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**PLEASE RESUBMIT AND GIVE ORIGINAL SUBMISSION DATE AS THE FILE DATE, 1/12/10%~

January 13, 2010 v
FLORIDA DEPARTMENT OF STATE
ITRACKR ACQUISITION, INC. Drvision of Corporations
1507 PRESIDENTIAL WAY
NORTH MIAMI BEACH, FL 33179

SUBJECT: ITRACKR ACQUISITION, INC.
REF: P09000083560

We received your electronically transmitted document. However, the
Please make the following corrections and

document has not been filed.
refax the complete document, including the electronic filing cover sheet.
Please add an exhibit indicating the titles, names, and addresses of the

cfficers/directors of the surviving corporation.

PLEASE COMPLETE DATE SHOWN ON THE FIRST PAGE OF THE AGREEMENT AND PLAN OF
MERGER, IN THE FIRST LINE OF THE FIRST PARAGRAPH.

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

within 60

If you have any questions concerning the filing of your document, please

call (850) 245-6906.
Fax Aud. #: E10000007637

Darlene Connell_
Regulatory:Spediplist II Letter Number: 910A00001032
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ARTICLES OF MERGER
of
iTrackr, Inc. with and into iTrackr Acquisition, Inc.

The following Articles of Merger are submided in acecordance with the Florida Business
Corporation Act (“FBCA™), pursuant to section 607.1105, Florida Statutes.

FIRST: The name, jurisdiction, and document number of the surviving corporation is: iTrackr
Acquisition, Inc., 2 Florida corporation, bearing Document Number P03000093560 (the “Surviving

Corporation™).
SECOND: The name, jurisdiction, and document number of the merging corporation is: iTrackr,
Inc., a Florida corporation, beating Document Number P07000119702 (the “Merging Corporation™).

THIRD: The address of the principal office of the Surviving Corporation is 3701 FAU
Boulevard, Suite 102, Boca Raton, FL 33431.

FOURTH: The Plan of Merger is attached and meets the requirements of FBCA,

FIFTH: The Articles of Incorporation of the Suwrviving Corporation are being amended in
connection with the Merger to provide that Article 1 is amended in its entirety to read as follows:

ARTICLE I —Name
The name of the Corporation is iTrackr, Inc.

SIXTH: Pursnant to the Plan of Merger, the following individuals shall be the officers and
directors of the Surviving Corporation as of the effective date:

Name Title Address
Michacl Ul Director 433 Plaza Real, Suite 275 S
Boca Raton 33432 |
John Rizzo Director 433 Plaza Real, Suite 275 = I
Boca Raton 33432 5 e
David Baesler Director 433 Plaza Real, Suite 275 3
Boca Raton 33432 _:_'g k’"i"g
Ramesh Anand C.EO. 433 Plaza Real, Suite 275 st
Boca Raton 33432 : 0y
SEVENTH: The terms and conditions of the Agrecment and Plan of Merger were authotized and

approved by the consent in writing of the Board of Directors and the helders of 2 majority of the issued
and outstanding shares of common stock of the Merging Corporation on December 3@, 2009; and by the
consent in writing of the Board of Directors and sole shareholder of the Surviving Corporation on

December 10, 2009.
EIGHTH: The effective dato of these Articles of Merger shall be the date of filing.

[SIGNATURES ON NEXT PAGE.]
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IN WITNESS WHEREOF, the Merging Corporation and the Surviving Corporation have
cansed these Articles of Mezger to be signed in their name and op their behalf by their suthorized
officers, this 14 ™" day of Jadeary ; 2022,

iTracky, Ine.

Signature:

Printed Name: John Q. RIzzo
Title: President

3408 ¥_01\ 1204920001 2
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Plan of Merger
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated DecemberLo, 2009, is made and entered into
among ITRACKR, INC,, a Florida corporation {the. "Purchaser"), MUST HAVES, INC.,, a Florida corporation (the
"Compeny"™), ITRACKR ACQUISITION, INC., a Florida corporation and wholly owned subsidiary of the Company
(“Subsidiary™).

WHEREAS, the parties desire that on the terms and subject to the conditions contained in this Agreement,
Purchaser merge with and inte the Subsidiary, with the Subsidiary surviving the transaction; and

WHEREAS, for federal income tax purposes, it is intended that the Merger will be a reorganization
described in Section 368 of tha Code.

NDW, THEREFORE, in consideration of the mutual promises and covenants hereinafter contgined, and
intending to be legally bound, the parties to this Agreement hereby agree as follows:

ARTICLE T
DEFINITIONS

1.1 Definitions. The following terms, as used herein, shall have the following meanings:

(a) "Action” mcans any action, claim, dispute, procesding, suit or investigation (whether
civil, criminal, administrative or investigative), or any appeal therefrom.

b) "Affiliate™ means any Person, a spouse of such Person, any child or parent sharing the
same household with such Person, any director or officer of such Person, and any other Person directly or indirectly
controlling or controlled by or undear direct or indirect cormmon control with such Person.

(c) "Agreement” means this Agreement and Plan of Merger and shall include all of the
Schedules and Exhibits attached hereto. )

(d} "Approval" means any approval, authorization, consent, license, franchise, order,
registration, permit or other confirmation of or by, or filing with, a Person.

() "Business Day” means any day other than a Saturday, a Sunday, a legal holiday in the
Siate of Fiorida or a day on whick commercial banks in the State of Florida are permitted or authorized to close.

() "Code* means the Internal Revenue Code of 1986, a3 amended, and the regulations

thereunder.

