N PaGE @l

18/27/72084 12:5 5512414943
LTV YOI O [ !DO O /5 Page lof 1

Florida Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Sheet
= " e = = ]
Note: Please print this page and use it as & cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the dogument.

(04000226432 3)))

Note: DG NOT hit the REFRESH/RELOAD bution ot your browser Som this
page. Doing so will generate another cover sheet.

- = e — S —
=~
sen 23
Ta: :—-1' g
Divigion of Corporatione Eoabady ;«.."’3
Fax Humber : (850)205-0380 S =8
Fii o — 2
From: m— Mo =
Account Name  : NEWMAN, POLLOCK & KLEIN, LLP. N -
Account Number : I20010000001 S =
Phous : (561} 8978520 et o
Fax Numbex : (BEL)241-4943 R
oy O
e <
MERGER OR SHARE EXCHANGE o
e .
GOT PIZZA MUSIC CAFE CLEARWATER I, INC. i B "‘;’3
E
Certificate of Status 0 L
Certified Copy 0 T e
S e - m
Page Count 37 ST
Bstimated Charge $70.00 l R
Eleatronie. Fling, et ConbonalaRiling Byklic.Acosss; Help:

5 O:Owekioem NOV | 2 2004

https://efile.sunbiz.org/seriptsfefilcovr.exe . 11/12/2004

,{I



PAGE g2

19/27/2084 12:53 @  5bl12d414343 NEWMANPOLLOCKKLETN
11/12/2894 18:33 3123244826 SOFITEL WATER TOWER 7 PAGE  @1/81
New 12 04 10:202 Tum Forparelli 3i2-840-1029 B.2
The foltowing Ariicles of Merger are submitted in compliance with the Flovida Bustress Corporagion
Act, pursueos io Section 607.1305 of the Flovidu Siotwies

CLEARWATER 1, INC. 2 Flerids cosporation, doocument munber PGACOD1 52880
corporation s BMOO Acguisitions, Tnc., &

Firsi:  The hame and jurisdiction of the surviving corporetion is GOT PIZZA MUSIC CAFE
Second: Tiw name and jurisdiction of the i
Flosida corpormtion, document mumber PO4000143012, o wholly awned suhsidiary of Blue Moon

Grouy, Yne,
Third: The Agreement and Plan of Merger g attached.
Fourth: The mergsr shall becoms effective on the date the Artictes of Merger sre filed with
the Florida Department of State.
Fifth: The Agreement and Plan of Merger was adopted by the shareholders of the swrviving
corporaling on Novengher 9, 2004,
Sixth: The Agresment and Plan of Menger was adopted by the shareholders of the merging
comporation on Newebber 3, 2004, :
Seventh: The mmnber of voley oast In favor of the Agrsement and Play of MNerger was
sulficimat B appresal. .
I¥ WITNESS WHEREOF, the parties have etscued fhese Asficles of Merper a5 of
Neowvesber 8, 2004,
BLUE MOON GROUP, INC. BMOO ACQUISITIONS, INC.
Michael Muzic ./ Michael Muysio o =
Presideot President . 51 Do
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EXHIBIT C
MERGER AGREEMENT

a3

AGREEMENT AND PLAN OF MERGER
by and
among

Blue Moon Group, Inc.,
a Delaware corporation,

BMOO Aequisitions, Inc.,
a Florida corporation

and

GOT P1ZZA MUSIC CAFE CLEARWATERT, INC,,
a Florida corporation
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LIST OF SCHEDULES AND EXHIBITS
TO

AGREEMENT AND PLAN OF MERGER

Company Disclosurs Schednle

Schedule 4.2{d)
Schedule 4.2(i)
Schedule 4.2{g)

Schedule 4.2(m)

Scheddule 4.2(n)

EXHIBITS

Exhibit 2,2(a)
Exhibit 6.1{a)
" Exhibit 6,1(b)
Exhibit 6.1(c)
Exhibit 6.1(d)
Exhibit 6.1(c)}
Bxhibit 6.1(f)
Exhibit 6.1(h)
Exhibit 6.2(a)
Exhibit 6.2(b)
Exhibit 6.2(c)
Exhibit 6.2(e)
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PRCO Financial Statementis

PRCO Legal Proceedings

PRCO Liabilities

PRCGC Absence of Certain Changes or Events
PRCO Compliance with Law

Escrow Agresment

Company Certified Resolutions

Opindon of Counse] to the Company

Opinion of Special Securities Counsel to Company re Ruls 504
Company’s Instruction Leiter to Transfer Agent

Acquisition Certified Resolutions

Company Officer's Certificaie

- Acquisition Officer’s Certificate
q

PRCO Certified Resolutions

Opimion of PRCO connsel

Opinion of Special Securitics Counsel to PRCO re Rule 504
PRCO Officer’s Certificate
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AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of
November 9, 2004, by and among Blue Moon Group, Inc., 2 Delaware corporation (the
“Company”}, BMOO Acquisitions, Ing., a Florida corporation (“Acquisition™) and GOT PIZZA
MUSIC CAFE CLEARWATER {, INC,, a Florida corporation (“PRCO™).

RECITALS

WHEREAS, the Company and PRCO desire 1o merge Acguisition with and into
PRCO whereby PRCO shall be the surwvn‘lg enfity pursuant to the terms and conditions set forth
herein and whereby (he transaction is intended to qualif as a tax free reorganization pursnant to
Section 368(z) of the Intermal Revenue Code of 1986, as amended (the “TRC™), to the extent
permitted by applicable law;

WHEREAS, in furtherance of such combination, the Boards of Directors of the
Company, Acquisition and PRCO have each approved the merger of Acquisition with and into
PRCO (the “Merger’), upon the terms and subject to the conditions set forth herein, in
accordance with the applicable provisions of the Florida Business Corporation Act (the
“FRCA™,

WHEREAS, the stockhoider of PRCO desires to exchange all of itg shares of the
capital stock of PRCC (the “PRCO Capital Stock™ for shares of the capitzl stock of the
Company (the “Company Capital Slock™ as a tax free reo ganization pursuant to Section 368(a)
of the IRC, to the extent permittad by applicable law;

WHERAS, just prior to the Merger, FRCO's 1.0% Convertible Dechenturcs Due
November 8, 2009 in the aggregate principal amount of One Million Dollars (§1,000,000) (the
“PRCO Debentures™) are convertible into shares of PRCO cormmon atock, par value $.001 {the
“PRCO Common Stock™), pursuant to the terms of the PRCO Debentures and the Purchase
Agrzement (as defined below) and upon the conswwmation of the Merger will be convertible into
an equivalent number of shares of the Company’s commmon stock, par value $0.0001 per share
(the “Company Common Srock™) (the “Company Underlying Shares™,

WHEREAS, upon (he effectiveness of the Merger and pursuant to the terms of
this Agreement and the Purchase Agreement, the obligation to issue the Company Underlying
Shares will be substituted for the obligation 1o issue the PRCO Underlying Shares, the Company
will assume the obligations, jointly and scverally, with PRCO undey the PRCO Debentures and
the Company will zssume the obli gations of PRCO under that certain Convertible Debenture
Purchase Agrcement dated even date herewith berween PRCO and HEM Mutual Assurance LLC
(“HEM™) and Highgate Honse, LLC (“Highgate™) {the “Purchase Agreemeni™) and PRCO will
be released from certain of such obligations; and

WHEREAS, all defined terms used herein and not otherwise defined herein shall
have the meanings ascribed to such terms in the Purchase Agreement,

NOW, THEREYFORE, in consideration of the foregoing and the muiual
covenants and agrecments herein contained, and intending to be legally bound hereby, the parties
agree 25 Dllows:

1000720844 F URT3 08| -3



' AGE 06
12772004 12:53 5512414343 NEWMANPOLLOCKKLEIN P

ARTICLEI .
"THE MERGER

1.1 The Merger, At the Effective Time (as hereinafier defined) and subject to
and upon the lexms and conditions of this Agreement and the FBCA, Acquisition shall be merged
with and into PRCO pursuant to the Merger. Following the Merger, PRCO shall continue as the
surviving corporalion (the “Surviving Corporation™) and the separate corporate existence of
Acquisition shall cease. As part of the Merger and as more fully described in Section 2.1, (1) the
One Thousand (1,000) issued and ouistanding shares of the PRCO Commen Stock shall be
exchanged for Company Common Stock at the Exchange Ratio (as defined below) and (ii) each
share of Acquisition’s issued and outstanding shares of common stock, par value $.001 per share
{(the “Acquisition Commdn Stock™), shall be converted intc one validly issued, fully paid and
non-assessable share of common stock, par valuc 3.001, of the Surviving Corporation (the
“Surviving Carporation Common Stock™).

1.2 Effective Time  The Merger shall be consummated as promptly as
praciicable after satistaction of 2]l condifions to the Merger set forth herein, by filing with the
Secrctary of State of the State of Florida a certificate of merger or simmjar document {the
“Certificate of Merger™, and all other appropriate documents, executed in a2ccordance with the
relevant provisions aof the FBCA. The Merger shall become effective upon the filing of the
Certificate of Merger with the Secretary of the State of the State of Florida. The time of such
filing shall be referred to hercin as the “Effective Time.”

1.3 Effects of the Merser. At the Effective Time, all the rights, priviieges,
immunitics, powers and franchises of Acquisition and PRCO and all property, real, personal and
mixed, and every other interest of], or belonging to or due to each of Acquisition and PRCO shell
vest in the Surviving Corporation, and all debts, liabilities, obligations and duties of Acquisition
and PRCO, including, without limitation, the performance of all obligations and dutics of PRCO
pursuant to the Purchase Agreement, the PRCO Debentures and the exhibits, schedules and all
documents sxecuted in connestion therewith or any other Transaction Document (as defined in
the Purchase Agreement), shall become the debts, ligbilities, obligations and duties of the
Surviving Corporation (except as assumed by the Company) without further act or deed, all in
the manner and o the fill extent provided by the FBCA. Whenever a conveyance, assignment,
transfer, deed or other instrument or act is necessary to vest amy property or mght in the
Swxviving Corporation, the direetors and officers of the respective constituent corporations shall
execute, acknowledge and deliver such instruments 2and perform such acts, for which purpose the
separeie exisience of the constifuent corporations and the authority of their respective dircctors
and officers shall continue, notwithstanding the Merger.

1.4 Cerfificate of Ingorporation. The Certificate of Incorporation of PRCO, as
in effect brmediately prior to the Bffective Time, shall be the Certificate of Incorporation of the
Surviving Corporation and thersafter may be amended or repealed in accordance with its terms
and applicable law.

1.5 Bv-Laws, Af the Effective Time and without any further action on the
part of Acquisition and PRCO, the By-laws of PRCO shall be the By-laws of the Surviving

{00072084.4 7 DB13-038} ' ’ C-4
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Corporatlon and thereafler may be amended or repealed in accordance with their terms or the
Certll' cate of Incorporation of the Surviving Corporation and as provided by law.

