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ARTICLES OF MERGER
Merger Sheet

"MERGING:

METHOD PRODUCTS CORP., a Florida corporation, M33082

INTO

THE ARIELLE CORP., a Delaware corporation not qualified in Florida.

File date: October 6, 2000

Corporate Specialist: Darlene Connell
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Becratary of State
)
Cctober 5, 2000 < s
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METEOD PRODUCTS CORP. \j @ O
1301 WEST COPANS ROAD = =
SUITE F-1 2 & mq
POMPANO BRACH, FL 233064Us /fg’q? s
F,
SUBJECT: METHOD PRODUCTS CORP, Z <
REF: M33082 =

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete deocument, ineluding the electronic filing cover sheet.

The FAX audit number must be on the top and bottom of each page of the
document.

Article One should read ag follows: THE ARIELLE CORP., a Delaware
corporation. Article Two should also be corrected as follows: METHOD
PRODUCTS CORPORATION, a Florida corporation. Please correct the Articles
of Merger accordingly.

Please return your decument, along with a copy of this letter, within €0
days or your filing will be considered abandoned.

If von have any questions concerning the filing of your document, vplease
call (B50) 487-6%06.
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FLORIDA DEPARTMENT OF STATE
therine Harzis
Sacretary of State
Cctober 9, 2000

METHOD PRODUCTS COR¥.
1301 WEST COPANS ROAD
SULTE F-1

POMPANG BEACE, FL 3306408

EWEL

i
W

SUBJECT: MRTEOD PRODUCTIS CORP.
REF: M33082

Qah

We recelved your electronically transmitted documeant.
documant has not been filed. Please

rafax the complete document, inelud

Howevar, the
make the following correctiohs and
ing the electronic filing cover sheet.

The FAX audit humbaer must be on the top and bottom of each page of the
document .

Article One should read as follows: THE ARIELLE CORP., a Delaware
corporation. Articla Tywe -ghould also be corracted as followa: METHCD
PRODUCTS CORPORATION, a Florida corporation.

Pleage corract the Articles
of Merger accordingly.

Pleasa retura your doc

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

If you have any questions goncerning the filing of your document, pleace
call (850) 4B87-6306.

Darlene Connall FAX Aud. #: HO0000052926
Corporate Specialist Letter Number: 600A00053224
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Ratherine Harris

Socratary of Btate

Ootober 6, 2000

METEOD PRODUCTS CORP.
1301 WREST COPANS ROAD
SUITE F-1

POMPANO BEACE, FL 33064US

SUBJECT: METHOD PRODUCTS CORP.
REF: M33082

H 060000 D24 2o >

We raceived your electronically transmitted document.
document has not been filed.

Hevwever, the
Pleaze make the following corrections and
refax the complete document, inecluding the electronic filing cover sheet.
The articles of merger must contain the proviglons of the plan of merger
or the plan of merger mugt be attachad

Please return your document, along with a copy of this letter, within 60
days or your filing will be consldered abandaned

{nu have any cquestione concerning the f£lling of your deocument, please
cal {850) 487-6905

Darlene Connell

FAX Aud. #: HDDOOOODE52926
Corporate Spacialist

Letter Numbern: 500A00053123
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ARTICLES OF MERGER

'The undersipned corporations, in accordance with the Florida Rusiness Corporarion Act,

pursuant to Scction 607,1103, kereby submit the foliowing Artieles of Merger:
ARTICLE ONE
The name and jurisdiction of the surviving corporation is as follows
Name Jurisdietien
The Arielle Corp.

Delaware

ARTICLE TWO

The name and jurisdiction of each merging corporation 1s as foliows;
L Fer o
Name Jurisdiction == g
¥ 3 4
Method Products Corp. Florida B et
iy 3
- e X
i o= i1}
e U
. n o 1
ARTICLE THREE o~
St &
=

The Agreement and Plan of Merger is attached.
CLE FOU

The merger shall becouic effcctive on the date the Articles of Merger are filed with the

Florida Department of Stgte by Method Products Corp. and the date the Certificate of Merger and
Amendment to the Certificate of Incarporation are filed with the Delaware Secratary of State by The

Arislle Corp.
ARTICLE FIVE

The Agreement and Plan of Merger was authorized, ratified and approved by & vote of the majority

shareholders of The Ariclle Corp. on February 7, 2000

(6Z0V00-1404$
HODO00052926 3
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The Agreement and Plan of Merper was authorized, ratified and approved by a wrillen
consent of the majority shareholders of Method Products Corp. on October 5, 2000.

Thesc Arlicles of Merger may be exccuied in connicrparts.

Signed this 5th day of Ocinber, 2000.

METHOD PRODUCTS CORP,

&
Mark Antonucei, Chiefl Execulive Officcr

THE ARILLLIE CORP,

By:

Dawid Kass, President

HOO0000052826 2
0620000- 14043
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The Agreement and Plan of Mergor was anthorized, ratified and approved by a wrinen
consent of the wijinly shatreholders of Method Producis Casp. an O¢tober 5, 2000,

P, 004

L ovad

..
These Aricles of Merger mav be sXecuted in countorpans. .
Sigtied this Sth day of October, 2000, o
MIZIHOD PRODUCTS CORP. -
By: Lo
Mark Anronveei, Chief Executive Officer .
THE ARIELLE CORP. -
[T ] 3 1
s-;z__ﬁaasiiﬁﬂﬂ_ PV
David $ass, Prosident e
% i - ;
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<DOCUMENT »
<TYPE> - EX-2.0
<DESCRIPTION> ACGREEMENT AND PLAN OF MERGER
<TEXT>

AGREEMENT ANR PLAN OF MERGER
BY AND AMONG

THE ARIELLE CORP.
AND

METHOD PRODUCTS CORP.

<PAGES

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER by and hetwesn The Arielle Corp., &
Delaware corporation, ("AC") and Method producks Ceorp., a Florida corperation,

{(vMBC")
WHEREAS, bthe Boards ¢f Directors of AC and MPQ, deem it adviasable for
the mutual benefit of AC and MPCO, and their respective sharehmlders, that MPC

be
merged into AC {the "Merger"}, and have approved this Agreement ard Plan of

Merger (the "Agreamant®}: znd

WHEREAS, the Boards of Directozs of AC and MPC have unanimeusly
regolived to recommend to their shareholders acceptance of the Mergsr

HO0000052926 3
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contemplated herein.

NOW THEREFORE, in ecopsideration of the mutual covenants, agreements,
representations and warranties contained herein, and for the purpese of
setting } }
forth ocsrrain terms and conditions of the Merger, and the mode of carrying the
same into effecs, MPC and AC heresby agree= as follows:

ARTICLE 1
MERGER AND ORGANIZATION

SECTION 1.1 The Merger. A& of the Effective Date (as hereinatter
defined), subject to the terwms and conditions hereof, MPC shall be merged with
and into AC as gpon a8 practicable through Af's agguisition of 100% of MEC's
isgued and cucgtanding shares of fommon Sktgck in exchange for shares of Commen
Btock of AC, the surviving entity (the "Surviving Entity"). Immediately after
consummation of the Merger, the Surviving Entity shall be and centinue as che
public encity, and shall have issued and ocutatanding 7,791,521 shares of
COMMOTL
stosk: 7,135,521 (representing 91.8% of the Surviving Entity) te be held by
former MPC stockhalders in proportion to the amount that each of said
shareholderg previously held shares of commont stock of MPC; 156,000 shares
rapresenting 2% of the surviving entity to be held by Schonfeld & Weinstein,
L.L.P., and 500,000 (representing §.5% of the Surviving Entity) to be held by
current AL stockholders in the same proportions as currgntly held shares. AL
and
MEC are herein gometimes referred to as the "Constituent Corporations.' The
Marger ig he be dene in such a manney as to be tax-free to all parties
inveolved.