(g) "Company Common Stock” means the cormmon stock, no par value, of the Cotpany.

h) "Condition” means, with respect to a Person, the business, liabilities, properties,
prospects, assats, operations, results of operations and/or condition (financial or otherwise) of such Person.

(1) "Damages" means any ¢laim, loss, deficiency {financial or otherwise), Liability, cost or
expense (inchuding, without limitation, reasonable attorneys’ fees, costs and expenses) or damage of any kind or
nature whatsoever,

() "Environmental Laws" means alt currently existing foreign, federal, state and local laws,

regulations, rules and ordinances relating ta pollution or protection of the environment or humen health and safety,
including, without limitation, laws relating to releases or threatened relesses of Hazardous Materials into the indoor
or outdoot ¢nvironment (iacluding, without limitation, ambiemt air, surface water, groundwater, land, surfoce and
subsurface strata} or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, release,
transport or handling of Hazardous Materials and all laws end regulations with regard to record keeping,
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notification, disclosure and reporting roquirements respecting Hazerdous Materials, and sll laws relating to
endangered or threatened specics of fish, wildlife and plants and the management or use of natural resources.

(k) *FBCA” means the Florida Business Corporation Act,
) "GAAP" means Unitad States generally accepted accounting principles.

(m) "Governmental Authority”™ means any United States federal, state, local, foreign or other
govermmental, administrative or regulatory authority, body, agency, court, triboral ar similar entity.

(n) "Hazardous Materials” means any substance: (i) the presence of which requirea or may
Tequire investigation or remediation of any kind wader any Environmental Laws; (i) which is defined as "hazardous
waste,” "hazardous material,” "residual waste," "hazardous substance,” "pollutant” or "comtaminamt” under any
federal, state or Jocal statute, regulation, rule or ordinance or emendments thereto including, without limitation,
CERCLA and/or the Resource Conservation and Recovery Act (42 U.$.C. Section 6901 et seq.) or (iif) which is
otherwise regulated pursuant to any applicable Environmental Law.

{0) “Indernnified Party” means any party eatitled to indemnification pursuant te Section 10.1
hereof.

» "Law" meatis any federzl, state, local or forcign law, statute, rule, regulation, ordinance,
standard, requirement, administrative ruling, order or process (including, without limitation, any zoning or land use
lInw or ordinance, building code, Environmental Law, securities, blue sky, civil rights or occupational health and
safety law or regulation) or administrative interpretation thereof, and any court, or arbitrator’s order or process.

(qQ) Liability” means any dett, liability, commitment or obligation of any kind, character or
nature whatsoever, whether known or unknown, securcd or unsecuted, accrued, fixed, abscluts, contingent or
otherwise, and whether due ar to becoms due.

[fy] "Lien" means any lisn, statulory lien, pledge, mortgege, security interest, charge,
encumbrance, easement, right of way, covenant, claim, restriction, right, option, conditionzl sale or other title
retention agreement of any kind or nature.

(s) "Material Adverse Effect” means, with respect to a Person, any change or effect that is
materially ndverse to the condition of such Person.

{t) "Person” means any individual, partnership, corporation, limited liability company,
association, business trust, joint venture, governmental entity, business entity or other entity of any kind or nature,
including any businéss unit of such Person.

) "Purchaser Common Stock* means the common stock of the Purchaser,

) "Represcntatives™ means with respect to any Person, its stockholders, employees,
officers, directors, investment bankers, athoraeys, agents, representatives or Affiliates.

(w) "Securities Act” means the Securities Act of 1933, as emended, and the rules and
regulations thersto.

(x) "Tax" means any United States federal, state or local or foreign income, gross receipts,
license, severance, occupation, premium, environmentat (including taxes under Code Section 59A), customs, dutiss,
profits, disability, repistration, altemative or add-on minimum, estimated, withholding, payroll, ¢mployment,
unemployment insurance, social security (or similar), excise, sales, use, valuc-added, occupancy, franchise, real
property, personsl property, business. and occupation, windfall profits, capital stock, stamp, transfer, workmen's
compensation or other tax, fee or imposition of any kind whatsoever, including any interest, penalties, additions,
assessments or deferred liability with respect thereto, whether disputed or not.
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¥} "Tax Law” means the Law (incloding any applicable repulations or any administrative
pronouncement) of any Governmental Anthorlty relating to any Tax.

(=) "Tax Retum™ means any federal, state, Jocal or foreign return, declaration, report, claim
for refund, amended return, declaration of estimated Tax or infonmation retumn or statement relating to Taxes, and
any schedule, cxhibit, attachment or other materials submitted with any of the foregoing, and any amendment
thereto.

1.2 Accounting Termns, All accounting terms not specifically defined in this Agrecment shall be
construed in accordance with GAAP consistently applied.

1.3 Singular and Plural Forms. The use berein of the singular farm also denates the plural form, and
the use of the plural form hersin also denotes the singular form, as in each case the context may require.

14 Gender Forms. The vse herein of any gender word (such as "he” or "his") includes both the male
and female genders.

ARTICLE It
THE MERGER

2.1 The Merger. Subject to the terms and conditions set forth in this Agreement and in accordance
with the FBCA, at the Effective Time, Purchaser shali be merged with and into the Subsidiary in accordancs with
this Agreament and the separate existence of Purchaser shall cease (the "Merger™). The Subsidiary shall survive the
Mesger and the Company and shall continve to be poverned by the lawz of the State of Florida (as such, the
"Surviving Corporetion”). The Merger ghall have the effects set forth m the FBCA_

22 Closing. The closing of the Merger (the "Closing™) shall take place (i) at the offices of Roetzel &
Andress, Fi. Lauderdale, Florida, as soon as practicable, but in any event within three Business Days after the day on
which the last 10 be fulfilled or waived of the conditions sct forth in Articles VII and VI (other than those
conditions that by their nature are to be fulfilled at the Closing, but subject to the fulfillment. or waiver of such
conditions) shall be fulfilled or waived in accordance with this Agreement or (ii) at such other place and time or on
such other date as the parties may agree in writing (the "Closing Date”).