1.6 Divectors. The directors of A.cqulsmon at the Effective Time shali be the
directors of the Surviving Corporation, until the earlier of their resignation or remioval or unti}
their respeciive sucsessors are duly elected and gualified, as the case may be.

- L7 Qfficers. The officers of Acquisition at the Eifective Time shall be the
officers of the Surviving Corporation, until the earlier of their resignation or removal or until
their respective successors are duly appointed and qualified, as the case may be.

1.8 Tax-Free Reorgapization. The parties intend that the Merger shall be

treated as 2 tax-ftee reorganization pursuant to Section 368(a) of the IRC, io the extent permitied
by applicabie law.

ARTICLE 11
CONVERSION OF PRCO SHARES AND ASSUMPTION OF PRCO DEBENTURES
2.1 Copversion and Canceliation of PRCO Capital Stock. As of the Effective

Time, by virtue of the Merge;r angl without any action. on the part of the Company, Acquisition or
PRCO or the holders of any shares of the capital stock of Acquisition or PRCO:

{a) Subject to the provisions of Secticns 2.4 and 2.5, each share of
PRCO Capital Stock (the “PRCO Common Stock Shares™ issued and outsianding immediately
prior to the Effective Time (other than shares canceled in aceordance with Section 2.1(b) and
other than with respect to the escrow .shares deposited by PRCO with the Escrow Agent (as
defined below) in accordance with the Purchase Agresment (the “PRCO Escrow Shares”) which
shall be automatically cancelied and replaced with an equal number of Company Escrow Shares
in accordance with Seetion 2.2, shall be converted into 0.01 (the “Exchange Ratio™) of a validly
issued, fully paid and nonassessable share ‘of Company Corumon Stock (the “Company Common
Stock Shares™. As of the Bffective Time, esch PRCO Common Stock Share shall no longer be
owstanding and shall automatically be canceled and ceese to exist, and cach holder of 2
certificate representing any PRCO Common Stock Share shali cease to have any rights with
respect thereto olher than the right o receive Company Commeon Stock Shares to be issued in
consideration therefor upon the surrender of such certificate, properly endorsed te the Company.

) Each share of PRCO Capital Stock held in the treasury of PRCO
and each share of PRCO Capital Stock owned by Acquisition or Company shall be canceled
without any conversion thereof and no payment, distribution or other consideration shall be made
with respect thereto.

{c) Each issued and outstanding share of Acquisition Common Stock

sha]] be eonverted into one validly issued, fully paid and nonassessable share of Surviving
Corporation Common Stock.

(00072084 4 / 08 13-038! C-5
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2.2 Esgrow Materiagls. {2) At the Post-Closiug, the Company shall deposit
inlo eserow with Gottbetter & Parmers, LLP, as escrow agent (the “Bscrow Agent™ the
following, which are hereinafter collectively referred to as the “Escrow Materials,” (i) the escrow
agreement annexed hereto and made a part hercol as Exhibit 2.2(a) (the “Escrow Agreement™),
{ii) certificates representing Twenty Million (20,000,000) shares of duly issued Company
Comunon Stock, without resiriction and freely tradable pursuant to Rule 504 of Regulation D of
the Sccunties Act and Section 3(a)(9) of the Securities Act (the “Company Escrow Shares™), in
share depominations specificd by the Purchasers, registered in the name of the Purchasers and/or
cach of their assigns; and (iii} a power of attorney with respect to the Company Underiying
Shares and the Company Escrow Shares, in the form annexed to the Escrow Agrcement as
Appendix 1. At the Post-Closing, upon the Company fulfilling its obligations under this Section
2.2, (i) Escrow Agent shall refease to the Company the PRCO Escrow Shares cancelled in
accordance with Section 2.1 and (ii) the escrow agreement (the *PRCO Escrow Agrecment”,
among the Escrow Agent, the Purchasers and PRCO shall terminate and all materials beld under
the PRCO under the PRCO Escrow Agreement (except for the PRCO Escrow Shares) shall be
held in escrow under the Escrow Agrsement and constitute part of the Escrow Matcrials, The
Bserow Materials shall be held in escrow in accordance with the Escrow Agreement. The
Bscrow Materisls shall be released from estrow only in accordance with this Section 2.2, the
Purchase Agreement the PRCO Debentures and the Escrow Agreement.

(b) Upon the effectivencss of the Merger and in accordance with Seetion 2.7
hereof, the Company shall substitute the Company Underlying Shares and the Company Escrow
Shares for the PRCO Underlying Shares and the PRCQO Escrow Shares with regard to all of the
rights and obligations, specifically including the conversion rights, under the PRCO Debentures,
and the PRCO Escrow Shares shall be cancelled.

23 io left blan

2.4 Adjustment of the Bychapge Ratio. In the event that, prior to the Effective

Time, any stock split, combination, reclassification or stock dividend with respect to the
Company Common Stock or PRCO Common Stock, any change or conversion of Company
Commou Stock or PRCO Common Stock or into other secwrities or any other dividend or
distribution with respect to the Company Common Stock or PRCO Common Stock (other than
regular quarterly dividends) should occur or, if a record date with respect to any of the foregoing
should occur, appropriate and proportionats adjustiaents shall be made to the Exchange Ratio,
and thereafter all references to an Exchange Ratio shall be deemed to be to such Exchange Ratio
25 50 adjusted. - . '

2.5  Ng Fractjonal Shareg. No certificates or scrip representing fractional
shares of Company Conunon Stock shall be jssued upon the surrender for exchange of
certificates and such fractional share shall not entitle the record or beneficial ownér thereof'to
vote or to any other xights as a stockhelder of the Comparty. The number of shares of Company
Commeon Stock to be issued shall be rounded up to the pearest whole share.

2.6 Further Assupances. If at any time after the Effective Time the Surviving
Corporatich shall consider or be advised that any deeds, bills of sale, assignments or assurances
or any other acts or things are necessary, desirable or proper (2) to vest, perfect or confimm, of

{UDOTR084.4 / GBI3-038; ’ C-6
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resord or otherwise, in the Surviving Corporation, its right, titlé or interest in, to or under any of
the rights, privileges, powers, franchises, propertics or assets of sither PRCO or Acquisition or
(b) otherwise to carry out the purposes of this Agreement, the Surviving Corporation and its
proper cfficers and directors or their designees shall be authorized (to the fillest extent aliowed
urcler applicable law) Lo execute and defiver, in the name and on. behalf of either PRCO or
Acquisition , all such deeds, bills of sale, assigrments and assurances and do, in the name and on
behalf of PRCO or Acquisition, all such other acts and thines necessary, desirable or proper io
vest, perfect ot confirme its right, title or interest in, to or under any of the rights, privileges,
powers, franchises, properties or assets of PRCO or Acquisition, as applicable, and otherwise to
carry out the purposcs of this Agreement,

277  PRLCO Dgbegntures. (a) As of the Effective Time, the Company assumes,
jointly and severally with PRCO, all of the obligations and responsibilities under the PRCO
Debentures to the holder or holders of the PRCO Debentures. With respect to the PRCC
Dcbentares, at the Effective Time, the Company shal] (1) replace the PRCO Underlying Shares,
with the Company Underlying Shares and (ii) replace the Escrow Shares deposited by PRCO
with the Escrow Agent with the Commpany Escrow Shares.

{b) At the Effective Time, (i} 2ll references in the PRCO Debentures to
“Company Common Stock” (as defined in the PRCO Debentures) shall be references to
Corapany Common Stock (as defined hereiny and (i) all references to the “Company” {as
defined in the PRCO Debentures) in the PRCO Debentures shall be read as veferences to the
“Carnpany” (as definec herein) as if the PRCO Debentures were issued on the date the PRCO
Debentures were issuéd, by the Company (as defined herein), specifically including all
caleulations in the PRCO Debentures such as the determination of the conversion price, the
Conversion Price, the Fixed Conversion Prite and the Floating Conversion Price. The Bxchange
Ratio (as defined herem) shall have no effect on the PRCO Debentures or the assumption thereof
by the Company (as defined herein).

(c) At the Effective Time, PRCO shal} assign and the Company shall assume
all of PRCO’s obligations and covenants under the Purchase Agreement as if the Company
executed the Purchase Agreement instead of PRCO on the date thereof. At the Effective Time,
all references to the “Company” (as defined in the Purchase Agresment) in the Purchase
Agreernent shall mean the Company (as defined herein) and al! references to dates or tolling of
periods shall be read as if the Company (a5 defined herein) executed the Purchasc Agreement
instead of the “Company” {as defined in the Purchase Agreement). At the Effective Time, all of
the remedies avatlable to the current and future holders of the PRCO Debeniures undey the
Purchase Agreement against the “Company” (as defined in the Purchase Agrecment) shall be
available against the Company (as defined herein).

(@ The provisions described in this Seetion 2.7 shall not be smended and
shall be in cffect until the sarlier of (i) the date all of the PRCO Convertible Debentures have
been converted into Corixpany Comunon Stock Shares or redeemed and (i1) six (6) years from the
date ths PRCO Dcbentufes were issued.

5000720844 £ DR 120381 c-7
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{e)} The current and fiture holders of the PRCO Debentures shall be third party
bencficiaries of this Agreement. There shall be no other third party bencficiaries to this
Agreement or any part hercofl

ARTICLE IIT

CLOSING

Subject to satisfaction of the conditions 10 closing set forth in this Agreement and
unless (his Agreemeni is otherwise terminated in accordance with the provisions contained
herein, tho closing of the Merger and the Contemplated Transactions (the “Post-Closing™) shall
take place at the offices of Gottbetter & Pariners, LLP, 488 Madison Avepuc, New York, New
York as promptly as practicable after satisfaction of the conditions set forth, in this Agresment,
which in no event shall be more than ten days after the Closing Date under the Purmchase
Agreement (except if such 10" day is not a Business Day, then the next Business Day) {ihe
“Post-Closing Datc™).