SECTION 1,2. Effect of Merger. The parties agres to the Following
provielons with respect to the Merger:

(2) Nama of Surviving Corporaticn. After the Merger and
Effective
Date (as defined in Section 1.2(e) hareof}, the name of the Surviving Entity
shall becoma Method Products Corp.

<PAGE >

{b} Articles of Ineorporation. The articles of Incorporation of
AC ag in mffect immediabely priocr te the Effective Date shall from and after
the
Effective Date be and continue to be ths Articles of Incorporatioen of the
Surviving Earircy until changed or amended az provided.

{c] By-Laws. The By-Laws of AC ag in effect immediately prior

HOO000052926 3
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to

the Effective Date shall from and after the Effective Date bm and continus ==
be

the By-Laws of the Surviving Entity until changed or amended as provided by
law.

{d) Corporate Organization. ALL of the issued and eutstandimg
shares of common stock of MPC shall be acguired by AC. The Surviving Entity
ahall theancefortlh he responsible for all the liabilities and obligations of
each
of the Consticusent Corporations, with the effect met Forth iw the appropriake
Provisions of Delaware law and the appropriate provisiens of Florida law.

{e) Filing of Articles of Merger and Amendment to Articles
of :
hsgociation. If this Agreement is duly approved by each of the Constituent
Corporationg in accordanae with the appropriate provisions of Delaware law and
the appropriate provisions of Florida law and the respective articleg or
Certificate of Incorporaticn and By-laws of the Constituene Corperations and

not
terminated purswant to Article § hereof, and approved by the shareholders of
AC

pursuant o Rule 418 under Regulation € of the Securitiss Act of 1833, as
amended ("Rule 418"}, as smoon as practicalkle after all other conditions to the

Merger set foxth in Article & hersof shall have heen satisfied or waived, and
after AC'zg Pogt-Effective Amendment filed pursuant to Rule 419 has been
deglared

affective by the Sacurities and Exchange Commigsion and AC 's shareholder
reaconfirmation has heen sucecesafully completed and the closing of this

Agreament
(the 'Qlosing”) haa taken place, the Merger shall bz consummated and Articles
of

Merger, to which this Agrmement shall be appended, shall be filed with the
appropriate Florida governmental agency aznd an amendment to AC's Articles of
henociation shall be filed with the Delaware Secretazy of State { the
"Effective ]

Date"}. The Closing of this Agreement shall take place at the cffices of
Schoenfeld & Weinstein, L.L.P., 83 Wall Strast, New York, New York 10005, ar ac
such other vime, place or dakte ag the parties way mutually agree,

(£} Further Assurances. If at any time after the Effective
Date, the Surviving Entiby shall congider or be advised that any de=sds, bills
af - - - S - .
Bale, agsignments or agsurances or any ather acts or things are necesaary,
deairable or proper (a) to vest, perfect or confirm, of record or otherwise,
in
the Surviving Entity, its right, title or interest in, te or under any of the
rights, properties ar azsets of tha Constituent Corporations acgnired or to he
acquired as a vesult of the Merger, or (b) otherwise te carry cut the purposes
of this Agreement, the Comstituent Corporationa agree that the Surviving
Entity
and its proper officers and directors shall be authorized to execuce and
deliver, in the pame and on behalf of the Constituent Corperatioms, all such
deeds, billa of gale, aspignments and assurances and da, in the name and on

HO0000052926 3
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behalf of the Constituent Corporations, all such other acts and things
necessary, deairable or proper to hesk, perfect o confirm ita right, title or
interest in, to or under any of the rights, properties or assets of the
Constituent Corporatiens acquired or to be acquired as 2 result of the Mergexr
and otherwise to carry cut the purposes of this Agreement.

<PAGE=>

(g} Upon consummaticn of the Merger, the current sfficers and
directors of AC shall resign, and a minimum of three (2) directors shall be
appointed to the Surviving Entity, which directors shall nominate officers of
the Surviving Eantity, subject to ghareholder approval. The certificare of
incorporation shall be amended to change the name of The Arielle Corp. te
Mathod
Products Coxp.

ARTICLE 2
THE MERGER

SECTION 2.1 Converasion of fhares in the Merger.

{a) Issuance of New Sharem. On the Effective Date, and vpon the
gcguisition of 100% of all shares of Common Stock of MPC, AC shall issue
7,135,521 shares of its authorized common stock to former MRC shars holders,
in - - -
tha same proportion said share lolders held shares of comwen stock of MEC,
156,000 shares representing 2% of the total amounr issued after the mergex
shall
be issued to S&W. AC shareholders shall continue to heold 500,000 shares of AC
common: atock, 100,000 aof which shall be held by purchasers of AC's initial
public offering, and 400,000 of which shall be aeld by the inside sharehelders
of AC or thelr designess. Thus, afrer the Effective Date the Surviving Entiky
ghall have 7,791,531 shares of common stock istued and cutatanding.

(b} 10% of the 7,791,521 ghares or 779,152 shares of common
stock
which are to be issued to MPC's shareholders shall be held in escrow by $&W
and
released to the shavehelders of MPC omnly if MPC obtains sales of a minioum of
55,000,000 in the firat complete fiscal year follewing the completion of the
AC _
merger. In the event MPC does achieve such sales, these escrowed shares ghall
be
released Lo MPC shareholders en the date such $5,000,000 sales ias achieved
within tha f£irst fiscal year on a pro rata bagis. If MPC fails te obkain these
gales, the 778,152 gharas shall he returned ro treasury.

SECTION 2.2 Furcher Transfer of Stock. The former MPC stockholders

may
distribute their shares of the Surviving Entity asz they determine in

E00000052926 3
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accordance

with any and all applicable state and Federal securities lawa, and shall
pravida

coungel to AC with a list at the time of closing for delivery to the transfer
agent.

SECTICN 2.3 Release of Sharss znd Funds from Escrow. Fursuant to Rule
418, rcertificates vepregenting the shares of Common Steck purchased in AC's
initial public offering which sffering was declarved effective by the United
States Securities and Exchange Cowmmisgion on April %,198%, as wall as the
funds

<PACHE>

used to purchase spid sharea, are being held in esexow pending consummation of
a

Merger (the "Deposgited Securities" and the "Deposited Funds, " reapectively).
AC

has eighteen (18} monthe in which to nonsummate a Merger. If a Mergexr is not
consummated within that time, the Depogived Serurities and Deposited Fimds
shall

be returned to AU and AC sharshelders, raspectively. Dursuant to Rule 4.9,
Deposited Securities shall be released to sharsholders and Deposited Funds
released to AC following effectiveness of a Posc-Effective Amendment and a
revonfirmation offering pursunant te which AC shazeholders raprasanting a
minimum

of 80% of the offering proceeds of AC '8 initial public offering ($28,000)
reconfirm their investments. -

SECTION 2.4 Surrender of Certificates. (a) AC has designated Transfer
On Line, as Tranafer Agent (the "Transfer Agent") hereundar. Immediately
following effectivenass of the Post-Bffective Amendmenr snd shareholder
reconfirmacrion pffering, the Tranafer Agent shall have mailled and/or made
available o sach AC sharsholder and each former MPC shareholder mekisze and
letter of transmittal advising such holder of the effectiveness of the
Post-Effective Amendment and shareholder reconfirmation, and the procedure for
surrendering MPC stork to the Trangfer Agent. MPC shall jmmmediztely turn in
MPC
commen stock certificates te the Transfer Agent. Upeon the surrender ta the
Transfer Agent of such certificates, together with a latcer of transmittal,
duly
executed and completed in accordance with the instructions thereon, the
Tranafer
Agent shall promptly convert asd igsue an aggregate of 7,012,369 shares of AC
oommen gtack w¢ Eormer MPC sharehelders in exchange for 100% of the authorized
and ocutstanding shaves of MPC. An additional 779,152 shares shall be held in
egcroyw wnril the merged entity achieves a minimum of 55,000,000 in the first
domplete fiseal year after consummating the mergar. If such sales are
achieved,
the =hares shall be releamed to all of the shareholders of MPC as of tha date
of

HO0000052526 3
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Ehis agreement on a pro rata basis. Until so gurrendered and exchanged, each
certificate theretofore representing shares shall represent in the case of
Digsenter's shares, the right to seek appraisal purepuant tc the laws of the
state of incerporation of the Constituens Corporation in which the holder owis
stock (if such right has been perfected).

