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FEB-DB-2007 01:34PM  FROM- T-816  P.002/004 F-354

NSy
February 2, 2007 . e
: FLORIDA DEPARTMENT OF STATE
GLOBAL MUSIC ENTERTAINMENT corp, 1V9ionof Corporations

2649 NE 186TH TERRACE

NORTE MIAMI BRACH, FL 33180

SUBJECT: GLOBAL MUSIC ENTERTAINMENT CORP.
REF: P0O7000007493 .

We received your electronically transmitted decument. However, the L.
document has not been filed. Please make the following corrections and .’
refax the complete dooument, including the electronie filing eover sheat.

You have listed 3(three) corporation in whish Z(twe) of them has the same
document number. It appears GLOBAL MUSIC ENTERTATNMENT CORP {Document |

Number P07000007499) is the surviving corporation and the mezging L
(A NEVADA CORPORATION]  and

corporations are FREDERICK ENTERTAINMENT, INC. ]
{Document Number PNO000023424).

FREDRICKS ENTERAINMENT, INC.

Please correct your Articles of Merger to refleot such and correct the
Estimated Charge to $35 per enity totaling $105.00. S

The document must have original signatures.

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

If you have any questions concerning the filing of yeur document, please
call (B50) 245-8964.

FAX Aud. #: E07000030160

Irenes Albritton
Letter Number: S507A00008231

Document Specialist
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ARTICLES OF MERGER _ @,
(Profit Corporations) &

The following articles of merger are submitted in accordsnce with the Florida Business
- Corporation Act, pursuant to section 607.1105, Florida Statutes

First:
The name and jurisdiction of the surviving corporation:
Name Jugisdiction Document Namber
Fredeticks Entertaipment Inc. ~ Florida POD000023424
Second:

The name and jurisdiction of each merging cotporation

. Nome : Jurisdiction Document Number
Global Music Entertainment Corp.  Florida  PO700000749%
Third:

The Agreement and Plan of Merger is attached
Fourth:

The merger shall become effective on the date the Articles of Merger are filled
with!he Florida Department of the State

Fidth:

The Agreement and Plan of Merper was adopted by the shareholders of the
surviving carparation on February 1, 2007. The number of votes ¢ast in favor of the
Agrecment and Plan of Merger was sufficient for approval,

Sixth:
The Agreement and Plan of Merger was adopted by the shareholders of the

merging corporation on February 1, 2007. The number of votes cast in favor of the
Agreeraent and Plan of Merger waz sufficient for approval,

These Articles of Merger wero adopted by the respective parties on the date sct
forth below;
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shall be deamed an original, and ell of which taken together shall congtitite ope and the sams
instrument.

13.5 Facsimile Signatores, Signatures hereon which are transmitted via facsimile shall be
deemed original signatures,
13.6 Headings; Gondex. The headings, captions and/or use of a particular gender or nenter under

sections of this Agrecment are for coavenicnee of reference only and do not In any way modify,
interpret or construe the intent of the parties or affect any of the provisions of this Agreement.

This Agreement executed on the datg written.

FREDERICKS ENTERTAINMENT, INC.
(aNV comp)

15
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AGREEMENT AND PLAN OF MERGER
AMONG

FREDERICKS ENTERTAINMENT, INC.
(a Nevada Corporation)

GLOBAL MUSIC ENTERTAINMENT CORP.
(2 Florida Corporation)

AND

FREDERICKS ENTERTAINMENT, INC.,
(2 Florida Corporation)

Dated as of February 1, 2007
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AGREEMENT AND PLAN OF MERGER dated as of February 1, 2007 (the
“Agreement”) by and among FREDERICKS ENTERTAINMENT, INC. a Nevada
corporation {“Purchaser”), GLOBAL MUSIC ENTERTAINMENT CORP. , a Florida
corporation and a wholly-owned subsidiary of Purchaser (*Acquisition Sub™), and
FREDERICKS ENTERTAINMENT INC., a Florida corporation (“Target™), and Purchaser,
Acquisition Sub and Target are sometimes collectively referred to as the “Parties” and
individually as a “Party™. :

RECITALS:

Purchaser is a company whose cormmon stock was previously quoted on the Pink Sheets.
Purchaser currently has no operations.

