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ear Sire

Fneleosed please £ind two (2) original sets of the Artlcles of Incorporation
and Certlificate of Resident Agent for the following for profit corporatilon:
UNITED SPORTS FANS, 1INC,

My check for $122.50 is enclosed forr the filing fee, Please relum a certific
copy to me at your earlinst convenivnoe
Sincernely,

Ronald L. Platt, Esq.
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ARTICLES OF INCORPORAITON

o

N FPlorlda Corporvatlon
Undted Spovto. Fong,. lnc.

The underslgned heroby mokes, subscrlbaes, acknowledyes,

and flles the Followlng Artlecleos of Tucorporation:
ARTICLE T

Tho name of the corporation shall bo:

United Sports Fans, Inc.

ARTICLE TI

The street address in this State of the principal office

of this corporation shall be: 2201 Corporate Blvd.

Suite 104
Boca Raton, FL 33431

ARTICLE IIT

The corporation shall have perpetual existence, commencing

on the date of the filing of these Articles of Incorporation.

ARTICLE IV

The general nature of the business to be conducted by this

c{;gﬂf}ggéﬁjt:_goirr: as!?%]féar?iiatiort;o promote the interest of sporis fans through
and further:

1. To engage in any and all lawful businesses, trades,
occupations and professions.

2. To contract debts and borrow money, issue and sell
or pledge bonds, debentures, notes and other evidences of
indebtedness and execute such mortgage transfers of corporate
property or other instruments to secure the payment of
corporation indebtedness as may be required.

3. To purchase the corporate assets of any other

corporation and engage in the same or other character of bhusiness.




4. To entor into, make, porform and cgaryy out contraocty
and ayroomentn of overy kind and for overy Llawful purponse without
Limit as to amount wlth any person, firm, assoclatlon or
corporatlon, and to trangoaet any furthor and othor busiinoss
nocosoarlly vonnecbed wlkh the purpono of thle corpovation or
calculated to facllltato tho same.

. To carry on any or all of its operatlone and buslreases,
and Lo promote its purposcs within the State of I"lorida or
alsewhore, wilithout restrictions as to place or amount: and to
use, exercisc and enjoy all of tlie gecheral powers of llke
corporations.

6. To do any or all of the things herein set forth to
the same extent as nhatural persons might or could do, and in
any part of the world as principals, agents, contractors or
otherwisa, allows, or in company with others, and to do and
perform all such other things and acts as may be necessary,
profitable or expedient in carrying on any of the business or
acts above named.

7. To do all things enumerated, set forth and authorized

by Florida Statutes 1975, Section 607.011.
ARTICLE V

The maximum number of shares of stock that this corporation
is authorized to have outstanding at any time shall be as
follows:

1,000 shares of common stock at
$1.00 per share, par value
The entire voting power of the corporation shall be vested
in the common stockholders, and each share of common stock
shall be entitled to one vote, as shall be more fully set forth
and determined in the By~Laws of this corporation. Other rights
and interest accruing to each share of common stock which are
not contained in these Articles of Incorporation shall be more

fully determined and set forth in the By-Laws.

By




ARIICTE VE

livory onharcholder, upon the sale Ffor cash of any now ptook
of this corporabtlon of tho name kind, clans or verles as that
which ho already holds, shall have the rlght to purchase hio
rata share thareof (aa nearly aos may ba done without issunnco
off fractlonal shares at the prleo at which it ip offorod to

othors} .
ARTICLE VII

This corporation shall have four (4 ) directors inltially.
The number of directers may be either increased or diminished
From time to time by the By-Laws but shall never be less than four
(4) «  The names and addresges of the initial directors of this

corporation are:

NAME ADDRESS

Frank L. Stadulis 6342 N.W. 24th 5t.
Boca Raton, FL 33434

Howard Head 624 S,BE. 12th Terr.
Deerfield Beach, FL 33441

Ronald L. Platt 2530 N.E. 33rd St.
Lighthouse Point, FL. 33064

Barry Pollock 2625 Windham Ct.
Delray Beach, FL 33445

ARTICLE VIII

The names and street addresses of the cocfficers of this
corporation who shall hold office for the first year or

until their successors are chosen are:

NAME AND ADDRESS OFFICE HELD
Frank L. Stadulis President

6342 N.W. 24th St.
Boca Raton, FL 33434

Howard Head Vice President
624 S.E. 12th Terr.
Deerfield Beach, FL 33441

Ronald L. Platt Secretary
2530 N.E. 33rd St.
Lighthouse Point, FL 33064

Barry Pollock Treasurer
2625 Windham Ct.
Delray Beach, FL 33445
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Tha stroect addross of the fndtioal reglotorod offico 1o

2201 Corporale Blvd., Suite 104 _
Boca Raton, P, 33431 .

and the nama of tho indtial regletored agont of this corporation

al that addrens in
th addie Frank L, Stadulis

ATICLE X

Tha name and addraess of the subscriber to those Articles of

Incorporntion lg as follows: Frank L. Stadulis

2201 Corporate 8lvd
Suite 104
Boca Raton,F L 33431

IN WITNESS WIEREOF, the subscriber has affixed his signature,

this Qﬁnwe day of February . 19_96.

T BT (s

Frank L. Stadulis

STATE OF FLORIDA ) 85 -
COUNTY OF PALM BEACH) N

BEFORE ME, the undersigned authority, personally appeared
Frank [, Stadulis ., who, after being duly sworn, acknowledged
that he executed the foregoing Articles of Incorporation for the
purposes therein expressed.

DATED atBoca Raton, Palm Beach County, Florida, this oi&»J

day of February » 19 _96.
(fii¢¢~ﬂ/’ (v :
Notary Public/State of Florida

My Commission Expires:

ACKNOWLEDGMENT OF REGISTERED AGENT:

Having been named to accept service of process for _United
Sperts Fans, Inc. , a Florida corporaticn,
at the place designated in the foregoing Articles of Incorporation,
I hereby accept to act in this capacity, and agree to comply with
the provisions of said Act, relative to keeping open said office.

07::.// W (SEAL)

Frank L. Stadulis
- REGISTERED AGENT
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CERTIFICATE DESIGNATING ‘PLACE
OFF BUBINESS OR DOMICILE FOR -
TUE SERVICE OF PROCIKSS WITIHIN
THIS STATE, NAMING AGENT UPON
WHOM PROCISSE MAY BE BERVED

In pursuant of Chapter 48,091, Plorida Statutes, the
followhny is submitted in compliance wlth sald Act.

Flrut that United Sports Faps, Inc. . o ' ot

desiring to organize under the laws of the State of Florida

with its principal offlece, as indicated in the Articles of Incor-

poration, at the City of _Boca Raton , Ctounty of
. Palm Beach , State of vlorida, has named Fpank L. Stadulis
located at __ 2201 Corporate Blvd,. Suili '104. Boéa Raton,
Florida 33431 , County of  Palm Beach » State |

of Florida, as its agent to accent service of process within

this State.

ACKNOWLEDGMENT: (MUS'T' BE SIGNED BY DESIGNATED AGENT)

Having been named to accept service of process for the
above stated corporation, at the place designated to this
Certificate, 1 hereby accept to act in this capacity, and

agree to comply with the provisions of said Act relative to

keeping open said office.