(b} At the Effective Date each holdex of AC pommon stock issued
befors the Effective Date, inaluding those 100,000 sharsa held io escrow
pursuant to Rule 419, shall surrender his/her steck cervificate to the
Trangfer
Agent and the Transfexr Agent ghall imsue suchk helder one ghare of the
surviving
BEntity's common stoek For each shara of AC commen stock held before tha
Merdgalr.

SECTION 2.8 Transfer Agent. Prior te the Offering, AC shall have made
guch arrangements to insure that an adeguate number of ikts shares of Common
Scack have peen deposited with the Tranafer Agent as neceszary in sufficlent
time to permit prompt distribution against surrender of MPC atock cerkificates
as provided heresunder.

5
cPALRES E e -
BRTICLE 23
ADNDITIONAL AGREEMENTS IN CONNBOTION WITH THE MERGER
SECTION 3.1 Confidentiality; Inconsistent Activities. tmleas and
untcil

thig Agreement kas been terminated in acesydance with ita terms , neither MPC
nor AC will {i) solieit or encourage. directly or indirectly, any inguiries or
proposals to acquire any shares of capital stoek of MPC or AC or any
significant

portion of the total assets of either Constitvent Corporatbion or any
subpidiary

or division of eigher of the Conatituent Corporations (whether by mergei,
purchase of assets, cender offer er other similar cransaction); (ii) afferd
any

third party which may ke considering the acguisition of any ghares of ¢apital
atock of MPC or AC or any algniflcant portion of the total assets of either
Constituent Corporation, access tc the properties, books oXx records of either
constituent Corporation except as recuired by mandatory provisiens of law; or
{111} enter into any discussions or negotiatiens for, or enter into any
agreement which provides for, the sale of any ehares of capictal stock of MPC
or

AC or any mignificant portion of the total assets of MRC or AC Lo a perschn

H00000052926 3
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other . .
than in connecction with the btransactions contemplated herein.

SECTTON 3.2 Reascnable Efforts. sSubject to the terms and cenditiens
hereaf, each of the pavties hereto amrees tc use any znd all reascnable
effarts ‘
to take, or caule to be taken, all actions and to do, or cause to be done, ail
things necesmary to satiafy the other eonditions of Closing set forth herein.

SECTION 3.3 Ceonduct of Businegss by Bach of the Conatituent
torporations
Pending the Merger. MPC and AC covenant and agree that, prior to the Effective
Date, unless MPC ar AC, resspectively, shall otherwige agree in writing and
except as contemplated by this Agreement:

(a) The buginess of each of the Constituent Corporations

shall . -

be conducted only in the ordinary and usual course and consistent with its
pasat

praccice, and except in the ordipary course of bugsiness neither MPC nor AC
shall

purchase ar gell (oxr enter inte any agreement to so purchase or sell) any
properties or assetsz or make any other changes in the cperationg of MPC or AC,
raespectlively, taken as a whole:;

(b} Neither Constituent Corporation shall (i) amend its
Articles of Incorporation or By-Laws, (ii}) change the number of authorized or
sucdtanding shares of its capital stock, except as set forth in Section 2
hereof, or (iii} deelare, s¢r aside or pay any dividend or other distribution
faly
payment in cagh, steock or property,  except as deaignated herein;

{e) Neither Constituent Cerperation shall (i) issue, grant,
gell - . .
or pledge or agree or propose to isgue, grank, &ell or pledge any share= of,
ar
rights of any kind to acquire any sharea of, ito eapital stoek (ii) incur any
indebtedness other than in the ordinary ecourse of busineas, {iii) acguire
directly or indiresccly by redemption or otherwise any shares of its capital
atock of any glass or (iv) enter into or modify any contact, agresmentc,
commitment or arrangement with respect bto any of the foregoing, except as
stated
in Section 2.1 of thic Agreement and in Exhibit A attached hereto.

<PAGE>

(@) Bach Constituent Corporation shall use its hegt efforkts to
pregerve intact ics buainess organizationa, ko keep avallabhle the services of
it
and its current officers and key employees, and to preserve the good will of

HOO00D052926 3
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those having business relaticonghipes with it.

(e} MPC and AC will not {i) increase the compensaticon payable
o
to become pavable by it to any of its officers or directors, (ii) make any
payment or provision with respect to any bonus, profit sharing, steock option,
stock purchase, employze stock ownership, pension, retirement, deferred
compensation, employment or ather payment plan, agreement or arrangement for
the
benefit of its employees, {iii) grant any stock aptions or stock appreciation
rights or permit the exercise of any stogk a2ppreciation right where the
exercise
of such right is subject to its discretion, (iv) make any change in the
compensation to be recedved by any of its offiserg, or adopt, or amend to
increase compensaticn or benefits payable under, any collective bargaining,
bonus, profit sharing, compensation, stock option, pensisn, retirement,
deforred
compensation, employment, termination, severance or other plan, agreement,
truat, fund pr arrangement for the benefit of empleyees, (v) enter intc any
agreement with respesct to termination or gseverance pay, or zny employment
agreasnent or other contract or arrangement wikth any officer or director ar
employee of MPC or AC, respectively, with respeqt to the performance of
perscnal
services that is oot terminable without liability by it on thirty daye’® notice
or leas, (vi) inecrease benefits payable ymder itz current ssveranes or
terminacion, pay agreements or policies or {vii) make any loan or advance ta,
or
enter into any written contract, lease or commitment with, any of its officers
or directors;

(£} Neither MPC nor AC shall agsume, guarantee, endorse ar
ocherwige hecome respoensible for the obligations of any other individual, Firm
or corporation or make any leanz or advances Lo any individual, firm or
corporation; .

(g) Neither MPC nar AC shall make arny investment of a capital
nature either by purchase «f stock or securities, contyibuticnz to capital,
propexty transfers or otherwlse, aor by the purchase of any property or asgets
of .
any other individual, Iirm or corporaticn;

{h) Weither MPC nor AC shall reducs irs ecash or short eerm
investments or their eguivalent, other than to meet cash nseds arising in the
ordinary course of business, <mmsistent with past practices, or in performing
its obligatiens under this Agveement; and

(i} Neither MPC nor AC shall enter into an agreement to do any
of
the things deacribed in clauses {(3), (b), (=}, (e}, (£}, (g} and (k).

<PAGE>»

BQQD00052926 3




0CT. -19" 00 (TUE) 13:37 GSC TALL P. 018

EO0D00052926 3

SECTION 3.4 Access and Information.

» {(a) MPC shall afford to AC and its accountants, coungel and
other
representatives full agvesa, during normal business hours throughout the
pericd
Prior to the Bffective Date, to all of the properties, banka, sontzacts,
commitments and recerds (including but not limited to tax returma) of MPC and,
during much peried, MPC ghall furnish prowptly te AC (i) a copy of each
report,
sehedule and other dacument filed or received by it pursuant to the
regquirementcs
of federal or state securities laws, and (ii} all other information concerning
the business, properties and personnel of MPC that may reasonably be
requested. - :
In the event of the termipation of this Agreement, AC will, and will cause its
representatives to, deliver ta MPC all documents, work papers and ather
material, and all copies thereof, obtained by it or on itz beklalf Frem MPC aa
a
result of this Agreement or in cennection herewith, whether so obhrained before
oz after the execution hereof, and will held in confidence all confidential
informatign, and will net uzse any such confidential information, until such
time
as such information is otherwise publicly available or as it is advised by
courieel that any such infermation o document is reguired by law ko be
disclosed, If thia Agreement is terminated, AC will deliver to MEC all
documents
S0 obtained by it.