Acquisition Sub is a newly formed Florida corporation. It has no operations or assets.

Target is in the entertainment field. Its business model calls for developing new musical
talent, managing producing, and directing talent and the production and marketing of records, -
inctuding the development ot a record labei and incidental activities thereto (the “Husiness”).

Subject to the terms and conditions hereof Purchaser, Acquisition Sub and Target deem it . .
desirable and in the best interests of their respective corporatlons ‘and shareholders that Acquisition
Sub merge with and into Target (the “Merge:™) in a statutory merger in accorda.nce with the laws of =
the State of Florida (the “Florida Statute”)

NOW, THEREFORE, in consideraﬁon of the mutual benefits to be derived hereby and the
representations, warranties, covenants and agreements herein contained, the Parties agree as follows:

ARTICILEI
DEFINED TERMS; SCHEDULES
1.1 Defined Terms. Capitalized terms used in this Agreement will have the meanings as defined

in the text of this Agreement, and variants and derivatives of such terms shall have correlative
meanings. :
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1.2 Schedules. References to a Schedule will include any applicable disclosure expressly set
forth on the face of any other Schedule if specifically cross-referenced to such othex Schedule. Each
Schedule and the information, agreements and documents expressly listed in each Schedule will be
considered a part of this Agreement as if set forth herein in full and will be deemed to constitute
representations and warranties under this Agreement, limited as set forth in the applicable provision
of this Agreement under which such Schedule is delivered or on the face of such Schedule; provided,
however, that the representations and warranties set forth in this Agreement shall not be affected or
deemed qualified, modified or limited in any respect by the information provided in the Schedules
except to the extent that any qualification, modification or limitation to any representation and
warranty is expressly and conspicuously set forth on the face of such particular Schedule.

ARTICLE 1T

MERGER

2.1 Merger and Suxviving Corporation.

(a) Pursuant to the Florida Statute, Acquisition Sub shall merge with and into Target, and

Target shall be the surviving corporation after the Merger (the “Surviving Corporation™) and shall

* - continue to exist as a corporation created and governed by the laws of Florida.- The new name of the
T mcrged entitles sha.ll be: G]obal Musxc En!.ertammcnt Corp ' : -

(b) The Cemﬁcate of Incorporanon of the Survmng Corporatmn from and a.fter the
~ Effective Time, shall be the Certificate of Incorporation of Target exccpt that the name of the
e survmng entity shall be Global Music Entertmnment Corp. -

(¢) The By-Laws of the Surv:wmg Corporation, ﬁ:om and after the Effective Time, shall
be the By-Laws of Target.

2.2 Effectiveness of Merger. Ifall of the conditions precedent to the obligation of each of the
Parties hereto as hereinafter set forth shall have been satisfied or shall have been waived, a certificate
of merger relating to the Merger (the “Certificate of Merger”) shall be delivered as soon as
practicable after the Closing to the Secretary of State of the State of Florida for filing in accordance
with the Florida Statute. The Merger shall become effective upon the acceptance of such filing by
the Secretary of State, or at such later time as is specified in the Certificate of Merger, which
effective time shall be the “Effective Time"” of the Merger.

2.3 Shares of the Constituent and Surviving Comporations. The manner and basis of converting
and exchanging the securities of Target and the status of Acquisition Sub’s securities shall be as

follows:

(a) Subject to the provisions of this Agreement, each share of Common Stock, $0.001
pat value, of Target (the “Target Common Stock’™) issued and outstanding immediately prior to the
Effective Time (other than Target Common Stock to be canceled pursuant to Section 2.3(d) hereof, if

3
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any) shall, by virtue of the Mexrger and without any action on the part of the holder thereof', be
canceled and extinguished and converted into the right to receive, in accordance with Section 2.3(b)
hereof, shares of Common Stock of Purchaser (the “Purchaser Common Stock™).