ARTICLEIV |

REPRESENTATIONS AND WARRANTIES

4.1 es ionis atra of t mparn Acquisition. Except
as disclosed in the Reports (as defined below) or in a document of even date herswith referring
to the representations and wearranties in this Agreement and delivered by Company to PRCO
prior io the execuuion and delivery of this Agreement (the “Company Disclosurs Schedule™),
Acquisition and the Company hereby make the following representations and warranties to
PRCO, all of which shall survive the Post-Closing, subject to the limitations set forth in Section
8.1 hereof’

(a) Qrganization and Good Standine. Acquisition is e cotporation duly
organized, validly existing and in good standing under the laws of the State of Florida, with filll
corporate power and authority to conduct its business as it is now being conducted, to own or use
the properties and assets that it owns or uses, and to perform all its obligations under this
Agreement. The Company is a corporation duly organized, validly existing and in good standing
undet the laws of the State of Delaware, with full corporate power and authority to conduct its
business as it is now being conducted, to own or use the properties and assets that it owns or
uses, and to perform all its obligalions under this Agreement and, upon the Post-Closing the
PRCO Debentures. Company has no subsidiaries other than Acquisition and other than as sct
forth on the Company Disclosure Schedule (individually, a “Subsidiary’’ and collectively, the
“Subsidiaries™). Acguisition has no subsidiaries. Bach of the Company and Acquisition is duly
qualifred to do busincss and is in good standing as a foreign corporation in each jurisdiction in
which either the ownership or use of the properties owned or used by it, or the native of the
actjvities conducted by it, requires such qualification, except for such failures to be so qualified
or in good standing would not have g Material Adverse Effcet.

(DO07Z0B4.4 £ 0813-038) ’ C-8
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®) hority: No ict.

i, This Agreement and any agreement exccuted in conmection
herewith by Company or Acquisition constitute the legal, valid and binding obligations of the
Company and Acquisition, as thc case may be, coforceable against the Company and
Acquisition, as the case may be, in accordance with their respective terms, except as such
enforceability is Ihmited by bankruptcy, insolvency anmd other laws affecting the wights of
creditors and by general equitable principles. The Company has the absolute and unresiricted
right, power, zuthority and capacity {o execute and deliver this Agreement and any agreement
executed by it in connection herewith and to perform its obligations hereunder 2nd thereunder.

ii. Neither the execution and delivery of this Agraement by cach of
the Company and Acquisition, nor the consummation or performance by each of amy of its
respective obligations contained in this Agreement or m connection with the Contemplated
Transactions will, directly or indirectly (with or without notice or lapse of time):

a. contravens, conflict with or result in a violation of (x) any
provision of the Organizational Documents of the Company or Acquisition, as the case may be,
or (y) any resolution adopted by the board of directors or the stockholders of the Company or
Acquisition, as the case may be;

b. contravena, conflict with or result in a violation of, or give
any govermmental body or other Person the right io challenge any of the Contemplated
Transactions or to exarcise any remedy or obtain any relief under, any Legal Requirement or any
Order to which the Company or Acquisition or any of the assets owned or used by the Company
or Acquisition may be subject;

c. contravene, conflict with or result in a violation or breach
of any provision of, or give any Person the right to declare 2 default or exercise any remedy
under, or to accelerate the maturity or performance of, or to cancel, terminate or modify, this
Agreemert, the PRCO Debentures (once assumed by Company) or any Applicable Contract;

d result tn the imposition or crestion of any material
encumbrance upon or with respect to any of the material assets owned or used by the Company
or Acquisition;

e. cause. the Company or Aeguisition o become subject to, or

to become liable for the payment of, any tax; or

f. canse any of the assets owned by the Cowpany or
Acquisition to be reassessed or revalued by any taxing authority or other governmental body,
excopt in commection with the transfer of rcal estate pursuant to this Agreement or the
Contemplated Transactions, if any.

(c) Canltalization. The capitalization of the Company as of June 30, 2004 is
as set forth in the Form 10-Q for the period ended June 30, 2004, increased as set forth in the
next sentence. The Company has not issucd any capital stock since that date other than pursuant
to (i) employec benefit plans disclosed in the Reports (as defined in Sechon 4.1{d)) ot

100072084.4 £ 0813-0383 C-9
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(ii) outstanding warrants, options or other securities disclosed in the Reports. All of the issued
and outstanding shares of the Company Capiral Stock have been duly authorized and validly
issucd and are fully paid and non-assessable. Except for this Agreement and as disclosed in the
Repotls, there are no oulstanding options, warrants, script, rights to subscribe to, registration
rights, calls or commitments of any character whatsoever relating to, or sccurities, rights or
obligalions convertible into or exchangeable for, or giving any Person any right o subscribe for
or acquire, zny sharcs of the Company Coromon Stock, or contracts, commitments,
understandings, or arrangements by which the Company or any Subsidiary is or may become
bound to issuc additional shares of the Company Common Stock, or securities or rights
convertible or exchangeable into shares of the Company Comumon Stock. None of the
outstanding Company Capital Stock was issued in violatlon of the Securities Act or any other
legal requirament,

(d).  Figancial Stgfements. The Company has deliverad or made available to
PRCO copies of s Form 10-K Annual Report for the fiscal year ended December 31, 2003 and
copics of its quarterly reports on Form 10-Q for the quarters ended March 31, 2004 and June 30,
2004, each as filed with the SEC and including, in each case, anmy amendments thercto
(collectively, the “Reports”). The financial statements contained int the Repotts are i all
material respects in accordange with the books and records of the Company and have been
prepared in accordance with GAAP applicd on a consistent basis throughout the periods
indicated, 2]l as more particularly set forth in the notes to such statements. The consolidated
balance sheets contained in such Reports (the “Company Balance Sheets™) present fairly in all
material respects as of their dates the consolidated financial condition” of the Company and its
subsidiaries. Except as and to the extent reflected or reserved against in the Company Balance
Sheets (including the notes thereto), the Company did not have, as of the date of any such
Company Balance Sheet, any material liabilities or obligations (absolute or contingent) of 2
nature customarily reflected in a balance sheet or the notes thereto. The consolidated statements
of operations, consolidated statcments of stockholders’ equity and changes in consolidated
stalements of cash flows present fairly in all material respects the results of operations and
changes In financial position of the Company and its subsidiaries for the periods indicated,

(&) Ab of eral verge nge.  Since the date of the latest
Company Balance Sheets, there have been no events, changes or occurvences which have had or
arc reasonably likely to have, {ndividually or in the aggregate, a Material Adverse Effect.

{) Issuance of Company Securitics. The Company Commen Stock Shares,
and when jssued in accordance with this Agreement, the Purchase Agreement, the PRCO

Debentuves and the Escrow Agreement, the Company Underlying Sharves and the Company
Escrow Shares, shall be duly authorized, validly issued, fully-paid and nonassessable. The
Company currently has, and at all dmes while the PRCO Deberntures arc outstanding will
maintain, an adequate reserve of shares of the Company Comnmon Stock to enabls it to perform
its obligations under this Agreement and PRCO Debentures. Except as set forth in the Reports,
there is no equity line of credit or convertible security or instrument outstanding of the Company.

(2} Undiscloged Liabijities. Except as disclosed in any Schedule to this
Agreement, none of the Company, Acquisition or the Subsidiaries has any material obligations
and liabilifies (contingent ov otherwise) except those liabilities (f) that are reflected in the

{00072684.4 7081 3-038} C-10



.+

19/27/2084 T3:21 5612414943 -  NEWMANPOLLOCKKLEIN PAGE Ol

Company Balance Sheets or in the notes thereto, or disclosed in the notes therein in accordance
with GAAP or, in accordance with GAAP, are not required 1o be so reflected or disclosed, or
(ii) that were Incurred after the date of the Company Balance Sheets in the Ordinary Course of
Business, none of wlich results from, atises out of, relates to, is in the nature of, or was caused
by any breach of contract, breach of warranty, tort, inffingement, or violation of law or could
reasonably be expected to have a Materia] Adverse Effect.

() Taxgs

i The Company has filed or cansed to be filed on a timely basis all
tax returns that are or were required io be filed by it pursuant to applicable Legal Requirsments.
The Cornpany has paid, or made provision for the payment of, all taxes that have or may have
becorne due pursuant to those tax relwns or otherwisc, or pursuant to any assessment received by
the Company, sxcept such taxes, if any, as are listed in the Cowmpany Disclosure Schedule and
are being contcsted in good faith as to which adequate reserves have been provided in the
Company Balance Sheets.

ii. AY tax retuens filed by the Company are true, correct and complets
in all material respects.

i Emplovee Bevefits. Except as disclosed in the Reports, the Company
does not sponsor or otherwise maintain a “pension plan™ within the meaning of Section 3(2) of
ERISA ov any othet retiremment plan other than the Company Profit Sharing and 401k} Plan and
Trusi thal is intended to qualify under Section 401 of (ke Code, nor do any unfunded liabilities
exist with respect to any employee benelit plan, past or present. No employee bensfit plan, any
trust creaied thereunder or any trustee or administrator thereof has engaged in a “prohibited
transaction,” as defined in Section 4975 of the Code, which may have a Material Adverse Effect.

(3  Govemmeptal Awthorizations. The Company, Acquisition and the

Subsidiaries bave all permits that are legally required to enable them to conduct their business in
all material respects a5 now conducted.

(k}  Legal Proceedings: Orders. s -

i. Bxcept as disclosed in the Reports, there is no malerial pending
Proceeding: :

2. that has been commenced by or against the Company,
Acquisition or the Subsidiaries, or any of the assets owned or used by, the Company, Acquisition
or the Subsidiaries; or

b that challenges, or that may have the effect of preventing,
delaying, malking iliegal, or otherwise interfering with, any Coniemplated Transaction.

i Except as disclosed in the Reports:
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a there is no matcrial Order to which the Company or the
Subsidiaries, or amy of the assers owned or used by the Company, Acquisition or the
Subsidiaries, is subject; and

b. no officer, director, agent, or employee of the Company or
Acquisition I8 subject to any material Order that prohibits such offer, director, agenr or
employee from engaging in or continuing any conduct, activily or practice relating to the
business of the Company or Acquisition, as the case may be.

{ Abgsenee of Certain Changes and BEvents. Except as set forth in the

Reports, since the date of the most recent Company Balance Sheets, except as heretofore set
forth, the Company and the Subsidimies and Acquisition, since the dute of its inception, have
conducted their business only in the Ordinary Course of Business, and other than zs
contcmplated by fhis Agreement or the Contemplated Transactions there has not been any:

i. change in the awhorized or issucd capital of the Company,
including the Company Common Stock or the authorized or issued capital stock of Acquisition
and the Subsidiaries; grant of any stock option or right to purchase shares of capital stock of the
Company; issuance of any equity lines of credit, security convertible into such capital stock;
grani of any registration rights; purchase, redemption, retirement, or other acquisition or payment
of any dividend or other distribution or payment in respect of shares of capiial stock;

. arnendment to the Organizational Documents of the Company,
Acquisition or the Subsidiaries;

m. damage to or destruelion or loss of any material asset or property
of the Company, Acquisition or the Subsidiaries, whether or not covered by insurance, causing a
Material Adverse Effeet:

iv. Teceipt of notice thal any of their substantial customers have
terminated or intends to ferminate their relationship, which termination would have a Material
Adverse Effect;

V. entry into any transaction othey than in the Ordinary Course of
Business;

i, emtry fnto, tmmination of, or receipt of writien notice of

termination of any material (i) license, distributorship, dealer, sales representative, joint venturs,
credit, or similar agreement, or {ii} coniraét or transaction;

vii.  sale {other than sales of Inventory in the Ordinary Course ol
Buginess), laase, or other disposition of any asset or property of the Company, Acquisition or the
Subsidiaries or mortgage, pledge, or mposition of any licn or other encumbrance on any material
asset or property of the Company, Acquisition or the Subsidiaries;

viti.  cancellation or waiver of any claims or rights with a value 1o the
Company in extess of $10,000; '
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i, material change in the aecounting methods ased by the Company,
Acquisition or the Bubsidiaries; or

X. agreement, whether oral or writlen, by the Company, Acquisition
or the Subsidiaries to do any of the foregoing.

(m) No Defanh or Viclatign. The Company, Acquisition and the Subsidiaries
{i) are in material compliance with all applicable material terms and requirements of each
material contract under which they have or had any obligation or Hability or by which they or
any of the assels owned or used by thern is or was bound and (i1} is not in matcrial violation of
any Legal Requirement.