23 Effective Time of the Merger. The Merger shall become effective on the date and at the time at
which a praperly executed certificate of merger (the "Centificate of Merger™) is duly filed with the Secratary of State
of the State of Florida, or a3 such later date and time as may be specified therein. The Certificate of Merger filing
shall be made as soon as practicable on or after the Closing Date. When used in this Agreement, the term "Effective
Time" means the date and time on which such Certificate of Merger is so filed or such Iater time as the parties shall
designate therein.

24 Certificate of Incorporation. The Certificats of Incorporation of the Subsidiary es in effect
immediately prior to the Effective Timo shall be the Centificate of Incorporation of the Surviving Corperation unlass
and until amended as provided by Eaw and the Certificate of Incorporation.

2.5 By-Laws. The By-laws of the Subsidiary as in effect immediately prior to the Effective Time shall
be the By-laws of the Surviving Corporation unless and until amended in accordance with their terms and the
Certificate of Incorporation of the Surviving Corporation.

26 Directors,
(a) Of the Surviving Corporation. Ths directors of Purchaser at the Effective Time shall be
the initial directors of the Surviving Corporation and shall hold office from the Effective Time untit their respective

successors are duly elected or appeinted and qualify in the menner provided in the Certificate of Incorporation and
by-laws of the Surviving Corporation or as otherwise provided by Law.,
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() Of the Company. The directors of Purchaser at the Effective Time shall be the directors
of the Compamy and shall hold office from the Effective Time until their respective successors are duly elected or
appointed and qualify in the manner provided in the Certificate of Incorporation and by-laws of the Company or as
gtherwise provided by Law.

27 Officers.

@ Of the Surviving Comgary, The officers of the Purchaser at the Effective Tims shail be
the initial officers of the Surviving Corporation and shall hold office from the Effective Time until their respective
successors are duly elscted or appointed and qualify in the manner provided in the Certificate of Incorporation and
by-laws of the Surviving Corporation, or as otherwise provided by Law.

Of the Company. The officers of Purchaser at tha Effective Time shall be the officers of
the Company and shall hold office from the Effective Time until their respective successors are duly elected or
appointed and qualify in the manner provided in the Certificate of Incorparation and by-laws of the Company or as
otherwise provided by Law.

ARTICLE I
CONVERSION OF SHARES

3.1 Effect on Capital Stock.

(x) Comumon Stock. At the Effective Time, by virtus of tha Merger and without any action on
the part of eny stockhalder of Subsidiary, the Company, or Purchpser, each share of Purchaser Common Stock
issued and outstanding immediately prior to the Effsctive Time shall be converted into the right to rective one shere
of Company Comumon Stock. Each of the shares of Purchaser Common Stock converted in accordance with this
Sectjon 3.1 shell no longer be outstanding and shall antomatically be cancellod and retired and shall cease to exist,
and ench holder of a certificate representing any such shares of Purchaser Common Stock shall eease to have any
rights with respect thereto, except the right to receive the consideration set forth in this Section 3.1, upon the
surrender of such certificate in accordance with Section 1.2 hettol. Each share of Subsidiary Common stock
cutstending immediately prior to the Effective Time shall remain guistanding after the Effective Time.

®) Options and Warrants. At the Effective Time, by virtue of the Merger and without any
action on the part of any holder of an option or warrant issued by the Purchaser and ontstanding as of the Effective
Tims (the “Options/Warrants”), the Company shall assume the abligations of Purchaser under the Options/Warrants,
such that upon the excrecise of any such Option/Warrant pursuant to the terms thereof, the Option/Warrant holder
ghall receive one share of Company Common Stock (based on the exchange ratio in 3.1(a) above) for each 1 share of
Common Stock of the Purchaser the Option/Warrant holder would have received otherwise. Other than as set forth
in this Section 3.1(b), all terms of the Options/Warrants shall remain unchanged (2.g. exercise prica, term, etc.). The
Company shall also assume and adopt the Purchaser’s 2007 Equity Incentive Plan.

(©) Convertibie Debt. Except as to approximately $200,000 of debt held by Jobn Rizzo and
$389,000 accrued as of November 30, 2009 under Mr. Rizzo's employment sgreement amd convertible dabt to be
issued pursuant to Section 7.10, at or prier to the Effective Time, ali convertible indebtedneass of the Purchaser shall
cither (1) have been converted to common stock of the Purchaser or (ji) repaid.

32 Surronder of Certificates Representing Sharea. At the Effective Time, each sharcholder of
Purchaser, upen surrender to the Company of one or more certificates in valid form representing the shares of
Purchaser Comman Stock, dily endorsed in blank or accompanied by duly execoted stock powers, shall be entitled
to recolve the consideration set forth in Section 3.1 in respect of the shares of capital stock represented by such
certificates. Until so surrendered, each such certificats shall, after the Effective Time, represent for all purposes only
the right to receive such consideration as s¢t forth in Section 3.1 Each certificate representing shares of Company
Common Stock issued upon surrender of Purchaser Common Stock shall bear a legend stating:

23046 v_09\ 1204920001 4



Fax Server 1/14/2010 1:20:41 PM PAGE 11/027 Fax Server

Ht0000007627 3

"THE 18SUANCE AND SALE OF THE SECURITIES REFRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"}, OR
APPLICABLE STATE SECURITIES LAWS AND THESE SECURITIES MAY NOT BE S0LD OR
TRANSFERRED UNLESS (T) A REGISTRATION STATEMENT COVERING SUCH SALE OR TRANSFER IS
EFFECTIVE UNDER THE ACT OR (IT) THE TRANSACTION IS EXEMPT FROM REGISTRATION UNDER
THE ACT, AND [F THE ISSUER REQUESTS, AN OPINION SATISFACTORY TO THE CORPORATION TO
SUCH EFFECT HAS BEEN RENDERED BY CGUNSEL."