G O

Resident Agent
Frank L. Stadulis

Tt
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Ronald L, Platt, Esq.
ATTORNEY AT [LAW

{70 NW Spandsh River Blwd,
Boen Raten, 1L 33440
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April 11, 1996

Florida pepartment of State
Division of Corporations
P.0. Box 6327

SO0 L e 1 S

Tallahassee, Florida 32314 fﬁqzuszgs—gmu;;q-_lu,;,a_“:

RE: United Sports Fans, Inc. LLLUL e T 5 7
P96000020106

Dear Birs:

Enclosed herein please find an Amendment to the Lrtﬁaéaag,of
Incorporation for the above noted matter and my chéckgggrgﬁhaw

filing fee and a Certificate of Status of $43.75 za T
Pl =
Thank you. @ o |
M- =@ o5F
Sincerely, TR VT
N
Cir. S
T

Ronald 1,, pPlatt
RLP/bvj

Enclosure




ARTICLES OF AMENDMENT
TO

ARTICLES OF INCORPORA'TION
or

UNLLLL SPORTSY IANS, INC

{present naime)

Pursuant to the provisions of section 6071006, Floride Statutes, this Florida profit corporation adopts
the following articles of amendment to ity articles of corporation;

FIRS'T": 'Anmndmcnl(s) adopted: (indicate article number(s) being amended,added or deleted)

Articie V of the Articles Of Incorporation is amended to changa the
nunber of shares of authorized common stock to be 10,000 shares

Instead of 1,000, and the par value to be ,10¢ por share par value
ihstead of $1,00 per share par value. 'Mhe authorized common stock
s now therefore 10,000 shares at ,10# per share par valuq‘.
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SECOND:  If an amendment provides for an exchange, reclassification or cancellation of issued
shares, provisions for implementing the amendment if not contained in the amendment itself, are as
follows:

SEE ABOVE
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THIRD: “The dute of cach nmendment's mboption: __Mapeh 29, 096 |

FOURTIL: Adoption of Aniendiment(s) (CHECK ONE)

& The smendment(s) was'were approved by the sharcholders, “Thie number of votes cast for the
sendment(s) waw'were suflicient for npproval, ‘

i amendment(s) was'were approved by the sharcholders through voting groups.
The following stitement must be separately provided for each voting group entitled to vote
separately on the amendment(s):

“The number of votes east for the amendiment(s) was/were sufficient

forapprovalby ______ T .

Q  The amendment(s) was'were adopted by the board of directors without sharcholder action and
shareholder action was not required,

O e nmcmlmcnt(s) was/were adopted by the incorporators without sharchalder action and
sharcholder rction was not required,

Signed this day _29th of. March . , 19 96 '

Signature M PW /&m

(By the Chairman or Vice Chairman of the Board of Direftors, President or other officer il adoptc&F}-
the sharcholders)  ponald L. platt, Secretary

OR
(By a director if adopted by the directors)

OR
(By an incorporator if adopted by the incorporators)

Typed or printed name

Tile




ESC

.!!;1t!’.!’![.;’i
menmunn. o
JUML & FINANULNL SLHV IS

Re o mA M e e e e e e e e e o kb A e e e S M R MR R M R em A M M e m e e e N e e e e b e e M -

ORDER DATE : October 28, 1996
ORDER TIME : 11:07 AM
ORDER NO. : 134324-005 -
SOOO1997vE45——1
CUSTOMER NO: 4329904
CUSTOMER: David J. Powers, Esqg
Broad And Casgsel
Suite 300
7777 Glades Road
Boca Raton, FL 33434
...................................................... L Aaluletold
'_:' \'J\ )
s e N
[ T3
. .3 .
B
e R
NAME : UNITED SPORTS FANS, INC. 7 '-;:) ‘}1
A L
-1}
P
)
EFFICTIVE DATE: *>
—f
XX__ _ ARTICLES OF AMENDMENT ¢ w
RESTATED ARTICLES OF INCORPORATICN ro <
L
PLEASE RETURN THE FOLLOWING AS PROOF OF FILING: om g
m—=
- :
CERTIFIED COPY e = 1N
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UNITED SPORTS FANS, INC. gg%;
(DOCUMENT NO. P960000201068) K

Purpuant to the provisions of Section 607.1006, Florida Statutes,
UNITED SPORTS FANS, INC., a Florida corporation (the "Corporation")
adopts the following Articles of Amendment to its Articles of

Incorporation:
FIRBT Article IV of the Corporation’s Articlas of Incorporation
has been amendad to read as followam:

UARTICLE IV

The Corporation may engage in any activity or business
permitted under the laws of the State of Florida."

SECOND: Article V of the Corporation’s Articles of Incorporation
hag been amended to read as follows:

"ARTICLR ¥

The capital stock authorized, par value thereof, and the
characterigtics of such stock are as follows:

NUMBER OF SHARES PAR VALUE CLASS OF

——AUTHORIZED PER_SHARE —oTOCK
50,000,000 $.001 Common
5,000,000 $.001 Preferred

The consideration for all of the said stock shall be payable
in cash, property, real or personal, labor or services in lieu of
cash, at a just valuation to be fixed by the Board of Directors of
this Corporation.

The preferred stock may be issued from time to time in series,
with such designations, preferences, conversion rights, cumulative,
relative, participating, optional or other rights, qualifications,
limitations or restrictions thereof as shall be stated and
expressed in the resolution or resolutions providing for the

RAMNAUSPANSOOAMENDART




issuance of such prefeorraed stock, adopted by the Board of Dirasotors
pursuant to the authority grantad in these Articles."

THIRD: Article VI of the Corporation’s Articles of Incorporation
haa boen amended to read as follows:

“ARTICLRE VI
Intentionally omitted."

FOURTM: The foregoing amendments were adopted on October 25,
1996,

FIFTH: Tha foregoing amendments were approvad by the
shareholders of the Corporation. The numbar of votes
cast for tha amendments were sufficient for approval.

There were no voting groups aentitled to vote separately
on the amendments.

IN WITNESS WHEREOF, UNITED BSPORTS FANS, INC., a Florida
corporation, has caused thesa Articles of Amendment to be signed by
its Praesident this 25th day of Octobar, 1996.

UNITED SPORTS FANS, INC., a Florida

corporation
o '
By:
Fra . ulis, Presiden

RANUSFANSOOIAMENDART




Rofid L. Platt, Esq.
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october 14, 1997

gstate of rlorida

gecretary of State TR T LB PRSI Lt
Division of Corporations e NS ER
p.0. Box 6327 Y AL IR
pallahassoe, FL. 32314
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rE: Articles of Mergor- United Sports Fans, Inc.
a Florida corporation
pear Sirs,

Regarding the above noted matter encloced herein please find
an original and a copy of the Articles of Merger of United Sports
Fane, inc. with the Agreement and Plan of merger attached thercto
and the filing fee of $70.00 (for 2 parties). pPlease stawnp a
receipt on the copy and kindly return it to my office.

Thank you.

Sincer

RONALD L. PLATT, Esq.

RLP/eg
encls:




ARTICLES OF MERGER
Morger Shoet

ngﬁsgl SPORTS FANS, INC., a Utah corporation not quallified in the State of
orida.

INTO

UNITED SPORTS FANS, INC., a Florida corporation, P96000020106.

File date: October 17, 1997

Corporate Specialist: Carcl Mustain

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER OF
UNITED SPORTS FANS, INC,

(For the merger of Utah Sports I'uny, Ine, with and
into United Spovts Lany, Ine.)