(n) Certaig Payments. Since the most recent date of the Company Balance
Sheets, neither the Company, Acquisition or the Subsidiaries, nor any director, officer, agent or
employee of the Company or the Subsidiaries has directly or indirectly (a}made any
contribution, gift, bribe, rebate, payoff, influence payment, kickback or other payment 0 any
Person, private or public, regardless of form, whether in money, property or scrvices (1) to obtatn
favorable treatrnent in securing business, (if) to pay for favorzble treatmert for business secured,
(iii) 1o obtain speeial concessions or for spceial concessions alveady obtained, for or in respect of
the Company, Acquisition or the Subsidiaries or (iv) in viclation of any Legal Requirement, or
(b) established or maintained any fund or asset that has not been recorded in the books and
records of the Company, Acquisition or the Subsidiaries,

{0) Brokers or Finders. The Company and Acquisition have not incurred any
oblipation or liability, contingent or otherwise, for brokerage or finders® fees or agenis’
commissions or oiher similar payment in connection with this Agreement.

(p}  SEC Filines. The Company has fled all reports required 1o be filed with
the SEC under the rules and regulations of the SEC and all such reports have complied in ail
roaterial respects, as of their respective filing dates and cffcctive dates, as the case may be, with
all the applicable requirements of the Scourities Exchange Act of 1934, as amended. As of the
respective filing and effective dates, none of such reports (including without Iimitation, the
Reports) contained any unirue statement of a marerial fact or omined to state a material fact
required 1o be staled therein or necessary in order to make the statements therein, 1o light of the
circumstances under which they were made, not misleading.

4.2  Representations and Warrantics of PRCQ. PRCO hercby makes the

following representations and warranties to the Company, all of which shall sutvive the Post-
Closing, subject to the Limnitations set forth in Section 8.2 hersof:

() Crganization, Gogd Sranding and Purpose. PRCO is a corporation duly

organized, validly existing and in good standing under the laws of the State of Florida with full
power and authority to conduct its businesses as it is now being conducted, 1o own or use the
properties and assets thal it owns or uses, and to perfonm all of its obligations under this
Agreement. PRCO has no subsidiaries. PRCO is duly qualified 1o do business and is m good
standing as & forpign corporation in each jurisdiciion in which sither the ownership or use of the
properties owned or used by it, or the nature of the activities conducted by i, requires such
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qualification, except for such failures to be so gqualified or in good standing would not have a
Material Adverse Effect. PRCO was formed to assist small communications companies with
their growth siraegies.

(®)  Authority: No Conilict.

i This Agreememt and any agreement executed i connection
herewith have been duly authorized by all required action of PRCO and constitule the legal, valid
and binding obligations of PRCO, cnforceable against PRCO in accordance with their respective
terms. PRCO has the absolute and unrestricted right, power and authority to execute and deliver
this Agreement and any agreements executed i connection herewith and to perform its
obligations hereunder and thereunder.

it Neither the exeeution and delivery of this Agreement by PRCO,
nor the consummation or performance by it of any of its obligations contained in this Agreecment
or in connection with the Contemplated Transactions by the Company will, directly ot indirectly
(with or withour notice or lapss of time):

a. confravene, conflict with or resulit in a violation of (x) any
provision of the Organizational Documents of PRCO or {y) any resolution adopted by the board
of directors or the steckholders of PRCO;

B. contravens, conflict with or result in a vielation of] or give any
governmental body or other Person the right 1o challenge any of the Contemplated Transactions
or 1o exercise any remedy or obtain any relief under, any Legal Requirement or any Order to
which PRCO or any of the assets owned or used by PRCO may be subject;

c. contravene, conflict with or result in a violation or breach of any
provision of, or give any Person the right to declare a dafault or exercise any remesdy under, or to
acceclerate the malurity or performance of, or to cancel, terminste or modify, this Agreement, the
Purchase Agrasment, the PRCO Debentures or any Applicable Coniract;

d. result in the imposition or creation of any material encumbrance
upon or with respect to any of the material asscts owned or used by PRCO;

e. cause PRCO to become subject to, or to become liable for the
payment of, any tax; or

£ cause any of the assers owned by PRCO to be reassessed or
revalusd by any taxing authority or other governmental body, cxcept in conmcotion with the
transfer of 1eal estate pursuant to this Agreement or the Contemplated Transaclions.

1. FRCO is not reguired 1o obtain any consent from any Person in
connection with the execution and delivery of this Agreement or the consummation or
performance of any of the Contemplated Transactions, other than the requisite approval of its
stockholder, Thomas Fornarelli ( the “PRCO Stockholder™), which approval has beer oblained.
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© Capitalization. The entire suthorized PRCO. Capital Stock consists of
20,001,000 shares PRCO Commeon Stock, of which 1,000 shares are issued and oulstanding and
held by the PRCO Swckholder and 20,000,000 of which are held in escrow pursuam o the
PRCO Escrow Agrecment (a3 defined balow). With the excepiion of the PRCO Common Siock
Shares and the PRCO Debentures, there are no other ouistanding equity or debt securities of the
Company. No legend or other reference to any purported encumbrance appears upon zny
certilicate representing the PRCO Common Stock Shares, other than applicable Securities Act
legends. The issued and outstanding PRCO Common Stock Shares have bzen duly authorized
and validly issued and are fully paid and non-assessable. Except for the PRCO Debentures and
the agresments relating thereio set forth in the Purchase Agrcement, there are no outstanding
options, voting agreements or arrangements, warrants, script, nights 10 subscribe to, registration
rights, calls or commimments of any character whatsosver relating o, or, securities, rights or
obiigaiions convertible into or exchangeable for, or giving any Person any right 1o subscribe for
or acquire, any shares of PRCO Capital Stock or other securities, or contracts, commitnents,
understandings, or arrangements by which PRCO is or may become bound to issue additional
shares of PRCO Capital Stock or other securities, or securities or rights convertible or
exchangeable into shares of PRCO Capital Stock or other securities. Except as set [orth in this
Section 4.2(s), PRCO has no outstanding equity, debt, debt or equity equivalent ¢ecurity, or debt
or equity lines of credit. None of the outstanding PRCO Common Stock Shares were issued in
violation of the Securities Act or any other legal requirement. FRCO does not own, and has no
comract to acquire, any equity securities or other securities of any Person or aay direct or
indirect équity or ownership interest in any other business. The PRCO Escrow Shares have been
duly authomzed, validly issued, fully paid and are nonassessable pursuant to the escrow
agreement between PRCO, HEM, Highgate and the Escrow Agent (the “PRCO Escrow
Agreement”), The PRCO Underlying Shares have been duly aumhorized, and when and if issued
pursuant 1o the terms of the Purchase Agreement, will be fully paid and nonassessable.

(d) Financial Statements. PRCO has delivercd to the Company a balance
sheet of PRCO as at October 27, 2004 {the “PRCO Balance Sheer™), and a statement ol
operations for the period from inception To October 27, 2004, Such financial statcments were
prepared in sccordance with GAAP, are sat forth in Schedule 4.2(d) hereto and fairly present the
financial condition and the rcsults of operations of PRCO as at October 27, 2004 of and for the
period then ended.

(&) Abgence of Material Adverse Change. Since the date of the most recent
PRCO Balance Sheat provided under Section 4.2(d) hereol, there have been no events, changes
or oecurrenices which have had or are reasonably likely to have, individually or in the aggregate,
a material adverse offeet on PRCO.

{0 Bools and Records. The bocks of account, minute books, stock record
books, and other records of PRCO, all of which have been made availabic to the Company and
original copies of which will be delivered to the Company at the Post-Closing, are complete and
correct and have been waintained in accordance with gsound business praciices, meluding the
maintenance of an acdequate system of internal conmrels. The minute books of PRCO conuwin
acourate and complete records of all meetings held of, and corporate action taken by, the
stockholders, the Board of Divectors, and any committees of the Board of Directors of PRCO.
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() No Undisclosed Ligbilities. There are no marterial liabilities of PRCO,
whether absolute, accrned, contingent, or otherwise, other than the PRCO Debentures and as set
forth in Schedule 4.2(g).

() it Properties; Encumbrances. PRCO has good and marketable title
to all the properties, ntercst in such properties and assets, real and persondl, reflected in the
PRCO Balance Sheet or acquired after the date of such balanmce sheei, free and clear of all
mortpages, liens, pledges, charges or encambrances except (i) mortgages and other
encumbrances referred to in the notes to the PRCO Balance Sheet. PRCO neither owns nor
leases any real property.

8] Legal Proceedings: Orders.

1. Except as &€t forth in Schedule 4.2() hereto, therc is no pending
Proceeding:

a. that has been commenced or threatenad by or against
PRCO or any of its oflicers, directors, agénts or employees as such or that otherwise relates w or
may affect the business of, or any of the assets owned or used by, PRCO; or

. that challenges, or that may have the effect of preventing,
delaying, making illegal, or otherwisc interfering with, any Contemplated Transaction,

ii. Except as set forth in Schedule 4.2(1) hereto:

a. there is no Order to whiclh PRCO, or any of the assets
owned or ysed by PRCO, is subject;, and

b. ne officer, director, agent, or employee of PRCO is subject
to any Orvder that prohibits such offer, director, agent or employee from engaging in or
continuing any canduct, acnvity or practice relating to the business of PRCO.

(j)  Brokers or Findegrss PRCO has ineurred no liability, contingent or
otherwise, for brokerage or finders’ fees or agents’ conumissions or other similar payment in
conncctlon with this Agreement.

(k)  No Defauh or Vielation. Schedule4.2(k} hersto lists cach comract,
agreement and commitrnent to which PRCO is a party or otherwisc bonnd (each, an “PRCO
Contract™) or has any obligation or liability pursuant thereto. PRCO (i) is in compliance with all
terms and requirements of cach PRCO Conivact and (i} 15 not In viclation of any Legal
Requirement.