(b} aC ghall affoxd to MPC and ite acceuntants, counsel and
other . _ .
vepresentatives full access, during normal BPusinesgs hours throughout the
period
prior ta the Effectiva Date, o all of the properties, books, contracts,
commitments and records {including hut not limited to tax returns) of AC and,
during such peried, AC ghall furnish promptly to MPC (1) a copy of mach
report,
schedule and gther decument filed or received by it pursuant to the
regquiranants .
of federal or stace ceewrities laws, and [ii) all other information concerning
the businesa, properties and personnel of AC:that may zeasonably he requested.
In the event of the termination of this Agreement, MPC will, and will causa
irs
reprefeatativees to, deliver 5o A all documenta, work papeyrs and other
macexrial,
and all copie= thexesf, ohtained by it or on its kehslf from AC ag a result of
thip Agreement or in ¢onnection herawikh, whether so obbained before or after
the execution herecf, and will hold in confidence all confidential
information,
and will not us= any auch confidential infermation, until such cime ag such
informatien is otherwise puklicly availlable gz as it is advised by counsel
that
any such information or document is reguired by law to be disclosed. If thie
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Agreement is terminated, MPC will deliver to AC all dacumencs g obtairned by
it,

SECTION 3.5 Notice ¢f Actions and Proceedings. MPC shall prompely
netify A¢, and A ghall promptly notify MPC of amy eclaims,.actiens,
procesdings
or investigations tommenced or, ta the best of its knowledge, threatened,
involving or affeccing MPC or AC or any of thelr property or assets, or, to
the
beat of its knowledge, againgt any empleyese, consultant, director, ocfficer or
shareholder, in his, her or its capacizy aa such, o©f MPC or AC which, if
rending - : -
on the date herenE, weuld have bean required to have been disclosed in writing
pursuant to Section 4.4 hereof or which relates to the consummation of the
Mermer or the tranmactiona contemplated hereby.

SECTION 3.6 Notification of Other Certain Matters, MPC shall give
prompt motice to AC, and AC shall giwve prompt notice to MPC of:

<PAGE >

la} any notice of, or othar communication relating to, a
default
or event which, with notice or lapse of time or both, would hecome a defaulk,
received by MPC or AC subseguent to the date of this Agreement and prior to
tha
Effective Date, under aoy agreement, indenture or instrument material te the
financial condition, properties, business or results of operations of MPC ar
AC
caken as a whole to whieh MPC ar AC ig a party or is subject;

(b} any netice or other communieation frem any thizd parcy
alleging that the consent of such third party is or may be required in
commecticn with the transactions contemplabed by this Agreement; and

(@) AC whall advisa MPC of all BEC correspondence and oral
comments and ghall supply MPC with coples of the correspondence and substance
of
any oxal comments; and

{d) any materlal adverse change in the finaneial eondition,
properties, busainesses or results or cperatiomns ¢f MPC or AC, or the
coourrence
af an event which, 2o far as reasonably can be foreseen at the time of its
oceurrence, would result in any such change. '

SECTION 3.7 Stockbolder Meeting of MPC. MPC shall, at a meeting of its

stockholders duly ealled by the Board of Directors of MPC to be held as soon
an .
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practicable following execution of this Agreement, or by written consent by
tha

majority steckhclders! if so permiesible pursuant to Florida Law, the
fellowing

proposals feor the authorization and approval of the stockholders of Mpe and
recommend their adoption by the astogkholders:

a) ratification of this Agreement and authorization of the
consummation of the Merger contemplated hersin.

SECTION 3.8 Filing of Post-Effective Amendment. Upon signing thig Merger
Agreement and shareholder aspproval pursuant te 3 special maeting of
shareholderg, AC shall promptly file with the Securities and Exchange
Commis=zion
2 Post-Effective Amendment reflecting the Merger as required by Rule 415.

SECTION 3.9 Reconfirmation Offering. Within five (5) days of
effectivenean
of the Post-Bffective Amondment, AC shall issue a reconfirmation cffering to
its .
shareholders, Pursuant to Rule 219, the Merger will be consummated only if a
minimum number of investors representing 80% of the maximum offering proceeds
of
AC's initial puhliec effering ($28,000} elect to reconfirm their ipvestments.

<PAGE>

SECTION 2.10 Other Agreements of AC. AC shall file with the SEC any
appropriate stataments or requirements within the Securibies Exchange Act of
1334, as ameunded, with respect to the Merger, coktain any consents, amendments
to
or walvers under the terms of any of AC 's arrangements regquired iy tha
transactions contemplated by this Agreament, and defend any lawsuits or other
legal proceedinge, whether judicial or administrative and whether brought
derivatively or on hehalf of third parties (inelnding governmental agencies or
officials), challenging this Agresment, or the consummation of the
transactions : ’ ’
contemplated hereby (provided that the maximum smount that 20 shall be

required
to spend on such lawsulba or procesdings shall be §5,000 in the aggregate).

SECTION 3.11 AC Stockhelder Consent. AC shill cbtain written congent aof
two-thirds of its sharehelders co take che following actieona:

a) ratification of this Agreement and anthorizatior of the
cansummation of the Mergeyr contemplated herein:

b) issunance of 7,012,35% shares of AL common stock to former

MpC
ghareholdera;

HOO0O0G52926 3
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¢) imauance of 778,152 shares of AC common gtock to ba held in
escrow pending minimum sales of $5,000,000 by the survivineg eantity during che
firet fiscal year afrer consummation of thig mnerger;

d) issunance of 156,000 shares of AC common stock ta Schonfeld &
Weinstein, L_L.P.

&) the tender of resignations of the directors of AC, whose
resignationg are conciagent on the vonsummation of this merger, and which
shall
oecur on the Bffective Date.

10
<PAGES

ARTICLE 4
REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF AC
AC repregents and warranta to, and agrees with MPC as follows:

SECTION 4.1 Ovganization and Good Standing. AC is a duly incorporated
and
validly existing corporation in good standing under the lawe of the state of
its
inceorporation, with all requisite power and authoricy (corporate and other) te
own 1ts properties and conduct its business, and i= duly gualified and in geood
standing as a forelgn corporation anthorized to do businsss.

SECTION 4.2 Authorization; Binding Agreement. AC has the corporate power
and authority to execute and deliver this Agreement and to carry out the
transactiony contemplated hereby. This Agreement has been duly and validly
authorized, executed and delivered by AC, and subject mo any requisite
approval 2
of the Marger by the shareholders of AC, including a shareholder
reconfivmation :
pursuant to Rule 419, constitutes a valid and binding agreement of AC in
agoordance with it terma.

SECTION 4.3 Capitalization. The authorized capital stock of AL consists
of
20,000,000 shazxes of common stock, par value $.0001 per share. Betwesn October
13, 1397 and March 30, 1398 AC iszued 400,000 shares of Commen Stock to Eour
{4}
ingide gharehclders at $.05 per share. On April 15, 1858, three ghareholders
each transfervad 5,000 shares to Allen S. Frankel. AC's public offering,

whereby .
100,000 shares of Common Stock were amold at $.35 per share, elesad on Octcber
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5,

1388. 2z of the date hereof, 500,000 ghares of common stock are outstanding,
100,000 of which are currvently held in escrow. All of the outstanding
nen-eserowed shares of ¢apital stock of AC have been duly authorized and
validly

isgued and are fully paid and nonassessable. AC is not aware of any voting
txusts, voting agresments ¢r gimilar understandings applicable to the Shares.
AC

doe2s not have any outstanding optiorng, subscriptions or other rights,
agreements

or commitments, which either: (a) obligates AC te issue, sall or transfar any
shares of the capital stock of AC or (b) restriats the transfey af or
otherwise

relates te the shares of its Commeon Steclk, except for the 100,000 shares of
common stock currently held in escrow pending consummation of a business
combination purswant te Rule 415.

