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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger arc submitted int accordance with the Florida Business Corporation Act,
pursuant to section 667.11085, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Doesument Number
(if knowz applicable)
M.P. Acquisition, Inc. Florida POOOODOYS544

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
Qr knowr/ spplicable)
360 Spors Menagement, Inc. Minnesola N/A
=y
o
Lr 3. ':% -r--r.-é--u;ri
T e
Te DO
SES
1t - How
mo T
s T
T
Ton = w3
C‘:" :,I,I 'R
o, ‘:./‘ (’n
e tas B L
Third: The Plan of Merger is aiiached. >

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State. '

OR i

{Enter a specific date. NOTE: An ¢ffective date eannot be prior w the daswe af filing or mare
than 90 days after merger filc date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
April 2, 2007 and sharesholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) an _April 2, 2007

The Plan of Merger was adopted by the board of directors of the merging corporaticn(s) on
and shareholder approval was not required.

{(Arach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

~ame of Corporation Signamre of an Officeror Typed or Printed Name of Individual & Titls
Diractor
M.P. Acguisition, In¢. Brisn Hebb, Pregidenr and CEO

360 Sports Managment, Inc. Raben Licopoli, President
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PLAN OF MERGER
(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorperation,

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction
M.P. Acquisition, Inc, Flonida

Second: The name and jurisdiction of each merging corporation:

Name Fgrsdiction
360 Sports Management, Inc. Minnesota

Third: The tenns and conditions of the merger are as follows:
Plenase s¢¢ anached Exhibil A for Agreement and Plan of Merger containing all merger layms and condilions.

Fourth: The manner and basis of converniing the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the mannér and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, abligations, or other securities of the surviving or any other corporation or, in whol¢ or in part,
into cash or other property are as follows:

Please see artached Exhibit A for Agreement 2nd Plan of Merger containing all merger termns and conditions.

(Atiach additional sheets if nacessary)
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THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the sutviving corporation are indicated below or attached:

OR

Restated articles are attached:

Cther provisions relating to the merger are as follows:
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AGREEMENT AND PLAN OF MERGER
BETWEEN
360 SPORTS MANAGEMENT, INC.
AND

M.P. ACQUISITION, INC.
April _9_. 2007
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Apreement”) is made and entered
into as of the ay of Aprii, 2007, (the “Plan Date™) by and among M.P. ACQUISITION,
INC., a Florida corporation ("Acquisition™), 360 SPORTS MANAGEMENT, INC., a Minnesota
corporation (“Target™), and Robert Licopoli (*Licopoli™) and Terry Sullivan (“Sulllvan” and
wgether with Licopoli, the “Target Sharehelders™).

WITNESSETH:

gt e S S S e Yo b

WHEREAS, Targei is a privately held company involved in the business of promoting
and developing a minor league foothafl association in North America; and

WHEREAS, the Target Shareholders own one hundred percent (100%) of the ouistanding
.capital stock of Target and, therefore, have the awhority to approve on behalf of Target the
transaction contemp]aled by this Agreement; and

‘ WHEREAS, Acquisition is a privately held corporation desirous of promoting and
developing a minor league foptball associetion in North Amernica; and

WHEREAS, Acquisition and Target, and their respeciive boards of directors and
sharehoiders, deem it advisable for the welfare and best interests of the corporations that Target
bt mérged with and inlo Acquisition on the 1enms and subject 10 the conditions set forth in ﬂ’lls
Agreement and in accordance with the laws of the Siates of Florida and Minnesota.

NOW, THEREFORE, for and in consideration of the premises and of the mutual
representations, warranties, caovenants and apreemenis contained herein, and of other good and
valuable cansideration, the receipt and sufficiency of which are hereby acknowledged, and upon

the terms and subject 1o the conditions hereinafier set forth, the parties do hereby agree as -

follows:

ARTICLE L
MERGER

1.1 Merper of Tarpel intg Acquisition.. At the Effective Time (as defined in Section

1.2 below), Target shall be merged with and into Acquisition (the “Merger”). The separate
existence of Target shall cease at the Effective Time of the Merger and Acquisition shall
continue ils corporaie existence as the surviving corporation.

1.2 Effective Time of the Merger: The Merger shall become effective as of the date

specilied in the Certilicate of Merger filed pursuant to Sectiog ).7 below, which is expected to be
on or before April 4, 2007.

126354.00101/1 163245305

9




APR. 262007 11:33AM Cs¢ ' NO. 670 P _10'

1.3 Effects of the Merger. A1 the Effective Time of the Merger:

{a)  the scparate exisicace of Targel shall cease and Target shall be merged
with and into Acquisition and Acquisition shall be the surviving corparation;

(b)  the Cenificate of Icorporation of Acquisition as in effect immediately
prior to the Effective Time of the Merper shall be the Centificale of Incorporation of the
surviving corporation;

(¢)  the Bylaws of Acquisition as in effect immediately prior to the Effective
Time of the merger shall be the Bylaws of the surviving corporation, until duly amended in
accordance with their terms and as provided by law;

(d)  the directors of Acquisition in office at the Effeclive Time of the Merger
shall be the directors of the surviving corporation, as set forth on Schedule 1.3(d) hereto, each of
such directors (o hold office, subject to the applicable provisions af the Bylaws of the surviving
corporation, until his or her successor is duly clected and qualified, or, if earlier, his death,
resignation, or removal from office;

(e)  the officers of Acquisition in office at the Effective Time of the Merger
shall be the officers of the surviving corporation, each of such officers Lo hold office, subject to
the applicable pmwswns of the Bylaws of the surviving corporation, &t the plcasure of the board
of directors of the surviving corporation and until his or her successor is duly elected a.nd
qualified, or, it earlier, his death, resignation, or removal from office;

() the surviving corporauon shall possess all the rights, privileges,
immunities. and franchises. of a public as well as of a privale nature. of the Target and all
property, rcal, personal, and mixed, and all liabilities, obligations, and debts due on whatever
account, and all other choses in action, and all and evi erv other interest, of or belonging o or due
10 the Targey, shall be taken and deemed 1o be ransferred to and vesied in the surviving
corporatlon withowt further act or deed: and

(8) ' the surviving corporalion shall thenceforth be responsible and liable for all
liabilities and obligations of Target and any claim existing or action of proceeding pending by or
against Targel may be prosecuted as if the Merger had nol taken place and the surviving
corporation had been substituted in ils place. Nelther the rights of creditors nor biens upon the
property of Target shall be impaired by the Merger.

1.4 Conversion of Target Stock. At the Effective Time, each share of Target common
stock, no par valpe, issued to and then outslanding and held by shargholders of Target (*Target
Stock™) shall be converted inlo the sight to receive 33,678.33 shares of Acquisition common
stock, $0.01 par value per shere (based upon a 1:3 reverse siock split immediately prior 10
Closing).

1.5 Cancellation of Treasurv Stock. Any shares of Target Stock held in the treasury
of Target at the Effective Time of the Merger shall be canceled at the Effective Time of the
Merger and no cash or securities shall be issuable with respact to such treasury shares,

2
126564 00101/1 1632455 5
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1.6  Exchange of Certificates. At the Effeclive Time of the Merger, Target shall cause
tach of ity shareholders 1o surrender their stock certificares representing shares of Target Stock
for cancellation and such shareholders shall cease to have any rights with respect 1o the Target
Stock, and upon such surrender, shall be entitied to receive the shares of Acquisition Common
Stock described in Seetion |.4. above. Following the Effective Time of the Merger, the current
holders of Targer Stock shall cease to have ownership rights in Target or the rights to purchase
Target Stock or directly in surviving corporation and such shares of Target Stock shall only
represent the right 10 exchange such shares for shares of Acquisition Common Stock in
accordance wilth the lerms of Section 1.4 hereof.

