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MERGING:

PRO ROADS SYSTEMS, INC., A FLORIDA CORPORATION, PS7000056759

L

INTC

INTERNATIONAL PIT BOSS GAM]gG!d!NC.. a Nevada entity not qualified in
orida

File date: December 12, 2002

Corporate Specialist: Pamela Smith

TVivieionn of Conrnnrasticrme - P O ROY 289297 Tallghassee Flaridas 39314



' TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: __INTERNATIONAL, PIT BOSS GAMING, TNC e

" (Naruc of surviving corporation)’

The enclosed merger and fee are submitted for filing.

Please return ail correspondence concerning this matter to the following:

__WARREN J. SO:0SKI, ESQ R o B

(MNanawe of person}

WARREN J. SOLOSEI, APC . _ e . .

MName of luuvcompany}

11300 WEST OLYMPIC BLVD., SUITE 800
O Addesy T

=05 ANGELES, CA 90064
(City/stale and ap cusde)

For further information concerning this maiter, please call:

WARREN J. SOLOSEX at { 310 y 477-9742
{Name of purson) - - T (A%e-a code & aéy?fs'nc Lgﬁ:;al}u]fc number) o

Certificd copy (optional} $8.75 (plus §1 per page for each page over 8, not 16 oxcead mapaxitmun, of
$52.50; please send un addifional copy of your docament if a certified copy is regunested)

Mailing Address; o Street Address: ,
Amendment Section Amendment Section
Division of Corporations T Division of Corporations
P.O. Box 6327 409 E. Gaines St

Tallahassee, 'L 32314 . . Tallahassee, FL 32399



L n ARTICLES OF MERGER OR , G/NA L

. {Profit Corporatiens)

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

‘First: The name and jurisdiction of the surviving corporation:

o
Name o Jurisdiction . Document Number
{If known/ applicable}
INTERNATIONAL PIT BGSS

GAMING, INC. NEVADA _ _.£-21330-2002 _
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Second: The name and jurisdiction of each merging corporation:

Name isdicti D
- (If known/ applicable)

PRO ROADS SYSTEMS, INC. FLORIDA P97000056759
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Third: The Plan of Merger is attached. =M o
pod

Feourth: The merger shall becorme effective on the date the Articles of Merger are filed with the Florida

Department of State.

OR f 1 . {Enteraspecific date. NOTE: An effective date cannet be prior to the date of filing or more

ihain 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEME
The Plan of Merger was adopted by the sharehoiders of the surviving corporation on 9/30/01

The Plan of Merger was adopted by the board of directors of the surviving corporation on
. and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _16/02/01

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

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

Name of Corporation ' Signature

INTERNATIONAL. PIT BOSS
GAMING, INC, =

PRO ROADS SYSTEMS, INC. IAA~— ¥ A,,M

Tvped or Printed Name of Individual & Title

WARRER J. SOLOSKI, ASSISTANT SECRETARY

WARREN .J. SOLOSKI, SECRETARY

y‘ - F

-



o o PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, F.S. and in accordance
with the laws of any other applicable jurisdiction of incorporation. '

"First: The name and jurisdiction of the surviving corporation:
*®

Name Jugisdiction

_IRTERNATIONAL PIT POSS GAMING., INC. NEVADA

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction
W . ... FL.ORTHA

Third: The terms and conditions of the merger are as follows:

SEE EXHITIT "A"™ ATTACHED HERETO

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

SEE EXHIBIT "B"™ ATTACHED HERETO

(dttach additional sheets if necessary)
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Amendments to the articles of incorporation of the surviving corporation are indicated below or attached as an
exhibit:

OR

Restated articles are attached: AS EXHIBIT "¢"

Other provisions relating to the merger are as follows:



EXHIBIT "aA"

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "AGREEMENT") is made and
entered into as of October 1, 2002, by and amonyg Pro Roads Systems. Inc.. a Florida corporation
{"PRO™). and lnternational Pit Boss Gaming., Inc,, an Nevada corporation {"IPBG ").

recitars

Al The respective Boards of Directors of PRO and IPBG have deemed if advisable
and in the best interests of their respective corporations and stockholders that PRO and IPBG
consummate the business combination and other transactions provided for herein in order to
advance their respective long-term strategic business interests.