SECTION 4.4 Litigation. Except as may be disclosed in the S2C Filings
{as defined in Section 4.5 hereof), ar =o MPC in writing on or prior to the
date
herscf, as of the date hereof there are no claima, actions, proceedings, or
investigations pending or, to the besk knowledge of AC, threatened against A¢
o
to the best of AC knowledge, pending or threatened against AC or any AC
employee, consultant, direotor, officer or ghareholder, in his, her or its
capacity as sueh, befors any court or.governmental or regulatory authority or
body which, if decided adveraely, could materially and adversely affegt the
financial condition, business, prospects.or operations of AC. A8 of the date
hereof, neither AC nor any of its propexty is subject to any order, judgment,
injunction or deores, which materially and adversely affecets the financial
condition, business, prospects or operations of AC.

11
<BAGE>

SECTION 4.5 Financial Statements and Reports. AC has provided MPC with
true and complete ¢opies of (a) AC's most recent audit, (b) copies of AC 's
Registratior Statement on Form SB~2 and Prospectus which was declared

cffective

by tha SEC onr April 5, 1999, (¢} all other reports, statements and
reqiseration

statements filed by it with the 8BEC since april 5, 1995. The reparts,
statementa

and registration gtatements referred ko in the immediately preceding sentence
inciuding any that are £iled subsequent to the date heraeof and prior to the
effective date are referred to in the Agreement as the "SEC Filings." As of
their respective dates, the SEC Filing= did nat ssptain any untrue statement

of . . . ) . . .

a2 material faoct or omit co state any material fact required to be stated
therein

or necadsary to make the gtatements thexain in light of the cilrcumstances
under
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which they were made, not misleading, The financial gtatemeats of AC included
in

khe BSEC Filings were prepared by an independent cervified public¢ accountant in
accordancs with generally acoepted accounting principles applied on a
consistent '

basis (except 28 otherwise noted in such stacements) and pregent fairly the
financial position, wrasults of cperation= and changes in financial position of
AC as of the dates and for the periods indicated subject, in the cape of
unaudited interim financiasl statements, to normal yvear-end adjustments and any
other adjustments described therein. On the Effective Date, AC will have
approximately #31,500, consisting of the proceeds from AC'e initial public
offering, currently held in escrow.

SECTION 4.& Abgence of Certain Changes or Evehts. Except as get Forth in
the SEC Filings, or ams disclomed to MBS in writing, {(a) there hag not hesn any
change or any development involving a prospective change, which has affeoted
o
may affect materially and adverssly the business, assests or prospects or the
finanecial position or the results of cperations of and its subsidimries taken
as
whole; and (b} AC has not incurred any indebtedness for momey borrowed, or
purchased or sold any material amount of assets, other than in the ordimary
course of business, or entered into any other transaction other tham in the
ordinary <¢ourse of business,

EECTION 4.7 Absence of Breach. Exgepnt as ma2y be disclosed to MPC in
writing on or prior to the date hereaof, the execution, delivery and
parformance .
by AC of this Agreement, and the performance hy AC of its cbligations
hersunder, . - - .
will not . - Lo - -

(a) subject vo the appropriate approval by AC's shareholders,
confliet with or result in a breach of any of the provisions of ite Articles
of
Incorporation or By-Laws;

(h} subject to obtaining the goveramental and other consents
referred to in Section 4.4 hereof, coutravene any law, Yule or resgulation of
any
state or of the United States or any volitieal subdivision theresf ar therein,
a» any order, weit, judgment:, injunction, decree, determinaticon or award
eurrently in effect, which, singly or in the aggregate, would have a material
adversge effect on AC;

12
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{c) canflict in any respect with or result in a breach of or
default under any indenture, lean or credit agreement relating to money
barrowed
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©o¥ (iv) conflict in amy reapect with or result in a breach of or defanlt under
any other indenture, mortgage, lien, lease, agreement, cantract or instrument
ta

which AC is & party or by which it or any of its propertiss may be affeoted or
bound, which, singly or in the aggregate, would have a material adverse effect
on AC.

SECTION 4,8 Governmenkbal and Other Consents, ete. Subjact to the
réegquisite
shareholder approval and any required filings with the Securities and Exchange
Commission, no consent, waiver, approval. license mg authorizatien of or
designation, decglaraticon or filing with any governmental agency or authority
or
other public persons or encities in the United States om the part of AC is
required in comnectionm with the executlon or delivary by AC of his Agreement
or
the consummation by the Company of the bransactions contemplated hereby other
Ehan (i) filinge in the State of Dalaware in accordance with stste law
thereof,
(i1} Filings under state securities "Blua SKky" or anti-takeover laws and {1ii)
filings with the 2BC and any applicable natisnal gecuricias exchange,

SECTION 4.5 Benefits Plans. Except as disclos=d in the SEC Filings or as
disclosed in writing to MPC before the date hersof, AC does not have any
employment agreement with any executive cfficer of AC or any incentive
compengation, deferred compensation, profit sharing, stock option, stock
bonus,
atock purchase, savings, consultanc, retirement, rension or sthey "Eringe
benefit* plan or arrangement with or for the benefit of any officer, emploves,
former amplovee or conaultant.

HECTION 4.10 Certain Contracts. Except as diselosed in the SEC Filings

or

as disclosed in writing to MPC on or prisr to the date hereof, AC is not a
party

to any collective hargaining agreement or any other agresment with emplovees
of

AQ or any of the gubsidiavies as a group.

SBCTION 4.11 ERISA. AL has no employse benefit plane, az defined in
Section 3(2) of the Emplayee Retirement Income Securicy Act of 1874, as

amendad
("ERISAM) .

SECTION 4.12 Transactions With Management. Except as digclosed in the
8SBC
Filings o to MPC in writing on or befere the date hereof, AC is not now a
party

to any material contract, lease, loan or commitment with or to any ocfficer or
director, or person owning mere than 5% of tha outstanding Common Stock of AC
or .

any subsidiary ef AC or any affiliate or associate of such officer, director
or _

person.
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ARTIQLE 5
REPRESENTATICONS, WARRANTIES AND AGREEMENTS OF MpC
MEBC, represents and warrants to, and agrees with AQ as follows:

SECTION 5.1 Urganization and Good Standing. MPC iz a duly incorporated
and
validly exigting corporation in goerd standing wnder the laws of the State of
Flaorida, with all requisite power and authority (corporate and other) to own
its
properties and conduct irs businesses.

SECTION 5.2 Authorization; Binding Agreement. MPC hag the reaquisite
coxrperate power and authority to sxecute and deliver this Agreemenc. This
Agreement has been duly and validly authorized, executed and deliverad hy MPC
and oonstitutes @ valid and binding agreement of MPC in accordance with its
Cerms.