1.7  Cenificate of Merger. Centificales of merger. substantially in the forms of
Exhibit A and Exhibit B 10 this Agreement (the “Certificaie of Merger™) shall be executed and
delivered on behalf” of Target and Acquisition and submitted o the Secretary of” Siate of the
Swates of Florida and Minnesota, respectively. for filing upon the saisfaction of the other
conditions precedent to the consummation of the Merger provided in this Agreement.

ARTICLEIL
REPRESENTATIONS AND WARRANTIES OF TARGET
AND TARGET SHAREHOLDERS

11

Target and the Target Sharcholders jointly and severally represent and warrani 1o Acquisition
that ihe following representations and warranties are true and correcl as of the Plan Date and “will -

be wrue and correct at the Effective Time.

2.)  Authorization. This Agreement has been duly executed and delivered by Target
and the Targel Sharsholders and constitutes the valid and binding obligation of each such party,
enforceable in accordance with its terms, except that such enforcemem may be subject to
bankrupley, insolvency. reorganization, meratorium or similar laws affecting creditors’ rights

generally (collectively, “Equitable Exceptions™). Target and the Target Shareholders cach has,’

or prior to the Effective Time will have, full corporale power (where applicable), capacity and
authority to execute (his Agreement and all other agreemenis and documents contemplated
hereby and to effect the Merger.

2.2 Orpanization, Existence and Good Standing of Tarpet. Target is a corporation

duly organized. validly existing and in good standing under the laws of the State of Minnesota
with all requisite power and authority {(corporate or otherwise) to own, lease and operale iis
properiies and to carry on its business as now being conducied, Target has not been a subsidiary
or division of another corporation or @ pait of an acquisilion which was later rescinded. The
minute books of Target, as heretofore made available to Acquisition, are correct and complete in
all maierial respects.

2.3 Capitat Stock of Tarper,

{a) Targel's authorized capiial stock consisis of 100 shares of common stock,
no par value per share, of which 100 shares are issued and outstanding. All of the Target Stock
has been validly issued and is fully paid and nonassessable and no holder thereof is entitled to
any preemplive rights. There are no oulsianding conversion or exchange righis, subscriptions,

3
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options, wamrants or olher arrangements or commitments obligating Target 1o issue any shares of
capital stock or other securities or to purchase, redeem or otherwise acquire any shares of capital
stock or other securities, or to pay any dividend or make any distribution in respect thercof.

(b)  The Target Shareholders (i} own of record and beneficially and have good
and marketable title 1o all of the issved and ontstanding Target Stock, free and clear of any and
all liens, mortgages, security interests, encumbrances, pledges, charges, adverse claims, options,
rights or restrictions of any character whatsoever {collectively, “Liens™), and (ii} have the right to
vote the Target Stock on any matters as to which any shares of Target Stock are entilled to be
voled under the laws of the State of Minnesota and Target's Certificate of Incorporation and
Bylaws, free of any right of any other person.

24  Sobsidiaries. Target does not presently own, of record or beneficially, or control
directly or indirecily, any capital stock, securities convertible into capital stock or any other
equity interest in any corporation, association or business enlity nor is Target, direcily or
indirectly, a participant in any joint venture, parinership or other non-corporate entity.

25 Finaneiat Siatements.
(a) Target has provided 1o Acquisition Targer's unaudiled balance sheet,

. management's stalemenis of operations and sharcholders' equity for the fiscal year ended -~
. December 31, 2006 and for the two-month period ended February 28, 2007 (col!ectwelv' the

“Financial Statements"). The Financial Staiements present fairly the financial position and

results of operations of Target as of the indicated dates and for the indicated periods and have‘ '

been prcpared in accordance with GAAP.

R ()] Except 10 the exient (and not in excess of the amounts) refiected in.the
February 28, 2007 balance sheet included in the Financial Staiements or as disclosed op .
Schegdule 2.5, Target has no liabilities or obligations required 10 be reflected in the Financial
Siatements {or the notes thereto) in aceordance with GAAP other than current liabilities incurred

in the ordinary course of business, consistent with past practice, subsequent to

26  Accounis and Notes Receivable. Setr forth on Schedule 2.6 is a list of the
accounts and notes receivable of Targel, as of February 28, 2007 included within the Financial
Stateinents, and including receivables from and advances 1o employees. Targel shall provide
Acquisition with an aging of all accounts and notes receivable showing amounts due in 30-day
aging categories. Excepl to the extent reflected on Schedule 2.6, all such accounts and notes are
legal, valid and binding obligations of the obligers, collectible in the amount shown on Schedule

. 2.6, net of reserves reflecied in such balance sheet.

2.7  Pemmits. Target holds all licenses. franchises, permils and other governmental
authorizations necessary 10 operate its properties and carry on ils business as now being
conducted (the “Permits™). An accuraie list and summary description of all such Permits is ser
forth on Schedule 2.7 hereto. The Pormits are valid, and Target has not received any notice that
any governmenial suthority intends to cancel, terminaie or not renew any such Permit. Target
has conducted and is conducting ils business in compliance with the requirements, standards,

4
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criteria and condilions set forth in all applicable licenses, franchises, permits, orders, approvals,
variances, rules and regulations and is not in violation of anv of the foregoing, Except as
specifically provided on Schedule 2.7, the transactions comemplaied by this Agreement will not
resull in a default under or a breach or violation of, or adversely affect the rights and benefits
aflorded 10 Targel by, any such Permits.

2.8 [lax Matiers.

(a) Tarpet has {ilcd all income tax returns required 10 be filed by Target and
all returns of other Taxes (as defined below) required 1o be f{iled by Target and hes paid or
provided for all Taxes shown to be due or such returns, and all sueh returns are accurate and
correct in all respecis. Except as ser forth on Schedule 2.8, (i) no aciion or proceeding for ihe
assessment or collection of any Taxes is pending against Target; (ii) no deficiency, assessment or
other fonmal claim for any Taxes has been nsserted or made against Target that has not been fully
paid or lina}ly settled; and (iii) no issue has been formally raised by any taxing authority in
connection wilth an audil of examination of any return of Taxes of Target. No federal, state or
foreign income tax returns of Targe!l have been examined. and there are no outstanding
agreements or waivers extending the applicable statutory pertods of limitation for such Taxes for

13

any period. All Taxes that Target has been required 1o coliect or withhold have been duly

collecled or withheld and, to the extent required, have been paid to the proper taxing authority.
No Taxes will be assessed on or afier the Effective Time agains1 Target for any tax periot! ending
on or prior to the Effective Time. For purposes of this Agrecment, "Teaxes” shall mean all taxes.

charges. fecs, levies or other assessments including, without limitation, income, excise, property,

withheolding, sales and {ranchise taxes. imposed by the United States, or any siale, county, local
or foreign povermment or subdivision ar agency hereof, and includmg any interest. pcnalucs or

addltions aunbutable thereto.
(b}  Targelis not a party to any Tax allocation or sharing agreement.

- (¢)  Target has substantial awhority for the ireaiment of. or has disclosed (in

- accordance with Section 6662(d¥2XBXii] of the Code) on its Federal income returns, atl
positions taken theréin that could give rise 10 a substantial undersiatement of Federal income tax
wilhin the mezaing ol Section 6662{d) of the Code.

(d)  Taeget has not been @ member of an affiliated group filing a consclidated
federal income tax return and does not have any liability for Taxes for any Person other thap
Target (1) under Section 1.1502-6 of the Treasury regulations (or any similar provision of state,
local or foreign law), (ii) as a transferec or successor, (iif) by contract or (iv) otherwise.

{¢)  Tarpel's tax basis in its asscls for purposes of determining its fuivre
amortization. depreciation and other federal income Tax deductions is accurately reflected on
Target's Tax books and records. respectively.

