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COVER LETTER

TO: Amendment Section
Division of Corporations

SURJECT: VTEC INC ( A NEVADA CORPORATION)

(Name of Surviving Corporation)

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

JULIE REISER

{Contact Person)

VTEC INC

(Fim/Company)

255 NE 2ND AVENUE, SUITE 313
(Address)

DELRAY BEACH, FL 33444
(City/State and Zip Code)

For furthes information concerning this matter, please call:

JULIE REISER At(561 |y 279-2855
(Name of Contact Person) ' (Area Code & Daytime Telephone Number)

%ﬂiﬁed copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301



FLORIDA DEPARTMENT OF STATE
Division of Corporations

July 10, 2007

JULIE REISER

VTEC INC

255 NE 2ND AVENUE - SUITE 313
DELRAY BEACH, FL 33444

SUBJECT: VTEK HOLDINGS, INC.
Ref. Number: PO3000000342

We have received your document for VTEK HOLDINGS, INC. and your check(s)
totaling $43.75. However, the enclosed document has not been filed and is being
returned for the following correction(s):

bY
Please list the merging corporation as our records reflect (Document Number S - oA
P03000000342 VTEK HOLDINGS, INC.} Col &

The fee to file articles of merger or articles of share exchange is $35 per party to

the merger or share exchange. Certified copies are optional and are $8.75 for the

grst 8 pages of the document, and $1 for each additional page, not to exceed
52.50.

There is a balance due of $35.00. / :

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

If you have any questions concerning the filing of your document, please call
(850) 245-6964.

Irene Albritton
Document Specialist . Letter Number: 307A00043826
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Division of Cornorations - P.O. BOX 6327 -Tallahassee. Florida 32314



ARTICLES OF MERGER

(Profit Corporations)

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

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number

(1f known/ applicable)

VTEC INC

NEVADA NV CORP. #C26993-1999

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
] (If known/ applicable)
VTEK HOLDINGS, INC. FLORIDA P03000000342
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Third: The Plan of Merger is attached. 2 :;;%
W F
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida @ -t
Department of State.

OR /

(Enter a specific date, NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file 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 12/21/06

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder 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) on 12/21/06

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

(Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or
Director

VTEC INC

VTEK HOLDINGS, INC

Typed or Printed Name of Individual & Title

JULIE REISER, PRESIDENT, CEO

JULIE REISER, PRESIDENT, CEO




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 incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction

VTEC INC NEVADA

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction

VTEK HOLDINGS, INC. FLORIDA

Third: The terms and conditions of the merger are as follows:
THE AGREEMENT AND PLAN OF REORGANIZATION IS ATTACHED.

THE FLORIDA CORPORATION- VTEK HOLDINGS, INC. SHOULD BE DISSOLVED BASED ON
THE MERGER.

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

(Attach additional sheets if necessary)



THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

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

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:

PLEASE NOTE THAT THE NEVADA CORPORATION(SURVIVING CORPORATION) HAS GONE
THROUGH SEVERAL NAME CHANGES. 1) PIZZA INTERNATIONAL, INC. 2) LOOK
ENTERTAINMENT, INC. 3) VTEC INC (CURRENT NAME)

ALSO NOTE THAT THE FLORIDA CORPORATION (MERGING CORPORATION- NOW BEING

DISSOLVED) WAS NAMED PIZZA.NET, INC AND CURRENTLY HAS THE NAME VTEK
HOLDINGS , INC. '



AGREEMENT AND PLAN OF REORGANIZATION

This AGREEMENT AND PLAN OF REORGANIZATION is made and entered
intoas of _Deee., 21 I 2006 by and between Pizza International. Inc., a Nevada
Corporation ("PARENT™). and Pizza.net. Inc. a Florida corporation (the "COMPANY™).

RECITALS

A Upon the terms and subject to the conditions of this Agreement (as defined in
Section 1.2) and in accordance with the Nevada General Corporation Law ("NEVADA LAW™),
Parent and the Company intend to enter into a business combination transaction.

B. Immediately upon the Effective Time (as delined in Section 1.2) of the Merger (as
defined herein), the Board of Directors of Parent (as the combined company resulting from such
business combination transaction) will consist of a number between three (3) and seven (7)
members. with designees of the Company. as set forth herein. to hold suchi seats and Parent shall
have no right 10 name designees to hold any such seats. [t is also contemplated that the senior

management of the combined company will. as set forth herein. consist of senior management
from the Company.

C. ‘The Board of Directors of the Company (i) has determined that the Merger is
consistent with and in furtherance of the long-term business sirategy of the Company and lair (o,
and in the best interests of, the Company, and its stockholders, (ii) has approved this Agreement,
the Merger and the other transactions contemplated by this Agreement and (iii) has determined to
recommend that the stockholders of the Company adopt and approve this Agreement and
approve Lhe Merger.