Pursuant to the provisions of Seetion 607.1 105 o' the Flordda Business Corporation Act, United
Sports Fung, e, u Flovida eorporation ("US Fans™), hereby ndopts md {iles the followlng Articles off
Merger as the surviving corporation to the merger ol Utah Sports Fans, {ue., a Utals corporation (*Utah
FFans™) with and Into US Funs,

FIRST: The nnme and place of incorporation of each corporation which i a purty to the merger
is us follows:

Nuamg Mluee of Incerporation
United Sports Fans, fne., Floridu
Utah Sports Fans, Inc, Utnh

SECOND: The Agreement und Plan of Merger (the "Plan") governing the merger between
US Fans and Utah Fanos, a copy of which is attuched hereto as Exhibit A and made a part hercol, was
wcdopted and recommended to the sharcholders of US Fans and Utah Fans, respectively, by the boards
of directors of both US Fans and Utah Fans,

THIRD: The Plan was adopted by the dircetors and sharcholders of Utah Fans on
June 2, 1997,

FOURTH: ‘The Plan was adopted by the directors and sharcholders of US Fanson
June 3, 1997, LY

FIFTH: The effective date of the merger is the filing date of these Articles oi;Mcrgcr'.

DATED Junc3c , 1997. .

L i
Lt

UNITED SPORTS FANS, INC.

By:_< e
Frank L. Stadulis, President

110368




UTFAN SPORTS FANS, INC,

N\

Dunuel Stanger, C1O

R
\\-L .3 ———— "
Gargy M@)nnulcl. Coo
-
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made nnd entered Into s of June 1,
1997, by and between UTAH SPORTS FANS, INC,, a Uteh corporation ("Utah Fans") and
UNITED SPORTS FANS, INC,, a Floridn corporation (1he "Company™).

RECITALS:

WIHERIZAS, the respective boards of directors of the Company and Utah Fans deem |t

advisable and in the best interests of their sharcholders to effect the merger (the "Merger") of Utah

Fans with and into the Company pursuant to this Agreement, .

WHEREAS, the respective board of directors of the Company and Utah Fans, and all of the
sharcholders of the Company and Utah Fans, have approved the Merger. | . ' :
|
R
WHEREAS, for federal income tax purposes, the Merger is intended to constitute a reorganization

within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the

"Code").

AGREEMENT:

e m Ca . . . . e e tan e

AT el 3 e - . - )

warranties, covenanis and agreements set forth lierein, together with other good and valuable

..consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree

as follows: SN e e

137878.5

o NO\V 'I'Iﬂﬁi_liE-FORE in conmderauou of the foregomé e;nd the respcctn'c reprcsemahons :

e TN wa mmries e
- [ ._A-,_,,-.___,._.




ARTICLE L= THE MERGER

11 The Merger. Upon the terms and subject 1o the conditlons hereof, at the Effective
Time (as defined in Section 1.2) the separate existence of Utah Fang shall eease and Utal Frng shall
be merged with and into the Company (Utah Fang and the Company ate sometimes referred to
herein as the "Constituent Corporations” and the Company {s sometimes referred to herein, as it
will exist alter the Effective Time, as the "Suiviving Corporation”), ‘The Merger shall have ali the
effects of a merger as provided by the Utah Revised Business Corporation Act (the "Utah Act"yand
the Florida General Corporation Act (the "Florida Act™) (the Utah Act and the Florida Act are
sometimes referred to herein as the "Acts"),
LEifective Date and Time of the Merger. On the Closing ate and subject to the

1.2

)

terms and conditions hereof, articles of merger (the "Articles of Merger) shall be duly prepared,
exccuted and acknowledged by the appropriate parties hereto in compliance with the applicable
provisions of the Acts and shall be delivered for filing to the Utah Division of Corporations and
Commercial Code and the Florida Department of State as provided in the Acts as soon as
practicable on or after the Closing Date. The Merger shail become effective on the date of filing of
the Articles of Merger (the  Effective Date") and at the time on such date (the "Effecii v Time")
that the Articles of Merger are so filed, or on such date and -uch time thereafier as is provided in

such Articles of Merger or by mutual agreement of Utah Fans and the Company. Ifthe Articles of

‘sMerger requ:re changes asa condmon to ﬁ]mg or to, 1ssum" a ccmf cate of merger, 1he appropnate - e

parties hcreto w:ll eAecute nccessary revisions mcorporatmg such changes, prowded they are not

inconsistent with, or result in any material change to, the terms of this Agrcement.

1,37 Articles of Incorporation of the Surviving Comporation. The Articles of -

Tncorporation of the Company, as amended in the Articles of Merger, a copy of which is attached

hereto as FExhibit A, shall be the Articles of Incorporation of the Surviving Corporation.
[127878.4 2
133478.5




L4 Bylawsolthe Survivipe Comportion. The Bylnws of' the Company, ng in effect
immedintely prior to the Effective Time, shall be the Bylaws of the Surviving Corporation, A copy

of the Bylnws ig attached hereto as 1Exhibit 13,

1.5 Beard of Dircctors of the Surviving Corporation. 'The bonrd of directors of the
Surviving Corporation shall be comprised of the following individuals, who shall serve in such
capacity until their successors have been duly elected and qualified or until their carlier death,
resignation or removal, in aceerdance with the appiicuble provisions of the Sharcholder Agreement

in the form of Exhibit C attached hereto (the “Sharcholders Agreement):

Gary Mcl2onald
Danuel R, Stanger
Frank L. Stadulis
Ronald L. Platt

The above named directors shall agree on a fifth member to serve on the board if there is a deadlock
and such person shall serve on the board for the sole purpose of breaking the deadlock in
accordance with the Shareholders Agreement. Each of the regular board members’ successors shall

be elected in accordance with the provisions of the Sharcholders Agreenient,

1.6 Officers of the Surviving Co;po"atlon The officers of the Suwl\'mg Corporation

7 Wwho qhall serveat the pleasure of the board oi' directors unui their $uccessors have been duly-+

elected arid qualitied or until their earlier death, resignation or removal are:

Frank L. Stadulis - President/CEG
... Gary McDonaid - Executive Vice President/COO
Danvel R, Stanger - Executive Vice President/CIFO
Ronald L, Platt - Seccretary
378784 3

1378385




BBrent Dafnes . Treasurer

17 Closing nnd Closing Dote, rior to the filing of the Artleles of Merper, a closing
(the "Closing") of the transactions herein contemplated shull take plnce for the purpose of
confirming the satisfaction of, or if permissible, waiver, of the conditions set forth i3 Article VI
hereof. The Closing will take place as soon as practicable afler the satisfaction, or, if permissible,
waiver, of the conditions set forth in Anticle VI hereof (such thme sid date being referred to herein
as the "Closing Date"), at the offices of Parsons 13¢hle & Latimer, 200 South Main Street, Suite
1800, Salt Lake City, Utah, or at such other place as Utah Fans and the Company shall agree. At
the Closing, each of the parties shall take all such actions and execute and deliver all such
documents, instruments, certificates and other items as may be required under this A greement or
otherwise, in order to perform or [ulfill all covenants, conditions and agreements on its part to be
performed at or prior to the Closing Date and to cause all conditions precedent 1o the other party's

obligations under this Agreement to be satisfied in full.