33 No Fractional Shares. No certificates or scrip representing fractional shares of Purchaser Common
Stock shall be issued upon the surrender for exchange of certificates representing shares of Purchaser Common
Stock. In lieu of sny such fractionat shares of Company Common Stock, ¢ach holder of shares of Purchaser
Common Stock who would otherwise have been entitled to a fraction of a shere of Company Common Stock upon
surrender of stock certificales for exchange pursuant to this Article [ will be issued onc full share of Company
Common Stock in consideration of said fractional share of Purcheser Common Stock,

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company herehy represents and warrants to the Purchaser, as of the date hereof and as of the Closing
Date, as follows:

1.1 Organization end Good Standing, The Company it 4 corporatnon duly incorporated, validly
existing and in good standing under the laws of the State of Florida and has the requisite power and authority and all
governmental licenses, authorizations, consents and approvals required 1o own, cperate and laase its properties and
assets and to conduct its business as it is now being awned, operated, leased and conducted. The Company is not
required to be qualified or licensed to do business as & foreign corporation in any jurisdiction. The Subsidiary is a
corporation duly incorporated, validly existing and in good standing under the laws of the State of Florida and has
the requisite power and authority and all governmental licenses, authorizations, consents end approvals required to
own, aperate and lease its properties and assets and to conduct jts business as it is now being owned, operated,
leased end conducted. The Subsidlary is not required @ be qualified or licensed 1o do business as a foreign
corporation in any jurisdiction.

4.2 Corporate Records. Copies of the certificate of incorporation of the Company, certified by the
Secretary of State of the State of Florida, and of the by-laws of the Company, certified by the Secretary of such
corporation, heretofore deliversd 1o the Purchaser are true and complete copies of such instruments as amended to
the date of this Agresment. Such certificate of incorporation and by-laws of the Company are in full force and effect.
The Company is not in violation of my provision of its certificate of incorperation or by-laws. Copies of the
certificate of incorporation of the Subsidiaty, certified by the Secretary of State of the State of Florida, and of the
by-laws of the Subsidiary, certified by the Secretary of such corporation, herctofore delivered to the Purchaser ars
true and complete copies of such instruments as amended to the date of this Agreement. Such certificate of
incorporation and by-laws of the Subsidiary are in full force and effect. The Subsidiary is not in violation of any
provision of its certificate of incorporation or by-laws.

4.3 Corporate Power and Auothority. The Company and the Subsidiary each bave the requisite
corporate power and authority to execute and deliver this Agreement, perform each of its respective obligations
hersuncler and consummate the transactions contemplated hereby. The execution and delivery of this Agreement by
the Company and the Subsidiary, the performance by each of its obligations hersunder, and the consummation by
each of the transactions contemplated hereby have been duly authorized by all necessary carporate and stockholder
actions on the part of the Company and the Subsidiary. This Agrccmcm constitutes the legal, valid and binding
obligation of the Company and the Subsidiary, enforceable against each in accordance with its terms, except as the
same may be limited by banknuptcy, insolvency, reorgamization, mosatoriwn or similar Laws now or herealter in
effect relating to creditors' rights pencrally and subject to general principles of equity.
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44 Capitalization.

(a) The authorized capital stock of the Company consists tolely of 100,000,000 shares of
Company Common Stock, no par vahie and 10,000,000 shares of Company Preferred Stock. There are 1,243,750
shares of Company Commen Stock owtstanding and no shares of Company Preferred Stock. No shares of Company
Common Stock are held as weasury shares.

) All of the issuzed and outstanding shares of Company Common Stock are validly fssued,
fully paid and nonassessable and free of preemptive rights and were issued in compliance with all applicable Laws
concerning the issuance of securities. There are not any shares of capital stock of the Company issned or outstanding
or any options, wamants, subscriptions, calls, rights, convertible securities or other agreements or commitments
obligating the Company to {ssue, transfer, sell, redeem, repurchase or otherwise acquire any shares of its capital
stock or securitias. There are not any notes, bonds, debentures or other indebtedness of the Company having the
right 1o vole {or convertible into or exchangeable for securitics having the right to votc) on any matters upon which
the Company’s stockholders may vote. There are no owstanding contractual obligations, commitments,
nndersbmdings or arrangements of the Company to repurchase, redeem or otherwise acquire or make any payment
in respect of or measured or determined based on the value or market price of any shares of capital stock of the
Company, and there are no irrevocable proxies with respect 1o shares of capital stock of the Company. There are no
agreements or arrangements pursuant to which the Company is or could be required to register shares of Company
Common Stock or other securitics under the Securities Act.

4.5 Subsidiaries. The Company does not own, directly or indirectly, eny capital stock or other
ownership inferest in any corporation, partnership, limited liability company, joint venture or other business
association of entity, other than 100 shares (100%) of common stock of Subsidiary, which Subsidiary was formed
for the purpose of entering into the transactions set forth herein, and has no business operations, nssets, or liabilities,
whatsoever. All of the issued and outstanding shares of the Subsidiary’s common stock are validly issved, fully paid
and nanassessable and free of preemptive rights and were issued in compliance with all applicable Laws concening
the issuance of securities. There are not any shares of capital stock of the Subsidiary issued or outstanding or any
options, warrants, subscriptions, calls, rights, convertible securities or other agreements or commitments obligating
the Subsidiary to issue, transfer, sell, redeem, repurchase or otherwise acquire any shares of its capital stock or
secunities.