(b Each sharsholder of Target shall receive one share of Purchaser’s common stock for
each and every outstanding share of common stock of Target.

(© [intentionally omitted]

(d) If any holder of Target Common Stock is entitled to receive fractional shares of
Purchaser Common Stock pursuant to the Merger, such holder instead will be entitled to receive
(i) onc whole share of Purchaser Comxmon Stock in liew of such fractional share if such holder would
have otherwise been entitled t¢ receive or purchase one-half or more of a share of Purchaser
Common Stock; and (ii) otherwise such holder shall not be entitled to receive or purchase any
additional shares or fractional shares,

(c) Any share of Target Common Stock held in the treasury of Target at the Effective
Time shall be canceled and retired, and no shares or other securities of Purchaser or Acqmsmon Sub
shall be issuable with respect thereto. .  , - - P

. (f) Each share of Common Stock of Acqu:smon Sub (the “Acquisition Sub Common
_ Stock”) shall be converted into and become one. (1) va.hdly issued, fully paid and nou—assessable _
share of Target Common Stock :

(g) Subject to the provxslons hereof each holder of an outstanding ceru:ficate or.
cemﬁcales theretofore representing shares of Target Common Stock, and theretofore surrendered by -
such holder to Purchaser or its transfer agent for cancellation, shall be entitled to receive in exchange -

- . therefor (i) as prompily as practicable after the Effective Time, certificates representing that bolder’s
proportionate number of shares of Purchaser Common Stock for each share of Target Common
Stock surrendered, as is specified in Section 2.3(b) hereof. Ifthe shares of Purchaser Common Stock
(or any portion thereof) are 1o be delivered to any person other than the person in whose name the
certificate or certificates representing the Target Common Stock surrendered in exchange therefor are
registered, in addition to any other requirernents of applicable law, it shall be a condition to such
exchange that the certificate or certificates so surrendered shall be properly endorsed or otherwise be
in proper form for transfer and that the person requesting such exchange shall pay to Purchaser orits
transfer agent any transfer or other taxes required by reason of the delivery of the Purchaser Common
Stock to a person other than the registered holder of the certificate or certificates surrendered, or shall
establish to the satisfaction of Purchaser or its transfer agent that such tax has been paid or is not
applicable.

(h) The Purchaser Common Stock is being issued hereunder in a private transaction
exenopt from registration under Section 5 of the Securitice Act, and accordingly such shares of
Purchaser Common Stock may not be sold or otherwise transferred or disposed of by the holders
thereof unless they are registered under the Securities Act or unless an exemption from such
registration is available. Accordingly, a restrictive legend will be placed on any instruments,

4
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certificates or other documents evidenéing such shares of Purchaser Common Stock in, or
substantially in, the following form:

“The securities represented by this certificate have not been

registered under the Securities Act of 1933: These securities have
been acquired for investment and not for distribution or resale. They
may not be sold, assigned, mortgaged, pledged, hypothecated or
otherwise transferred or disposed of without an effective registration
statement for such securities under the Securities Act of 1933 or an
opinion of counsel to the Company that registration is not required
under such Act.”

)] Unless and until outstanding certificates representing shares of Target Common Stock
prior to the Effeotive Time shall bo surrendered a3 provided in Section 2.3(f) hercof, dividends and
other distributions, if any (including, without limitation, any shares issuable in connection with stock

. split-ups or other recapitalizations), payable as of any date subsequent to the Effective Time to the

holders of record of shares of Purchaser Comrnon Stock shall not be paid to the holders.of such
certificates, but in the case of cach such certificate which shall be so surrendered: (i) there:shall be
paid, upon such surrender, to the record holder of the certificate for shares of Purchaser Common

- Stock issued in exchange therefor, the full amount, without any interest thereon, of the dividends and .. -

any other distributions (including, without limitation, any shares issued in connection with stock
split-ups or other recapitalizations) teferred to above which theretofore became payable with respect
to the number of shares of Purchaser Common Stock represented by such certificate; and (ii) there
shall be paid to such record holder, on the payment date therefor, the amount of any such dividend or

- other distribution with respect to such number.of shares, if the record date for the determination of - -
© .. the steckbolde:s entitled to such dividewd v vllo: disbibutiva shall be prign to-the suugande, of! smh R

certlﬁcate but the payment date of such dnndcnd shall be subsequent to such surrender.