B. The respective Boards of Directors of PRO and IPBG have approved. in
accordance with applicable provisions of the laws of the respective states of their incorporation,
Florida and Nevada. this Agreement and the transaction contemplated hereby. including the
Merger (as defined in Section 1.1).

C. The Board of Directors of PRO has resolved to recommend to its stockholders
approval of the Merger and issuance of shares of PRO Common Stock {as defined in Section
1.5{a}} in connection with the Merger (the "STOCK ISSUANCE").

D. The Board of Directors of IPBG has resolved to recommend to its stockholder
approval and adoption of this Agreement and approval of the Merger.

E. PRO and 1PBG desire 1o make certain representations, warranties and agreements
in connection with the Merger and also to prescribe certain conditions to the Merger.

F. For United States federal income tax purposes. the parties intend that the Merger
qualify as a reorganization under the provisions of Section 368(a} of the Internal Revenue Code
of 1986, as amended (the "CODE") and the parties intend, by executing this Agreement, to adopt
a plan of reorganization within the meaning of Section 354(a) of the Code.

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

ARTICLE 1
THE MERGER

‘ i.l THE MERGER. At the Effective Time (as defined in Section 1.2) and subject
to and upon the terms and conditions of this Agreement and the applicable provisions of Nevada
Law, PRO shall be merged with and into IPBG (the "MERGER"), the separate corporate
existence of PRO shall cease and IPBG shall continue as the surviving corporation.

1.2 EFFECTIVE TIMES; CLOSING. Subject to the provisions of this

Agreement, the parties hereto shall cause the Merger to be consummated by filing a Certificate of
Merger with the Secretary of State of the State of Nevada in accordance with the relevant

IPBG Mergerd U2



provisions of Nevada Law (the "CERTIFICATE OF MERGER"} (the time of such fifing with the
Secretary of State of the State of Nevada {or such later time as may be agreed in writing by IPBG
and PRO and specified in the Certificate of Merger) being the EFFECTIVE TIME as soon as
praciicable on or after the Closing Date {as defined below). The closing of the Merger (the
"CLOSING™) shall take place at the offices of IPBG, located at 8273 Eastern Ave. Suite 200-73
ias Vegas, NV 89123, at the later to occur of (i) 11:00 a.m. (Las Vegas. Time} on October 10,
20020 (ity 11:00 a.m. on the second business day afler the satisfaction or waiver of the conditions
set forth in Article VI, or (i) at such other time? date and location as the parties hereto agree in
writing {the "CLOSING DATE"). but in no event shall the Closing Date be later than the End
Date as provided in Section 7.1 hercof.

L3 EFFECT OF THE MERGER. Aithe Effective Time. the effects of the Merger
shall be as provided in this Agreement and the applicable provisions of Florida and Nevada Law,

1.4 DIRECTORS AND OFFICERS. The initial directors of IPBG immediately
fellowing the Closing shall be: Pino Gurerra. Marcello Fata and Michael Quattrocel.  Such
directors shall hold office until their respective successors are duly elected or appointed and
gualified. The initial officers of the IPBG immediately following the Closing shall be the
directors of [PBG | immediately prior to the Effective Time, until their respective successors are
duly appointed.

1.5 EFFECT ON CAPITAL STOCK. Subject to the terms and conditions of this
Agreement. at the Effective Time. by virtue of the Merger and without any action on the part of
PRO and 1PBG or the holders of any shares of capital stock of IPBG, the following shall occur:

{a) PRO COMNON STOCK. The shares of the Common Stock, 5.001
par value, of PRO ("PRO COMMON STOCK") issued and outstanding immediately prior to the
Effective Time, other than any shares of PRCO Common Stock to be canceled pursuant to Section
1.5{¢c}. will be canceled and extinguished and automatically converted into the right to receive
32.720.000 shares of validly issued, fully paid and nonassessable shares (the " IPBG COMMON
STOCK EXCHANGE RATIO™ of the Common Stock, par value $0.0001 per share, of IPBG
{("IPBG Common Stock”) upon surrender of the certificate representing such share of PRO
Common Stock in the manner provided in Section 1.6 {or in the case of a lost, stolen or destroyed
gertificate, upon delivery of an affidavit (and bond, if required) in the manner provided in Section
1.8}