2.9 Assels es.

{(a)  Real Propenty. Targel does not own any real property.

120861.0010)1 71163 2348340.3
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(b}  Personal Property. Except as set forth on Schedule 2.9(b) and except for

invenlory and supplics disposed of or consumed, and accounts receivable collected or writien
off, and cash utilized, all in the ordinary course of business consisient with past practice, Target
owns all of its inventory, ¢quipment and other personal property {both tangible and intangibie)
reflected on the latest balance sheet included in the Financial Stalements or acquired since
Decewmber 31, 2006, free and clear of any Liens, except for stattory Liens for current taxes,
assessments or govemmental charges or levies on property not vet due and payable.

(¢} Condivion of Properties. The leasehold estates that are the subject of the
Real Property Leases (as defined in Section 2.10) and the tangible personal property owned or
leased by Target are in good operating condition and repair, ordinary wear and tear excepted; and
neither Target nor the Target Shareholders have any knowledge of any condition not disclosed
herein of any such leasehold estate that would have a material affect the leasehold esiate or
otherwise have a matenal adverse effect on the business, operations, propertics, assels, of
condition (financial or ofherwise), results of operations or prospecis of Target (“Malerial
Adverse Etfoct”).

(d)  Compliance. The continued use and occupancy of the leasehold estates

14

the subject of the Real Property Leases as currently operated, used and occupied will not violale -

any xoning, building, health, Nood control, fire or other law, ordinance, order or regulation or’

any restrictive covenant. There are no violations of any federal, state, county or municipal law, -

ordinance, order, regulation or requirement affecting any portion of the leasehold esiates and'np;"__' -

written notice of any such violation has been issued by any governmental authority.

2.10 Real Property Legses: Options. Schedule 2.10 sets forth a list of (a) all keases and

subleases under which Target is lessor or lessee or sublessor or sublessee of any real property,
together with all amendments, supplements, nondisturbance agreements, brokerage and

commission agreements and other agreements pertaining thereto ("Real Property Leases™); (b) afl

material options held by Target or contractual obligations on the part of Targel 1o purchase or '

acquire any interesl in real property; and (c)all oplions granted by Tarpet or contractual
obligations on the part of Target 1o sell or dispose of any material interest in real property,
Copies of all Real Property Leases and such options and contractual obligations have been
delivered 10 Acquisition. Target has not assigned any Reat Property Leases or any such options
or obligalions. There are no liens on the interest of Target in the Real Property Leases, subject
only 10 (i) Liens for taxes and assessmenls ot yet due and payable and (ii) those maiters set forth
on Schedule 2.10. The Real Property Leases and opiions and contraclual obligations lisied on
Schedule 2,10 are in full force and effect and constitute binding obligations of Target and the
other parlies thereto, and (x) there are no defaults #ereunder and (3} no event has occurred that
with notice, lapse of time or both would consiitute a default by Target or, to the best knowledge
of Target and the Target Shareholders, by any other party thereto,

2.11 Environmental Law. ulati

(a) (i) Except as set forth on Schedule 2.11(a), during the occupancy and
operation of the “Subject Property” (as defined below) by Target and, to the knowledge of
Targer and the Target Shareholders, prior to ils occupancy and operation, the operations of the
Subject Propeny, and any use, storage, treament, disposal or transporiation of "Hazardous

6
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Substances” (as defined below) thay has oceurred in or on the Subject Property prior to the date
ol this Agreement have been in compliance with “Environmental Requirements” fas defined
belows); (ii) during the occupancy and operation of the Subject Property by Target and, lo the
knowledpe of Target and the Target Shareholders, prior 10 its occupancy or operation, no release,
leak, discharge, spill, disposal or emission of Hazardous Substances has occurred in, on or under
the Subject Propeny in a guantily or manner thav violaies or requires further investigation or
remediation under Environmental Requirements; (iii) to the knowledge of Target and the Target
Shareholders, the Subject Propenty is free of Hazardous Substances as of the daie of this
Agreement, except for the presence of small quantities of Hazardous Substances utilized by
Target or other tenants of the Subject Property in the ordinary course of their business; (Iv) to the
knowledge of Tarpet and the Target Shareholders, there is no pending or threatened Iitigation or
administrative investigation or proceeding concerning the Subject Property involving Hazardous
Substances or Environmentai Requirements; (v) to the knowledge of Target and the Target
Sharehslders, there are no above-ground or underground storage tank systems located at the
Subject Property; {vi) except as set forth on Schedule 2.11(a), Target has never owned, operated,
or ieased any real property other than the Subject Propenty; and (vii} lo the knowledge of Targel,
Tarpet's transponiation 10 or disposal at any off-site [ocation of any Hazardous Substances from
property now or formerly owned, opcrated or leased by Target at the time of Tarpet's ownership,
operation or lease thercof was conducted in full compliance with applicable Environmental
Requirements. :

: (§0)] Definitions. As used in this Agreement. the following terms shall have the
following meanings: ' '

"Cnviropmental Requirements” means all laws, stalutes. rules, regulations,
ordinances, guidance documents, judgments, decregs, orders, agreements and other

restrictions and requirements of apy governmental authority, including, without
limitation. federal, stale and local authorities, refating to the regulation or prolection of
human health and safety, natural resources, conservation, the environment, or the siorage,
wreaiment, disposal, transportation, handling or other management of industrial or solid
waste, hazardous waste, hazardous or loxic subsiances or chemicals, or poltlutants.

"Hazavdous Substance” means (i} any “hazavdous substance” as defined In
§101{14) of the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended from time to time (42 G S.C. §§ 9601 et seq,) ("CERCLA") or
any regulations promulgated thereunder, or the Occupational Safety and Health Act of
1970, as amended from lime to time (22 U.S.C. § 651 et seq.), or any regulations
promulgated thereunder; or (i1} any additional substances or matcrials that have been or
ars currently classified or considered 1o be pollutanis, bazardous of ioXic under
Environmental Requirements.

"Subject Prapeniv* means all property subject 1o the Real Praperiy Leases and any
propertics listed on Schedule 2.10.

1268610010071 632453%.5
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2.12  Contacis. ’

(a) Set forth on Schedule 2.12(a) is a list of all material contracts, agreements,
arrangements and commiuments (whether eral or written) to which Target {s a party or by which
its assets or business are bound including, without [imitation, contracts, agreements,
arrangements or commitments {the follawing, "Contracts™) that relate 1o (i) the sale, lease or
other disposition by Target of all or any substaniial part ol its business or assets (other than in the
ordinary course of business) or the maimenance thereof, (1i) the purchase or lease by Target of a
substantial amount of assets, (iii) the supply by Target of any cusiomer's requirements for any
flem or the purchase by Target of its requirements for any item or of a vendor's outpwt of any
item, {iv) lending or advancing funds by Target, (v) borrawing of funds or guaranteeing ‘\he
borrowing of funds by any other person, whether under an indenture, nate, loan agreement or
otherwise, (vi) any transaction or mafter with any affiliate of Target, (vii) noncormnpetition. {viii}
the acquisition by Target of any operating business or the capital stock of any person since
December 31, 2006, or (ix) any other matter that is material (o the business, assets or operations
of Target.

(b) Except as set forth on Schedule 2.12(b), each Coniraet is in full force and
effect on the Plan Date hereof. Target is not in default under any Contract. Target has not given
or received notice of any default undér any Coniracy, and, to the knowledge of Target and the
Target Sharcholders, no other party 10 any Contract is in default thereunder.