(J) Promptly after the Effective Time, Purchascr’s transfer agent shall mail to cach holder
of certificates that immediately prior to the Effective Time represented Target Common Stock a form
of letter of transmittal and instructions for use in surrendering such certificates and receiving the
Purchaser Common Stock in exchange therefor.

(k) No holder of Target Common Stock shall have amy of the rights of a stockholder of
Purchaser with respect to the Purchaser Common Stock to be issued in the Merger until the Effective
Time.

2.4 Effect of Merger.

(a)  Except as herein otherwise specifically set forth, the identity, existence, purposes,
powers, franchises, rights and immunities of Target shall continue unaffected and unimpaired by the
Merger, and the corporate identity, existence, purposes, powers, franchizes and immunities of
Acquisition Sub shall be merged into Target, and Target, as the Surviving Corporation and a wholly-
vwned subsidiauy el Puwclinser, shall bs fully vesied Wiciewitly. The sepaale catstouse aud culpuoiale

5
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organization of Acquisition Sub (except insofar as they may be continued by statute) shall cease as of
the Effective Time.

(b) At the Effective Time:

(] All rights, privileges, goodwill, franchises and property, real, personal and
mixed, and all debts due on whatever account and all other things in action, belonging to Acquisition
Sub shall be, and they hereby are, bargained, conveyed, granted, confirmed, transferred, assigned and
set over to and vested in Target as the Surviving Corporation by operation of law and without further
act or deed, and all property and rights, and all and every other interest of Acquisition Sub shall be
the property, rights and interests of Target as the Surviving Corporation as they were of Acquisition
Sub;

(ii)  No action or proceeding, whether civil or criminal, pending at the Effective

Time by or against either Acquisition Sub or Target, or any shareholder, officer or director thereof,

shall abate or be discontinued by the Merger, but may be enforced, prosecuted, settled or

compromised as if the Merger had not occurred, or the Surviving Corporanon may be substituted in
-such actmn or proceedmg in place of Acqmsmon Sub; and : -

: ; (111) All rights of employees and creditors and all Liens upon the property of
Acquisition Sub shall be preserved unimpaired, limited to the property affected by such Liensatthe - ..
Effective Time, and all the debts, liabilities and duties of Acquisition Sub shall attach to Targetas .. -
the Surviving Corporation and shall be enforceable against the Surviving Corporation to-the same.
- extent as if all such debts, liabilities and dunes had been incurred or contracted by it. . :

-2.5 ' Further Assurances Acquisition Sub agress that from tlme to time, after the Closing, as -

- and when requested by the Surviving Corporation or by its successors and assigns, officers of the « - e

Surviving Corporation shall, in the name of Acquisition Sub, execute and deliver, or caiise to be - -
executed and delivered, at the sole expense of the Surviving Corporation, all deeds, assignments and
other instruments and shall take or cause to be taken all such other and further actions as the
Surviving Corporation may desm necessary or appropriate in order more fully to vest in and confirm

to the Surviving Corporation title to and possession of all the propetty, rights, privileges, itomunities,
powers, purposes, franchises and all and every other interest of Acquisition Sub referred to in
Section 2.4 hereof, and otherwise to carry out the intent and purposes of this Agreement.

2,6  Directors of Surviving Corporation. The persons comprising the Board of Directors of the
Surviving Corporation, who shall hold office from the Effective Time in accordance with its By-
Laws until the next annual meeting of shareholders and until their respective successors shall have
been elected and shall have qualified, shall be the directors of Target immediately prior to the
Effective Time, subject to the terms hereof.