SECTION 5.3 Absance of Breach. The execution, delivery and performance
by
MPC of this Agreement, and the performance by MPC of its ebligaticns
hereunder,
do not (i) comflict with or resulr im a hreach of any of the provimions of its
articles of incorporation or by-laws, (1i) pubject to cbtaining the
governmental
and other consents referred to in Section 5.4 hereof, contravene any law, rule
or regulatieon of any state or of the United States or any politieal
subdivision
thereof or therein, or any order, writ, judgmenrt, injunction, decree,
determination or award currently in sffect, which, singly or in the aggregate,
would have a material adverse effect on MPC, (1ii) confliet in any respect
with
or result in a breach of or default under any indenture, loan or credit
agreement (appropriate waivers having besn sbtained) or any other agreement or
instrument. to which MBPC 1g a party ¢r by which MP properties may be affected

ar
bound, which, s=ingly ar in che aggregate, would have a material adverse effect
on MPC. -

SECTION 5.4 Governmental and Other Consente, etc. Subjact to the
remiisite
Beard of Dizedtors approval, no material conmsent, approval or authorization of
or desigmaticon, declaration or filing with any governmental agency or
authoyity
or other public peracna or entities in the United 8tates on the part of MBC is
required in cormection with che execukbion delivery by MPC of this Agreement or
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che consummation by MPC of the transaction contemplated hereby other than (i)
filings in the state of Delaware in accordance with the laws of thart state and
in Florida in accordance with the laws of that state, thereaf, (ii} filings
under scate securities "Blua Sky" or anti-takeover laws, and (iii} filings
wich

the SEC and any applicable national securities exchange.

SECTION 5.5. Financial Statements. MPCQ shall provide AC with certified
comsolidsted financial statemence for the past two fimcal years {including the
notes therste) which have been prepared by an independent certifisd public
acoountant in accordance with generally accepted acoounting principles (as in
effact From time to time) applied on a consistent baais and which present
Fairly . L )
cthe consolidated finmancizl position, results of cperations and changes in
financial position of MPC.

SECTION 5.6, Capitalization. MPC will have at closing a
capitalization
of 2 minimum of $1,000,000.00.

14
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BECTION 5.7 Litigation. Excepr as may be disclosed to AC in writing on
or - ) : )
pricr to the date herepf, as of the date hereef there are no clajms, acticns,
proceedings, or investigations pending or, ©o the hest knowledge of MBEC,
threatened againgt MPC or to the best of MPC knowledge, pending or threatened
against any employee, consultant, director, officer or sharcholder, in his,
hex . .
or its capacity asz such, kefore any court or governmental or regulatory
authority or bedy which, if decided adversely, could materially and adversely
affact the finaneial condition, kusiness, prospects or operaticns of MPC. As
of
the date hereof, neither AC nor any of its property is subject to any ordar,
judgment, injurnction or decree, which materially and adversely affects the
finapcial eondition, busineass, progpecks or operations of MPC.

ARCOTTON 5.8 Absence of Certain Changes or Eventcs. Except as disclosed to
AC in writing, (a) there has not been any change or any devalopment invelving
a
prespective change, which has affected or may affact waterially and adversely
the business, asaets or proppects or the financial pesition or the regults of
eperations of AC and its gubsidiaries taken as whele; and (k] MPC has not
jmeurrad any lndebtedness for money borrowed, or purchased or =old any
material
amount of assets, other than in the ordinary course oFf business, or entered
inkto
any other transactien other than in the ordinary couzrse of business.

ARTICLE 6
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CONDITIONS

SECTION 6.1 Conditions ta Each Party's Obligation to Effect the Mzrger.
The regpectiva obligstions of each parcy to effect the Merger shall be subjeat
te bhe Fulfillment at or prior to the BEffective Dats of the following
conditicone: : :

{a) This Agreemsnt and the transactions contempliated herehy
having been approved and adopted at or prior te the Bffective Date by the
raguisite vote of the shareholders of each company as required by applicable

law;

(b} No preliminary or permament injunetion or ather order
isgued
by any federal or state gourt of competent jurisdiecion in the Umited States
ar -
any foreign jurisdiction preventing the consummation of the Merger shall ke in
effect;

SECTION £.2 Conditiens to Obligacion of MPC ko Effect the Mergexr. The
obligation of MPC to effecr the Merger shall be subject to the fulfillment at
or
prior to vhe Effective Date of the following conditions any one or more of
whigh
[exsept Section 6.2(h) and (i}) may be waived by AC:

{a} MPC shall have performed in all material respacty its
agreemente contained in this Agreement required to be perfcrmed on or wrier to
the Effeective Date including those specified in Secticn 5.5 herein;

15 .
<PAGE> :

(b} MPC shall have performed in all material respects its
agreemehrco contained in this Agresment regwuired to be performed on or prior to
the Effective Date, inciuding the surrender of 100% of its issued and
outstanding common stock to AC upon AC'S issuanece of an aggregate of 7.3135,521
chares of its common stock te MPC, of which 779,152 shares ghall remain irn
gecrow pursuant to this merger agyeement ;

{¢} the representations and warranklea of MPC set forth in thie
Agreement shall be true and correct in all material respects on and as of the
Bffesctive Date as if made on and as of such date, except as contemplated or
permitted by this Agreement.

(d) MpC shall have delivered a certificate af its President or
its Chairman of the Board to the effect ger forth in paragxaphs (&), () and
()
of thia Section &6.2;

{e}) MPC shall have delivered to AC copias of vesclutions duly
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adopted by ivs Board of Directors approvimg the execution and delivery of thig
Agreement, =sucll regoluticna being sertified by the Secretary;

{£} No actlon or preceding before any court or govermmental or
regulatory authority or body, United States, federal or state or foredign,
shall
have been instituted (and be pending) o threatened by any government or
governmental authority, which secks to prevent or delay the consummation of
the

Merger or which challenges any of the terms or provisions of this Agreement:

{9} No qrder issusd by any United States federal ox gstate or
foreign goveyrnmental or regulatory authority or body of by any ¢ourt of
compatent jurisdiction nor any stabute, rule, regulation or executive order
promilgated or etacktad by any United States federal or state or fareiom
governmental authority which prevents the consummation of the Merger shall ke

in
eEfect;

{(h) MPC aaknowledgez that the Post-Effective Amendment filed
with
the SEC after this Agreement is gigned must be declared effective by the SEC
and

the pharchelder reconfirmation offering contained therein shall have been
approved by inveators representing a minimum of BO0% of the proceeds of AC's
initial public¢ offering, i.e., §28,000;

{1} The capitalization of MPC at the closing will be at least
&1,000,000.

(4} opinicn ¢f Counsel Tve MEBC, AC shall have received an
opinicn
dated the effective date of this Merger by counsel to MPC, satisfagtory to AC,
in substautially the following form:

16
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i) MPC is a corporation duly incorporated, validly existing and
in good standing under the laws of the Starce of Florida and has the corporate
power to own all of its praperties and assets and carry op iCs business in all
material regpects as it is now being conducted, and is qualified ko da
business
as a foreign corporatien im the states in which the character and lecaticn of
the assets owmed by it or the nature of the business transacted by it requires
gualification.

ii) The execution and delivery by MPC of this Agreement and the
conoummation nf the transactions contemplated by this Agreement in accordance
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with the terms hereof will not conflict with or rasult in a breach of any term
ox provision of MPC's certificate of ineorporation or by-laws or constitute a
default or give rise to a right of terminatien, cancellaticn or acceleration
under any material mortgage, indenture, dead of crust, license agreement, or
other obligation or viclakte any court srder, writ, injunction our decree
applicabla to MPC, &r its properties or asgets:

1ii) This Agreement has been duly and validly authorized,
exacuted and delivered and constitutes the legal and binding obligatien of
MEC,
except a5 limlited by bankrupteoy and insclvency laws and by othera laws
affecting
the rights of creditorg generally: and

iv) There are no actions, suits or proceedings pending, or to
the
best kmowledge of such counsel, threatened by or against MPC or affecting MPY
or
its properties, at law or in eguity, before any court or any other
governmental
agency or insctrumentality, domeatic or foreign, or before any arbitrater of
any
kind.