D. The Board of Directors of Parent (1) has determined that the Merger is consistent
with and in furthcrance of the long-term business strategy of Parent and fair 1o, and in the best
intgrests of, Parent and its sharcholders, (i1) has approved this Agreement, the Merger and the
other transactions contemplated by this Agreement and (iii) has determined to recommend that
the sharcholders of Parent vote-to approve the issuance of shares of ParentiCommon Stock (as
defined herein) o the stockhelders of the Company pursuant to the terms of the Merger.

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



NOW, THEREFORE. in consideration of the covenants. promises and representations sei
forth herein, and for other good and valuable consideration. the receipt and sufficiency of which
are hereby acknowledged. the parties agree as follows:

ARTICLEI
THE MERGER

Lo The Mergey. At the Effective Time {as defined in Section 1-2) and subject to and
upon the terms and conditions of this Agreement and the applicable provisions of Nevada Law,
the Company shall be merged with and into the Parent (the *Merger™), the separate corporate
existence of the Company shall cease and the Parent shall continue as the surviving corporation.
The Company as the surviving comporation afier the Merger is hereinafler sometimes referred to
as the "SURVIVING CORPORATION,”

1.2, Liftective Time; Closing. Subject 1o the provisions of this Agreement. the parties
hereto shall cause the Merger to be consummated by filing a Certificate of Merger in the form
required by Nevada Law (the "CERTIFICATE OF MERGER™). with the Secretary of State off
the State of Nevada (the time of such filing. or such later time as may be agreed in writing by the
parties and specified in the Certificate of Merger, being the “"EFFECTIVE TIME”) as soon as
practicable on or after the Closing Date (as defined herein). Unless the context otherwise
requires, the term "AGREEMENT™ as used herein refers collectively to this Agreement and Plan
of Reorganization and the Centificate of Merger. 'The closing of the Merger (the “*CLOSING™)
shall take place at such location as the partics hereto agree in writing and at a time and date 10 be
specified by the parties, which shall be no later than the second business day after the satisfaction
or waiver of the conditions set forth in Article V1, and in any event no later than December 31,
2000. or at such other time, date and location as the parties hereto agree in writing (the
“CLOSING DATE™),

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



1.4, Articles of Incorporation: Bylaws.

{a) Atthe Effective Time, the Anticles of Incorporation of Parent. as in effect
immediately prior to the Effective Time. shall be the Articles of Incorporation of the Surviving
Corporation until thereafter amended as provided by law and by such Articles of Incorporation of
the Surviving Corporation; the Surviving Corporation shall continue to be known as “Pizza
International, Inc.” (or a vartation thereof) in its Articles of Incorporation in the State of Nevada.

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

1.5, Dircctors and Officers. As of the Effective Time. the Board of Directors of
Surviving Corporation shall consist of Julic Reiser, Gerald Parker and Crys$tal Crawford or as
otherwise designated by the Company. and the ofticers af the Company shall be designated by
the Board ol Directors as the officers ol the Surviving Corporation. Each such director and
officer shall serve untit his respective successor is duly elected or appointed and qualified.

1.6, Effect on Capital Stock. At the effective time, by virtue of the Merger and
without any further action on the part of the Company or the holders of any of the following
securities, the holders of all of the outstanding stock of all classes ot the Company shall receive
24 million preferred shares of stock in the Parent. distributed on a pro rata basis in accordance
with their respective ownership interests in the Company, convertible on a six to one basis into
commeon stock in the Parent with voting rights as if common. .

17, Tax and Accounting Consequences. 1t is intended by the parties hereto that the
Merger shall constitute a reorganization within the meaning of Section 368 of the Code. The
parties hereto adopt this Agreement as a “plan of reorganization™ within the meaning of Sections
1.368-2(z) and 1.308-3(a) of the United States Treasury Regulations.

1.8, Taking of Necessary Action, Further Action. If, at any time after the Effective
Time, any further action is necessury or desirable o carry out the purposes of this Agreement
and to vest the Surviving Corporation with full right, title and possession to all assets, property.
rights, privileges, powers and franchises of the Company, the olficers and directors of the
Company will take all such lawful and necessary action. so long as such action is consistent with
this Agreement.



ARTICLE H
REPRESENTATIONS AND WARRANTIES OF THE PARENT

The Parent represents and warrants to the Company as follows:

2.1, QOrpanmization of the Parent.

(1) The Parent is a corporation duly organized. validly existing and in good
standing under the laws of state of Nevada; has the corporate power and authority to own, lease
and operate ifs assets and property and to carry on its business as now being conducted and as
proposed Lo be conducted: and is duly qualified or licensed to do business and is in good
standing where the character of the propertics owned. leased or operated by it or the nature of its
activities makes such qualification or licensing necessary, except where the failure to be so
qualilied would not have a Material Adverse Fffect (as defined herein) on the Parent.