ARTICLE Il - CONVERSION OF SECURITIES

2.1 Conversion of Company Shares. As of the Effective Date, by virtue of the Merger
and without any action on the part of any of the parties or any holder of any shares of the Company
Lo Utap_ Fans,all Ef;bpﬁ_dﬂ'&f_ﬁi}dihﬁiédﬁimog shares of the Company (the "Company Shares"), shall
b-e.clzonvened on a 1.6-for-one basis into and shall become 1,181,600 issued and outstanding
common shares of the Surviving Corporation constituting approximately 51.94% of the total issued

. and outstanding shares of the Surviving Corporation on a fully diluted basis.”

2.2 Conversion of Utah Fans Shares. As of the Effective Date, by virtue of the Merger

and without any action on the pait of any of the parties or any holder of any shares of the Company
13787R.4Y 4
137478.5




or Utah Funy, all of the Issued and outstanding common shares of Utah Fang shall be converted into
and becomo 1,093,280 valldly Issucd, fully pald and nomssessable common shares of the Surviving
Corporation on the basis sct forth In the following table, constituting opproximately 48.06% of the

total issucd ond outstanding shares of the Surviving Corporation on a fully diluted basls,

Shares of Surviving

Serjes of Sharey Conversion Rate Comorntion
A A664 (approx.) 851,320
B 1.6 136,960
¢ 1.4 105,000

2.3 Copversion of Utah Fans Warrants. As of the Effective Date, by virtue of the

Merger and without any action on the part of any of the parties or any holder of any warrants to
purchasc shares of Utah Fans, cach of the outstanding warrants to purchase shares of Utah Fans
Series A Common Shares (the "Warrants™) shall be converted into the right of each Warant holder
to purchase one share of the Surviving Corporation for a purchase price equal to 75% of the fair
market _valuc of one Share as of a future date to be determined by the founders of both Utah Fans
and the Company, who are the parties to the Shareholders Agreement (the “Founders™). The
Founders shall notify the Warant holders of the date in which their purchase right described above
begins (the “Exercise Date") and the Fair Market Value per share of the Surviving Corporation’s
shares. Each Warrant holder shall have a period of 30 days afier the Excrcise Date to exercise his
. purchase right by.notifying the Surviving Corporation of his intent to purchase, the number of
si;ares being purchased,;;{hich n-umber s!.aa] l:lnot éxcéed the number of shares ovwned i)y such

Warrant holder immediately prior to the Effective Date, and enclosing a check or other immediately

available funds for the full amount of the purchase price.

2.4 Purchase Rights of Shareholders. Each of the other shareholders of the Surviving

Corporation, excluding the Founders, shall also have the right to purchase vpon notice and after the

Narssz.ay 5
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Exerclse Date up to the number of shares of the Surviving Corporation that such sharcholder
recelved in the Merger, The rights of the other shareholder, excluding the Founders, will be

identicnl to the rights of the Warrant holders as deseribed in Section 2.3 nbove.

ARTICLE NI - PAYMENT AND SURRENDER

3.1 Ownershippand Delivery of Certificates,

() Swrender of Centificates. At the Closing, the shareholders of the Company

and Utah Fans shall surrender their certificate(s), if any, representing all of the issued and

outstanding shares of, respectively, the Company and Utah Fans 1o the Seeretary of the Surviving

Corporation,

(b)  Delivery of Surviving Company Shares. At the Closing, the Surviving

Corporation shall deliver to each of the shareholders of the Company and Utah Fans a cerificate

representing the number of the Surviving Corporation's common shares to which each such

sharchelder is entitled,

ARTICLELV - REPRESENTATIONS AND WARRANTIES

L4l T Representationsand Warrantiés of the Utah Fans. Utah Fans and the individual

officers and directors of Utah Fans who shall execute this Agreem~nt ("Utah Fans Officers and

Directors") represent and warrant to the Company as follows:

“(a) e 'Esclosurc Schedﬁ']c. Prior hereto {and updated on the date hercof) Utah

¥Fans has delivered to the Company a schedule (the "Utah Fans Disclosure Schedule™), which is

6
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incorporated by reference herefn and which represents, execpt ns otherwise provided therein,
cotreet md complete listing of the information called for in this Section 4.1, and hag delivered

coples of, or otherwise made availnble to the Company, the following:

() A true and complete copy of Utah Fans® Articles of Incorporation,
together with all amendments and restatements thercto throtigh the dnte hereof, and a true and

complete copy of the I3ylaws of Utah Fans as in cffect on the date hereof}

(i) A listing ofall jurisdictions where Utah Fang has qualified to do
business us a foreign corporation, with tnie and complete cepics of all certificates of authority to do

business as a foreign corporation, certified by the appropriate governmental authorities;

(i)  The consolidated unaudited financial statements (the "Utah Fans
Unaudited Financial Statements”) of Utah Fans for the year ended December 31, 1996, and for the
period ending on April 30, 1997 including the Company's balance sheets (the "Utah Fans Balance

Sheet") dated December 31, 1996 and April 30, 1997, April 30, 1997 is referred to herein as (the

“Balance Sheet Date");

(iv) A complete list of any real property owned or leased by Utah Fans;

v) Coples of any po]1c1es of i insurance (mcludmg wnhout hmltanon

fi dehty bonds covenng officers and employces and policies on the life of any directors, off‘ cers or

key employces) in force now and insuring the liabilities, risks, properties or other assets of Utah

Fans;

(vi)  Copiés of all written, and a description of the material terms of all

oral, existing contracts and agreements to which Utzh Fans is a party or by which it or any of its

7




propertics or nssets may be bound other than (A) contracts involving less than $25,000 annunlly
cuch or (I3) contruets or commitments which are terminable by Utah Fans upon thirty (30) days'

notice or less without penalty (collectively, the "Utah Fans Material Contracts");
(vii) A list of all accounts receivable of Utah Fans,

Except as otherwise noted in the Utah Fans Disclosure Schedule, there is not, under
any of the documents, rights, obligations and commitments referred to in the Utah IFans Disclosure
Schedule any existing breach, default or event which with notice and’or lapse of time would
constitute a defautlt thereunder by Utah Fans or, to its knewledge, by any ather party thereto, nor

has any party thereto given notice of or made a claim with respect to any such breach or default,

{b)  Oroanization; Good Standing; No Subsidiarics, Utah Fans is a corporation
duly organized, validly existing and in good standing under the Jaws of the State of Utah, has all
requisite corporate power and authority to own, operate and Jeasc its properties and to carry on its
business as now being conducted, and is duly qualified o do business as a foreign corporation in
every jurisdiction wherein the failure to so qualify would have a material and adverse effect on

Utah Fans or its busizess, and Utah Fans has not been requested to so qualify in any jurisdiction.

Utah Fans has no subsidiaries.

_{c) ... Execution and Validitv of Agreements. Subject to approval of the Merger.

" by the Shareholders of Utah Fans, Utah Fans has all requisite power and authority to enter into this
- Agreement and to perfonn its qbligatidns hereunder. This Agrecment has been duly and validly

_ executed and delivered by Utahi Fans and, assuming the due authorization, exccution and delivery

by the Company, is a legal, valid and binding obligation of Utah Fans, enforceable againstitin

" accordance witl its tenims, subject only to bankruptcy, insolvency, reorganization, moratorium and

other laws relating to or affecting creditors' rights generally and to general equity principles.