46 No Violaticn. Except for the filing of the Certificate of Merger, neither the executtan and delivery
of this Agrecement by the Company, the performance by it of its obligations hereunder, nor the consummation by it
of the transactions contemplated hereby, will (a) contravene any provision of the certificate of incorporation or
bylaws of the Company; (b) violate, be in conflict with, constitute a default under, penmit the termination of, cause
the acceleration (whether after the giving of notice or the lapse of time or both) of the maturity of, amy debt or
obligation of the Company or binding on the Surviving Corporation after the Closing. require the consent of any
other party to, constitute a breach of, ¢reate a toss of a benefit under, or result in the creation or impaosition of any
Lien upon any of the properties or assets of the Company under, any note, bond, license, morigage, indanture, lease,
contract, agreament, instrument or comrmitment relating to the Company to which it is a party or by which it or any
of its assets or properties constituting part of the business of the Company are bound.

4.7 Approvals.

(a) Except for the filing of the Certificats of Merger, no declaration, filing or registration
with, notice to, nor Approval of, any Governmental Authority is required to be made, obtained or given by or with
respect to the Company or Subsidiary in connection with the execution, delivery or performance by the Company or
Subsidiary of this Agreement, the performance by it of its obligations hereunder or the consummation by it of the
transactions contemplared hereby.

()] The Company and Subsidiary have all Approvals required for its operation and the use
and ownership or leasing of its properties and assets that constitute part of the business, as currently operated, used,
owned or leased. All of such Approvals are valid, in full force and effect and in good standing, except where the
failure to be so would not, individually or in the aggregate, have a Material Adverse Effect on the Condition of the
Company. There is no proceeding pending or, to tha knowledpe of the Company, threatened, that disputes the
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validity of any such Approval or that is likely 1o result in the revocation, cancellation or suspension, or any adverse
modification of any such Approval.

4.8 No Undisclosed Liabilities; Company Records. The Company docs not have, and as a result of
the transactiops contemplated by this Agreement, will not have, any Liabilities {whether absohte, accrued,
comingent or ¢therwise, and whether due or to become due), except as set forth on Schedule 4.8 or in the
Company’s SEC Reports. The minute books and stock record books of the Company have been maintained in
accordance with sound business practices. The minute books of the Company contain accurate and complete records
of all roeetings held of, and corporate ection taken by, the Company’s siockholders, the Board of Directors, and
committees of the Board of Directors of the Company.

4.9 Leases of Personal Property; Material Contracts; No Defmslt,
(2) The Company does not have any leases for personal property.

(3)] Schedule 4. %(b) hereto sets forth a true and complete list of ajl agreements to which the
Compamny is a party or by which i or any of its properties or assets are bound (collectively, the "Contracts™). The
Company has delivered or made available to the Purchaser a true and complete copy of vach of the Contracts or
other agreements listed on Schedule 4.9(b} hereto.

() Except as set forth on Schedule 4.9(c) hereto, the Company has performed in all material
respects, or is now performing in all material respects, its obligations under, and is not in-defanlt (and would not by
the lepse of time or the giving of notice or bath e in defimik) under, or in breach or violation of, nor has it received
notice of any asserted claim of a material default by the Company under, or & material breach or violation by the
Company of any Contracts and, to the knowledge of the Company, the other party or parties thereto are performing
in all material regpects and are not in violation thereunder.

4.10  Litigation. There is no Action pending against or affecting or, to the kmowledge of the Company,
threatened against or affecting, the Company or any of its assets, properties ar rights befare any court or arbitrator or
any other Governments] Authority. To the knowledge of the Company, there are no facts that would likely rosult in
any such Action.

411 Compliance with Laws. The Company is in compliance in all material respects with all Laws
applicable thereto. The Company is not at present charged with or, to the knowledge of the Company, threatened
with any chargs concerning or under any investigation with respect 1o, any violation, fn any material respect, of any
provision of any Law, sand the Company is not in violation of or in default under, and to the knowledge of the
Company, no event has occurred which, with the lapse of time or the giving of notice or both, would result in the
violation of or default under, the terma of any judgment, decree, order, injunction or writ of any court or other
Goveramentat Authority.

4.12 Taxes.

(2) The Company has (x) duly and timely filed {or thers has been filed on its behalf) with the
appropriate Governmental Authorities all Tax Returns required to be filed by it, and all such Tax Returns are true,
correct and complete and (y) timely paid (or properly accrued on the Company’s books) or there has been paid on its
behalf all Taxes due from it or claimed to be due from it by any Gevernmental Authority (whether or hot set forth on
any Tax Retum).

(&) The Company has complied in all material respects with all applicabk Tax Laws relating
to the payment and withholding of Taxes and has, within the time and manner prescribed by law, withheld and paid
over to the proper Governmental Authority all amounts required to be withheld and paid over under all applicable
Tax Laws.

() Thete are no Liens for Taxes upon the assets or propertics of the Company except for
statutory Liens for current Taxes not yet due.

23046 v_(19 \ 1204920001 7



Fax Server 1/14/2010 1:20:41 PM PAGE 14/027 Fax Server

H10000007637 3

(d) The Compeny has not requested any extension of time within which to file any Tax
Return in respect of any taxable year which has not since been filed, end no cutstanding waivers or comparable
consents regarding the application of the statute of limitations with respect to any Taxes or Tax Retums has been
given by or on behlf of the Company.