(b) The Parent has delivered or made available to Company a true and correct

- copy ol the Certificate of Incorporation and Bylaws of the Parent and similar governing
instruments of each of its subsidiaries, each as amended to dale, and cach such instrument is in
{ull force and effect. The Parent is not in violation of any of the provisions of its Certificate of
Incorporation or Bylaws or equivalent governing instruments, The Parent is in good standing
with the state of Nevada.

2.2, Parent Capital Structure. The authorized capital stock of the Parent consists of
175,000,000 shares of Common Stock. 0.001 par vatue per shave, ol which there will be
approximately 90,000 shares issued and outstanding as of the Effective date. and 25,000,000
shares of Preferred stoek. of which there will be approximately 24.000.000 shares issued and
outstanding us of the Effective date.

All outstanding shares of Parent Comamon Stock are duly authorized, validly issued. fully
paid and nonassessable and are not subject to preemptive rights created by statute, the Articles off
Incorporation or Bylaws of the Parcnt or any agreement or document to which the Parent is a
party or by which it is bound.

2.3, Obligations With Respect to Capital Stock, There are no equity securilies,
partnership interests or similar ownership interests of any class of the Parent, or any securities
exchangeable or convertible into or exercisable for such equity securities, partnership interests or
similar ownership interests, issued, reserved for issuance or outstanding. Except for sceurities
the Parent owns, directly or indirectly through one or more subsidiaries, there are no equity
securtties, partnership interests or similar ownership interests of any class of any subsidiary of
the Parent. or any security exchangeable or convertible into or exercisable for such equity
securities, partmership interests or similar ownership interests. issued. reserved for issuance or
outstanding. There are no options, warrants, equily securities, partnership interests or similar
ownership interests. calls, rights (including preemptive rights). commitments or agreements of’
any character to which the Parent or any of its subsidiarics is a party or by which it is bound




obligating the Parent or any of its subsidiaries 1o issue, deliver or sell, or cause to be issued.
delivered or sold. or repurchase, redeem or otherwise acquire, or cause the repurchase.
redemption or acquisition, of any shares of capital stock. partnership interests or similar
ownership interests of the Parent or any of its subsidiaries or obligating the Parent or any of its
subsidiaries 1o grant, extend, accelerate the vesting of or enter into any such option, warrant,
equity security, call. right, commitment or agreement. There are no registration rights and. to the
knowledge of the Parent. as of the date of this Agrecment, there are no voling trusts, proxies or
other agreements or understandings with respect Lo any equity security of any class of the Parent
or with respect to any equity security. partnership interest or similar ownership interest of any
class ol any of ity subsidiaries.

2.4, Authority.

(a) The Parent has all requisite corporate power and authority to enter into this
Agreement and to consummate the transactions contemplated hereby. The execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby have
been duly authorized by all necessary corporate action on the part of the Parent, subject only to
the approval and adoption of this Agreement and the approval of the Merger by the Parent’s
stockholders and the Giling of the Certificate of Merger pursuant to Nevada Law. A vote of the
holders of a majority of the outstanding shares of Parent Common Stock is required for the
Parent’s stockholders to approve and adopt this Agreement and approve the Merger. This
Agreement has been duly executed and defivered by the Parent and, assuming the due
authorization, execution and delivery by Parent constitutes a valid and binding obligation of the
Parent, enforceable in accordance with its terms, except as enforceability may be limited by
bankruptcy and other similar laws and general principles of equity. The execution and delivery
of this Agreement by the Parent does not and the performance of this Agreement by the Parent
will not: (i) conllict with or violate the Certificate of Incorporation or Bylaws of the Parent or the
equivalent organizational documents of any of its subsidiaries. (ii) subject1o obtaining the
approval and adoption of this Agreement and the approval of the Merger by the Parent’s
stockholders and compliance with the requirements set forth in Section 2.4(b) below, conflict
with or violate any law, rule, regulation, order, judgment or decree applicable to the Parent or
any of its subsidiaries ov by which its or any of their respective propertics is bound or aflected, or
(ii1) assuming the receipt of all material consents, waivers and approvals referred to in the last
sentence of this Section 2.4¢a). result in any breach of or constitute a default (or an event that
with notice or lapse of time or both would become a default) under. or impair the Parent’s rights
or alter the rights or obligations of any third party under. or give to others any rights of
termination, amendment, acceleration or cancellation of, or resull in the creation of a lien or
encumbrance on any of the properties or assets of the Parent or any of its subsidiaries pursuant
to. any material note, bond, mortgage, indenture, contract. agreement, lease, license. permit,
franchise or other instrument or obligation to which the Parent or any ol its subsidiaries is a party
or by which the Parent or any of its subsidiaries or its or any of their respective propertics are
bound or affected. The Parent indicates that there are no consents. waivers and approvals under
any of the Parent’s or any of its subsidiaries” agreements, contracts. licenses or leases that are
required to cffect this transaction.