(k) Pax COpinicn. MPC shall have raceived an opinion of its tax
coungel, advisor or accountant that the Merger to be conaummated by the tormg
of : .
this Agreement gualifies as a tax-free reprganization as defined under the
Ynternal Revenua Code of 1988, as amended,

SRCTION 6.2 Condizions to the Obligation of AC to Effect the Merger, The
obligation of AC to effect tha Merger shall be subjiect to the Fulfillment at
or
prior to the Effecrive Date of the following conditions, any one or more of
which may be waived by MPO:

(a }AC shall have parformed in 2ll material respesta its
agreements conbkained in this Agreement reguired to be performed on or prior to
the Effective Date ineluding those specified in Section 4 5 heresin:

{b} AC shall have performed in all materinl ragpects its
agreements gontained in this Agreement regquired to ke performed om or prior to
the Effective Date, including tha issuaneces by AC ¢f an aggragate of 7,135,521
shares of its commen stock to MPQ, of whieh 778,152 phares ahall remain in
escrow pursuant te this mérger agreement upon the surrender by MEC of 160% of
its issued and sutbstanding common =2tock to AC

17
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{c) The represencations and warranties of AC =et forth in this
Agreement shall ba true and correct in all material regspects on and as of the
Effective Date as if made on and as of such date, except as contemplated or
permitted by this Agreement;

{d} Except to the extent such consents are not required at the
Effeqtive Date, AC shall have received the consents or exemptions, or made the
filings, as the czse may be, which were referred to in Sestion S5.4;

{e) AC shall have delivered a certificate of its Freocident o
the
effect set forcth in paragraph (a) of thiz Section 6.3;

(£} AC shall have delivered to MPC cepies of rasoluticons duly
adeopted by the Board of Dirsctors of AC approving the executien and delivery
of
this Agreement, such resciutions being certified by the Secretary of AC;

{g) No action or proceeding befure any court or governmantal or
regulatory authority or body, United States federal or state or foreigm, shall
have bean instituted {and be pending or threatened) by any government or
governmental authority, which seeks teo prevent or delay the consummation of
the
Merger or whicn challenges any of the terms or provisiong of this Agreement;
and

{b} No ordex issued by any United States federal or state or
forelgn governmental or regulatory authority oy body, or by any court of
competent jurisdiction nor any statute, rule, regulation, or exmcutive order
promulgated or enacted by any United Staves, federal, or state or foreign
goevernment or governmentsl authority, which prevented the consummation of the
Merger or waterially and adversely affects the buginesas, financlal condition,
or .
operations of AQ shall ba in effect,

(i} shareliolder Approval. The shareholders of AC upen the
Bffective Date of this Merger will have duly approved the Merger, and the
issuance of 7,135,521 additional shares of AC common stock, pursunant to a
reconfirmation offering in which shareholders representing 2 minimum of

$28, 000
of the proceeds from AQ's initial publie offering elect to reconfirm cheir
investment., . . N

(i) Opinion of Gounsel to AC. MPC shall have received an
opinion

dated the effective date of this Merger by Schonfeld k Weinstein, 63 Wall
Streetf, Suite 1801, New York, New York 10005, counsel to AC, satlsfachory ta
MPC, in aubstantially the following Form:

i} AC is a corporation duly incorporated, validly existing and
in
good standing under the laws of the State of balaware and hag the corporate
power to own all of its properties and assets and carry on its business in all
material respects as it ie now being conductad, and is qualified to do
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business
a8 a foreigm corporation im the states in which the character and locatien of

the assets owned by it or the nature of the business transacted by it regquires
mualificacion.

i8
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il) The execution and delivery by AC of this Agreement and the
consummation of the bransactions contemplated by thisz Agreemsnt in accoydance
with the terms hereof will not conflict with or result in a breach of gay tezm
or provision of AC'g certificate of incorporation or by-laws or conskitute a
default or give rise to a right of termination, sancellatlon or acoceleraticn
under any macerial mortgage, indenture, desd of trust, license agresement, or
other ghllgaticn or vislate any court order, writ, injunction or decree
dpplicable te AC, or its properties or aseets;

iii) The aurhorized capitalizavion of AC conmists of 20,000,000
phazes of common stock, par value 5.0001 per gshare. As of the date af thia
Agreement, there are 500,000 shares of tommen stock issued and outstanding,
including the 10Q, 000 sharea being held in escrow pending consummation of the
Mergey, as per Rule 419. As of the Effsctive Date, after the issuance of
7,135,521 to MPQ (779,152 of which will be held in escrow pursuant to this
merger), and 156,000 shares to SEW, there will ke 7,791,521 shares of A

outstanding;

iv} This RAgreement has bean duly and validly authorized,
Executed
and deliverad and constitutes the legal and hinding cbligatien of AC, axcept
as

liwmited by bankruptey and insolvency laws and by others laws affecting the
rights of eraditoxrs generally; and

v) Thare are no actions, suira or proceedings pending, or ©o
the
begt knowledge of such coungel, threatened by or agalnst AC or affecting AC ox
its properties, at law or in eguity, before any court or any other
governmental
agency or instrumentality, domestie or foreign, or hefore any arbitratar of
any - — - -
kind.

k} Ret Cash. AC ghall have net cash, ingluding the Deposited
Funds, of $31,500 on the Effective Date.

1) Releage of Deposited FPunds. On the Effective Date, the
Deposited Funds held in escrow from AC 'a initial public offering shall ke
released to AL, A2 phall then immediately deposit these funds, plus any
additlonal funds held by AC, inte a trust account with Schonfeld & Weinstein,
L.L.P. to ke disbursed to tha surviving Entity.
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m} AC shall amend Section 8 of iks By-Laws and obtain approval
thereof to provide for corporate action without a sharesholders meeting upon
the

written consent of & majority of the shareholders entitled va vote thereon.

SECTION 6.4 Walver of Condition; Right to Proceed. Unless stated
ptherwise
herein, if any of the conditions to the cbhligationa of MPC and AC specified in
Bections 6.2 and 6.3 hereaf has not been satigfied (excluding Sections 6.2 (h)
and (i) and 6.2(g)), MPC or AC, as the case may bBe¢, in addition te any other
rights which may be avallable te them or ik, shall bave tha right to walve
auch
conditions and to proceed wikh vhe Merger (subject to satisfaction of the
othex
condirione contained herein, unless also waived).

19
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' ARTICLE 7
RULE 419 REQUIREMENTS

SBEOTION 7.1 Merger Crikeria. Pursuant to Rule 413 under Regulation C of
the Securities Act of 1532, as amended ("Rule 415"), the £air markest value of
MPC must reprasent at leasc B0% of the maximum cffering proceads of AC 's
inircial public offering, i.¢., MPC's falr market value musat he at least
528,000
{an% x 435,000). If the fals market value of MPC is detarmined by AC ko he
less
than $2B8, 000, this Agreement shall termipate immediately.

SECTION 7.2 Post-Effective Amendment. Onoce the Merger Agreement has been
executed, A¢ shall update its registration statement with a Post-Effective
Amendment. The Bost-Effsctive Amendment shall contain updated information
concerning AC and informaticn about MEC and its business, including aundited
finsneial statements and the resulves of AC's initizl public offering. The
post-Effective Amendment shall alss include the terma of the reconfirmation
offer mandated by Rule 418. The reconfirmation offer ghall include certain
prascribed conditiona which must be sanisfied before Deposited Securities can

e

released from eserow. If the Post-Effective Amendment is not declaxed
effective

by the Securities and Exchange Commismgion and/or the reconfirmation offering
is

not complete within 18 months of the date of effectiveness of ACiz initial
public gffering (October §, 2000), this Agreement shall terminate
automatically.