27 Officers of Surviving Corporation. The officers of the Surviving Corporation, who shall

hold office from the Effective Time in accordance with its By-Laws until the next annual meeting of
directors and until their respective successors shall have been elected or appointed and sball have
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qualified, shall be the officers of Target imumediately prior to the Effective Time, subject to the terms
hereof.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF TARGET

Target makes the following representations and warranties to Purchaser, each of which shall
apply to Target and to each subsidiary of Target. For the purposes of this Article III, each reference
to Taxget shall be deemed to be a reference to Target and each of its Subsidiaries unless the context
clearly connotes otherwise. Each of the following representations and warranties shall be deemed
material, and Purchaser, in executing, delivering and consummating this Agreement, has relied upon
the correctness and completeness, in all material respects, of each of such representations and
warranties:

3.1  Valid Existence; Qualification. Targetis a corporation duly organized, validly existing and.

in good standing under the laws of the State of Florida. Target has the power to carry on its business
as now conducted and to own its assets. Target is not required to be so qualified in any other .
Jjurisdiction in order to own its assets or carry on its business as now conducted, and there has not
been any claim by any other jurisdiction to the effect that Target is required to qualify or otherwise
be authorized to:do business as a foreign corporation therein. The copies of Target’s certificate of
:Incorporation, as amended to date, , which have been delivered to Purchaser, are true and complete
copies of those documents as in effect on the date hereof. -

3.2 intentioinally Déleted.
3.3  Consents. Except a5 set forth on Schedule >3 3 aftached hereto no consent of any Body or .. - .

other Person is required to be received by or on the part of Target to enable Target to enter into and
carry out this Agreement and the Transaction.




'81/12/2097 14:12 5612414943 NEWMANPOLLOCKKLEIN PAGE 11

fairly present the financial position of Target as of the Target Balance Sheet Date and the results of
their operations for the periods indicated.

3.6 Ownership of Assets: Target has good and marketable title to, all of its assets (the
“Agsets”). There are no agreements, options, commitments or understandings with, of or to any
person to acquire any of the Assets or any rights or interest therein, except for this Transaction.

3.7  NoBreach. Neither the execution and delivery of this Agreement nor compliance by Target
with any of the provisions hereof nor the consummation of the Transaction will:

(a} violate or conflict with any provision of the Certificate of Incorporation, By-Laws or
other organizational document of Target;

) violate or conflict with or, alone or with notice or the passage of time, or both, result
in the breach or termination of, or otherwise give any party the right to terminate, or declare a
Default under, the terms of any Contract to which Target is a party or by which any of them may be
bound, or atherwise violate or conflict with any Permit of any Body;

(c) result in the creation of any Lien upon any of the assets of Target;

‘ ' (dy  violale any judgmenl, order, injunction, decree or award dgmnbl., or binding upun
Target or upon any of the assets of Target; or

(e) violate any law or regulation of any jurisdiction relating to Target or the Business.
ARTICLE v
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser makes the following representations and warranties to Target each of which shall
be deemed material, and Target in executing, delivering and consummating this Agreement, has
relied upon the correctness and completeness, in all material respects, of each of such representations
and warranties:

4.1  Valid Existence: Qualification. Each of Purchaser and Acquisition Sub is a corporation
duly organized, validly existing and in good standing under the laws of the state of its incorporation.

Each of Purchaser and Acquisition Sub has the power to carry on its business as now conducted and
to own its assets.

4.2 Intentionally Deleted.

4.3 Consents. Except as set forth on Schedule 4.3 attached hereto, no consent of any Body or
other Person is required to be received by or on the part of Purchaser or Acquisition Sub to enable
"Purchaser or Acquisition Sub to enter into and carry out this Agreement and the Transaction,

8
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4.4 Authority; Binding Nature of Agreement.

(a)  Each of Purchaser and Acquisition Sub respectively has the corporate power and
authority to enter into this Agrecinent and carry out its obligations hercunder. The execution and
delivery of this Agreement and the consummation of the Transaction have been duly authorized by
the boards of directors of Purchaser and Acquisition Sub, and Purchaser as the sole shareholder of
Acquisition Sub, and no other corporate proceedings on the part of Purchaser or Acquisition Sub are
necessary tc authorize the execution and delivery of this Agreement and the consummation of the
Transaction.