{b) No consent, approval. order or authorization of, or registration, declaration or
filing with any court. administrative agency or commission or other governmental authority or
instramentality, foreign or domestic ("GOVERNMENTAL ENTITY™), is required by or with
respect o the Parent in connection with the exceation and delivery of this Agreement or the
consummation of the Merger. except for (i) the 1iling of the Certificite of Merger with the
Secretary of State of the State of Nevada. (i) such consents, approvals, orders, authorizations.
registrations, declarations and filings (if any) as may be required under applicable federal and
state sceurities laws and the sccurities or antitrust laws of any foreign country. and (iii) such
other consents, authorizations. filings, approvals and registrations (if any) which if not obtained
or made would not be material Lo the Parent or Parent or have a maiterial adverse cffect on the
ability of the parties to consummate the Merger,

2.5 Litigation. To the knowledge of the knowledge ot the Parent, there is no action,
suit, proceeding, claim. arbitration or investigation pending, or as to which the Parent or any of
its subsidiaries has received any notice of assertion nor, to the Parent’s knowledge. is there a
threatened action, suil, proceeding, claim. arbitration or investigation against the Parent or any of
its subsidiaries which reasonably would be likely 1o be materiat to the Parent, or which in any
manner challenges or seeks to prevent, enjoin, alter or delay any of the transactions contemplated
by this Agreement.

2.6, Brokers’ and Finders® Fees. 'The Parent has not incurced, nor will it incur. directly
or indirectly. any liability for brokerage or finders” fees or agents” commissions or any similar
charges in connection with this Agreement or any transaction contemplated hereby.

2.7, Agreements, Coptracts and Commitments. Neither the Parent nor any of its
subsidiaries is a parly to or is bound by:

() any employment or consulting agreement, contract or commitment with any
officer or dircctor level employee or member of the Parent’s Board of Directors,:

(b) any agreement or plan, including, without imitation. any stock option plan,
stock appreciation right plan or stock purchase plan, any ol the benefits of which will he
increased, or the vesting of benefits of which will be aceelerated, by the occurrence of any of the
transactions contemplated by this Agreement or the value of any of the benefits of which will be
caiculated on the basis of any of the transactions contemplated by this Agreement;

(¢} any agreement ot indemnification or guaranty not entered into in the ordinary
course of business other than indemnification agreements between the Parent ov any of its
subsidiaries and any of its officers or directors;

(d) any agreement, contract or commitment containing any covenant limiting the
freedom of the Parent or any of its subsidiaries 1o engage in any line of business or compete with
any person or granting any exclusive distribution rights:




(e) any agreement, contract or commitment currently in force relating 10 the
disposition or acquisition ol assets not in the ordinary course ol business or any ownership
nterest in any corporation, partnership, joint venture or other business enterprisc: or

() any material joint marketing or development agreement.

Neither the Parent nor any of its subsidiaries. nor to the Parent’s knowledge any other
party to a Parent Contract (as defined herein), has breached, violated or defaulted under, or
received notice that 11 has breached, violated or defaulted under, any of the material terms or
conditions of any of the agreements, contracts or commitments to which the Parent or any of its
subsidiarics is a party or by which it is bound of the type described in clauses (a) through ()
above {any such agreement, contract or commitiment is relerred 1o herein as a "PARENT
CONTRACT™) in such a manner as would permit any other party (o cancel or terminate any such
Parent Contract, or would permit any other party to seek damages, which would be reasonably
likely to be material to the Parent.

2.8, Boeard Approval, The Board of Directors of the Parent has, as of the date of this
Agreement. determined (i) that the Merger is lair to and in the best interests of the Parent and ity
stockholders, (1i) 10 propose this Agreement lor approval and adoption by the Parent’s
stockholders and to declare the advisability of this Agreement, and (iii) 1o recommend that the
stockholders of the Parent approve and adopt this Agreement and approve the Merger,

2.9, Funds in Parent. Parent has $ “0 in funds to be provided to the Surviving
Corporation immediately upon the execution of this Agrcement.

2,10, Uundisclosed Viabilities. Except to the extent reflected or reserved against in the
Financial Statements provided to the Company, the Parent has no liens, encumbrances, judgments,
payables, Liabilities or obligations of any nature. whether absolute, acerued. contingent. or
otherwise. and whether due or 1o become due, including, without imitation. liabilities for taxes
{(including interest and penaltics thereon).

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF COMPANY

Company represents and warrants to the Parent as follows:

310 Oepanization of Company.

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

(bY Company has delivered or made available to the Parent a true and correct
copy of the Articles of Incorporation and Bylaws of the Company and similar governing
instruments of each of its subsidiaries, each as amended 10 date, and each such instrument is in
full force and effect. The Company is not in violalion of any of the provisions ol its Articles of
Incorporation or Bylaws or cquivalent governing instruments.

