as set forth In Section B.04. In the event of
a Contest, or if ths amount of the Company’s Indemnlty Claim exceeds the
Parent Escrow Depesit, within ten {10} days of the receipt of the

written nobice thereof, the parcles will select arbhitrators and submit the
dispute to binding arbitration in Florida. The arbitrators shall be selected
by the mutual agresmant of the parties. If the parties can nuot agrea on the
arbitrator, aach may select one arbitrator and the two designated arbitrators
shall select the third arbitrator. If the third arbitrator can not be agreed
uwpon, the Federal District Court for the Middle District of Florida shall
select the third arbitrator. A decision by the individual arbitrator or a
majority decipion by the three arhitrators ahall be f£inal and binding upon

the partiea. Such arbitration shall folicw the rules of the American Arxbitration
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Association and must be resolved by the arbitrators within thirty (30} days
after the matter is submitted to arbitration. If the arbltriation is ruled
favorably for the Company =o that there ig a determination of a Loge, the
Indemnitee will deliver a Notice to Escrow Agent that there i a debermination
of )liability pursuant to thie Section £.03 and the Escrow Agent ghall ba
instructed to adjust the Parent Eecrow Deposit as provided in Section 8.04.

2.04 Parent Egscrow Deposit. Parent ghall deposit 200,000 shares of Parent
Common Stock with the Escrow Agent (the *Parent Escrow Deposit®) . Indemnity
¢laims of the Company nhall be satisfied f£from the Parent Rgcrow Deposlt on the
bagia of one share of Perent Common Stock for each 50.20 of Loaass. Ongce the
Parent Eacrow Daeposit is depleted, in the absence of fraud or intentional
migconduat, Parent and Sub shall have no further liability to the Company- 1If,
on the first anniversary of the Closing, thera are no outsranding Indemnity
Ctaims against the Parent or Sub, any shares of Parent Common Stock remaining in
enscrow shall be delivered to the Company’s traunsfer agent for cancellation. If,
cn the first anniversary of the Cloging, there remain unresolved or unsatigfied
Indemnity Claims against the Parent or Bub, the Escrow Agant shall ¢ontinus to
hold the remaining shares in escrow until the saxlier of the resclution of auch
Indemnity Claims or the second ammiversary of the Cloging. If any Indemmnlity
Claims remain unrescolved as of the second anniversary of the Closing, the Escrow
Agent may dellver any remaiting shzres held in sserow into the registry of the
Disrrict Court for tha Middle pistrict of Florida or othér court of competent
jurisdiction.
ARTICLE IX
GENBRAL PROVISIONS

9.01 Notices. ARll notices, xedqueats, clalma, demands and other communicatlons
under this Agreement shall be in writing and ghall be desmed given 1f Jdelivered
pergsonally or sent by facsiwils, electronic mall, or overnight gourier
(providing proof. of delivery) to the parties at the following addresges (or at
such other address for @ party as shall be specified by Like notice):

{a} if to Parent or Parent Repregantabive, to:

Abzxolute Glass Protection, Inc.
3140 Venture Drive
Lasx Vegag, NV 85101

with a copy to:

Law Offices of Thomas C. Cook, LTD.
500 North Rainbew Boulevard

Suite 300

Las Vegasx, NV 88107

Fax: (702) 221-3963

(b} if to the Compaay, to:
Jagged Reak, Inc.
27061 N. Rocky Point Dr. Buite 1250
Tampa, FL 33£07
Artention: Paul Demirdjian
with a copy bo:
Shumakey, Loop & Fendrigk, LLP
101 East Kennedy Blvdl., Suite 2200
Tampa, FL 33672-060%
Attention: Oregory ¢. Yadley
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95.02 Definitiong. For purposes of this Agreement:

{a) an "affiliakte" of any perscn means anotbher person that directly or
indirectly, through one or more intermediaries, comtrolg, is controlled by, ox
ig under common control with, such firgt person;

{b) "material adverse change" or 'material adverse effect" means, when
wsed in connection with the Company or Parent, any change or effect that eithex
individually or in the aggregete with all other such changes or effectg is
materially adverae te the businegs, assets, properties, conditiomn (financial or
otherwise} or resulis of operations of such party and ite subsidiaries taken as
a whole (after giving effect in the cade of Parent to the consummation ¢f the

Marger) ;

{c) "person” meang an individual, corporation, partunership, jodnt
venture, agsgociation, trust, umincorporated organization oxr other entity: and

(d) a "subsidiary” of any pergon means ancther person, an amount of the
woting securities, other voting ownership ox voting partnership interests of
which is sufficient to elect at leagt a majority of its board of Directors or
sthar govewning body (or, if there are no guch voting interests, f£ifty percent
{50%) or mors of the equity interests of which) ie owned directly or indirectly
by such Eirst person.