(b) This Agreement constitutes the valid and binding obligation of each of Purchaser and
Acquisition Sub and is enforceable against it in accordance with its terms.

4.5  Financial Statements. The Purchaser Financial Statements have been reviewed by Target
and are in accordance with the Purchaser’s books and records and fairly present the financial
position of Purchaser.

46  Ownership of Assets. Purchaser has good and marketable title to, all of its assets (the
“Assets”). There are no agreements, options, commitments ot understandings with, of or to any
persor to acquire any of the Assets or any rights or interest therein, except for this Transaction.

4.7 No Breach. l;Ieither the execution a.tid delivery of this-Agreement nor compliance by
Purchaser or Acquisition Sub respectively with any of the provisions hereof, nor the consummation
of the Transaction, will; :

(a) violate or conflict with any provision of the Certificate of Incorporation or By—Laws_
of Purchaser ur Avquisition Sub;

) violate or conflict with, or alone or with notice or the passage of time, or both, result
in the breach or termination of, or otherwise give any party the right to terminate, or declare a
Defanlt under, the terms of any Contract to which Purchaser is a party or by which it may be bound;

(c)  result in the creation of any Lien upon any of the assets of Purchaser;

(d)  violate any judgment, order, injunction, decree or award against, or binding upon,
Purchaser or upon any of its assets; or

(e) violate any law or tegulation of any jurisdiction relating to Purchaser or Acquisition
Sub.,
'ARTICLE V
PRE-CLOSING COVENANTS

5.1  Target Covenants. Target hereby covenants that, from and after the date hereofand until the
Closing or earlier termination of this Agreement:

9
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(=) Actions Privr v Clusing. Priur (o (he Closiog, Target will not, without the prior
wrtitten consent of Purchaser: .

(1) amend its Certificate of Incorporation or By-Laws.

(b}  Preservation of Business. Target shall use its best efforts to keep available the
services of its present officers, managers, employees and consultants, and to maintain and preserve
intact good relationships with customers and lenders, preserve its good will.

(c) Consents. Promptly following the execution of this Agreement, Target will use its
best efforts to obtain consents of all Bodies and other Persons necessary for the consummation of the
transactions contemplated by this Apreement, including without limitation, approval by Target’s
sharehalders of this Agreement and the Transaction.

(d) Tarset Shareholder Approval. Target shall secure an agreement from its
shareholders owning in the aggregate at least 51% of its voting stock (which percentage is sufficient,
to approve this Agreement and the Transaction) to vote their respective shares of Target Common
Stock to approve this Agreement and the Transaction. '

5.2  Purchaser Covenants. Purchaser hereby covenants that, from and after the date hereof and
until the Closing or earlier termination of thls Agreement:

(a) amend its Certificate of [ncorporation and/or By-Laws;

(b)  Preservation of Business. Except as contcmj)latcd by this Agreement, Purchaser
will use its best efforts to preserve intact its business organization and preserve its goodwill.

(e) Consents. Promptly following the execution of this Agreement, Purchaser will use
its best efforts to obtain consents of all Bodies and other Persons necessary for the consummation by
Purchaser and Acquisition Sub of the Transaction. .

(f) Purchaser Board of Directors. At or prior to the Closing, effective as of the
Effective Time, Purchaser shall name the following individual (o the Bourd of Diretlucs.

ALEX AKSERT

10
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ARTICLE VI

CONDITIONS PRECEDENT TO THE
OBLIGATION OF PURCHASER TO CLOSE

The obligation of Purchaser to consummate the Transaction is subject to the fulfillment, prior
to or at the Closing, of each of the following conditions, any one or more of which may be waived by
Purchaser (except when the fulfillment of such condition is a requirement of law):

6.1  Represeniations and Warranties. All representations and warranties of Target contained in
this Agreement and in any written statement (including financial statements), exhibit, certificate,
schedule or other document delivered pursuant hereto shall be true and correct in all material
respects (except to the extent that any such representation and warranty is already qualified as to
materiality, in which case such representation and warranty shall be true and correct without further
qualification) as at the Closing Date, as if made at the Closing and as of the Closing Date.