(e) No federal, state, local or foreign audits, review, or other Actions (*Audits™) exist or have
been intiated with regard to any Taxes or Tax Returns of the Company, and the Company has not received any
notice of such am Audit.

413 Insurance. The Company does not have any insurance policies or binders maintained by or for the
benefit of the Company, its directors, officers, employees or agents.

4.14  Employee Benefit Plans.

(2) The Company docs not have any Company Employee Plans. For purposes of this
Agreement, the term "Company Employec Plans” shall mean and include: each management, consulting, non-
compete, ¢employment, severance or similar contract, plan, including, without Nnitation, all Company Stock Plans,
arrangement or policy applicable to any director, former director, employee or former employee of the Company
and each plan, program, policy, agreement or arrangement (written or oral), providing for compensation, bonuses,
profit-sharing, stock option or other stock related rights or other forms of incemtive or deferred compensation,
vacation benefits, insurnnce coverage (including any self-insured amangements), health or medical benefits,
disability benefits, workers' ¢ompensation, supplemental unemployment benefits, severnnce benefits and post-
employment or retirement benefits (including compensation, pension, health, medical or Ffe instrance benefits) or
other employee benefits of any kind, whether tanded or unfundsd, which is mainteined, administered or contribated
1o by the Company and covers any smployee or director or former employee or director of the Company, or under
which the Company has any Liability contingent or otherwise (including but not limfied to each material "employee
benefit plan," as defined in Section 3(3) of ths Employes Retirement Income Security Att of 1974, ag amended
("ERISA"), but exchuding aay such plan that is & "nultiemployer plan,” as defined in Section 3(37) of ERISA).
Neither the Company nor any of its Affiliates contributes to, or is required to contribute to, any "multicmployer
plan® as defined in Section 3(37) of ERISA.

{t) The Company is in compliance with all applicable federsl, state, local and foreign
statutes, laws (including, without limitation, common law), judicial decisions, regulstions, ordinances, nules,
judgments, orders and codes respecting empioyment, employment practices, labor, terms and conditions of
cmployment and wages and hours, and no work stoppage or labor strike against the Compeny is pending or
threatenad, nor is the Company involved in or threatened with any labor dispute, grievance, or Htlgation relating to
labor matters involving any empioyess, in sach casa except as wanld not, individually or in the eggregate, have &
Material Adverse Effect on the Company. There are no suits, Actions, disputes, claims (other than routine claims for
benefits), investigations or audits pending or, to the knowledge of the Compeny, threatened in connection with any
Company Employee Plan, but cxcluding any of the foregoing which would not have a Material Adverse Effect on
the Company.

4.15 Environmental Mstters. No written notice, notification, demand, request for information, citation,
summons, complaint or order has been received by, and no investigation, Action, claim, suit, procesding or review is
pending or, to the knowledge of the Compeny, threatened by any Person against, the Company, and nio penahy has
been assessed against the Company, in each case, with respect to any matters relating ic or erising out of any
Environmental Law; the Company is in compliance with all Environmental Laws; and there are no Liabilities of or
relating to the Company relating to or arising out of any Environmental Law and there is no existing condition,
situation or set of circumstances which could reasonably be expected to result in such a Liability.

4.16  Personal Property. Scheduls 4.16 hereto sets forth a true and complete list of all equipment and
fixtures owned by the Compeny.
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4.17 Real Property.
(a) The Cotnpany does not own any real property.

(b) Set forth on Schedule 4. [7(b) hereto i3 a hst of all leases, subleases, licenses and other
agreements (collectively, the "Real Property Leases™) under which the Company uses or accupies or has the right to
use or occiifty any real property used by the Company (the land, buildings and other improvements covered by the
Real Property Leases being herein called the "Leased Real Property™.

(c) The Company has performed in all material respects, or is now performing in all material
respects, its obligations. under, and is not in default (and would not by the lapse of time or the giving of notice or
both be in defanlt) under, or in brsach or violation of, nor has it received notice of any assertad claim of a materia)
default by the Company under, or a material breach or violation by the Company of, any of the Real Property Leases
and, to the knowledge of the Company, the other party or partics thereto are performing in all materinl respects and
are not in violation thereunder.

4.18  Accoumis Receivable. The Company does not have any accounts receivable.
419 Inventory. The Company does not maintain any inventory.

4.20 Finders' or Advisors’ Fees. There is no investment banker, broker, finder or other intermediary
which has been retained by or is authorized to act an bebnlf of the Company or the Company's stockholders who
might be entitled to any fee or commission in connection with the transactions contemplated by this Agreement.

421  Relatad-Party Transactions. Except as set forth on Schedule 421 or in the SEC filings of the
Company, no employee, officer, or director of the Company or member of his or her immediate family is currently
indebted to the Company, nor is the Company indebted (or committed to make loans or extend or goarantee credit)
to any of such individuals. No employee, director, or officer of the Company and no member of the immediate
family of any employee, officer, or director of tho Company is directly or indirectly interested in any material
contract with the Company.

422  Disclosure. Neither this Agreement, nor any of ths Exhibits or Schedules hereto nor any list,
certificate, schedule or other instrument, docurnent, agreement or writing furnished or to be fimished to, or made
with, Purchaser pursuant hereto or in connection with the negotiation, execution or performance hereof, comtains any
untrue statement by the Company of a material fact or omits to state any material fact necessary to make any
statement herein or therein not misleading.