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

3.2, Authority. The Company has all requisite corporate power and authority 1o enter
into this Agreement and 1o consummale the transactions contemplated hereby. The execution
and delivery of this Agreement and the consummation of the transactions comemplated hereby
have been duly authorized by all necessary corporate action on the part of the Company. A vote
of the holders of a majority of the outstanding shares of the Campany Comman Stock is reguired
for Company’s sharcholders to approve the issuance of shares of Company Common Stock by
virtue of the Merger, This Agreement has been duly executed and delivered by the Company,
assuming the due authorization, execution and delivery by the Company. constitutes the valid
and binding obligation of the Company, enforceable in accordance with its terms, except as
enforceability may be limited by bankruptey and other similar laws and general principles of
equily.

3.3 Intellectual Property.

{a) To the knowledge of Company, the Company and its subsidiarics own. or
have the right to use, sell or license all intellectual property necessary or required for the conduct
of their respective businesses as presently conducted (such inteliectual property and the rights
thereto are cotlectively relerred to herein as the “COMPANY IP Rights™),

(b) The execution, delivery and performance ol this Agreement and the
consummation ol the transactions contemplated hereby will not constitute a breach of any
instrument or agrecment governing any of the Company 1P Rights to which the Company or any
subsidiary of the Company is a party or by which, 1o its knowledge, it is bound or affected, and
will not cause the forfeiture or termination or give rise to a right of forieiture or termination of
any Company 1P Rights or materially impair the rights of Company or the Surviving Corporation
10 use. sell or license any Company [P Rights or portion thereof.



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

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

(&) Company has taken commercially reasonable steps designed to sateguard and
maintain the confidentiality of, and its proprietary rights in, all Company IP Rights.

3.4, Compliance: Permits: Restrictjons.

(a) Company is not, in any material respect, in conflict with, or in default or
violation of (i) any law, rule, regulation, order, judgment or decree applicable to Company or by
which Company or any of its is bound or affecied. or (i) any note, bond, mortgage, indenture,
contract, agreemenl. lease, license, permit. franchise or other instrument or obligation (o which
Company is a party or by which Company or its propertics is bound or affected. No
investigation or review by any Governmental Entity is pending or, 10 Company s knowledge.

threawned against Company, nor has any Governmental Entity indicated an intention to conduct

the same. There is no agreement. judgment. injunction, order or deeree binding upon Company
which has or could rcasonably be expected (o have the effect of prohibiting or materially
impairing any business practice of Company. any acquisilion of material property by Company
or the conduct of business by Company as currently conducted.

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

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



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

3.6.  Brokers” and Finders™ Fees. Fxcept as otherwise set forth hercin, the Company
hus not incurred. nor will it incur, directly or indirectly, any liability for brokerage or finders’
fees or agents” commissions or any similar charges in connection with this Agreement or any
transaction contemplated hereby.

3.7, Ongoing Notice 1o Shareholders. The Surviving Corporation shall comply with
applicable securitics regulations with respect to issuing press releases and making other
corporaie disclosures,

ARTICLE IV
CONDUCT PRIORTO THE EFFECTIVE TIME

4.1.  Conduct of Business, During the pertod [rom the date of this Agreement and
continuing until the earlier of the termination of this Agreement pursuant to its terms or the
Effective Time, the Company and Parent agree, except to the extent (hat the other of them shall
otherwise consent in writing, 1o carry on its business diligently and in accordance with good
commercial practice and to carry on its business in the usual, regular and ordinary course, in
substantiatly the same manner as heretofore conducted and in compliance with ail applicable
laws and regulations, o pay its debts and taxes when due subject to good faith disputes over such
debts or laxes, (o pay or perform other material obligations when due, and use its commercially
reasonable efforts consistent with past practices and policies to preserve ntact its present
business organization, keep available the services of its present otficers and employees and
preserve its relationships with customers, suppliers, distributors. licensors; licensees, and others
with which it has business dealings. In addition. except as permitted by the terms of this
Agreement, without the prior written consent of the other, neither the Company nor Parent shall
do any of the following:

(a) Transfer or license to any person or entity or otherwise extend. amend or
modify in any material respect any rights to the Company I[P Rights or the Parent [P Rights, as
the case may be, or enter into grants to {future patent rights, other than in the ordinary course of
business consistent with past practice; '

{b) Declare or pay any dividends on or make any other distributions (whether in
cash, stock or property) in respect of any capital stock or split, combine or reclassify any capital
stock or issue or autharize the issuance ol any other seeurities in respect of, in liew ot or in
substitution for any capital stock:



(¢} lssue, deliver, sell. authorize or propose the issuance. delivery or sale of, any
sharcs of capital stock or any securitics convertible into shares of capital stock. or subscriptions,
rights, warrants or options 10 acquire any shares of capital stock or any securities convertible into
shares of capital stock. or enter into other agreements or commitments of any character
obligating it o issue any such shares or convertible securities, other than those contemplated
under this Agreement:

(d) Cause. permit or propose any amendments o any charter document or Bylaw
(or similar governing instruments of any subsidiaries);

(¢) Acquirc or agree to acquire by merging or consolidating with, or by
purchasing any equity interest in or a material portion of the assets of, or by any other manner.
any busingss or any corporation, partacrship interest, association or other business organizatien
or division thercof, or otherwise acquire or agree to acquire any assets which are material,
individually or in the agpregate. to the business of the Company or Parent, as the case may be, or
enter inte any material joint ventures, strategic partnerships or alliances;

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

(g) Incur any indebtedness for borrowed moncy (other than ordinary course trade
payibles or pursuant 1o existing credit facilitics in the ordinary course of business) or guarantee
any such indebtedness or issue or sell any debt securities or warrants or rights to acquire debt
securities of the Company or Parent. as the case may be, or guarantee any debt securitics of
others:

() Take any action that would be reasonably Hikely to interfere with Parent’s
ability (0 account for the Merger as'a pooling of interests; or

(1) Agree in writing or otherwise to take any ol the actions described in Section
4.1 (a) through (n) above: provided however that nothing in this Asticle IV shall be construed to

Hmit or impair the Parent’s ability or willingness to sell its securities to private investors prior to
the Effective Time.

4.2 Pink Sheets Quotation. During the period from the date of this Agreement and
continuing until the earlier of the termination ot this Agreement pursuant to its terms or the
Effective Time, Parent shall continue the quotation of its Common Stock on the Pink Sheets
during the term of this Agreement. Thercafter, the Surviving Corporation shall continue the
guotation of its Common Stock on the Pink Sheets.



ARTICLE V
ADDITIONAL AGREEMENTS

3. Confidentiality. As used in this Agreement, “Confidential Information™ means
all nonpublic information disclosed by the one party or its agents to the other or that, given the
naturc of the information or the circumstances surrounding its disclosure, reasonably should be
considered as confidential. or otherwise provided in connection with this Agreement.
Confidential Information includes, without limitation (i) material nonpublic information refating
to the Company’s or Parent’s business. technology, customers. business plans, promotional and
marketing activitics. finances and other business affairs, and {11) information of any kind
provided by one party (o the other party that is not in the public domain. The parties to this
Agreement may use Confidential Information only pursuant (o its consununation of this
Agreement. Except as expressly provided in this Agreement. each party agrees not to disclose
Confidential Information to any person or entity without the other party’s prior wrillen consent.
except as may be required by law. Each party will 1ake all reasonable measures 10 avoid
disclosure, dissemination or unauthorized use of Confidential Information. including, at a
minimum. those measures it takes to protect its own confidential information of a similar nature,

5.2,  Public Disclosure. Parent and the Company will consult with each other before
issuing any press release or otherwise making any public statement with respect to the Merger.
this Agreement or an Acquisition Proposal and will not issue any such press release or make any’
such public statement prior 1o such consultation. except as may be required by law or any listing
agreement with a national securities exchange or Nasdagq.

53, Legal Requirements. Each of Parent and the Company will use its respective
reasonable commercial cfforts to take all actions necessary or desirable to comply promptly with
all legal requirements which may be imposed on them with respect to the consummation ol the
transactions contemplated by this Agreement (including furnishing all information required in
connection with approvals by or filings with any Governmental Entity. and prompt resotution of
any litigation prompted hereby) and will promptly cooperate with and furpish information to any
party hereto necessary in connection with any such filings with or investigations by any
Governmental Entity. and any other such requirements imposed upon any of them or their
respective subsidiaries in conneclion with the consummation of the transac(ions contemplated by
this Agreement. Parent will use its commercially reasonable efforts to take such steps as may be
nccessary o comply with the securities and biuc sky laws of all jurisdictions which are
applicable to the issuance of Parent Common Stock pursuant hereto. The Company will use its
commercially reasonable efTorts to assist Parent as may be necessary to comply with the
securities and blue sky laws of all jurisdicrions which are applicable in connection with the
issuance of Parent Common Stock pursuant hereto.