2.13 No Violations. The execulion, delivery and performance of this Agre¢ment and
the other agreements and docutments contemplated hereby by Targel and the Target Shareholders
and the consummation of the transactions contemplated hereby, including but not limited to the
\flerger will not (i) violale any provision of the Centificate of Incorporation or Bylaws of T arget,
(ii} violate any statule, rule, regulation. order or decree of any public bady or authority by which
Target or its properties or assets are bound. or (ifi) excepl as set forth on Schedule 2,13, result in
a violation or breach of, or constitute a default under. or result in the creation of any
encumbrance upon, or create any rights of lermination. cancelation or acceleration in any person
with respect to any Contract or any material license, franchise or permit of Target or any other
agresment, contract, indentwure, mortgage or instrument to which Target is a party or by which
any of their properties or assels is bound.

2.14 Consenls. Except as set forth on Schedule 2.14, no consent, approval or other
authorization of any governmental authority or under any Contract or other agreement ar
commitment to which Target is a party or by which its assels are bound is reguired as a result of
or in connection with the execution or delivery of this Agreement and the other agreemens and
documents {0 be executed by Target and the Target Shareholders or the consummation by Target
and the Targer Shareholders of Lhe transactlions cantemplated hereby, including but not limited to
the Merper.

2.15 Liugation and Related Mauers. Set forth or Schedule 2.15 is a list of all actions,

suits, proceedings. investigations or grievances pending against Target or, to the best knowledge
of Targel and the Target Shareholders, threatened against Target. the business or any property or
rights of Target. a1 law or in equily. before or by any arbiwration board or panel, couny or federal,
state. municipal or other governmental department, commission, board, bureau. agency or

8
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instrumentality, domestic or foreign ("Agencies”). None of the actions, suits, proceedings or
investigations listad an Schedule 2.135 either (i) results in or would, if adversely determined, have
a Material Adverse Effect or (ii) affects or would, if adversely determingd, affect the right or
ability of Targes 10 carry on Bis business substantially as now conducted. Yarget is not subject 10
any continuing court or Agency order, wiit, infunction or decree applicable specifically to its
business, operations or assels of its employees, nor in default with respeet 1o any order, writ,
injunction or decrec of any court or Agency with respect 1o its assels, business. operations or
employees.

2.6 Compliance with Laws. Target (a) is in compliance with ah applicable Jaws,
regulations (including federal, stale and loca) procurement regulations), orders, judgments and
decreas. and {b) possesses all Permits.

217 Paents. Trademarks and Other Rights. The werm “Intellecival FPropeny Agsets™

shall include the name of Target, and all Marks, Paients, Copyrights and Trade Secrets owned,

used or licensed by Target as licensee or licensor. Schedule 2.17 lists all Marks, Patents and -

Capyrights owned, used or licensed by Target in its business.

(8)  Except as set forth on Schedule 2.17, Taiget owns all right, title and
interest in and 10, or has the right lo use pursuani to a valid license, all Intellectual Property
Assets necessary for the operation of the buginess of Target as presently conducied or as
proposed to be conducted, free and clear of all Encumbrances. Target has taken all necessary
and desirable actions 1o maintain and protect the Intellectual Property Asscts that it owns,

~ (b}  Schedule 2.17 also sets forth an -accurat¢ and compicte listing and
summary desgription, including any royaities paid or received by the Company., of all
agreerrents relating to the Inteflectual Property Assets to which the Target fs a party (other than
licenses with respect to ~ofI-the-shelf” software, each wilh a cost of less than $1,000). There are
no ouistanding or thréalened disputes or disagreements with respect (o any such agreement.
Neither the execulion and delivery of this Agreemem or any of the documents contemplaied
hereby. nor the performance of Targel's obligations hereunder or thereunder. will constitute a
violation of or cause the loss of any rights pursuant ‘o any such agreement.

(¢)  Neliher Targst nor any Target Sharcholder has received any notices of, nor
has knowledge of any facts which indieate a likelihoad of, any infringement or misappropriation
by, or conflict with, any person with respect to any intelleciual Property Assets, The conduct of
Target’s business has nol intringed, misappropriated or conflicied with and docs not currently
inftinge, misappropriate or conflict with any intellectual property right of any persen, nor would
the future conduct of business as presently contemplated infringe, misappropriate or conflict with
any intellectual property right of any person. To the knowledge of the Target and each of the
Tarpel Sharcholders, the Imeliectual Propenty Asseis owned, used or licemsed by or 1o Target
have not been infringed, misappropriated or conflicted by any person,

{d) ™o employee of Target is obligated under any contrack or other agreement,
or subject 10 anv order that would interfere with use of his or her best efforts to promote the
interests of Target or that would conflict with the Target’s business as presently conducted.

126%64.00101¢116324%3v.5
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(e)  For purposcs of this Agreement, the following terms shall have the
following meanings:

() “Copyrights” means all copyrights in both published works and
unpublished works and any applications or registrations thereof,

@n “Encumbrapce™ means any lien, pledpe. Zypothecation, charge,
security interest, encumbrance, equity, tusy, equitable interest, claim, right of possession,
burden, covenani, infringement, interference, proxy, option, right of first refusal, legend,
defect, impedimen, exception, condition, restriction, reservarion, limitation, impairment,
restriction on or ¢ondition to the voling of any secumv restriction on the transfer of any
security or other asset, restriction on the receipt of any income derived from any security
or other assei, and restriction on the possession, use, exercise or transter of any other
atribute of ownership, whether based on or arising from commpn law, constitutional
provision, staluie or coniract,

(iii)  -Marks”™ means all fictitious business names, irade names, brand
names, registered and unregisiered trademarks, and service marks a|nd any applications or
registrations thereof.

(iv)  —Patents” means all patents and paient applications.

2.18 Emplovee Benefu Plans. Target maintains each employes Benefit plan within the
meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended
("ERISA"), for the benefit of Target or any of ils Group Memberg (as defined below)
(collectively, the "Plans”) in substantial compliance with applicable law and each such Plan has

18

been administered and operated in all material respects in accordance with its terms. Except as

set forth on Schedule 218, neither the execntion and delivery of this Agreement by Target or the
consummation of the transactions contemplaled hereby, including but not limited to the Merger,
will (i) entitle any current or former employee of Target to severance pay, unemployment
compensation or any similar payment, (i) accelerate the time of payment or vesting, or increase
the amount of, any compensation due to any such employee or former employee, or (iii) directly
or indirectly resolt in any payment made or to be made 16 or on behalf of any person te constitute
2 "parachule payment” (within the meaning of Section 280G of the Internal Revenue Code of
1986, as amended (the “Code™)). For purposes of this Agreement, "Group Member” shall mean
any member of any “affllialed service group” as defined in Section 414¢m) of the Code that
includes Target or any member of any "controlled group of corporations” as defined in
Section 1563 of the Code that includes Target or any member of any-proup of "trades or
businesses under common control” as defined by Section 414(c) of the Code that includes
Target.

2.19 Emplovees; Emploves Relations.

_ (a) Schedule 2.19 sets forth (i) the name. hire date and current annual salary
{or rate of pay) and other compensation (including, without limitafion, normal bonus,
profit-sharing and other compensation) naw payable by Target to each employee, (if) any
increase to become effective efier the Plan Date in the 1ota} compensation or rate of towal
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compensation payable by Target 1o each such person, (jii) any increase to become payable after
the Plan Date by Target to emplovees other than those specified:in clause (i) of this
Section 2. 19(a), {iv) all presently outstanding loans and advances (other than routine travel
advances to be repaid or formaly accoumed for within sixty (60) daysy made by Targel to, or
made to Target by, any director, oflicer or employee, and (v) all other transactions between
Target and any director, officer or employee thereof since December 31, 2006.