1137878 44 8
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@) Cupital Stock.

1)) Utah Fans has 1,825,440 Class A common shares issued and
outstanding, 85,600 Class 13 common shares issued and outstanding and 75,000 Class C comnion
shares issued nnd outstanding nnd held of record by the sharcholders of Utah Fans, in the amounts
set forth in Section 4,1(d)(i) of the Utah Fans Disclosure Schedule, Utah Fans has o issued and
outstanding preferred shares, All of the outstanding common shares have been duly and validly
nuthorized and issued and are fully paid and nonassessable, with na personal lability attaching 1o

the ownership thereof. Utah Fans does not have any capital stock outstanding other than as listed

above;

{ii) Except as listed in Scetion 4. 1{d)(ii) of the Utah Fans Disclosure
Schedule, Utah Fans has no outstanding subscriptions, options, rights, warrants, calls, commitments
or agreements of any kind to issue or acquire any shares of capital stock of Utah Fans, or any
securitics convertible into any shares of such capital stock and, other than this Agreement, there are
na sharcholder or other agreements or understandings with respect to the sale or transfer of any

shares of such capital stock or other securities;

(e)  Financial Statements. The Utah Fans Unaudited Financial Statements are

true and correct and fairly present, in all material respects, the financial position of Utah Fans as of

. the dates indjcated and the results of operations for the periods therein indicated. .,

- (1) . Accounis Pavable. All accounts payable and all other payables reflected in
the Utah Fans Balance Sheet are bona fide payables which arose in the ordinary course of business

and have been paid or are not yet due and payable.

1358304
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() Undisclosed Lishilities. Except ns deseribed in Section 4,1¢) of the Utaly
Fang Disclosure Schedule, Utah Fans has no muterial debts or Hnbilftics or obligations of any noture
whatsocver, whether acerued, nbsolute or contingent, determined or undetermined, known or
unknown, and whether due or fo become due, except (1) linbillties or oblipations specifienlly
reflected and, if appropriate, reserved agninst on the Utah Fane Balance Sheet, and, (if) labilitics or
obligations arising in the ordinary course of business since the date of the Utah Fans Balance Sheet,
nonc of which, individually or in the aggregate, involves or will involve, individually or in the

aggregate, more than $50,000.

(h)  Absence of Certain Chanpes or Events, xcept as described in Section

4,1(h) of the Utah Fans Disclosure Schedule, since the Balance Sheet Date, there has been no

material adverse change in the assets, liabilities, operations or business prospects of Utah Fans, and
Utah Fans has not (i) declared any dividend or made any payment or other distribution in respect of
its shares of capital stock, (ii) granted any right to any person to acquire Utah Fans' common shares,

or (iv) entered into any transaction, contract or commitment other than in the ordinary course of

business.

(i) Litiation. There are no claims, actions, svits or legal or administrative

arbitrations or other proceedings or investigations relating to or pending against Utah Fans, or, to
the knowledge of Utah Fans, threatened against or affecting Utah Fans, or to which Utah Fans is
~ a party, before or by any court or other instrumentality, or by any private person or entity, and, to
the knowledge of Utah Fans, there are. no facts which would provide a basis for any such claim,
action, suit or proceeding. There are no existing or, to the knowledge of Utah Fans, threatened

-orders, judgments or decrees of any court or governmental agency which specifically apply to

Utah Fans or any of its properties or assets.
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(> Nodpprovals or Notces Required; No Gonfliety With Jnstruments, The
exceution, delivery snd performance of this Agreement by Utnh Funs and the consummation by it
of the transnctions contemplated hereby will not (1) constitute a violation (with or without the
giving of notice or lapse of time) of any provision of applicable law, (i) require any consent,
npproval or authorization of any person or governmental nuthority, except Utnh Fany' sharcholders,
(iii) result in a defnultunder, aceeleration or (ermination of, or the creation in any party of the right
to neeclerate, terminate, modify or cancel, any agrecment, lease, franchise, permit, note or other
restriction, encwnbrance, obligation or lability to which Utah Fang {s a party or by which it is
bound or to which any of its assets arc subject, (iv) result in the creation of any lien or encumbrance
upon Utath Fans' assets, (v) conflict with or result in a breach of or constitute a default under any
provision of Utih Fans' Articles of Incorporation or Bylay.s, or (Vi) conflict with, result in tortious
interference as a result of such conibict with, or otherwise violate, any contract or arranpement

between Utah Fans and any other person,

(k}  Disclosure. Neither Utah Fans, nor any of Utah Fans Officers and Directors,
has failed to disclose to the Company any fact which could reasonably be anticipated to impact

negatively upon the Company's decision to enter into this Agreement,

) Title to Properties: Absence of Liens and Encumbrances, Utah Fans has

good and merchantable title to the properties and assets owned by it, including all property
- reflected in the Utah Fans Balance Sheet, free and clear of all liens, security interests, charges,
" claims and encumbrances, other than (i) as may be referred to in the Utah Fans Balance Sheet or

described in the Utah Fans Disclosure Schedule; (ii) any liens for taxes not yet due and payable

or being contested in good faith by eppropriate proceedings.

133838 1
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(m)  Proker/Finders. Utal Fang has not engnged nny broker or finder in

conncetion with the Merper.

4.2 Representations apd Waprantles of the Company. ‘The Company aned the individual
officers and directors of the Company who shall exeeute this Agreement ("Company Officers and

Directors") hereby represent and warrant Utah Fansg as follows:

(n) Riscloswre Schedule, Prior hercto (and updated on the date hereof) the
Company has delivered to Utah Fans a schedule (the "Company Disclosure Schedule"), which is
incorporated by reference herein and which represents, except as otherwise provided therein, a

correct and complete listing of the information cailed for in Section 4.1, and has delivered copics

of, or othenwvise made available to Utah Fans, the following:

0] A true and complete copy of the Company's Articles of’
Incorporation, together with al! amendments and restatements thereto through the date hereof, and a

true and complete copy of the Bylaws of the Company as in effect on the date hereof;,

(i) A listing of all jurisdictions where the Company has qualified 10 do
business as a foreign corporation, with true and complete copies of all certificates of authority to do

business as a foreign corporation, certificd by the appropriate governmental authorities;

(iii)  Theunaudited financial statements (the "Company Unaudited
Financial Statements”) of the Company for the year ended December 31, 1996 and for the period
- ending’on April 30, 1997, including the Company's balance sheets (the "Company Balance Sheet")

dated December 31, 1996 and April 30, 1997,




(Iv) A completo list of nny real property owned or leased by the

Company:

(v)  Copiesof any policies of insurnnee (including without limitution
fidelity bonds covering officers and employees and policles on the life of any dircctors, officers or
key employees) in force now and insuring the linbilitics, risks, propertics or other nssets of the

Compuny;

(vi)  Copics of all written, and a description of the material terms of'nll
oral, existing contracts and agreements (o which the Company is a parly or by which it or any ol its
properties or asscts may be bound other than (A} contracts involving less than $25,000 annually
cach or {13) contracts or commitments which are terminable by the Company upon thirty (30) days'

notice or less without penalty (collectively, the "Material Contracts");
(vii)  Alistofali accounts receivable of the Company.