6.2 Covenants. Target shall have performed and complied in all material respects with all
covenants and agreemenis required by this Agreement to be performed or complied with by it prior
to or ar the Closing. : "

6.3 Nu Avtivay, Nu Avlivu shall have Lecu nstiluted Uy a Pevson other than a Party, dircctly or
indirectly, and be continuing before a court or before or by any Body, or shall have been threatened
and be unresolved, to restrain o prevent, or obtain any material amount of damages in respect of, the
carrying out of the Transaction, or which might have a Material Adverse Effect thereon.

6.4  Consents; Permits. Target and Purchaser shall have obtained all consents, approvals,
licenses and other Permits of Bodies and other Persons necessary for the performance by each of
them of all of their respective obligations under this Agreement. '

6.5 Corparate Actions. All actions necessary to authorize the execution, delivery and
performance of this Agreement by Target and the consummation of the Transaction shall have been
duly and wvalidly taken (including, without limitation, approval of the Transaction by Target’s
shareholders), and Target shall have full power and right to consummate the Transaction.

ARTICLE vII

CONDITIONS PRECEDENT TO THE OBLIGATION
OF TARGET TO CLOSE

The obligation of Target to conswonmate the Transaction is subject to the fulfillment, prior to
or at the Closing, of each of the following conditions, any one or more of which may be waived by
Target (except when the fulfillment of such condition is a requircment of law):

7.1  Representations and Warranties. All representations and warranties of Purchaser
contained in this Apgreement and in any written statement (including financial staternents), exhibit,

il
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certificate, schedule or other document delivered pursuant hereto shall be ttue and correct In all
matetial respects (except to the extent that any such representation and warranty is already qualified
as to materiality, in which case such representation and warranty shall be true and correct without
further qualification) as at the Closing Date, as if made at the Closing and as of the Closing Date.

72  Covenants. Purchaser shall have performed and complied in 2ll material respects with all
covenants and agreements required by this Agreement to be performed or complied with by it prior
to or at the Closing.

7.3  No Actions. No Action shall have been instituted by a Person other than a Party, directly or
indirectly, and be continuing before a court or before or by a Body, or shall have been threatened and
be unresolved, to restrain or prevent, or obtain any material amount of damages in respect of, the
carrying out of the Transaction.

7.4  Consents; Permits. Purchaser shall have obtained all consents, licenses and other Permits of
Bodies and other Persons necessary for the performance by Purchaser of all of its obligations under
this Agreement, and such other consents, if any, to prevent the occurrence of a Default under any
Contract to which Purchaser is a party or otherwise bound.

7.5  Corperate Actions. All actions necessary to authorize the execution, delivery and
performance of this Agreement by Purchaser and the conswmmation of the Transaction shall have
been duly and validly taken (including, without limitation, shareholders’ approval, if nccessary), and
Purchaser shall have full power and right to consummate the Transaction.

7.8 Directors. Effective as of the Effective Time, Purchaser’s Board of Directors shall in¢lude:
o ALEX AKSERT - | |
ARTICLE Vﬂi ‘
TERMINATION AND WAIVER; LIQUIDATED DAMAGES

81  Termination. Anything herein or elsewhete to the contrary notwithstanding, this Agreement
may be terminated and the Transaction may be abandoned at any time prior to the Closing:

(a) By mutual written consent of Purchaser and Target;

(b)  ByPurchaser if any of the conditions set forth in Article VI hereof shall not have been
fulfilled or shall become incapable of fulfiliment, in each case except as such shall have been the
result, directly or indirectly, of any action or inaction by Purchaser, and shall not have been waived,
or

(©) By Target if any of the conditions set forth in Article VII hereof shall not have been
fulfilled or shall have become incapable of fulfillment, in each case except as such shall have been
the result, directly or indirectly, of any action or inaction by Target, and shall not have been waived.
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If this Agreement is terminated as described above, this Agreement shall be of no further
force and effect, without any liability or obligation on the part of any of the parties except for any
liability which may arise pursuant to Sections 13.1 and 13.2 hereof or as a result of a Party’s willful
failure to consurnmate the Transaction or for any breach of any representation, warranty or covenant
herein.