9.03 Interpretation, When f reference i made in this Agreemsnt to a Section,
Exhibit or Schedule, sush referencs shall he to a2 Sac¢tion of, oxr an Exhibit or
Sghedule to, this Agreement unless ctherwise indicated. The headings contained
in this Agreement are for raference purpeoses only and shall not affect in any
way the meaning or interpretatdon of this Agreement. Whenever the words
sincluda", "inglvdes" or "including” are used in this Agreement, they shall be
deemed to be followed by the words "without limitation”.

9.04 Bntire Agreement; Mo Third-Farty Beneficiaries. This Rgreement and the
other mgresments referred to herein constitute ths entire agreemant, and
superseds sll prior agreements and understandings, both written and coral, among
the parcies with respect to the subject matcer of thils Agreement. This Agraement
in ngi intended to confer upon any paraon cother than the parties any rights or
reamedies.

8.05 Governing Law. This Agresment shall be governed by, and construed in
accordance with, the lawe of the State of Florids, regardless of the laws
that might otherwize govern under appllicable principles of conflicrs of laws
theyeof,

5.0 Resigoment. Neither this Agreemant nor any of the rights, intexests or
obligations under this Agreement shall be assigned, in whole or in part, by
operation of law ox otherwiss by any of the parties without the prlor written
coneent of the other partiez. Zubject to the preceding sentence, this Agreement
will be binding upon, innre ko the benefit of, and be enforceable by, the
partiaes and their respective succesgors and asaigns.
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$.97 Bnlorcement. The parties agree that irreparable damage would occur in the
event that any of the prxovisions of this Agreement were not performed In
accordance with their specific tarms oxr were otherwige breached. Tt is
accordingly agreed that the parties shall be sntitled o an injunction or
injunctione to prevent breaches of this Agreement and to enforce specifically
the terma and provisione of thisx Agreement in any court of the United States
located in the State of Florida, thir belng in addition to any other remedy

to which they are entitled at law or in equity. In addition, each of the parties
hereto (&) consents to submit ltself to the personal jurisdiction of the
Thirteanth Judicial Circuilt Court, County of Hillsborough, State of Florida in
the event any dispute ariseg out of this Agreement orx any of the transactions
contemplated by this Agreement to the extent such courts would have gubject
matter Furisdiction with respect to such dispute, (b} agrees that it will not
attempt to deny or defeat such persomal jurisdiction or venue by motion or othex
request for leave from any such court, and {(c) agrees thar it will not bring any
action relating to this Agreement or any of the transssbions contemplated by
thig Rgreement in any state court other than such court.

$.08 Severability. Whenever possible, each provision or portien of any provigion
of this Agreement will be interpretsd in such manner as to ba sffective and
valid under applicable law but 1f any provision or portien of any provision of
this Agreement is held to be invalld, illegal ©r unenforceable in any respect
under any applicakle law or rule in any jurisdiction, such invalidity,
illegality or unenforceability will not affect any other provieion or portion of
any provision in such jurisdiction, and this horeement will he reformed,
conetrued and enforced in such Jurisdiction as if such inwvalid, illegal or
unenforceable provizion or portion of any provision had never been contained
herein.

5.08 Counterparts. This Agreement may be executed in one ox more idsntical
counterparts, all of which shgll be congidered one and the same instrument and

shall become effective when cne or more such counterparts shall have been
executed by each of the parties and delivered to the other partieg.
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IN WITWNESS WHEREOF, the undersigmed have caused their duly authorized
officexs {(or representatives in the case of Sub) to execute this Agreement as of
the date f£irst above writteo.

ABSOLUTE GLASS PROTRECTION, INC.

By :
Name: Evagelina Esparza Barrza
Title: President

AtrLest:

By s

Name: Evagelina Eeparza Barrze
Title: Secretary

ABSOLUTE GLASS PROTECTION
ACQUISITION CORPORMTION

By:
Name: Evagelina Esparzs Barrza
Title: Prepident

Attest:

By:

Hame: Evagelina Eapavrza Barrza
Title: Becretary

JAGGED PEAK, INC.

By:
Name: Paul Demirdjiam
Title: Chief Executive Officer
Attegt:
By:

Name -
Title: Yecretary

25

HO05000176172 3

TOTAL P.32