423 SEC Reporting. The Company has filed all reports required to be filed by it under the Exchange
Act, including pursuant to Section 13(a) or 15(d) thereof (the forcgoing materials (together with any materials filed
by the Company under the Exchange Act, whether or not required) being coltectively referred to herein as the "SEC
Reports™). As of their respective dates, the SEC Reports complied in all material respects with the requirements of
the Securitias Act and the Exchange Act and the rules and regulations of the SEC promulgated thereunder, and none
of the SEC Reports, when filed, contained any untrie statement of a material fact or omitied to state a material fact
requircd to be stated therein or necessary in order 10 make the statements therein, in the light of the circumstances
under which they were made, not misleading. The financial statements of the Company included in the SEC Reporis
comply in all material respects with appliceble accounting requirements and the rales and reguistions of the
Commissicn with respect thereto as in effect at the time of Aling. Such financial statements have been prepared in
accordance with Unitad States generally accepted accounting principles applied on a consistent basis during the
periods involved ("GAAP"), except as may be otherwise specified in such financial statements or the notes thereto,
end fairly present in all material respects the financial position of the Company and its consolidsted subsidiaries as
of and for the dates thereof and the resulis of operations and cash flows for the periods then ended, subject, in the
case of unaudited statements, te normal, immaterfal, year-end andit adjustmens. All material agreements to which
the Company ar any Subsidiary it 2 party or to which the property or assets of the Company or any Subsidiary are
subject are included as part of or specifically identified in the SEC Reports.
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ARTICLE ¥
REPRESENTATIONS AND WARRANTIES OF THE FURCHASER

The Purchaser hereby represents and warrants to the Company as follows:

5.1 OCreanization and Good Standing. The Purchaser is a corporation duly incorporated, validly
existing and in good standing under the Jaws of the State of Florida and bas the requisite power and autharity and all
governmental licensas, suthorizations, consents and approvals required to own, operate and tease its properties and
pseets and to conduct hs business as it is now being owned, operated, leased and conducted. Purchaser i= daly
qualified or licensed to do business as a foreign corporation, and i3 in good standing as a foreign corporation, in
every jurisdiction in which the failure to be so qualified or licensed or in good standing would have s Material
Adverse Effact on Purchaser's business or operations or would adversely affeci its ability to consummate the
transactions provided for or contemplated by this Agreement.

52 Corporate Records. Copies of the certificate of incorporation of the Purchaser certified by the
Secretary of State of the Stata of Florida, and of the by-laws of the Purchaser, certified by the Secretary of
Purchaser, are available for review by the Company. Such certificates of incorporation and by-laws of the Purchaser
are in full force and effect. Purchaser is not in violation of any provision of its certificate of incorporation or by-
laws.

53 Corporate Power and Authority. The Purchaser has the requisite corporate power and suthority to
execute and deliver this Agreement, perform it obligations hersunder and consummate the transactions
contemplated hereby, The execution and delivery of this Agreement by the Purcheser, the parformance by it of its
cbligations hercunder and the consummation by it of the transactions contemplated bereby have been duly
antharized by all necessary corporate actions of the Purchaser. This Apgreement constitutes the legal, valid and
binding obligation of the Purchaser, enforceable ppainst it in accordance with its terms, cxcept as the same may be
limited by bankruptey, insolvency, reorganization, moratorium or similar Laws now or hereafler in effect relating to
creditors’ rights generally and subject to general principles of equity.

54 Capitslization.

() The authorized capital stock of the Purchaser consists solely of 100,000,000 shares of
Purchaser Common Stock, par value $.00]1 per share and 10,000,000 shares of Purchaser Preferred Stock. There are
shares of Purchasar Common Stock outstanding as sst forth on Schedule 5.4{a) and no shares of Purchaser Preferred
Stock. Pursuant to Section 3.1(c) hereof at or prior to the Effective Time and additional shares of Purchasar’y
Common Stock may be igsued pursuant to the vonversion of convertible indcbtednass of the Purchasar. No shares of
Purchaser Common Stock are held as treasury shares.

(b) Al of the issued and cutstanding shares of Purchaser Common Stock are validly issued,
fully paid and nonassessable and free of precmptive rights and were issued in compliance with all applicable Laws
concerning the issuzance of securitias. Except as set forth on Schedule 5.4(b), there are net any shares of capital stock
of the Purchaser issued or outstanding or any opticns, warrants, subscriptions, calls, rights, convertible sccurities or
other agreements or commitments obligating the Purchaser to issue, transfer, sell, redeem, repurchase or otherwise
acquire any shares of its capital stock of securities. There are not any notes, bonds, debentures or other indebtadness
of the Purchaser having the right to vote {or convertible into or exchangeable for sccurities having the right to vote)
on any matiers upen which the Purchaser's stockholders may vote. There are no outstanding contractual obligations,
commitments, understandings or arraagements of the Purchaser to repurchase, redeem or otherwise acquire or make
any payment in respect of or measured or determined based on the value or market price of any shares of capital
stock of the Parchaser, and there are no irrevocable proxies with respect to shares of capital stock of the Purchaser.
There are no agreements or aTangements pursuant to which the Purchaser Is or could be required to register shares
of Purchaser Common Stock or other securities under the Securities Act.

55 Subsidiaries. Except as set forth on Schedule 5.5, the Purcheser does not own, directly or

indirectly, any capital stock or other awnership interest in any corporation, parmership, limited liability company,
joint venture ar other business association or entity.
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5.6 No Violation. Except for the filing of the Certificate of Merger, neither the execution and delivery
of this Agreement by the Purchaser, the performance by it of its obligations heveunder, nor the consummation by it
of the transactions contemplated hereby, will (a) contravene any provision of the certificaic of incorporation or
bylaws of the Purchaser; (b} violate, be in conflict with, constitute a default under, permit the termination of, cause
the acceleration (whether afler the giving of notice or the Japse of time or both) of the matrity of, any debt or
obligation of the Purchaser aftur the Closing, requirs the consont of any other party to, constitutc a breach of, creata
8 loss of a benefit under, or result in the creation or imposition of any Lien upon any of the properties or assets of the
Purchaser under, any nate, bond, license, mortgage, indenture, lease, contract, agreement, instrument or commitment
relating to the Purchases to which it is a party or by which it or any of its assets or properties constiruting part of the
business of the Purchaser ars bound.