(b  Excep as disclosed on Schedule 2,19, Target is ndt a party to, or bound
by, the terms of any collective barpaining agreement. and Target has not experienced any
material [abor difficulties during the lasi five (5) ycars. Except as set iorth on Schedule 2,19,
there are no labor disputes existing, or to the best knowledge of Target, threatened involving, by
way of example, strikes, work stoppages, slowdowns, picketing, or any bther interference with
work or production, or any other concerfed action by employees. No c¢harges or proceedings
before the National Labor Relalions Board, or similar agency, exist, or lo the best knowledge of
Targel and 1ha Target Shareholders, are threatened.

(c) The relavionships enjoyed by Target with its employees are good and

19

Target and the Target Sharcholders have no knowledge of any facts thar would indicate that the

employees of Target will not continue in the employ thereof following the Effective Time oni a
basis similar to that existing on the date of this Agreement. Since December 31, 2006, Targer

has not experienced any difficulties in obtaining any qualified personinel necessary for the

operations of Its business and, 1o the best knowledge of Target and the Target Sharcholders, ne

such shortage of qualified personnel is threatened or pending. Extept as disclosed on

Schedule 2,19, Target is not 2 party to any employmemt contract’ with any individual or
employee, cither express or implied. No legal proceedings, charges, complaints or similar
actions exist under any federal, stale or local laws affecting the employmem relationship

including, but not limited 1o: (1) anti-discrimination statutes such as Title VI of the Civil Rights

Act of 1964, as amended (or similar state or local laws prohibiting discrimination because of

race, sex, religion, nalional origin, age and the like); (i} the Fair Labor Standards Act or other

federal, state or local laws regulating houwrs of work, wages, overtimg and other working
conditions; (iii) requirements imposed by federal, staie or local governmental contracis such as
those imposed by Executive Order 11246; (iv) state laws with respecr 1o tortious employment
conduct, such as slander, haressment, false light, invasion of privacy, negligen! hiring or
retention, intentional infliction of emotional disiress, assault and battery, or loss of consortium;
or {v) the Octupational Safety and Health Act, as amended. 2s well as any similar state laws, or
other regulations respecting safety in the workplace; and to the best knowledge of Target and
Target Shareholders, no proceedings, charges, or complaints are Uweatened under any such laws
or regulations and no facts or circumstances exist that would give rise 10 any such praceedings,
charges, complaints, or claims, whether valid or not. Target is not subject to any seftlement or
consent decree with any presemt or former employee, employee representative or any
govemment or Agency relating to claims of discrimination or other ¢laims in respect to
employment practices and policies; and no government or Agency has issued 2 judgment, order,
decree or finding with respect to the labor and employment practices (including practices relating
10 discrimination) of Targe1.

(d)  Target Is in compliance in all material respects with n'the provisions of the
Arnericans with Disabilitles Act.

1
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220 Insurance. Target maintains all policies and contracts for fire, casualty, liability
end other forms of insurance for the benefit of Target necessary [or the conduct of their business.
All such policies are in full force and shall be available w the surviving corporation afler the
Merger.

221 |Interests in Customers, Suppliers. Ete. No shareholder, officer, director or
affitiate of Target possesses, directly or indirectly, any financial interest in, or is a director,
officer, employas or affiliate of, any corporation, firm, association or business organization that
is a client, supplier, customer, lessor, lessee or competitor of Target. Owngrship of securities of
a corporation whose securities are registered under the Securities Exchange Act of 1934 not in
excess of five percent (5%) of any class of such securities shall not be deemed to be a financial
interest for purposes of this Section 2.21,

2.22 Business Relations. Except as set forth on Schedule 2.22, 10 1he best knowledge
of Target and the Target Sharcholders, no supplier of Target has or will ¢ease to do business
therewith after the consummation of the transactions conlemplated hereby, which cessation
would have an Adverse Effect. Except as set forth on Scheduls 222 sineé December 31, 2006,
Targer has not experienced any difficuities in obtaining any inventory items necessary to the
operation of its business, and, to the best knowledge of Target and Target Shareholders, no such
shonage of supply of inventory items is threatened or pending. Target is not mquired to provide
any bondmg or other financial security arrangements in any material amount in connection vnth
any transacuons with any of its supphers

2.23  DOfficers and Directors. Set fonh on chgﬂg]e 2.23 is a list af‘ the current officers

and d:reclors of Targel.

2.24 Bank Accounts and Powers of Attomev. Schedule 2.24 sets forth each bank,

savings ingtitution and other fipancial institution with which Tarpet hag an account or safe

deposit box and the names of all persons authorized 10 draw thereon or 1o have access theroto.
Each person holding a power of attorney or similar grant of authority on behalf of Target is

identified on Schedule 2.24. Except as disclosed on such Schedule, Target has not given any

- pevocable or urevocable powers of attormey to any person, firm, corpordhon or organization
relating to its business for any purpose whatsoever

225 Absence of Certain Changes or Events, Except as set forth on Schedule 2.25 or as
otherwise contemplated by this Agreement, since December 31, 2006, there'has not been (a) any
damage. destruction or casualty loss to the physical properiies of Target (whiether or not ¢avered
by insurance), (b) any event or circumstance that would have a Materia) Adverse Effect, (¢} any
entry 'into any transaction, commitment or agréement (including, without limitation, any
borrowing) material to Targel, except ransaclions, commitments or agreements in the ordinary
course of business consistent with past practice, (d) any decleration, setting laside or payment of
any dividend or other distribution in cash, stock or propenty with respect tol the capital stock or
other securities of Targel, any repurchase, redemption or other acquisition by Tarpet of any
capital stock or other securities, or any agreement, arrangement or commitment by Target to do
50, (&) any increase that is materiel in the compensation payable or to become payable by Target
10 its directors, officers, employees or ggenis ar any increase in the rate or terms of any bonus,
pension or other employee bepefit Plan, payment or arrengement made to, for or with any such

12
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directors, officers, employees or agents, except as set forth on Schedule 2.25. (f) any sale,
transfer or other disposition of, or the creation of any Lien upon, anv part of the assets of Target,
tangible or inlangible, except for sales of inveniory and use of supplies and collections of
accounts receivables in the ordinary course of business consistent with past praclice, or any
cancellation or forgiveness of any debls or ¢laims by Target, (g) eny change in the relations of
Target with or {oss of its customers or suppliers, or any loss of business or increase in the cost of
inventory items or change in the terms offered to customers, which would have a Material
Adverse Effect, or (h) any capital expenditure (including any capital lcases) or commiment
therefor by Target in excess of $10,000. .

2.26 Disclosure, All written agreemems, lists, schedules, instruments, exhibits,
documents, certificaies, reporis, statement and other writings furnished 10 Acquisition persuant
herewo or in connection with this Agreemeant or the transactions contemplated hereby, including
but not limited o the Merger, are and will be complete and accurate in all material respects. No
representation or warranty by Target or the Target Shareholders contained in this Agreement, in
the schedules anached hereto or in any certificate furnished or to be furmished by Target or the
Target Sharehojders 10 Acquisition in connection herewith or pursuant hereto comains or will
contain any untru¢ statement of a material fact or omits or will omit to state any material fact
necessary in order to make any statement contained herein or therein not misleading. There is no
fact kniown 1o the Target Shareholders that has specific application te Target (other than general
economic or industry conditions) end that materially adversely affects or, as far as the Target
Shareholders can reasonably foresee, malerially threatens, the assels; business, prospects,
financial condition, or results of operations of Target that has not Been set forth in this
Agreement or any schedule hereto. :

227 Working Capital. Target has sufficient working caplial to continue its operations
in accordance with its business plan through the Effective Time without 1he requirement of any
- further debt or equily investments.

Cach of the Target Sharcholders represent and warrant o Acquisiliqn that the following

A

representations and warranties are wue and comrect as of the Plan Date and will be true and

correct at the Effective Time.