(h Taxes.

1. PRCO has filed or caused to be filed on a timely busis all tax
rerurns that are or were required 1o be filed by it pursuant to applicable Legal Requirements.
PRCO has paid, or made provision for the payment of, all taxes that have or may have become
due pursuant to those tax retrns or otherwise, or pursuant to any assessment received by PRCO,
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except such taxes, if any, as are listed in Schedule 4.2(f) hereto and are being comtested in good
faith as to which adequate reserves have been provided i the PRCO Balance Sheets.

i. All tax retoms filed by PRCO are true, correct and complete in all material
respeets and no taxes are currently owed or tax retumms duie by or on behaif of PRCO,

(m)  Absence of Ceriain Changes gnd Events. Except as set forth in Schedule
4.2(m) hereto, since the date of the PRCO Balance Sheet, PRCO has conducted its business only
in the Ordinary Course of Business, there has not been any material adverse effect on PRCO’s
business or operations, and there has not been any:

i. change in the authorized or issued capital stock of PRCO; granl of
any stock option or right to purchase shares of capital stock of PRCO; issuance of any security
convertible into such capital stock; grant of any registration rights; purchase, redemption,
retirement, or other acquisition or payment of any dividend or other distribution or payment in
respect of shares of capital stock;

1i. amendment 1o the Organizational Documents of PRCO;

ifi. damage to or destruction or loss of any asset or property of PRCG,
whether or not covered by insurance or any other event or circumstance, materially and
adversely affecting the propertizs, assets, business, financial condition, or prospects of PRCQ;

iv. receipt of notice that any of its substantial customers have
terminated or intends to terminate their relationship, which termination would have a material
adverse effcct on its financial condition, results or operations, business assets or properties of
PRCO; ' -

v. entry inlo any transaction olher than i the Ordinary Course of
Business;

vi entry into, termination of, or receipt of written notice of
termination of any (i) liceuse, distribuorship, dealer, sales representative, joint venture, credit, or
similar agresment, ov (i) contragt or transaction;

vil.  sale, lease, or other disposition of any asset or property of PRCO
or mortgage, pledge, or imposition of any lien or other encumbrance on any asset or property of

PRCO;

viii. cancellation or walver of any claims or rights with & value to
PRCO in excess of $10,000;

ix. material change in the accounting methods used by PRCO;

X, accrual or payment of any salaries or other compensation, increase

in salaries, compensation or bonuses or retention or hining of, any constltant or employee;
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xi. debt or other liability incurred, other than the PRCO Debenturcs;
or

xit,  apreement, whether oral or written, by PRCO to do any of the
foregoing, other than the Purchase Agreement.

(n)  Compliange with Law. Excepl as ser forth in Schedule 4.2(n) hereto:

i PRCO has complied in all material respects with, and is not in
vielation of, in any material respect, any Law to which it or its business is subject; and

il. PRCO has obtained all licenses, permits, certificates or other
governmental authorizations (collectively " Aurhorizations") necessary for the ownership or use
of its asséts angd properties or the conduct of its business; and

(fii)  PRCQ has net received written notice of violation of, or knows of
any material violation of, any Laws to which it or its business is subject or any Authorization
necessary for the ownership or use of its assets and properties or the conduct of its business.

{0) Environmental Taws. PRCO has not received any novice or claim (and is
not aware of any facts that wounld form a reasonable basis for any claim), or entered into any
negotiations or agreements with any other Person, and, to the best knowledgs of PRCO, PRCO is
nat the subject of any investigation by any governmental or regulatory authority, domesiic or
foreign, relating Lo any material or poteniially material liability or remedial action urder any
Environmental Laws. There ars rio pending or, to the knowledge of PRCO, threatened, actions,
suits or proceedings against PRCO or any of its properties, agsets Or operations asserting any
such material liahility or seeking any material remedial action in connection with any
Environmmental Laws.

(%)} Intellectual Property. (i} PRCQO owns, or is validly licensed or otherwise
has the right to use, all patents, and patent rights ("Patents”) and all trademarks, trade secrets,
trademark rights, trade names, trade name tights, service marks, service mark rights, copyrights
and othet proprietary intellectual property rights and computer programs (the "Intellectual
Properly Rights"), in each case, which are material to the conduet of the business of PRCO.

(i) To the best knowledge of PRCO, PRCO has not interfered with,
infringed upon (without license to infringe), misappropriated or otherwise come into conflict
with any Patent of any other Person. PRCO has not interfered with, infringed upon,
misappropriated or otherwise come into conflier with any Intellectual Property Righis of any
other Person. PRCO has not received any written charge, complaint, claim, demand or notice
alleging any such interference, infringeraent, is appropriation or violation (including any claim
that PRCO must license or refrain from using any Patents or Inteliectual Property Rights of any
other Person) which has not been setiled or otherwise fully resolved. To the best knowledyge of
PRCO, no other Person has interfered with, infringed upon (without license to infringe),
misapproprigted or otherwise come into conflict with any Patents or Intellectual Property Rights
of PRCO. g
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(q) Emplovees. (a) PRCO has no employees other than Thomas Fornarelli,
who is the President and Chief Executive Officer of PRCO; (b) Thomas Fomarelli has been fully
paid for all services rendered by him to PRCO in his eapacity as President of PRCO and is owed
no further salary or compensation in connection therewiih; {c) PRCO has complied in all respects
with all applicable Laws respecting employment and employment practices, terms and conditions
of employment, wages and hours, and PRCO is not liablz for any arrears of wages or any taxes
or penalties for failure to comply with any such Laws; (d) PRCO believes that PRCO's relations
with its cmployees is satisfactory; (e) there are no controversies pending or, o the best
knowledge of PRCO, threatened berwesn PRCO and any of its employees or former employees;
{f) PRCO is not & party 1o any collective bargaining agreement or other labor nnion contract
applicable to persons employed by PRCO, nor, to the best knowledge of PRCO, are there any
activities or proceedings of any labor union to organize any such employees; (g) there are no
unfair labor practice complaints pending against PRCO before the National Labor Relations
Board or any cwrent union Tepresentation questions involving employees of PRCO; (1) there is
no strike, slowdown, work sioppage or lockout existing, or, to the best knowledge of PRCO,
threatened, by or with respecl 10 any employees of PRCO; () no charges are pending before the
Equal Employment Opportunity Commission or any staie, focal or foreign agency responsible
for the prevention of unlawful ernploymem praciices with respect to PRCO; (j) there are no
claims pending against PRCO before any workers’ compensation board; (k) PRCO has not
received notice that any Faderal, state, local or foreign agency responsible for the enforcement of
labor or smployment laws intends to conduct an investigation of or relating to PRCO and, to the
best knowledge of PRCO, no such investigation is in progress; aud (I} PRCO has no consultants
or independent ¢contraciors.

() Employee Benefit Blans. Thera are no "employee pension benefit plans”
(as defined in Section 3(2) of the Employee Retirement Income Security Act of 1974, as
emended ("ERISA™) or "smployee welfare benefit plans” (as defined in Section 3(1) of ERISA)
maintained, or contributed to, by PRCO [or the benefit of any current or any former employees,
officers or directors of PRCO.

(3) Rule 504 Segurities. The PRCO Debentures (which include the Escrow
Shares for the PRCO Underlying Shares) were sold in accordance with Rule 504 of Regulation D
of the Securities Act of 1933, as amended (the “Securities Act™), and Section 80A.15.2(g) of the
Minnesota Stamates, 1986 (the *“Minncsota Act™) and Administrative Rule 28750170, to
accredited investors residing in the State of Minnesota. Accordingly, at the Effective Time and
pursuant to Rule 504, the Minnesota Act, and Section 3(2)(9) of the Securitics Aet, the PRCO
Debentures (which include the Company Escrow Shares for the Company Underlying Shares)
shall continue to be without restriction and shall be freely tradable in accordance with Rule 504,

ARTICLEV
COVENANTS

31 Lovepants of the Company and Aequisiion.

{a)  Copduct of Business. Between the date hereol and up to and including the
Post-Closing Dare, each of the Company and Acquisition shall: “ )
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i. conduct its business only in the Ordinary Course of Business;

ii. use its commercially reasonable efforis to preserve intact the
current business organization of the Company and Acquisition, as the case may be, keep
available the services of the current officers, employees and agents of the Company and
Acquisition, s the case may be, and maintain the relations and good will with suppliers,
customers, landlords, creditors, employees, agents and others having business relationships with
the Company and Acquisitian, as the case may be;

iii. not pay, incur or declars amy dividends or distributions with
respect to its stockholders or amend its Certificate of Incorporation or By-Laws, without the
prior written consent of the PRCO Debenture Holders;

iv. not authorize, issue, sell, purchase or redecm any shares of ils
capital stock or any options or other rights to acquire ownerships intcrests withoul the prior
written consent of the PRCO Debenture Holders except as may be required by pre-existing
commitments disclosed herein or in the Reports;

v. not incur any indebtedness for money berrowed or issue any debt
scourities, or incur or suffer to be mcurred any liability or obligation of any nature whatsoever,
except those incurred in the Ordinary Course of Business, or cause or permit any material lien,
encumbrance or security interest to be created or arise on or in respect of any material portion of
ils properties or assets;

Vi, noi make any investment of a capital nature either by purchased
stock or securities, contribution to capital, property transfer or otherwise, or by the purchase of
any property or asseis of any other Person;

vii.  not do amy other act which would cause any representation or
warranty of the Company in this Agreement 1o be or become untrue in any material respect or
that is not in the Ordinary Course of Business:

viil.  repott periodically to the PRCO Debenture Holders concerning the
status of the business and operations of the Company upon the reasonable request of the PRCO
Debennure Holders; and

ix. confer with the PRCO Debenture Folders concerning operational
matters of a material nature upon the reasonable request of the PRCO Debenture Holders.

(b)  Proposals: Qther Offers. Commencing on the date of execution of this
Agreement up to and including the Post-Closing Date, ¢ach of the Company and Acquisition

shall not, directly or indirectly (whether through an employse, & representative, an agent or
otherwise), solicit or encourage any inquiries or proposals, engage 1n negotiations for or consent
to or crter into any agreement providing for the 2cquisition of ifs business. Each of the
Company and Acquisition shall not, directly or indirectly (whether through an employce, a
representative, an agent or otherwise) diselose any moopublic information rclating o the
Company and Acquisition or afford access 10 any of the books, records or other properiies of the
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Company and Acquisition to any person or entity that is considering, has considered or is making
any such acquisition inquiry or proposal relating to the Company’s and Acquisition’s business.