37 Approvals.

(a) Except for the filing of the Certificate of Merger, no declaration, filing or registration
with, notice 1o, nor Approval of, ahy Governmental Authority is required to be made, obtained or given by or with
respect to the Purchaser in connection with the execution, defivery or performance by the Purchaser of this
Agreement, the performance by it of its obligations hereumder or the consummation by it of the transactions
contemplated bereby.

) The Purchascr has all Approvals required for its oparation and the use and ownership or
leasing of its properties and assets thar constitute part of the business, as currently operated, used, owned or leased.
All of such Approvals age valid, in full force and cffect and in good standing, except where the feilure to be 30
would not, individually or in the aggregate, have a Material Adverse Effect on the Condition of the Purchaser. Thers
is no proceeding pending or, to the knowledge of the Purchaser, threatened, that disputes the validity of any such
Approval or that is likely to result in the revocation, cancellation or suspension, or any adverse modification of any
such Approval.

5.8 No Undisclosed Liabilities; Purchaser Records. The Purchaser does not have, and as a resylt of
the transactions contemplated by this Agreement, will not have, any Liabilities (whether absolute, accrued,
contingent or otherwise, and whether due or to become due), except as set forth on Schedule 5.8 and up to $25,000
which may be loaned by the principal of the Purchaser to the Purchaser in November 2009 and pending the Closing.
The minute books and stock resord books of the Purchaser have been maintained in accordance with sound business
practices. The minute books of the Purchaser comtain accurate and complete records of all meetings held of, and
corporate action taken by, the Purchaser’s stockholders, the Board of Directors, and committees of the Board of
Directors of tha Purchaser.

59 Leases of Personal Property; Material Contracts; No Dafault.

(a) Except as set forth on Schedule 5.9, the Purchaser does not have any leases for personal
property.

(b} Schedule 5.9(b) hereto sets forth a true and complete list of alt agreements to which the
Purchaser is a party or by which it or any of its properties or assets are bound (collectively, the "Contracts™). The
Purchaser has delivered or mads available 10 the Company a e and complete copy of each of the Contracts or
other agreements listed on Schedule 5.9(b) hereto.

(© Except as set forth on Schedule 5.9(c) hereto, the Purchaser has performed in all material
respects, or is now performing in all material respects, its obligations under, and is not in default (and would not by
the Iapse of time or the giving of notice or both be in default) under, or in bréach or violation of, nor has it receivid
notice of any asserted claim of a material default by the Purchaser under, or a8 material breach or violation by the
Purchaser of any Contracts and, to the knowledge of the Purchaser, the other party or parties thereto are parforming
in all material respects and are oot in violation thereunder.

5.10  Litigation. Except as set forth on Schedule 5.10 hereto, there is no Action pending against or
affacting or, to the knowledge of the Purchaser, threatened against or affecting, the Purchaser or any of its assets,
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properties or rights before any court or arbitrator or any other Governmental Authority. To the knowledge of the
Purchaser, there are no facts that would likely result in any such Action.

511 Compliance with Laws, The Purchaser is in compliance in all material respects with zll Laws
applicable thereto. The Purchaser is not at present charged with or, to the knowledge of the Purchaser, threatened
with any charge concerning or under any investigation with respect to, any violation, in any material respect, of any
provision of any Law, and the Purchaser is not in violation of or in defeult under, and to the koowlsdge of the
Purchaser, no svent has occumed which, with the lapse of time ar the giving of notice or both, would result in the
violation of or default under, the terms of any judgment, decree, order, injunction or writ of any court or other
Governmental Authority.

512 Taxes.

(a) The Purchaser has (x) duly and timely filed {or there has been filed on its behalf) with the
appropriate Governmential Authorities all Tax Retumns required to be filed by it, and all such Tax Returns are true,
vorrect and complete and (y) tmely paid {or properly eccrued on the Purchaser's baoks) or there has been paid on its
behalf all Taxes due from it or claimed to be due from it by any Governmental Authority (whether or not set forth on
any Tax Refurn).

{b) The Purchaser has complied in all material respects with all applicable Tax Lawa relating
to the payment and withholding of Taxes and has, within the time and manner preseribed by law, withheld and paid
over to the proper Govemmental Authority all amounts required to be withheld and paid over under all applicable
Tax Laws.

() There are no Liens for Taxes upon the assets or properties of the Parchaser except for
statutery Liens for current Taxes not yet due.

{d) The Purchaser has not requested any extension of time within which to file any Tax
Rewrn in respect of any taxable year which has not since been filed, and no outstending waivers or comparable
consents regarding the application of the statate of limitations with respect to any Taxes or Tax Retums has been
given by or on behalf of the Purchaser,

(e} No federal, state, local or forsign andits, review, or other Actions ("Audits™) exist or have
been initiated with regard to any Taxes or Tax Retums of the Porchaser, and the Purchaser has not received any
notice of such an Audit.

5.13 Insurance. The Purchaser does not have any insurance policies or binders maintained by or for the
benefit of the Purchaser, its directors, officers, employces or agents.

5.4 Employce Benefit Plans. )

{a) Except a3 set