2.28 Invesiment Purposes. When such Target Sharcholder receives the Acquisition
Stock in accordance with Sgction 1.4 hereof, it will do so for (nvestment for his own account,
and not with a view to, or for resale in conneciion with, any distribution of any part of such
securilies to third parties within the meaning of such tetms as used in the Securities Act-of 1933,
#s amended (the “Securities Act™). Each of the Target Sharcholders understands thar the
Acquisition Stock cannot be sold, transferred. or otherwise disposed of withou! registration under
the Securities Acl or exemption therefrom. Each of the Target Shareholders has no present
intention of selling, pranting any panticipation in, or otherwise distributing the Acquisition Stock,
except pursuant (o the registration of the Acquisition Stock or an exemption therefrom. By
exccuting this Agreement, ¢ach of the Target Shareholders further represents that he does not
have any contract, undertaking, agreement or arranpement with any person other than
Acquisition 1o sell, transfer or grant panicipation to such person or to eny third persom, with
respect to any of the Acquisition Stock. Each of the Target Sharcholders recognizes that the
offering, sale and delivery of the Acquisition Stock purstant 1o the Merger has not been

13
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registered by Acquisilion pursuant to the registration provisions of the Securities Act in reliance
upon the availability of an exemplion under the Securities Act which depends, in part, on each of
the Target Shareholder’s representations contained herein. Each of the Target Shareholders
recognizes that the stock cenlificate or cenificates representing the Acqmsinon Swck 10 be issued
1o him shall bear a legend substantially in the following form:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR
THE SECURITIES ACT OF ANY STATE. THE SECURITIES HAVE
REEN ACQUIRED FOR INVESTMENT AND MAY NOY BE SOLD,
TRANSFERRED FOR VALUE, PLEDGED, HYPOTHECATED, OR
OTHERWISE ENCUMBERED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION OF THEM UNDER THE SECURITIES ACT OF 1933
AND/OR THE SECURITIES ACT OF ANY STATE OR IN THE
ABSENCE OF AN OPINION OF COUNSEL ACCEPTABLE TO THE
ISSUER THAT SUCH REGISTRATION IS NOT REQUIRED UNDER
SUCH ACT OR ACTS.” ,

ARTICLE, ITL.
REPRESENTATIONS AND WARRANTIES OF ACQUISITION

Acquisilion represents and warrants to Target and the Target Shareholders as follows:

3.1 Qrgapjzation and Authorization, Acquisition is a corporation duly organized,

validly existing and in good standing under the laws of the State of Flotida with all requisite
corporale power and authority 10 own, lease and operale its properties and to carry on its
business as now being conducted. Acquisition has, or prior to the Effective Time will have, ail
requisite corporate power. capacity and authority [0 execute and deliver this Agreement and all
other agreemenis and documents contemplated hereby, The execution and delivery of this
Agreement and such other agrcemems and documenis by Acquisition and fhe consummation by
Acquisition of the transactions contemplaied hereby have been or will be duly authorized by
Acquisition prior to the Effective Time and no other corporate action on the part of Acquisition
will be necessary 1o authorize the trensactions contemplated hereby, including but not limited to
the Merper. This Agrecement has been duly executed and delivered by Acquisilion and
conslinutes the valid and binding obligation of Acquisition, enforceable in accordance with its
terms, subject to the Equitable Exceplions,

3.2  No_ Violations. The cxecution and delivery of this Agreement and the other
agreements and documents contemplated hereby by Acquisition and the ¢onsuramation of the
transactions conlemplated hereby will not (a) violaile any provision, of the Articies of
Incorporarion or Bylaws of Acquisition, (b) violate any slatute, rule, reguldtion, order or deeree
of any public body or authority by whjch Acquisition or its properties or assets are bound, or (¢)

_ resuji in a violalion or breach of, or constitute a default under or result in the creation of any
encumbrance upon, or ¢reate any rights of termination, cancellation or acceleration in any person
with jespect 10 any agreement. contract, indenture, martpage oc instrument Io which Acquisition
is a party or any of its propernties or assets is bound.

19
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33  Consenis. Excepl as set forth on Schedule 3.3, no condent, approval or other
authorization of any governmental awthority or third party is required as a resuh of or in
connection with the execution and delivery of this Agreement and the: other agreements and
documents 1o be executed by Acquisition or the consummation by Acqu:smon of the transaclions
contemplated hereby, including but not limited 1o the Merger.

34 Capital Siock of Acquisjtion.

{a)  Acquisition’s authorized capital stock consists of 20,000,000 sharcs of
common stock, 30! par share, of which 3,827,083 {post 1:3 reverse stock split) shares are 1ssued
and owtstanding. All of the Acquisition Stack has been validly issued and is fully paid and
nonassessable and no holder thereof is entitled to any preemptive rights. There are no
outstanding conversion or exchange rights, subscriptions, options; warranis or other
arrangements or commitments oblipating Acquisition to jssue any shares of capital siock or other

13

securities of to purchase, redeem or otherwise acquirc any shares of eapital stock or other

securities, or to pay any dividend ar make any distribution in regpect thereof.

3.5  No Violations. The ¢xecution, delivery and performance of this Agreement and
the other agreements and documents contemplaied hereby by Acquisition and the consummation
of the transactions contemplated hereby, including but not limited to the Merger, wili not {i)
violate any provision of the Certificate of Incorporation or Bvlaws of Acquisition, (ii} violate any
statute, rule, regulation, order or decree of any public body or authority by which Acquisltlen or
its propenies or assets are bound, or (iii} except as set forth on Schedule 3.5, result in a violation
or breach of, or constitute a defauit under, or result in the creation of any encumbrance upon, or

. ¢reate any rights of termination, cancellation or aceeleration in any person with respect to any
Contracl or any material license, franchise or permit of Acquisilion ar jany other agreement,
contract, indenture, origage or instrument to which Acqussmon is a pasty or by which any of its
properties or assets is bound.

3.6 Consents. Lxcept as set -forth an Schedule 3.6, no consmt, approval or other
authorization of any governmental authority or under any Comract or other agreement or
commitment 1o which Acquisition is'a party or by which ils assets are bpund is required a5 2
result of of in connection with the execution or delivery of this Apreement and the other
agreements and documenits 1o be executed by Acquisition or the consummation by Acquisition of
the transactions contemplated hereby, including but not limited 10 the Merger.

3.7 Compliance with Laws. Acquisition (a) is in material ;compﬁance with all
applicable laws, regulations (Including federal, state and local procurcmen! regulations), orders,
Judgmments and degrees, and (b) possesses all Permits.

3.8 Disclospre. All written agreements, lists, schedules. instruments, exhibits,
documents, certificales, reports, statement and other writings furnished to Thrget pursuani hereto
or in conngctlion with this Agreement or the transactions contemplated hereby, including but not
limited to the Merger, are and will be compleie and accurate in all material respects. No
representation or warranty by Acquisition, or its shareholders, contained in this Agreement, in
the schedules artached herato or in any centificate firnished or to be furnistied by Acquisition to
Target in connection herewith or pursuant hercio conlains or will contain any untrue statement of
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a material fact or omils or will omit 1o stale any material fact necessary in order to make any
stalernent contained herein or therein not misleading.

. ARTICLE IV. '.
COVENANTS OF THE PARTIES

4.1  Tax-Free Treayment. The parties intend and agree [that the transactions
contemplated herein will qualify for Tax-free treatment under Section 368(a)(1 X(B) of the Code
and the rules and regulations promulgated thereunder. None of the parties will take any action
that would be inconsistent with or fdil to take any action that is reasonably necessary or
appropriale to ensure, the qualification or treatment of the transuctions conteraplated herein as
Tax-fiee under such provisions, without the prior written consent of the other parties hereto.