54,  Notification of Certain Matters. Parent will give prompt notice to the Company,
and the Company will give prompt notice to Parent. of the occurrence, or failure 1o oceur, of any
event. which oceurrence or failure to occur would be reasonably likely to cause (a) any
representalion or warranty contained in this Agreement and made by it (0 be untrue or inaccurate
in any material respect at any time {rom the date of this Agreement to the EiTective Time such
that the conditions set forth in Section 6.2(a) or 6.3(a), as the case may be. would not be satisfied
as a result thercof or (b} any material failure of Parent or the Company. as the case may be, or of
any officer, director. employee or agent thereof. to comply with or satisfy any covenant,
condition or agreement to be complied with or satisfied by it under this Agreement,
Notwithstanding the above, the delivery of any notice pursuant to this section will not limit or
otherwise affect the remedies available hercunder to the party receiving such notice,

5.5, Reasonably Commercial Efforts and Further Assurances. Subject to the
respective rights and obligations of Parent and the Company under this Agreement. each of the
parties to this Agreement will use its reasonably commercial efforts 1o effecivate the Merger and
the other iransactions contemplated hereby and to fulfill and cause to be fulfilled the conditions
to closing under this Agreement; provided that neither Parent nor the Company nor any
subsidiary or alliliate thereof will be required w agree o any divestiture by itself or any of its
alfiliates of shares of capital stock or of any business, assets or property. or the imposition of any
material limitation on the ability of any of them to conduct their businesses or to own or exercise
control of such assets. properties and stock. Subject 1o the foregoing, each party hereto, at the
reasonable request of another party hereto, will execute and deliver such other instruments and
do and perform such other acts and things as may be necessary or desirable for effecting
completely the consummation of the transactions contemplated hereby,

3.6, Board of Directors and Certain Ofticers of the Combined Company.

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

(b) The Board of Dircctors of Parent will take all actions necessary 10 cause the
appointmient of the Company’s senjor management as officers of Parent and the Surviving
- Corporation. immediately after the Effective Time. in accordance with Section 1.3 hereof.



ARTICLE VI
CONDITIONS TO CLOSING

6.1.  Conditions o Obligations ot Each Party to Close the Transaction. The respective
obligations of cach party 1o this Agreement to perform hereunder shall be subject Lo the
satisfaction at or prior to the Effective Time of the following conditions:

{a) Stockholder and Shareholder Approval. This Agreement shall have been
approved and adopted. and the Merger shall have been duly approved. by the requisite vote
under applicable law. by the stockholders of the Company and Parent,

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

(¢) Pink Sheets Quotation, The shares of Parent Common Stock issuable o
stockholders of the Company pursuant to this Agreement and such other shares required to be

reserved for issuance in connection with the Merger shall be authorized for quotation on the Pink
Sheets.

(d) Funds in Parent. Parent shall have “0 deposited in its bank accounts, which
shall remain as assets of the Surviving Corporation.

ARTICLE VI
TERMINATION, AMENDMENT AND WAIVER

7.1, Termination. This Agreement may be terminated at any time priov to the
Effective Time ol the Merger, whether before or after approval of the Merger by the stockholders

of the Company or the approval of the issuance of Paremt Common Stock in connection with the
Merger by the shareholders of Parent:

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

(b) by either the Company or Parent i{ the Merger shall not have heen
consummated by December 31, 2006 provided, however, that the right to terminate this
Agreement under this Section 7.1(b) shall not be availabie to any party whose action or failure to
act has been a principal cause of or resulted in the failure of the Merger 1o occur on or before
such date and such action or failure to act constitutes a breach of this Agreement;

(c) by either the Company or Parent if a Governmental Entity shall have issued an
order, decree or ruling or taken any other action (an “ORDER™). in any case having the effect of
permanently restraining, enjoining or atherwisc prohshn-.m, the Merger, which order, decree or
ruling is final and nonappealable;



(dY by cither the Company or Parent if the required approvals of the stockholders
of the Company or the shareholders of Parent contemplated by this Agreement shall not have
been obtained by reason of the failure 1o obtain the required vote upon a vote taken at a meeting
of stockholders or shareholders. as the case may be, duly convened theretor or at any
adjournment thercot (provided that the right to terminate this Agreement under this Scction
7.1(d) shall not he available to any party where the failure to obtain shareholder or stockholder

approval of such party shall have been caused by Ihe action or failure to act of such party in
breach of this Agreement);

{(¢) by the Company, upon a breach of any representation, wartanty, covenant or
agreement on the part of Parent set forth in this Agreement. or if any representation or warranty
of Parent shall have become untrue, in either case such that the conditions set forth in Section
6.2(a) or Section 6.2(b) would not be satisficd as of the time of such breach or as of the time such
representation or warranty shall have become untrue, provided that if such inaccuracy in Parent’s
representations and warranties or hreach by Parent is curable prior to December 31, 2006 by
Parent through the exercise of its commercially reasonable ¢fforts, then the Company may not
terminate this Agreement under this Section 7.1(g) provided Parent continues to exercise such
commercially reasonable efforts to cure such breach; or

(f) by Pareni, upon a breach of any representation, warranty, covenant or
agreement on the part of the Company sct forth in this Agreement. or if any representation or
warranty of the Company shall have become untrue, in either case such that the conditions set
farth in Section 6.3(a) or Section 6.3(b) would not be satistied as of the time of such breach or as
of the time such representation or warranty shall have become untrue, provided that if such
tnaccuracy in the Company’s representations and warranties or breach by the Company is
curable prior to December 31, 2000 by the Company through the exercise of its commercially
reasonable efforts, then Parent may not terminate this Agrecment under this Section 7.1(h)
provided the Company continues to exercise such commercially reasonable efforts to cure such
breach. 7.2 Notice of Termination: Effect of Termination.