SECTION 7.3 Reconfirmation Offering. The reconfirmation offer must
commence after the effective date of the Post-Effective Amendment. Pursuant to
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¥

Rule 423, the terma cf the reconfirmation ¢gffer shall include the following

conditions:;

{a) The prospectus contained in the Post-Effective Amendment
will
be sent to sach investor whose securities are held in the Escrow Accoun
within - :

5 business days after the effactive date of the Fozst-Bffective Amendment;

{h) Each investeor will have no fewer than 20 and no more than
45 . - .-
businaxzs days from the effective date of the Post-Effective Amendmsant to @ - —
notify .
AC in writing that the investor elects te remain an investor;

{e} If AC does not receive written notificatien from any
investor =
within 20 business days following the effective date of the Post-Effsccrive
Amendment, the prc rata porticn of the Depogited Funds (and any ralated
interest
or dividends) held in escrow on such investor's behalf will be returned teo the
investor within S businesa days by first c¢lass mail or other equally prompt
means;

20
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(d) The Merger will be consummated only if a minimum number of
investcrs representing 80% of the maximum offering proceeds ($28,000) slect to
reconfirm thelr invescment;

{a} If the Merger hbas hot been consummated by Octoker 5, 2000
(18
months from the date of the prospectns}, the Deposited Funds held im =acrow
shall be returmed te all investors on a pro rata basis within 5 business days
by
firgt ¢lass mail or other equally prompt means, and this Agreement shall ke
declared null and void;

SECTION 7.4 Release of Deposgited Funds and Deposited S=curities. The
Deposited Funds and Deposited Securitism may be released to AC and the
invastors
in A0 'm initial public offering, respeccively, after:

(a) The Escrow Agent has raceived a signedfﬁepresentation Lxom
AC
and any other evidence acceptable hy the Escrow Agent that:

{i} AC has executed an agreement for Merger of a business for

which tha par value of the businass represents at least BO%Y of the maximum
pffering proceeda and has filed the required Post-Zffective Amendment;
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{ii) The Post-Effective Amendment has besn declared effective,
the mapdated resonfirmation cffer having the conditions prescribed by Rule 418
has been completed, and AC has satisfled 211 of the prageribed conditions of
the
raconfirmation affaxr.

{b) The Merger of a business with the fair value of at least
BD%

of the maximum proceeds is consummated.
ARTICLE B
TERMINATION

SECTION 8.1 Board Acticn, This Agreement may be terminated at any time
by
mutual conasent of the Boards of Directors of AC and MEC.

EECTION B.2 Ceytain Dates. In the event that AC shall not have received
rartified financial statements from MEC and/or this Agreement is not executed
by
beth parties by January 5, 2000, this Agzeement may be terminated by either
party upon written notice, whether pefore or after approval of the Mergex
therecf by the holders of the regquisite mumber of sharaes of AC. This Agreement
shall terminate auntomatically if the Merger has not been consummated by
cctobexr - e e e e
5, 2000, eighteen (18) monthg from the effmcotive date of AC'g initial public
cffering, which consummation inecludes a declaration of effectivenesa by the
Securities and Exchange Commipsion of AC'S poat-Effectiva Amendment and
succeaaful conpletion of a sharehelder recenfirmation offering, pursuant ko
which phareholders repregenting leas than 80% of the proceeds from AC'S
initial .
public offering vote to rewonfirm their investments.

21
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SECTION B.3 Audited Fipancial Statements. In the event that MPC's
audited
Financial scatements are materially and adversely inconaistent with the MPC
unaudited fimaneial statements contained herein, AC shall have the right to
unilaterally terminate this Agyeement by the Board of Directors of AC
notifying
MPC and its counsel, Kipnis, Tescher, Lippman and valinsky, of such
termination. . . s -
such norice shall be sent te MPC and its United States pounsel prior to the
Rffective Date.
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SBOTION 8.4 Effect of Terminaticn. In the eveat of the terminaticn of
this
Agreement, this Agreement shall thereafter bscome void and have no effect and
no
party hereto shall have any liability to any other party herete or its
ghareholders or directora or officers in recpect thereof, except for the
ebligations of the parties hereto in Sectisn 2.2 hereol.

ARTICLE 9
GENERAL AGREEMENTS

SECTION 9.1 Cooperation. Each of the parvies hereto shall cooperate with
. the other in every reasonable way in carrying out the transactions
contamplated
herein, and in delivering all documents and instrumenta deemed reascnakly
nepes=ary or useful by counsel for any party hereta.

SECTION 9.2 Funds. Each party shall incur all its own costs and expenses
in copmecrion with this Agreement and the tyransactions contemplated hexrsasby.
After the congummation of the Merger, all expenses will ke incurred by the
gurviving Enbity.

SECTION 0.3 Survival of Representations and Warraanties. ALl
repregentations and warranties in thia Agresment oy in any instrument or
certificate delivered pursuant to this Agrecment delivered on ox prive to the
Effactive Date shall survive the consummation of the Merger.

SECTION 5.4 Notices. All notices and other communicaticng hersunder
shall
be in writing and shall be deemed to have been duly given if delivered by
megsenger, transwitted by telex or telegram or mailed by registered or
certified )
mail, pestage prepaid, as follows:

22
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(g} If to AC, to:
David Kasas
26 Asmris Road .
Northk Hilla, New York 11030

With a copy to:
Joel Sshonfeld, Eod.
Schonfeld & Weinsatein, L.L.P.

63 Wall Street, Suite 1801
New Yerk, New York 100056
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{b} 1I1If tec MPC, to:
Mark Antonueci
1301 Wesat Copans Raad
Buite F-1
Pompan® Heach, Florida 33084

With a copy to:

Jay Valinsky, Esd.

Kipnia, Tescher, Lippman and Valinsky
100 NE 1rd Avenue, Suite 610

Fort Lauderdale, Florida 33301

The date of any such notice ghall be the date hand delivered or ctherwise
transmitted or mailed.

SECTION 2.5 Amendment. This Agreement {including the documents and
ingtruments referred to herein or therein) (a) constitures the entire
agrecement
and supersedeg all other prior agreements and wnderstandings, both written and
aral, hetwsen the parties with respect to the subject matter hersof, (b) is
not
intended to confey upon any other person any rights or remedies hereunder, and
{c) shall not be assigned by operation of law or otherwige. This Agreement may
be amended or modified in whole or in part ta the extent permitted by New York
law at any time, by an agreement in writing executed in the same manner as
this
Agreament afteyr authorization to do so by the Board of Directors of MPL and
AC.

SBRCTION 9.6 Waiver. At any time priocr to the Bffective bate, the pavrties
hereto may (&) extend the time for the performance of any of the cbligations
or
other acts of the other parties hereto, {b) waive any inaccuracies in the
representation and warranties contained herein or in any document delivered
pursuant hereto, and (e) waive compliance with any of the agreements or
condivions contained herein. Any agreement on the part of a party herete to
any
such sxtension or waiver shall be valid is aet forth in an inscrument in
writing
gisned on behali of guch party.
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SECTION 9.7 Brokera. MPC and AC represent and wareant that no broker,
finder or investment banker is entitled to any brokerage, finder's or other
fae
or commission in connection with the Mergey, except as stated herein or
elpewhere in writing.
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SECTION 5.8 Fublicity. So long as this Agreement ig in effeck, the
parties
hereto shall not isgue or <¢ause the publication of any pyess releass or other
annopngement wilth reapedt to the Merger or thig Rgreement without the congert
of
the other party, which conzent shall net be unreasonably withlield o delayed
where such releafe or announcement is required by applicable law.

SECTION 9.9 Headings., The headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning ox
interpretation of this Agreement.

SECTION 3.10 Sucgesscord and Assigns. This Agreement shall be binding
RO -
and insgsure to the benefit of and enforceeble by the respective succesgors and
assigna of the parties hereto.

SECTION 9.11 Governing Law. This Agreement shall be’ governed by and
construed in accordance with the laws of the State of New York.

.24
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COUNTERPART SIGNATURE FAGE TO
AGREEMENT AND PLAN QOF MERGER
BY AND AMONGQ
THE ARTELLE CORE.
AND
METHOD PRODUGTS CORP.
IN WITNESS WHEREOF the parties have executed this Agreement by their

duly
authorized officers aa of the day of . 2000

THE ARIELLE CORP.

Prasiden
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METHOD PRODUCTS CORTP.
presidenc
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