ARTICLE V.,
CLOSING

5.1  Closing. Unless this Agreement is first terminated as provided in Section 6.1, the
ctosing of the transactions contemplated hereby (the "Closing”) shall take place at the offices.of

Blank Rome LP, or such other place as is agreed 1o by Acquisition and Target, on April 3, 2007

or such other daie as the parties may agree upon in writing (tha "Closing Date™).

52 Filing_Cenificaies of Merger. Concumemly with the delivery of the items

24

described above, Lhe parties will file the Certificates of Merger with the Secretary of States of -

Tlorida and Minnesota.

5.3  Conversion of Stack. At the Closmg, the pertics will consummate the conversion

* of the Target Stock in accordance with Section 1.4, and the exchange of share centificates i in .

. accordance with Seetion 1.7,
54  Closing Deliveries.
(a) At the Closing, Acquisition will deliver the fol Iowing:;
@) Certificales representing Acquisition Stock; I

(ii) A good standing certificate issued by the Soci'clary of State of the
State of Florida; and

{iii) A Shareholder’s Agreement in the form of‘. Exhibit C auached
-hereto (the “Shareholder’s Agreement™).

(b) At the Closing, Target will deliver the following:
N Ceriificates representing Target Stock;

(ii) Al books and records relating to Targer;

: 16
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(i) A good standing certificate issued by the Secretary of State of the
State of Minnesota; and

(ivi  The Shareholder’s Agreement.

ARTICLE VL.
INDEMNIFICATION

6.1 Acquisition’s Losses.

(a)  Target and the Target Sharchojders jointly and severally agree to
indemnify and held harmlesz Acquisition and its directors, officers, employees, shareholders,
representatives, agenis and attorneys from, against and in respect of any :and all Acquisition's
Losses (as defined below) suffered, sustained, incusred or required 1o be paid by any of them by
reason of (i) a breach of any representation or warranly made by Target or the Target
Shareholders in or pursuent to this Agreement (including, withowt limitation, the represeniaions
and warranties contained in any centificate delivered pursuant hereto); dr (ii) any failure by
Target or the Target Shareholders 1o observe or perform its covenants and agreements set forth in
this Agreement or in any other agreemem or document executed by it in: connection with the
transactions contemplated hereby. t

!
!
'
1

_ (b)) "Acqguisition's Losses” shall mean all damages ‘(including, withoul
limnation, amounts paid in setlement with the Target's and the Target Shareholders’ consent,

which comnsent may not be unreasonably withheld), losses, obligationd, ligbilites, claims, .
deficiencies, costs and expenses (including, withowt limitation, reasonaple artornevs' fegs), .

25

penatiies, fines, imterest end monclary sanctions, including. without limitation, reasonable

attomeys' fees and cosis incuired to comply with injunctions and other court and Agency orders,

and other costs and expenses incident to any suit, action, investigation, claim or proceeding orio

establish or enforce the rights of A¢quisition or such other persons to indemnification hereéunder.

6.2 Tarpet Losses.

(a)  Acquisition agrees 1o indemnify and hold harmless [Target and] its
directors, officers, manapers, employees, representatives, agents and attonpevs and the Targel
Shareholders from. against and in respect of any and all Targsl Losses {as defined below)
suffered, sustained, incurred or required to be paid by any of them by reasen of (1) a breach of
any representation or warranty made by Acquisition in or pursuant 1o this Agreement (including,
without limiatiop, the represeniations and warranties conmtained in any certificate delivered
pursuant hereto) being untrue or incorreet in any respect; or (ii) any failure by Acquisition o
observe or perform its covenants and agreements set forth in this Agreement or any other
agreement or document executed by it in connection with the ransactions coritemplated hereby.

(b)  "Targer Losses” shall mean all damages (including, without limhaton,
amounts paid in seftlement with the consent of Acquisition, which consent may not be
reasonably withheld), losses, obligations, liabilities, ¢laims, deficiencies, ¢osis and expenses
(including, without limilation, reasonable ahomeys' fees), penalties, fines, interest and monetary
sanctions, including. without limhation, reasonable atlomeys’ fees and costs lincurred to comply
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with injunctions and other cour? and Agency orders, and other ¢osls and éxpenses incident o any
suit, aclion, investigation, ¢laim or proceeding or 1o establish or enforca the right of Target and
the Target Shareholders or such other persons to indemnification hercundgr.

63  Notice of Loss. Except to the exient set forth in the next senmence, 2 party 1o the
Agreement will not have any liability under the indemnity provisions bf this Apreement wihh
respect lo a particular matter unless a notice setting forth in reasonable detail the breach or other
matter which is assened has been given 10 the indemnifying Party (ss defined below) and, in
addition, if such matter arises out of a sult, action, investigation, proceeding or claim, such notice
is given promptly, but in any event within thirty (30) days after the Indemmnified Party (as defined
below) [s given notice of the claim or the comumencement of the suit, action, investigation or
proceeding.  Notwlthstanding the preceding sentence, failure of the Indemnified Party 1o give
notice hereunder shall not release the Indemnifving Party from its obligations under this
Article V1, except to the extent the Indemnifyving Party is actually prejudiced by such failure to
give notice. With respect to Acquisition's Losses, Target and the Target Shareholders shall be
the Indemnifying Party and Acquisition and its direclors, officers, emplovees. representatives,
agents and attorneys shall be the Indemnified Pary. With respect 1o Target Losses, Acquisition
shal] be the Indemnifying Party and Target and its respective directors, officers, managers,
employees, representatives, agents and attarncys and the Target Sharcholders shall be the
Indernnified Party. :

‘64  Right to Defend. Upon receipt of notice of any suit, actién, investigation, ¢laim
* or proceeding for which indemnification might be claimed by an Indemnified Party, the
Indemnifying Party shall be entitled to defend, contest or otherwise protedt against any such suit,
action, investigation, claim or proceeding at its own cost and expense, and the Indemnified Party '
must cooperate in any such defense or other action. The Indemnified Paity shall have the right,
but not the obligation, to participate at its own expense in defense thereaf by counsel of its own
choosing, but the Indemnifying Party shall be entitled to control the defense unless the
Indemnified Party has relieved the Indemnifving Party from liability with respect to the
particular matter or the Indemnifying Party falls to assume defense of ihe maiter. In the event
the Indemnifying Party shall fail 1o defend, contest or atherwise protect in 2 timely manner
against any such suit, action, investigation, claim or proceeding, the Indemnified Party shall have
the right, but not the obligation, thereafier o defend, contest or atherwisc protect against the
same and make any compromise or settlemcnt thereof and recover the entire ¢ost thereof from
the Indemnifving Party including, without limitation, reasonable attomeys' fees, disbursements
and all amounts paid as a result of such suit, action, investigation, claim or proceeding or the
compromise or settlement thereof, provided, however, that the Indemnified Party must send 2
written notice to the Indemnifying Party of any such proposed senlement or ¢compromise, which
setifement or compromise the Indemnifying Party may reject, in its reasorjable judgment, within
thirty (30) days of receipt of such notice. Failure to reject such notice within such thirty (30) day
period shall be deemned an acceptance of such setilement or compromise. The Indemnified Party
shall have the right to effect a settiement or comprémise over the objectian of the Indemnifying:
Party; provided, that if (i) the Indemuifying Party is contesting such claim in good faith or {ii) the
Indemnifying Party has assumed the deferse from the Indemnified Party, the Indemnified Party
waives any right 10 indemnity therefor. 1f the Indemnifying Party undertakes the defense of such
matters, the Indemnified Party shall aot, so tong as the Indermnifying Party does not abandon the
defense thereof, be entitled 1o recover from the Indemnifying Party any Jégal or other expenses
8 .
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subsequently incurred by the Indemmified Party in connection with the defense thereof other than
the reasonable cosis of investigalion undertaken by the Indemnitied Pany: with the prior written
consent of the Indemnifying Pany.