8.2 Walver. Any condition to the performance of the Parties which legally may be waived on
or prior to the Clositg Date may be waived at any time by the Party entitled to the benefit thereof by
action taken or authorized by an instrument in writing executed by the relevant Party or Parties.

ARTICLE IX
CLOSING

9.1 Location; Date. The closing of the Transaction (the “Closmg”) shall take place at such place
and tlme as agreed to by the respective parties.

ARTICLE X
POST-CLOSING MATTERS

10.1 Further Assurances. On and after the Closing Date, the Parties shall take all such further
actions and execute and deliver all such further instruments and documents as may be necessary or
appiupriate to caery out the Transaction.

ARTICLE X1
SURVIVAL OF REPRESENTATIONS

11.1  Survival. The parties agree that their respective representations and warranties contained in
this Agreement shall survive the Closing for a period of one (1) year.

11.2 Arbitration.

(a) All disputes under this Article X1 shall be settled by binding arbitration pursuant to
the rules of the American Arbitration Association. Arbitration may be commenced at any time by
any Party hereto giving written notice to each other Party to a dispute of its demand for achitration,
which demand shall set forth the name and address of its arbitrator. Within twenty (20) days of such
notice, the other Party shall select its arbitrator and so notify the demanding Party. Within twenty
(20) days thereafter, the two arbitrators so selected shall select the third arbitrator. In defanlt of
either side narning its arbitrator as aforesaid or in default of the selection of the third arbitrator as
aforesaid, the American Arbitration Association shall designate such arbitrator upon the application
of cither party. If hefore Closing, or in the absance of Cloging, the arbitration proceeding shall take
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place in East Meadow, New York or such other location as agreed by the Parties. If after the Closing,

the arbitration proceeding shall take place in Suffolk County, New York or such other location as -

agreed to by the Parties. The dispute shall be heard by the arbitrators within thirty (30) days atter
selection of the third arbitrator. The decision of the arbitraters shall be rendered within thirty (30)
days after the hearing. Each Party shall pay its own expenses of arbitration and the expenses of the
arbitrators shall be equally shared; provided, however, that if, in the opinion of the majority of the
arbitrators, any claim for indemnification or any defense or objection thereto was unreasonable, the
arbitrators may assess, as part of their award, all or any part of the arbitration expenses of the other
Party (including reasonable attorneys’ fees) and of the arbitrators against the Party raising such
unreasonable claim, defense or objection.

ARTICLE XI1

[intentionally omitted]

ARTICLE XIII
MISCELLANEOUS PROVISIONS

.13.1 Entire Aoreement. This Agreement, including the schedules and exhibits attached hereto,
which are a part hereof, constitutes the entire agreement of the Parties with respect to the subject
matter hereof. The representations, warranties, covenants and agreements set forth in this Agreement
and in the financial statements, schedules or exhibits delivered pursuant hereto constitute all the
representations, warranties, covenants and agreements of the Parties and upon which the Parties have
relied, shall not be deemed waived or otherwise affected by any investigation made by any party
hereto and, except as may be specifically provided herein, no change, modification, amendment,
addition or termination of this Agreement or any part thereof shall be valid unless in writing and
signed by or on hehalf of the: party to he charged therewith.

13.2 Choice of Law: Severability. This Agreement shali be governed by, and interpreted and
construed in accordance with, the laws of the State of Florida, excluding choice-of-law principles
thereof. In the event any clause, section or part of this Agreement shall be held or declared to be
void, illegal or invalid for any reason, all other clauses, sections or parts of this Agreement which can
be effected without such void, illegal or invalid clause, section or part shall nevertheless continue in
full force and effect.

13.3  Successors and Assigns; No Assignment. This Agreement shall be binding upon and inure
to the benefit of the parties and their respective successors and assigns; provided, however, that
neither Target nor Purchaser may assign any of its respective rights or delegate any of its respective
duties under this Agreement without the prior written consent of the other.
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