(c) Further Assuranees. Prior to the Post-Closing Date, with the cooperalion
of PRCO where appropriaie, each of the Company and Acquisition shall use commercially
reasonable efforts Lo:

i prompily comply with all filing requirements which federal, state
ar local law may impose on the Company or Acquisition, as the case may be, with respect to the
Contemplated Transactions by this Agreement; and

i take all actions necessary to be taken, make any filing and oblamn
any consent, authorization or approval of or exemption by any governmenrtal authority,
regulatory agency or any other third party (including without limitation, any landlord ot lessor of
the Company and any party to whom notificatien is required tc be delivered or from whom any
form of consent is required) which is required 10 be filed or cbtained by the Company or
Acquisition in conneetion with the Comemplated Transactions by this Agreement.

(d)  Access to Additional ents a ion. Prior to the Post-
Closing Dale, the Company and Acquisition shall make available to the PRCO Debenturce
Holders {as well as iis counsel, accountants and other representarives) any and all agreements,
contracts, documents, other instruments and personne]l material to the Company’s business,
including without limitation, those contracts o which the Company or Acquisition is a party and
those by which each of its business or any of the Company’s or Acquisition’s assets are bound.

52 Covenants ol PRCO.

(a) Conduyct of Buginess. Between the date hercof and up to and including the
Post-Closing Date, PRCO shall:

i conduct its business only in the Ordinary Course of Business;

i, use its commercially reasonable cifforts to preserve intact the
cwrent business organization of PRCO, keep available the services of the cument officers,
cmployees and agents of PRCO, and maintain the relations and good will with suppliers,
customers, landlords, creditors, employees, agents and othets having business relationships with
PRCO; ™ B S '

i not pay, incur or declare any dividends or diszibutions with
respect w its stockholders or amend its Certificate of Incorporation or By-Laws, without the
prior written consent of the Company and PRCO Debenwure Holders;

v, not authorize, issue, sell, purchase or redeem any shares of its
capital stock or any options or other righls to acquire owncrships interesis without the prier
written consent of the Company and PRCO Debenture Holders #xcept as may be required by
pre-existing commitmems disclosed herein or upon the cxercise of options or warranis
outstanding as of the date hereof;
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v. not incur any indebtednzss for money borrowed or 1ssue and dcbt
securities, or incur or suffer 1o be incurred anty liability or obligation of any nature whatsoever, or
cause or permit any material lien, encumbrance or security interest to be created or arisc on or in
respoct of any muaterial portion of its propertics or assels;

vi. not malte any investment of a capital nature either by purchased
stock or securities, contribution to capital, property transfer or otherwise, or by the purchase of
amy property or assets of any other Person;

vil.  not do any other act which would cause representation or watranty
of PRCO i this Agreement to be or become untrue in any material respect or that is not in the
Ordinary Course of Business consistent with {rast practice;

viil.  report pcriodic'élly to the Company and the PRCO Debenture
Holders conceming the status of the business and operations of PRCO; and

ix. . confer with the Company and the PRCO Debenture Holders
concerning operational matters of a material nature.

)] Proposals; Qther Offers. Commencing on the date of execution of this
Agreement frough the Post-Closing Date, PRCQ shall not, direcily or indirectly (whether

through an employes, a representative, an agent or otherwise), solicit or encourage any mquiries
or proposals, engags in negotiations for or consent to or enter inte any agreement providing for
the acquisition of its business. PRCO shall not, directly or indirectly (whether through an
employee, a representative, an agent or otherwise) disclese any nonpublic information relating to
PRCO or afford access to any of the books, records or other properties of PRCO 1o any person or
cntity that is considering, has considered or is making any such acquisition inquiry or proposal
relating 1o the PRCQO’s business.

(c) Further Assurances. Prior to the Post-Closing Date, with the cooperation
of the Company where appropriate, PRCO shall:

i. promptly comply with all filing requirtements which federal, state
or local law may impose on PRCO with respset to the Contemplated Transactions by this
Agreement and cooperate with the Company regarding the same; and

ith take all actions necessary 1o be taken, make any filing and obtain
any consent, authorization or approval of or exemption by amy governmentsl authority,
regulatory agency or any other third party (inclading without limitation, any landlord or lessor of
PRCO and any party 10 whom nolification is required to be delivered or from whom any form of
consant is required) which is required to be filed or obtained by PRCO in connection with the
Contemplated Transactions by this Agreement.

(d) Actions by PRCO. PRCO shall take no action or enter into any
agresments or arrangements except as may be required by this Agrecment.

() No Change in Capita! Stock. Prior to the Effective Time, no change will
be made in the authorized, issued or outstanding capital stock of PRCO, and no subscriptions,

000720544 7 0813-034 22



NOY-12-2004 D2:06PM  FROW- T-188  P.012/024 F-9%%

options, rights, warrants, calls, commimments or agreements relating to the authorized, issued or
outsiandimg capital stock of PRCO will be entered into, issued, granted or ereated.

O Access to Addivonal Apreements and Informarion. Prior to the Post-
CQlosing Date, PRCO shall make available to the Company and PRCO Debenture Holders (as
well as its counsel, accountants and other representatives) any and all agreements, contracts,
documents, other insuuments and personnel material of PRCO’s business, including without
limitation, those comiracts 1o which PRCO is a party and those by which its business or any of
PRCOs assets are bound.

(£) Further Assurances. Prior to the Post~Closing Date, with the coopération
of the Company where appropriate, PRCO shall use commercially reasonable efforts to:

1 prompily comply with all filing requirements which federal, state
or local law may impose on PRCO witk respect to the Contemplaled Transactions by ihis
Agreement; and

ii. 1ake all actions necessary to be talcen, make any filing and obtain

any conser, suthorization or approval of or exemption by any governmental authority,
regulatory agency or any other third party (including without limitation, any landlord or lessor of
PRCO and any party to whom nolification is required 10 be delivered or from whom any form of
consent is required) which is required to be filed or obtained by PRCO in connection with the
Comtemplated Transactions by this Agreement.

53  Guve¢rmmentzl Filings and Consents. The Company, Acquisition and

PRCO shall cooperate with onc another in filing any nccessary applications, reports or other
documents with any federal or state agencies, authorities or bodies having jurisdiction with
respect 1o the business of the Company, Acquisition or PRCO and in seeking any necessary
approval, consultation or prompt favorable actlon of, with or by any of such agencics, authorities
or bodies,

54  Publicity. Any public anmouncement or press release relating to this
Agreement or the Contemplated Transactions must be approved by the PRCO Debenture Holders
and the Company in writing before being made or released. The Company shall have the right to
issuc a press release or make other disclosure without the PRCO Debenture Holders” writien
approval if in the opinion of the Company’s counsel such 2 release is necessary 1o comply with
SEC Rules and Regulations or other Law; provided that, the PRCO Debenture Holders receive a
copy of such prepared press release or other disclosures for purpeses of review at least 24 hours
befors it is issued. This 24 hour period may be shortened if in the opinion of the Company’s
counsel it is required by Law; provided that, the PRCQO Debenture Holders and the Company
receives a copy of such release as long as reasonably practical before it is issued.

5.5 Tax Retwms. The current officers of the Company shall have the right to
prepare any tax returns of the Company with tespect to any period that cnds on or before the
Post-Clesing Date.  Such tax remwns shall be timely fled by the Company. PRCO shall
cooperate with said officers in the preparation of such tax retumns.
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ARTICLE VI

CONDITIONS

6.1  Conditions to Qbligations of PRCQO. The obligation of PRCO 1o
consummate the Contemplated Transactions is subject to the fuifiilment of ¢ach of the following
conditions, any of which may be waived by PRCO in i1s sole discretion:

(a) Copies of Resolutions. At the Post-Closing (i) the Conipany shall have
furnished PRCO with a certificate of its CEQ or President, as the case may be, in the form of
Exhibit 6.1¢(a) annexed hereto, certifying that attached thereto are copiss of resolutions duly
adopted by the board of directors of the Company authorizing the execution, delivery and
performance ol this Agreénient and all other necessary or proper corporate action to enable the
Compatiy to comply with the terms of this Agreement and (ii) Acquisition shall have [umished
PRCO with 2 certificate of its CEO or Presidemnt, as the case may be, in the form of Exhibit
6.1(e) annexed hereto, certifying that attached thersto are copies of resolutions duly adopted by
the board of directors of Acquisition authorizing the sxecution, delivery and performanee of this
Agreement and all other necessary or proper corporate action to enable Acquisition to comply
with the terms of this Agreement.

()  Quinion of Company’s Counsel. The Company shall have furmished w0
PRCO, at the Post-Closing, an opinion of iis legal counsel, dated as of the Post-Closing Date,
substantially in the form of Exhibit 6.1(b) anncxed hereto.

(¢} Opinion of Company’s Special Securities Counsel. The Company shall
have furnished to PRCO, at the Post-Closing, with an opinion of the special securities counsel to

the Company, dated as of the Posi-Closing Date, substantially in the form of Exhibit 6.1(c)
anmexed hersto.

(dy  Imstruction Tetter to Transfer Agent. The Company shall have furnished
PRCO, at the Post-Closing, with a Tetter 1o its transfer agent, 10 accept the legal opinjon ser Forth
in Section 6.1{c), dated as of the Posi-Closing Date, substantially in the form of Exhibit 6.1{d}
annexed herelo.

{e) racy of Representations and Warranties; Performa venants.
Each of the representations and warranties of the Company and Acquisition set forth in this
Agreemient was true, comrect and complete in all material respects when made (except for
representations and warranties that speak as of a specific date, which represemrations and
warranties shall be true, covrect and complete in ail material respects as of such date) and shall
also be wue, correct and complete in all material respecis at and as of the Post-Closing Date
(except for representations and warraniies that speak gs of a specific date, which representarions
and warranties shall be wue, correct and complete in all material respects as of such date), with
the same force and effect as if madc at and as of the Pesi-Closing Daie. The Company shall have
performed and complied in all material respects with all agreements and covenants required by
this Agreemaent to be performed by the Company and Acquisition at or prior 1o the Post-Closing
Date.. _
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(f)  Delivery of Certificate. (A) The Company shall have delivered 1o PRCO a
certificate, in the form of Exhibit 6.1(f) annexed hereto, dared the Posi-Closing Dare, and signed
by the CEQ or President of the Company affirming that the represenrations and warranties as set
forth in Section 4.1 were and are true, correct and complete as required by Section 6,1(¢) and (B)
Acquisition shall have delivered 1o PRCO a certificate, in the form of Exhibit 6.1(h) ammexed
hercto, dated the Post-Closing Date, and signed by the CEQ or President of Acqusition
affirming that the representarions and warranties as set forth in Section 4.1 were and are hme,
correct and complete as required by Section 6.1{e).

(2} Conscots and Waivers. At the Post-Closing, any and all necessary
conscnts, authorizations, orders or approvals shall have been obtained, except as the same shall
have been waived by the PRCO Debenture Holders.