Except as otherwise noted in the Company Disclosure Schedule, there is not, under
any of the documents, rights, obligations and commitments referred to in the Company Disclosure
Schedule any existing breach, default or event which with notice and/or lapse of time would
constitute a default thereunder by the Company or, to the Company's knowledge, by any other party

thereto, nor has any party thereto given notice of or made a claim with respect to any such breach or

dei‘au]t.

(b). - Qreanization: Good Standine: No Subsidiaries. The Company is 4

corporation duly organized, validly existing and in goor standing under the laws of the State of

-1 Florida, has all requisite corporate power and aulhority to own, operate and lease its properties and

to carry on its business as now being conducted, and is duly qualified to do business as a foreign

13
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corporation {n every jurisdiction wherein the filure to so qualify would have n materlal and ndverse

effect on the Company or its business, nnd the Company has net been requested to so qualify In any

Jurisdiction, The Company has no subsidinricy,

(c) Execution and Valjdjty of Agreements. Subject to the npproval of the

Merger by the sharcholders of the Company, the Company has nll requisite power and authority to
enter into this Agreement and to perform its obligotions hereunder, "This Agreement has been duly
and validly exccuted and delivered by the Company and, assuming the due nuthorization, execution
and delivery by Wah Fans, is a legal, valid and binding obligation of the Company, enforceable
against it in acecordance with its terms, subject only to bankruptey, insolveney, reorganization,
moratorium and other laws relating to or aftecting creditors' rights generally and to peneral equity

principles,

(d)  Capital Stock,

)] The Company has 738,500 issued and outstanding common shares
held of record by approximately 40 shareholders, in the amounts sct forth is Section 4.2(d)(i) of the
Company Disclosure Schedule, The Company I : no issued and outstanding preferred shares, All
of the issizd and outstanding commmon shares have been duly and validly authorized and issued and
are fully paid and nonassessable, with no personal liability attaching to the ownership thereof. The

. . Company does not have any capital stock outstanding other than as listed above;

{ii) Except as listed in Section 4.2(d)(}i) of the Company Disclosure
Schedule, the Company has no oufstanding subscriptions, options, rights, warrants, calls,

: commxtments or aoreernents of any kind to issue or acquire any shares of capital stock of the

Company, or dny secur mes comrcmblc into any sharcs of such capital stock and, olhu than this
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Aprcement, there are no sharcholder or other agreements or understundinga with sespect to the sale

or transter of any shares of such enpital stock or other securities;
(0) Finopelnl Statements. The Compuny Unaudited Financial Statements are
true and correct and fairly present, in all material respects, the financial position of the Company as

of the dates indiented und the results of operationy for the periods therein indicated,

¢y Accounts Pavable. All accounts payable and all other pay ables reflected in

the Compuny Balance Sheet are bona fide payables which arose in the ordinary ourse of business

and have been paid or are not yet due and payable,

(r)  Undisclosed Liabilities. 13xcept as described in Scetion 4.2(g) of the

Company Disclosure Schedule, the Company has no material debts or liabilitics or obligations of
any nature whatsoever, whether accrued, absolute or contingent, determined or undetermined,
known or unknown, and whether due or to become due, except (i) liabilities or obligations
specifically reflected and, if appropriate, reserved against on the Company Balance Sheet, and, (ii)
liabilities or obligations arising in the ordinary course of business since the date of the Company
Balance Sheet, none of which, individually or in the aggregate, involves or will involve,

individually or in the aggregate, more than $50,000.

- (h) - - 'Absence of Certain Changes or Events. Except as described in Section

4.2(h) of the Company Disclosure Schedule, since the Balance Sheet Date, there has been no

material adve rse change in the assets, liabilities, operations or business prospects of the Company,

" and the Company has not (i) déclared any dividend or made any payment or other distribution in

. respect of its shares of capital stock, (i} granted any right to any person to acquire the Company's

common shares, or (iv) entered into any transaction, contract or commitment other than in the

ardinary course of business.
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() [itdeaton, There are no clnima, actlons, sults or legnl or administradve
arbitrations or other proceedings or vestigations relating to or pending ngainst the Company,
or, to the Company's knowledge, threatened agninst or affecting the Company, or 1o which the
Compaony is a party, before or by any court or other instrumentality, or by nny private person or
erlity, and, to the Company's knowledge, there are no facts which would provide a basis for uny
such cloim, uction, sujt or procecding, There arc no existing or, to the knowledge of the
Company, threatened orders, judgments or decrees of nny court or governmental agency which

specifically apply to the Company or any of its propertics or assets.

)] No Approvals or Natices Required: No Canflicts With Instruments, The

execution, delivery and performance of this Agreement by the Company and the consummation by
it of the transactions contemplated hereby will not (i) constitute n violation (with or without the
giving of notice or lapse of tine) of any provision of applivable law, (ii) require any consent,
approval or authorization of any person or governmental authority, except the Conipany's
sharcholders, (iii) result in a default under, acceleration or termination of; or th  zreation in any
party of the right 1o accelerate, terminate, modify or cancel, any agreement, lease, franchise, pemit,
note or other restriction, encumbrance, obligation or liability to which the Company is a party ot by
which it is bound or to which any of its assets are subject, (iv) result in the creation of any lien or
encumbrance upon the Company's assets, (v) conflict with or result in a breach of or constitute a
defauit under any provision of the Company's Articles of Incorporation or Bylaws, or (vi) conflict
*.- ‘with, result in tortious interference as a result of such conflict with, or otherwise violate, any

contract or arrangement between the Company and any other person,

(k)  -Disclosure. Neither the Company, nor any of the Company Officers and
- Directors, has failed to disclose to Utah Fans any fact which could reasnnably be anticipated to

impact negatively upon Utah Fans' decision to enter into this Agreement.
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() Litleto Properties: Absenee of Licng and Eheumbranges. The Company has

pood and merchantable thle to the propertics and assets owned by it, including, without Hmitation,

all of Its intellectual property, trade names, and all property reflected in the Compnisy Balance
Sheet, free and clear of all Hens, security interesty, charges, elaims and encumbrances, other than (i)
as may be reserred to i the Conipany Balance Sheet or described In the Company Disclosure

Schedule, (ii) any licns for taxes not yet due and payable or being contested in pood faith by

appropriate proceedings.

(m) Nen-Accredited Investors. The Company has no more than five
Sharcholders who are not “Accredited Investors' as such tenm is defined in Regulation 1D,

promuigated under the Securities Act of 1933.

(n) Broker/Finders. The Company has not engaged any broker or finder in

connection with the Merger.