6.5  Cooperation. Each of Acquisition and Tarper, and each of their affiliares,
successors and assigns, shall cooperate with each other in 1he defense of any suit, action,
invesiigation, proceeding or claim by a third party and, during normal. business hours, shall
afford each other access 1o their books and records and employees relating 1o such suit, action,
investigation, proceeding or claim and shall furnish each other all such further information that
they have the right and power to furnish as may reasonably be necessary to defend such suit,
action, investigation, proceeding or claim. i

ARTICLE VIl
MISCELLANEOUS

7.1  Entire Agreement. This Agreement (including the exhibits'and schedules hereto)
constitutes the entire agreement and supersedes al) prior agreements and understandings, both
writlen and oral, hetween lhe parties hereto with respecet to Ihe subject tnatter hereof, and no
party shall be liable or bound to the other ia any mamner by any representations or warranties not
sel forth herein.

7.2  Successors and Agsigns. The terms and conditions of this Agreement shall inure
to the benetit of and be binding upon the parties hereto and their respective successors and
permitted assigns. Neither this Agreement nor any rights, interests, or obligations hereunder may
be assigned by any party hereto witheut the prior written consent of all otlier panties hereto, and
any purporied assigrnzment in violation of this Section 10,2 shall be null and veid.

7.3  Counterpans. This Agreement may be executed in one or mpre counterparts, each
of which shal] for all purposes be deemed to be an original and all of which shall constitute the

same instrument,

7.4  Headings. The headings of the anicles and sections of“ this Agreement are
inserted for convenience only and shall not be deemad 10 constitute pant of this Agreement or to
affect the construction hereof.

7.5  Construction. As used in this Agreement, the words "Herein,” "hereof” and
"hereunder” and other words of similar import refer to this Agreement as a'whole and not 1o any
particular article, section, paragraph or other subdivision.

7.6 .\Agd_lh_gmmu_and_‘&_%nsx Any of the terms or conditions of this Agreement may
be waived in writing at any time by the party which is entitled to the benefits iher¢of, and this
Agreement may be modified or amended by e writlen instrument execitted by Acquisition,
Target, and the Target Sharcholders. No supplement, modification or amendmemt of this
Agreement shall be binding unless executed in writing by all of the paries heretwo (or their
permitied successors or assigns). No waiver of any of the provisions of this Agreement shall be
deemed or shall constitute a waiver of any other provision hereof (whether or not similar) nor
shatl such wajver constitute a continuing waiver, :

9 i
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7.7  Schedules. Etc. All Exhibits and Schedules annexed hcrelo_E are expressly made a
part of this Agreement as though fully ser farth herein.

78  Notices. All notices of communication required or permitted hereunder shall be
in writing and may be given by (a) depositing the same in United States mail, addressed 1o the
party 10 be nolified, postage prepsid and registered or certified with rerumn receipt request. (b)
delivering the same in person to an afficer or agent of such party, {c) tradsmitting by facsimile
the same with electronic contirmation ol receipt.

()

ii)

1f 10 Acquisition al:

MP Acquisitions, Inc.

4400 Norh Federal Highway
Suile 300

Boca Raten, FL 33431

Aun: Brian Hebb

with copies 1o:

Blank Rome, LLP

1200 Federal Highway,
Suite 217

Boca Ralon, F1, 33432
Facsimile No.: 561-417-8101
Attn: Bruee C, Roselto, Esq.

If 10 Target or the Target Shareholder s, addressed 10;

Robert Licopoli

2350 Praisie Center Drive
Suite 217

Eden Prairie, MN 55344

With a copy to:

Thomas Hall
570 Lexingion Avenue
New York. NY 10022

4

or to such other address or counsel as any party hereto shall specily pursuant to this Section 10.8

from timne 1o time.

79  GOVERNING LAW/VENUE THIS AGREEMENT SHALL BE CONSTRUED
IN ACCORDANCE WITH LAWS OF THE STATE OF FLORIDA. THE PARTIES REREBY

t26U61.00MA L 1632453 3
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AGREE THAT THE EXCLUSIVE JURISDICTION FOR ALL MATTERS AND
CONTROVERSIES ARISING FROM THIS AGREEMENT OR WITH RESPECT TO THE
TRANSACTION CONTEMPLATED BY THIS AGREEMENT SHALL SOLELY BE
LOCATED IN THE STATE AND FEDERAL COURTS OF PALM BEACH COUNTY,
FLORIDA.,

7.10  Survival of Covenanls, Apreements, Representations and Warmanties.
(a) Covenanis _and Agreements,  All covenanis apd agreements made

hereunder or pursuam hereto or in connection with the transactions costemplated hereby shall
survive the Closing and shall continue in full force and effect thereafter according to their lerms
without limit ag to duration. .

(b) Repregentations and Warranties.  All representations and warranties
contained herein shall survive the Closing and shall continue in full foree and effect thereafior

for a period of two (2) vears [ollowing the Closing, except that (i) the representations and
warraniies contained in Sections 2.8 (Tax and Related Matters), 2.11 (Environmental Laws and
Regulations) end 2,18 (Employee Benefir Plans) hereof shall survive uniil the expiration of the
applicable periods (including any extensions) of the siamies of limitation to which such
representations and warranties relate, and (i) the representations and warrantics contained in
Sections 2.1 and 3,1 (Authorization) and 2.3 and 3.5 (Capital Stock) shall survive indefinitely.

(¢}  Claims Made Prior 1o Expiration. Norwithstandingthe foregoing survival
periods set forth in this Section 7.10, the termination of a survival peripd shall not affect the
rights of an Indernified Party in respect of any claim made by such party with specificily, in -
good faith and in wriling 10 the IndemnifVing Pany in accordance with Sections 6.3 and 7.8
hereof priot to expiration of the applicabie survival period. ‘ ’ '

7.11  Expenses. Target and the Target Sharcholders, on the one hiand, and Acquisition,
on the other hand, shal} ba solely responsible for their respective costs and expenses incwrred in
connéction with the wansactions contemplated hereby.

7.12  Third Party Beneficiaries, Fxcept as otherwise specifically provided in Article
¥X, no individual or firm, corporation, parnership or other entity shall be a third-party
beneficiary of the representations, warranties, covenants and agreemenis made by any party
hereto.

713 Number and Gepder of Words. Whenever the singular nurivber is used, the same
shal) include the plural where appropriate, and words of any gender shall include each other

gender where appropriate.
7.14  Further Asswrances. From time to time after the Effective Time, at the request of

any other party bul at the expense of the reguesting party, each of the parties hereio, as the case
may be, will execute and deliver any such other instruments of conveyance, assignment and
transfer, and iake such other action as the other party may reasopably request in order to
consummate or evidence the transactions contemplated hercby. '

21
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7.15 Brokers and Agems. Except as disclosed on Schedule 7.15, each party represents
and warrents thal it has emploved no broker or agent in connection with this transaction and
agrees to indemnify and hold harmiess the other parties against all loss, cc{'st, damages or expense
arising out of ¢laims for fees ar commissions of brokers employed or alleged (o have been
smployed by such indemnilving party. '

{Balance of this page intentionally Jeft blank] .
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IN WITNESS WHEREQF, the parties have executed and delivered this Agreement as of

the Plan Date.

12636400100/ 11632453v.5

ACQUISITION:

M.P. ACQUISTTIAN, INC.
Tnle

TARGF T:

. 360 _SPORTS MAW ﬁnc
" Byr

Title: " . /‘f‘-«;-.x-/f )

Robert E.chEﬁ _
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