. (h) Litigation. On the Post-Closing Date, there shall be no effective
injunction, writ or preliminary restraining order or any order of any kind whatsoever with respect
to the Company issued by a court or govemmental agency (or other governmental or regnlarory
authority) of competent jurisdiction restreining or prohibiting the consummation of the
Contemplated Transactions or making consummation thereof unduly burdensome to PRCO. On
the Post-Closing Date and jmmediately prior to consummation of the Contemplated
Transactions, no procesding or lawsuit shall have been commenced, be pending or have been
threatened by any governmental or regulatory agency or autharity or any other Person restraimng
ov prohibiting the consummation of the Contemplated Transactions.

48] Delivery of Docummepts and Other Information. Prior to the Posi-Closing
Date, the Company and Acquisition shall have made available or delivered to PRCO all of the

agreements, contracts, documents and other instruments requested by PRCO. -

6.2  Conditpps to Obligetdons of the Company and Acguisition. The
obligations of the Company and Acquisition to consummate the Contemplated Transactions are
subject to the fulfillment of each of the following conditions, any of which may be waived by the
Company and Acquisition, in thetr sole discrétion:

(a) Copies of Resolutions. At the Post-Closing, PRCO shall have furnished
the Company with & certificate of its President, in the form of Exhibit 6.2(a) annexed hercto,
certifying that artached thereto are copies of resolutions duly adopred by the board of directors of
PRCO authorizing the execution, detivery and performance of the terms of this Agreemcent and
all other necessary or proper corporate action 10 enable PRCO to comply with the terms of this
Agreement.

(b . Opinion of PRCQ’s Counsgl. PRCO shall have furnished to the

Company, at the Post-Closing, with an opiuion of counsel to PRCO, dated as of the Post-Closing
Date, substamially in the form of Exhibit 6,.2(b) annexed hereto.

() ini iy i rities Counggl. TPRCO shall have
furnished to the Company, 2t the Closing, with 2n opinion of the special securities counscl to
PRCO daied as of the Post-Closing Daie, substantially in the form of Exhibit 6.2{¢) annexed
hersio.
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(d) Aceuracy of Representarions and Warranties: Performance of Covepants.

Each of the rcprescntations and warranties of PRCO was true, correct and complete in all
material respects when made {(except for representations and warranties that speak as of a
specific date, which representalions and warranties shall be true, comrect and compleie in all
material respects as of such date) and shall also be true, corrcet and complete in all material
respects at and as of the Post-Closing Date (except for represeniations and warrantics that speak
as of a specific date, which representations and warranties shall be true, correct and complete in
all material respects as of such date), with the same foree and effect as if mads at and as of the
Post-Closing Date. PRCO shall have performed and complied in all material respects with all
agreements and covenants required by this Agreement to be performed by PRCO aL or prior to
tha Post-Closing Date.

(c} Delivery of Certificate. PRCO shall have delivered to the Company a
certificate, in the form of Exhibit 6.2(e) annexed hereto, dated the Post-Closing Date and signed
by the CEO or President of PRCO, affirming that the representations and warranties of PRCO as
set forth in Section 4.2 were and are true, correct and complete and PRCO’s agreements and
covenants have been performed as required by Section 6.2(d).

E)) i wi 1 4, In connectien with the issuance of the
Securities by PRCO under the Purchase Agreement, on or prior to the Post-Closing Date PRCO
shall be in full compliance with Rule 504 of Regulation D of the Sscurities Act of 1933, as
amended, and PRCO shall have delivered to the Company at the Post-Closing a flled copy of the
Form D required (o be {led with the SEC In connection therewith.

()  Consents and Waivers. On or prior to the Post-Closing Date, any and all
hecessary consents, authorizations, orders or approvels shall have been obtained, except as the
same shall have been waived by the Company.

(h) Litigation. On the Post-Closing Date, there shall be no effactive
tnjunction, writ or preliminary restraining order or any order of any kind whatsoaver with respect
to PRCO issued by a counl er govemmental agency (or other governmental or regulatory
authority) of comperemt jurisdiction restraining or prohibiting the consummation of the
Contemplated Transactions or making the consummetion thersof unduly burdensome to the
Company or PRCO. On the Post-Closing Date, no proceedmg or lawsuit shall have been
commenced, threatened or be pending or by any governmental or regulatory agency or authority
or any other person with respect to the Contemplated Transactions.

(i) Delivery of Documents and Other Information. Prior to the Post-Closing

Pate, PRCO shall have made available or delivered 1o the Company all of the agreements,

sontracts, documents and other instruments required to be delivered pursuant to the provisions of
this Agreement.
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ARTICLE VII
TERMINATION

7.1  Termination by Mutpal Agreement. This Agreement may be tcrminated at
any time by mutual consent of the parties herewo, provided that such consent to terminate is in
writing and is signed by each of the parties hereto.

7.2  Terminatipp for Failpre to Close This Agreement shall be automatically
termipated if the Closing shall not have occurred within ten (10) days of the dare hereof (except
if such 10" day is not 2 Business Day, then the next Business Day).

7.3 Termination by Operation of Law. This Agreement may be terminated by

any party hereto if there shall be any stamurte, rule ot regulation that renders consummetion of the
Contemplated Transactions iliegal or otherwise prohibited, or a court of competent jurisdiciion
or any govermnment (or governmental authority) shall have issued an order, deeree or ruling, or
has taken any other action resiraining, enjoining or otherwise prohibiting the consumination of
such transactions and such order, deeree, ruling or other action shall have become final and
nonappealahle,

7.4  Termination for Failure to Perfe venants or Conditions.  This
Agresment may be tetminated prior to the Post-Closing Date:

(2) by PRCO ift (i) any of the representations and warranties made in this
Agreement by the Company or Acquisition shall not be materially wue and correct, when made
or at any time prior to conswnmation of the Contemplaled Transactions as if made al and as of
such tme; (i) any of the conditions set forth in Seeton 6.1 hereof have not been fulfilled in ail
material respects by the Post-Closing Date; (iii) the Company or Acquisition shall have failed to
observe or perform any of its marterial obligations under this Agrccment or (1v) as otherwise set
forth herein; or

(¢} by the Company or Acquisition if: (i) any of the represenations and
'warranties of PRCO or the PRCO Stockholder shall not be materially true and correct when
made or at any time prior to consummation of the Conteruplated Transactions as i€ made at and
as of such time; (ii) any of the conditions set forth in Section 6.2 hereof have not been fulfilled in
all material respects by the Post-Closing Date; (iit) PRCO or the PRCO Sioclkholder shall have
failed 1o obscrve or perform any of their materia) respective obligations under this Agreement; or
(iv) as otherwise set forth herein,

7.5  Effect of Termination or Defanlr; Remedies. In the event of tetmination
of this Agreement as set forth above, this Agreemment shall forthwith become void and there shall
be no liability on the part of any parly hereto, provided that such party is a Non-Defaulting Pary
(as defined below). The foregoing shall not relieve any party from liability for damages acuually
incurred as a result of such party’s breach of any term or provision of this Agreement.

7.6 Remedies; Specific Performance. In the event that any party shall fail or
refuse to consumumate the Contemplated Transactions or if any default under or beach of any
representation, warranty, covenant or ¢condition of this Agreement on the part of any party (the
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“Defayling Party™ shall have occurred that results in the failure w consummate the
Contemplated Transactions, then in addition to the other remedies provided herem, the
non-defavlting party (the “Non-Defaulling Party™) shall be entitled to seek and obtain money
damages Som the Defanliing Party, or may seek to oblain an order of specific performance
thereof against the Deolaulting Party from 2 court of competent jurisdiction, provided that the
Non-Defaulting Party seeking such protection must file its request with such court within
forty-five (45} days afier it becomes aware of the Defaulting Party’s failure, refusal, defauit or
breach. In addition, the Non-Defaulting Party shall be entitled to obtain from the Defaulting
Party court costs and reasonable attorneys’ fees incurred in cennection with or in pursuit of

enforeing the rights and remedies provided hergunder.
ARTICLE VIl
SURVIVAL; INDEMNIFICATION

8.1  Survival of Representations and Warranties of the Conmpamy. All
represcntations and warranties of the Company shall survive the exccution and defivery of this
Agraement and the Post-Closing hereunder and shall thercafter survive uniil the earlier of (i) the
fourth anniversary of the Post-Closing Date and (ii) the date of the PRCO Debentures have been
fully converted or otherwise cease to be outstanding (the “Comversion Date™) and shall then
terminate except to the extent that notice of the Company’s or Acquisition liability in respect of
any inaccuracy in or breach of any representation or warranty shall have been given on or prior
to such second anniversary or Conversion Diate.

8.2  Survival of Representations and Warranties of BRCD. All representations
and warranties of PRCO 3hall terminate upon the Closing exeept to the extent thal notice of
PRCO?’s liability in respect of any inaccuracy in or breach of any representation or warranty shall
havz been given on or prior to Closing.

8.3  Obligation of the Company to Indemnify, The Company agrecs ic
indemmify, defend and hold harmless PRCO (and its directors, officers, employees, affiliates,
stockholders, debenrure holders, agents, attorneys, successors and assigns) from and against all
losscs, liabilities, damages, deficiencies, costs or expenses (including intcrest, penalties and
reasonable attomeys’ and consultants’ fees and disbursements) (collectivetly, “(osses™) based
upon, arising ot of or otherwise in respect of any (i) inaccuracy in any represcntation or
warranty of the Company contained in this Agrecmett ot in the Schedules and Exhibits hereto or
(i) breach by the Company of any covenant or agreement contained in this Agreement.

3.4 igation of and PR to_Indemnpify, PRCO agrees to indemnify,
defend and hold harmless the Company {end i1s directors, officers, employees, affiliates,
stockholders, agents, attorneys, successors and assigns) from and against any Losses based upon,
arising out of or otherwise in respect of any (i) inaccuracy in any répresentation or warranty of
PRCO comtained in this Agreesment or (i) breach by PRCO of any covenant or agreement
contained in this Agreemest.

8.5 Jlige an oryymity 1o Defend. (1) Prompily afier receipt by amy
Person emtitled 1o indemnity under this Agreement (en “Indemunitee”) of notice of any demand,
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claim or circumstances which, with the lapse of time, would or might give rise to a claim or the
comnmencement (or threatened commencement) of any action, proceeding or investigation (an
“Asserted Liability’) that may result in a Loss, the Indemnites shall give notice thereof {the
“Claims Nouce™) to any other paity (or parties) who is or may be obligated w provide
indemmification pursnant to Scction 8.3 or 8.4 (the “Indemnifying Party’™). The Claims Notice
ghall describs the Asserted Liability in reasonable detail and shall indicaie the amount
{estimated, if necessary and to the exient feasible) of the Loss that has been or may be suffersd
by the Indemnitee.