) by the Company if at any time prior 1o the Effective Time (including any
extension of the Effective Time) if Parent loses the quotation of its Common Stock on the Pink
Sheets.

7.2, Notice of Termination; Etfect of Termination. Any termination of this Agreement
under Section 7.1 above will be effective immediately upon the delivery of writlen notice of the
terminating party to the other parties hereto. In the ¢cvent of the termination of this Agreement as
provided in Section 7.1, this Agreement shall be of no further force or effect, except (1) as set
forth in this Scction 7.2, Section 7.3 and Article 8, cach of which shall survive the termination of
this Agreement. and (i1) nothing herein shall relieve any party from liability for any breach of
this Agreement. No termination of this Agreement shall affect the obligations of the parties
contained in the Confidentiality Agreement, all of which obligations shall survive termination of
this Agreement in accordance with their terms.

2
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7.3.  Fees and Expenses. All fees and expenses incurred in conpection with this
Agreement and the transactions contemplated hereby shall be paid by the party incurring such
expenses whether or not the Merger is consummated.

.ARTICLE VI - GENERAL PROVISIONS

8.1, Survival of Representations, Warranties and Covenants. The representations and
warranties of the Parties shall survive the Effective Time and any termination of this Agreement.

8.2.  Naotices. All notices and other communications shall be in writing and shall be
deemed given if delivered personally or by commercial delivery service. or sent via telecopy
(receipt confirmed) to the parties at the following addresses or telecopy numbers (or at such
other address or telecopy numbers for a party as shall be specified by like notice):

(a)} Parent: Mary Radomsky, 207 E, Redwood Street, Baltimore, MD 21202
(b) Company: Gerald Parker, 255 NE 2™ Avenue, Suite 313, Delray Beach, Florida 33444

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

8.4.  Entire Agreement: Third Party Beneficiaries. This Agreement and the other
agreements among the partics hereto as contemplated by ar referred 1o herein constitute the
entire agreement among the parties with respect to the subject matler hereof and supersede all
prior agreements and understandings, both written and oral. among the parties with respeet to the
subject maiter hereof, it being understood that the conlidentiality agreement herein contained in
Section 5.2 hereol shall continue in full foree and effect until the Closing and shall survive any
termination of this Agreement for a period of five (5) vears. Further this Agreement is not
infended to confer upon any other person any rights or remedies except as provided herein.

8.5.  Scverability. In the event that any provision of this Agreement or the application
thereol, becomes or 1s declared by a court of competent jurisdiction to be illegal, void or
unenforceable, the remainder of this Agreement will continue in full force and cffect and the
application ol such provision to other persons or circumstances will be interpreted so as

reasonably to effect the intent of the parties hereto. The parties further agree to replace such void
or unenforccable provision of this Agreement with a valid and enforceable provision that will
achieve. to the extent possible, the economic, business and other purposes of such void or
unenforceahle provision,

8.6.  Other Remedies; Specific Performance. Except as otherwise provided herein, any
and all remedies herein expressly conferred upon a party will be deemed cumulative with and not
exclusive of any other remedy conterred hereby. or by law or equity upon such party, and the |
exercise by a party of any one remedy will not preclude the exercise of any other remedy. The
partics hereto agree that irreparable damage would occur in the event that any of the provisions
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of this Agreement were not performed in accordance with their specific terms or were otherwise
breached. [ is accordingly agreed that the parties shall be entitled to an injunction or injunctions
to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof
in any court of the United States or any statc having jurisdiction, this being in addition to any
other remedy 10 which they are entitled at law or in cquity.

8.7. Governing Law and Rules of Construction. This Agreement shall be governed by
and construed in accordance with the laws of Nevada, regardless of the laws that might otherwise
govern under applicable principles of conflicts of law thereof’ provided that issues involving the
corporate governance 0f any of the partics hereto shall be governed by their respective
jurisdictions of incorporation. Fach of the parties hereto agrees that process may be served upon
them in any manner authorized by the laws of the State of Nevada for such persons and waives
and covenants not to assert or plead any objection which they might otherwise have to such
process. The parties agree that they have been represented by counsel during the negotiation and
execution of this Agrei@mem and, therefore, waive the application of any law, regulation, hoiding
or tule of constructioniproviding that ambiguities in an agreement or other document will be
construed against the party drafting such document,

8.8. Assigmhcnt. No party may assign cither this Agreement or any of its rights,
interests, or obligations hereunder without the prior written approval of the parties. Subject to .
the preceding sentence, this Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respeetive suceessors and permitied assigns.

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

PIZZANET. INC.

Tulie Reiser, President