ARTICLE Y - COVENANTS

5.1 Pre-Closing Covenants. The Compar , and Utah Fans, as the case may be, covenant

and agree to take the following actions, or refrain from such actions, as the case may be, between

the date hercof and the Closing Date:

(a) Covenants. Between the date hereof and the Closing Date, the Company and

Utah Fans shall:

.t . oo . (i):.  operate their businesses in the ordinary course, consistent withpast -~ .- - - ...
practices;.
112787841 17
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(i) mnintain Insurnnce on thelr nssety and propertles fn such nmounty

and of sueh kinds as may be In eflect on the date of this Agreement;

(i) comply with all laws applicuble to them, the violation of which

would have n materiol adverse effect on their operations,

(b)  Negative Covenants, Neither Utah Fans nor the Company shall, between

the date hercof and the Closing Date, without the exnress wrilten consent of the other;

(i) assume or create a4 mortgage, securily interest, pledge, lien or

encumbrance of or upon any of jts assets, except for seeurity interests or liens arising in the

ordinary course of business as 8 matter of law or contract for the purchase of goods not yet paid for;

(i)  amend, rencw or terminate any of its contracts, agreements,

franchises, permits or licenses, other than in the ordinary course of business or ag may be required

by the terms hereof:

(iiiy  sell, lease, transfer or otherwise dispose of any of its properties or

assets, other than in the ordinary course of business, or cancel or compromise any debt or claim

owing to it or waive, compromise or release any right relating to it;

Wt tm Tmee mes

e

.7, (V)" institute or amend any employee benefit plan or any other bonus,

stock option, prolit sharing, pension, retirement or other similar arran gement or plan, except

amendments required by law or amendments required to prevent the expiration or termination

thereof;

V) enter into 2ny employment contract;

13
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(v)  institute or incrense my compensation ot benefits payable {o any of

its officers or employees, or pny or acerue any bonus to any such officers or einployces, except ng

requived by the policies or ngreements listed on the Compuny or Utnh Fans Disclosure Schedule;

(vil)  knowingly take nny nction which would cause any of its

representations and warranties contained in this Agreeraent to be untrue s of the Closing Date;

(viil) institute, settle or agree 1o settle any litigation, action or procceding

before any conrt or o ermental body refuting to its Lusme..
8

tix)  suffer any change, event or condition which n aterially adversely
affects the condition (financial or otherwise) of its propertics, assels, labilitics, business or

prospects,

(x)  incurany obligation, or liability, absolute or contingent or otherwise
relating to it, whether due or to become due, except liabilities incurred in the ordinary course of

business and which, individually or in the aggrepate, involve less than $5,000;
(xi)  amend, modify or alter its Articles of Incorporation or Bylaws; and

(xii)  issue any securities, except as contemplated in Utah Fans® private
oo offering of its Series B and C comimon shares arid warreafs 10 puichase Utahi Fans Series A
common shares.
e - (¢} - Investigation. The parties shall permit each other to make or cavse to be

made such investigation of their businesses and properties and their financial and legal condition as

) ’ they deem necessary or advisable to familiarize themselves thérewith. The panties and their
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nccountants, contractors, counsel and other representatives shall have fhll ~ccess to the premises,

real property, books ad records of the other parties during nonnal business howrs,

572 Lhird Party Consents, Each Party will use its reasonnble cfforts to obtnin ns soon ay

practicable nll consents required for, or in connection with the performance by it of, this Agreement
and the consummation by it of the transactions contemplated hereby and will cooperate fully with

the other parties hereto in assisting them to obtain any such consent,

5.3 Sharcholders Agreement. The Utah Sharcholders and the Florida Sharcholders, as

those terms are defined in the Sharcholders Agreement, shall exccute and deliver the Shareholders

Apreement,

5.4 No Public Announcement. Except as may be required by law, no party hereto shall

make any public announcement concerning the transactions contemplated by this Agreement

without the prior written approval of the other parties, which approval shall not be unreasonably

withheld.

5.5  Update of Disclosure Schedule. The parties shall promptly disclose to one another and

update, respectively, the Utah Fans and Company Disclosure Schedules to indicate any
developments which make inaccurate any of their representations and warranties contained herein,

) : . a e el gty

ARTICLE VI - INDEMNIFICATION

' 6.1 Indemnification of the Company and the Company's Officers and Directors. Utzh

: Fans and the Utah Fans Officers and Directors hereby indemnify and hold the Company and the

Company's Officers and Directors harmless front and against any and all losses, claims, damages,

20
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tnxes (of any nuture), expenses (including costs of investigation mnd rensonable legal fees and
expenses nt trinl or on appenl and without inftintion of suit), or other linbilitles which arise out of or
result from (i) nny misrepresentation or breach of any warranty, representntion or covenant of Utah
Fans of the Utah Fans Officer's aud Ditectors in this Agreement or any exhibits to this Agreement;
and (ii) any effect, event, act, omission or transaction existing or occurring prior to the Effective
Time affecting or relating to the assets of Utah Fang or the business of Utah Fans ns it is presently

or was recently conducted, frrespective of when the cause of action therefore shall be deemed to

arise,

6.2  Indemnification of Utah Fans and Utah Fans Officers and Directors, The Company

and the Company's Officers and Directors hereby indemnify and hold Utah Fans and the Utah Fang
Officers and Directors hiwmless from and against any and all Josses, claims, damages, taxes (ofany
nature), cxpcnsés (including costs of investigation and reasonable legal fees and expenses at trial or
on appeal and without initiation of suit), or other liabilities which arise out of or result from (i) any
misrepresentation or breach of any warranty, representation or covenant of the Company or the
Company's Officers and Directors in this Agreement or any exhibits to this Agreemient; and (ii) any
effect, event, act, omission or transaction existing or occurring prior to the Effective Time affecting
or relating to the assets of the Company or the business of the Company as it is presently or was

recently conducted, irrespective of when the cause of action therefore shall be deemed to arise,

ARTICLE VII - CONDITIONS PRECEDENT

o R AR g e ¥ A o ales PL

7.1 Utah Fans' Conditions Precedent. Utah Fans shall have no obligation hereunder

. unless prior to of simcltaneously with the Closing each of the conditions set forth in each of the

clauses below shall have been satisfied or waived.
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(W Amoval, This Agreement shall have been pproved by the Company's and

Utah Fans’ dircetors and sharcholders in necordance with the Floridn Act and the Utnly Act,

respectively.

(b)  Representations and Warranties of the Company,

The representations and

warrintics of the Company contained in thig Agreement were true nnd correct iy all material respect

as of date of this Agreement and shall also be truc and correct in all material respeet at and s of the

Closing Date with the same force and effect as if then initinlly made,

(c) Performance of Covepants, The Company shall have performed in all

material respects all obligations and agreements and complied in all material respects with all

covenants required to be performed or complied with at or prior to the Closing.

(d)  Company's Cenificate. The Company shall have delivered to Utah Fans a

certificate, dated the Closing Date, certifying that all of the conditions sct forth in this Section 7.1

have been satisfied.

(e) Resolutions. The Company shall have delivered to Utah Fans copics of

resolutions of its board of directors and shareholders auihorizing and approving the execution of

this Agreement and the consummation of the transactions contemplated hercby.

e il R T

7.2 Condmons Preccdem of :hé Comnanv The Company shall not havc any obligation

hcrc.under unless pnor to or simultaneously with the Closing each of the conditions set forth in the

clauses below shall have been satisfied or waived,
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(n) Approval. This Agreement shall have been npproved by the directory nnd

sharcholders of the Company and Utah Fans in accordanee with the Florida Act and the Utah Act,

respeetively.

()  Repesentutions and Warranties. The representations and swarranties of Utah
|

Fans contained in this Agreement were true and correct at the date of this Apreement and shall also

be true and correct at and as of the Closing Date with the snme force and effect as if then initally

made,

(c) Performance of Covenants. Utah Fans shall have performed in all material

respects all obligations and agrecments and complied in all material respects with all covenants

required to be performed or complied with at or prior to Closing.