{b) The Indemnifying Party may cleet to compromise or defend, at ity own
expense and by its own counsel, any Asserted Liability. If the Inderanifying Party elects to
compromise or defend such Asserted Liability, it chall within 30 days after the date the Claims
Notice is given {or sooner, if the nature of the Asserted Liability so requires) notify the
Indemnmnitee of its intent to do so, and the Indemnitee shall cooperate, at the cxpense of the
Indemnifying Party, in the compromise of, or defense against, such Asserted Liability. If the
Indemnifying Party clects not 1o compronise or defend the Asserted Liability, fatls to notify the
Indemnitee of its election as herein provided or contests ils abligation to indemnify under this
Agreement, the Indemmnitee may pay, compromise or defend such Asserted Liability and all
reasonable expenses incurred by the Indemnitee in defending or compromising such Asserted
Liability, all amounts reguired to be paid in connection with any such Asseried Liability pursuant
10 the detenuination of any coun, govermmental or regulatory body or arbitrator, and amounts
required to be pald in connection with any compromise or settlement consenied to by the
Indemnilee, shali be bome by the Indemnifying Party. Except as otherwise provided in the
immediatcly preceding sentenice, the Indemnitee may not settle or compromise any claim over
the objection of the Indemnifying Party. In any event, the Indemnites and the Indemmnifying
Party may participate, at their own expense, in (but the Indemnites may not control) the defense
of such Asserted Liability. IF the Indemmifying Party chooses to defend any claim, the
Indemnitee shall make available to the Indemmifying Party any books, records or other
documents within its control that are necesgary or appropriate for such defense.

ARTICLE 1X

DEFINITIONS

The following terms, which arc capitalized in this Agreement, shall have the
meanings sel forth below for the purpose of this Agreement.

“Applicable Contract” means any Conmract {a) to which the Company is a pafty
and under which the Company has or may acquire any material rights, (b) under which the
Company or PRCQO, as the case may be, is a party and has or may become subject to any material
obligation or material Hability or {c} by which the Company or PRCQO, as the case may be, or any
of the material assets owned or used by it I3 or may become bound.

“Copternplaled Transactions” means all of the fransactions contemplated by this
Agreement, including, without limitation:

(13 the Merger; and
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{2} the performance by the perties of their regpeclive covenants and
obligations under this Agreement.

"Envirenmental Laws" means all applicable federal, state, local or foreign laws,
Tules and regulations, orders, decrees, judgments, pernuts, filings and licenses relaiing (i) to
protection and clean-up of the environment and activities or conditions rclated thereto, including
those telating Lo the generation, handling, disposal, transportation or release of hazardous
substances and (ii) the health or safety of employees in the workplace environment, all as
amended from time to time, and shall also Include any common law theory based on nuisancs,
respass, negligence or other tortious conduct.

“ERISA” means the Employee Retirement Income Securily Act of 1974 or any
successor law, and regulations and rules issued pursuant to sueh law or any successor law,

“QGAAP” means generally accepted accounting princtples in the United Siates,
applicd on a consistent basis.

“Law” means all applicable laws, statutes, ordinarnces, rules, regulations, orders,
writs, injunctions, judgments or decress entered, enacted, promulgated, enforced or issued by
any court or other governmental or regulatory authority, domestic or [oreign.

“Legal Requirement” meens any foderal, state, local, mumcipal, forcign,
imternational, muliinational or other administrative law, ordinance, principle of common law,
regulalion, statute, treaty, court or arbitrator.

“Material Adverse Effeqy” means a marerial adverse effect upon the business or
financjal condition of the Company (when used in Section 4.1) or PRCO (when nsed in Section
4.2}, taken as a whole with any subsidiaries.

“Order” means any award, decision, injunction, judgment, order, ruling, subpoena
or verdict entered, issued, made or rendered by any courl, administrative agency or other
governmental body or by any arbitratgr.

“Ordinary Course of Business” means an action taken by a Person where:

€)) such action is consistent with the past practices of such Person and is
teken in the ordinary course of the normal day-to-day operations of sucl Person;

() such action is noy required to be authorized by the board of directors of
such Person (or by any Person or group of Persons exercising similar authority); and

(3} such action is similar in nature and magnitude to actions customarity
laken, withont any anthonizaiion by the board of directors (or by any Person or group of Persons
exercising similar authority), in the ordinary course of the normal day-to-day operations of other
Persons that are ini the same [ine of business as such Person.

“Qreanizationg] Documents™ means the articles or certificate of incorporation and
the by-laws of a corporation and any amendment thereto.
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“Borson” means any individual, corporation (including any non-profit
corperation), general or limited parmership, lintited hiability company, joint venturs, ¢state, trust,
association, organization, labor union or other entity or governmental body.

“Proceeding™ means any acton, arbitraton, zudil, hearing, investigarion,
litigation or suit (whether ¢ivil, criminal, administralive, investigative or informal) commenced,
brought, conducted or heard by or befote, or otherwise involving, any govemmental body or
arbitrator.

“SEC” means the United Siates Securities and Exchange Commission.

“Seelritics Act” means the Securities Act of 1933, as amended.
ARTICLE X
MISCELLANEOUS
10.1  Fgesand Bxpenses. Except as otherwise provided in this Agreement, sach

party hereto will bear its own legal, accounting and other fees and expenses incident to the
Contemplated Transactions herein. Any fecs and expenses required o be paid by any party
hereunder shall be limited to reasonable and necessary fees and expenses

102 Modification, Amcndments and Wajver. The parties hereto may amend,
modify or otherwise waive any provision of this Agreement by mutual consent, provided that
such consent and any amendment, modification or waiver is in writing and is signed by cach of
the parties hereto,

10.3  Assienment. Neither the Company nor PRCO shall have the authority to
assign i1s respective rights or obligations under this Agreement without the prior written consent
of the FRCO Debenture Holders,

10.4  Successors. This Agreement shall be binding upon and, to the extemt
permitted in this Agreement, shall inure to the benefit of the parties and their respeciive
successors and pemmitted assigns. ‘

10.5 Entire Apresment. Tlas Agreement and the exhibits, schedules and other
documents referred to hercin contain the entire agresment among the parties hereto with respect
to the Comtemplated Transactions and supersede all prior agreements with respeet thereto,
whether written or oral.

10,6 Qoveming Taw. This Agreement and the exhibils hercto shall be
governed by and construed in accordance with the laws of the State of New York, without giving
effect 1o principles of conflicts or choice of laws thereof. Any action to enforce the terms of this
Agreement, or any of its exhibits shall be brought exciusively in the state and/or federal courts
sttwated in the County and State of New York. Service el process in any action by either party to
enforce the tams of this Agreement may be made by serving a copy of the summons and
complaint, in addition 10 any other relevant documents, by commercial overnight courier to the
other party at its principal address set forth in this Agreement.
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10.7 Notices. Any notice, request, demand, waiver, consent, approval, or
other communication which is required or permitted to be given to any party hereunder shall be
in writing and shall be deemed given only if delivered to the party personally or sent o the party
by facsitile upon electronic confirmation of receipt {promptly followed by a hard-copy
delivered in accordance with this Section 10.7) or three days after being mailed by registered or
certified mail {retwn receipt requested), with postage and registration or certification fes
thereon prepaid, or if sent by nationally recognized overnight courier, one day after being
mailed, addicssed to the party at ils address sct forth below:

IFto PRCO priorto -
Post-Closing: GOT PLZZA MUSIC CAFE CLEARWATER I, INC.
483 Mandalay Ave.
Clearwater, Florida 33767
Tel: (312) 282-5G678
Fax: (312) 2B2.5678

Ifto PRCO alter GOT PIZZA MUSIC CAFE CLEARWATER 1, INC.
Post-Closing: 513 N. Franklin Street

Tampa, Florida 33602

Tel: (813) 223-7788

Fax: (813)223-7797

If to Acquisition: BMOO Acquisitions, Inc.
513 N. Franklin Street
Tampa, Florida 33602
Ted: (813) 223-7788
Fax: (813)223-7797

If 1o the Company:  Blue Moon Group, Inc.
513 W. Franklin Street
Tampa, Florida 33602
Tel: (813) 223-7788
Fax: (813) 223-7797
E-mail: mikemuzio@msn.com

or to such other persons or addresses as may be designated in writing by the party to receive such
notice. If mailed as aforesaid, the day of mailing or transmission shall be the date any such
notice shall be deemed to have been delivered.

10.8 Couptgrparts. This Agreement may be executed in two or more
counterparts, each of which shall be an original, but all of which shall constitute But onc
agreement. In the cvenr that any signature is delivered by facsimile ransmission, such signature
shall create a valid and binding obligation of the party executing (or on whose behalf such

100072084.4 7 0313038 C.3z



NOV-12-2004 @2:10PM  FROM- . T-185  P.022/024 F-§B5

gignature is executed) the same with the same force and effect as if such [acsimile signature page
were an original thereof,

10.9  Rights Cumulative. All rights, powers and privileges confarred hereunder
upen the partics, unless otherwise provided, shall be cumulative and shall not be restricted to
those given by law. Failure to exercise any power given any party hereunder or to insist upon
strict compliance by any other party shall not constitute a waiver of any party’s right to demand
exact compliance with any of the terms or pravisions hereof.

16.10 Severgbilivy of Provisions. . The provisions of this Agreement shall be

considered severable in the event that any of such provisions are held by a court of competent
Jurisdiction to be invalid, void or otherwise unenforceable. Such invalid, void or otherwise
unenforceable provisions shall be automatically replaced by other provisions which are valid and
enforceable and which are as similar as possible in term and intent to those provisions decmed to
be invalid, void or otherwise unenforceable and the remaining provisions hereof shall remain
enforceable to the fullest extent permitted by law.

10.11 Headings. The headings set forth in the articles and seciions of this
Agreement and in the exhibits and the schedules to this Agreement are inserted for convenience
of reference only and shall not be deemed to constitute a part hereof,

ISignarure Page Fallows}
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IN WITNESS WHERKOF, the parties hsreto have executed this Agreament or have
caused this Agreement to be executed and delivered on the date and year first above written,

BLUE MOON GROLF, INC.

" Michesl Muzio, President

GOT PIZZA MUSIC CAFE CLEARWATERL,

BMOO ACQUISITION, INC,

" Michasl Muzio, President
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IN WITNESS WHEREOQF, the parties herrio have execarted this Agresment or have
caused this Agreement to be executed and defivered on the date and year first above writtent,

BLUE MOON GROUP, INC.

By: 471,,2,./ MO;

Michae]l Muzio, President

GOT P12ZA MUSIC CAFE CLEARWATER 1,
NG,

" Thomas Forarelli, President
BMOO ACQUISTTION, INC.

B};;/"‘L/_Aqm,'

Michael Mugio, Presideat P!
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