(d)  LUtah Fang's Centificate, Utah Fans shall have delivered to the Company a

certificate, dated the Closing Date, centifying that all of the conditions set forth in this Section 7.2

have been satisfied,

) Resolutions. Utah Fans shall have delivered 1o the Company copiesof the
liesolutions. p 1

resolutions of its board of directors and shareholders authorizing and approving the execution of

this Agreement and the consummation of the transactions contemplated hereby.

ARTICLE VIII - TERMINATION

8.1 ~ Termination By Parties. This Agicement may be terminated at any time priortothe

Closing Date:

23




()  Mutal Copsent. By the mutual consent of Utnh Fans and the Company;

by  Py.Uteh Fang, By Utah Fans, it any of the conditions provided in Section
7.1 shall not huve been satistied, complied with or performed in any materinl respeet, and Utah

Fans shall not have waived such failure ot satisliction, noncompliance or nonperformance;
(c) By the Company. By the Company, if any of the conditions provided in
Section 7.2 shall not have been satisfied, complied with or performed in any material respect, and

the Company shall not have waived such failure of satisfaction, noncompliance or nonperformance,

{d) By the Company's or US Fang. By the Company or Utah Fans if, inthe

diseretion of the boards of directors of such partics, too many sharcholders of either the Company

or Utah Fans dissent from the Merger.

(c) Upset Date. By the Utah Fans or the Company if the Closing shall not have

occurred by June 30, 1997; providing that such terminating party shall not be in default hereunder.

In the event of any termination pursuant to Subsections (b), (c) or (d) above, written

notice setting forth the reasons therefor shall forthwith be given by the terminating party 1o the

other party.
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Any termination pursuant to Subsections (b) or (c) above shall not be a waiver of

any rights or reinedies otherwise a ailable under this Agreement, by opcration of law or otherwise

10 the party who so terminates.




ARTICLEIX : COVENANT NOT TQ COMPIETE

In consideration of the mutunl promises nnd obligationy set forth hereln, cach of the porties
herein agree that, it will not dtwing the term of this Agrecment, duzing the term of the Sharcholders
Apreement and for n period of five (5) years from the date of termination of the Sharchulderg
Agreement ag to such Shareholder, own any interest in, cither directly or indirectly, or nct ag
officer, director, manager, operator, employee, consult, agent or sharcholder of, nny bLusiness
competes with, the Surviving Corporation.  Ench of the parties understands and agrees that (his

covenant against competition is necessary to the success of the Surviving Corporation and is an

essential part of this Agreement.

ARTICLE X - MISCELLANEQUS

10.1 Headings. Section and other headings contained in this Agreement are for reference

purposes only and will not affect in any way the making of this Agreement or its interpretation.

10.2  Governing Law. [tis the intention of the Parties that the laws of the State of Florida
(without giving effect to the choice of law rules thereof) will govern the validity of this Agreement,
the construction of its terms and the inferpretation of the rights and duties of the parties. Ay action
or proceeding seeking to enforce any provision of, or based on any right arising out of, 1his

. fgreement may be brought against auy party in the courts of the State of Florida and the parties .. .. ...:

SRS

each hereby waive any objection to venue laid therein.

10.3  Entire Agreement. This Agreement, the Exhibits hereto and the Utah Fans and

Company Disclosure Schedules constitute the entire Agreement between the parties pertaining to -

the subject maftter hereof and supersedes all prior agreements, understandings, negotiations and
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discussions whether ornl or written of the Parties, Al Exhiblts to this Agreement mnd the

Disclosure Schedules constitute an integenl pmt of this Agreement ng if fully written herein.

10,4 Asslpnmept, Neitherihis Agreement nor any rights hereunder may be nssigned by

cither Party hereto without the express wrilten consent of the other Paity,

10.5  Binding Effect. Subject o the provisions of Section 8.4 hereof, this Agreement will
be binding upon and inure to the benefit of the respective heirs, personal representatives, successors

and assigns of the Parties,

10.6  Notices. Any notices or communications required or permitted herein will be
deemed to have been sufficiently given if delivered personally or sent by registered o, certified
mail, postage prepaid, or sent by facsimile (fax) transmission as follows:

If to Utah Fans: Utah Sports Fans, Ine.

2374 South West Temple
Salt Lake City, Uzh 84115

If to Company: United Sports Fans, Inc.
2201 N.W., Corporate Blvd., Suite 100
Boca Raton, Florida 33431
Either party may change the address to which notices, requests, demands, claims and other

communications hereunder are 1o be delivered by giving the other party notice in the manner set

‘foith: herein. - Any Tofice; request, demand, claim or other communication hereunder shall be" - ...

deemed delivered on the earlier to occur of (i) its actual receipt, or (ii) the second business day
following its deposit in the United States mail with postage prepaid and return receipt requested, or

(iii) the second business day following its deposit with the overnight courier service, or (iv) the date

© it is sent to’ tlhe party in question by confirmed telecopier transmission sent prior to 5:00 p.m.

Mountain time on a regular business day.
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107 Bxpenses. 1nch party shall bear its own expenses incurred (n connection with the

transuetlons contemplated by this Agreement, including legel nad nceountine and expenses,

10.8  Attoreys' Fees, If either parly engages an attorncy in connection with a brench or
threatened brench of this Agreciment, or to enforce its terms, the prevailing party in such

controversy shall be entitled to recover its attorneys' fees and costs.

10.9  Counterparts, This Agreement may te exeeuted in one or more counterpmts, each

of which shall be deemed an original instrument and all of which together will conslitute one and

the same instrument,
10,10 Waivers and Amendments,

(a) Extension and Waiver, Utah Fans, on the one hand, and the Company, on

the other, may, by notice to the other, (i) extend the time the observance and performance of any
term or provision of this Agreement on the other's part to be observed and performed, (ii) waive
compliance with, or permit modified observance or performance of, any of the covenants or

obligations of the other contained in this Agreement.

)] Amendments. This Agreement may be amended, modified or supplemented
“ Ghly by a written ifstrithént éxccuted by Utah Fans and the Company.. The waiver of abreachor ...
default in the observance and ﬁcrfom]ancc of any terms or provisions hereof shall not operate or be

construed as a waiver of any subsequent breach or default.

(&) " Failuré to Exercise Rights. No failure on the part of any party to exercise,

and no delay in exercising, any right or remedy hereunder shall operate as a walver thereof, nor
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shult any single or partial exercise of any such right or remedy by such puty preclude any other or
further excrcise thereof or the exerclse of nny other right or remedy by it. All remedies hereunder

are cumulative and are not exclusive of any other remedles provided by Juw or in equity.

IN WITNESS WHEREQF, ench of the parties has exceuted this Agreement on the date lirst

above written,
UTAH FANS:
UTAH SPORTS FANS, INC.

_— t-—-_gr—-—-.____..‘—._—-— —_—

>
- Y

By:

Is: m_;—‘:_ L .SLW'T?

COMPANY:
UNITED SPORTS FANS, INC,

Byssz’zrct .—:/. [r, 2

Its;  FPRE S/ T
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For Purpuses of Sections 4.1, 6,1 and
Atlela IX Only

M,I/ch/—v -

Danuel R, Stanges

——— \\ ~—
Gary McDonald < >

At

Brent Dal cs /
D) dbied

Sus:m Rudolph /

!

For Purposes of Sections 4.2, 6.2 and
Article IX Only

T ) T

Frank L. Stadulis

. vad 2lad

Howard Head

ZMQUJ |

Barry/PoUock

Ror-1., Platt
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