{b) PRO COMMION STOCK. Each share of PRO Common Stock issued
and outstanding immediately prior to the Effective Time, will be canceled and extinguished and
automatically converted into one (1) validly issued, fully paid and nonassessable share (the
"IPBG COMMON STOCK EXCHANGE RATIO") of the Common Stock, par value $0.0001 per
share, of IPBG Common Stock by operation of law and no surrender of the certificate
representing such shares of PRO Common  Stock shall be required except in the ordinary course
of business with respect 1o the sale or other transfer of such securities (or in the case of a lost,
stolen or destroyed certificate, upon delivery of an affidavit (and bond. if required) in the manner
provided in Section 1.8). If any shares of PRO Common Stock outstanding immediarely prior to
the Effective Time are unvested or are subject to a repurchase option. risk of forfeiture or other
condition under any applicable restricted stock purchase agreement or other agreement with
IPBG, then the shares of IPBG Common Stock issued in exchange for such shares of PRO
Common Stock will also be unvested and subject to the same repurchase option, risk of forfeiture
or other condition, and the certificates representing such shares of IPBG Common Stock may

2.
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accordingly be marked with appropriate legends. IPBG  shall take all action that may be
necessary to ensure that, from and afier the Effective Time. IPBG is entitled to exercise any such
repurchase option or other right set forth in any such restricted stock purchase agreement or other
agreement.

() CANCELLATION OF TREASURY AND PRO OWNEPD STOCK.
Each share of IPBG Commeoen Stock held by IPBG or PRO or any direct or indirect wholly-owned
Subsidiary of IPBG or of PRO immediately prior to the Effective Time shall be canceled and
extinguished without any conversion thereof.

{d) FRACTIONAL SHARES. No fraction of a share of IPBG Commen
Stock will be issued by virtue of the “Vierger and any right to receive a fractionat share of any
securities to be issued pursuant to this Agreement shall be canceled and extinguished without any
conversion thereof at the Effective Time. The provision contained in this Section 1.1 (g) may
operate s as to increase or decrease the ratio of exchange to holders of rights or securities who
otherwise would be entitled to be issued a fractional share of IPBG Common Stock by virtue of
this Agreement.

{&) ADJUSTMENTS TO EXCHANGE RATIO. The IPBG Common
Stock Exchange Ratio shall each be adjusted to reflect fully the appropriate effect of any stock
spiit, reverse stock split, stock dividend (including any dividend or distribution of securities
convertible into IPBG Common Stock or PRO Conunon Stock). reorganization, recapitalization,
reclassification or other like change with respect to PRO Common  Stock or {PBG Common
Stock having a record date on or after the date hereof and prior to the Effective Time.

1.6 SURRENDER OF CERTIFICATES.

{a) EXCHANGE AGENT. [PBQG shall selecr Interwest Stock Transfer Co.
or another institution reasonably satisfactory to PRO to act as the exchange agent (the
"EXCHANGE AGENT") in the Merger.

{b) IPBG TO PROVYIDE COMMON STOCK. Promptly after the
Effective Time, IPBG shall enter into an agreement with the Exchange Agent, reasonably
satisfactory to PRO. which shall provide that IPBG shall make available 1o the Exchange Agent
for exchange in accordance with this Article [, the shares of IPBG Common Stock issuable
pursuant to Section [.5{a) and Section 1.5(b) in exchange for outstanding shares of PRO
Common Stock.

{c) EXCHANGE PROCEDURES. Promptly after the Effective Time,
PRO shall cause the Exchange Agent to mail to each holder of record (as of the Effective Time)
of a certificate or certificates (the "CERTIFICATES"”) which immediately prior to the Effective
Time represented (i) outstanding shares of PRO Commeon Stock whose shares were converted
into the right to receive shares of IPBG Common Stock pursuant to Section 1.5(a) and (ii)
outstanding shares of PRC Common Stock whose shares were converied into the right to receive
shares of IPBG Common Stock pursuant to Section 1.5(b), {(A) a letter of transmittal {which shall
specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass. only
upon delivery of the Certificates to the Exchange Agent and shalf be in such formy and have such
other provisions as [PBG may reasonably specify) and (B) instructions for use in effecting the
surrender of the Cerntificates in exchange for certificates representing whole shares of IPBG
Common Stock. Upon surrender of Certificates for cancellation to the Exchange Agent or to

IPBG Merper 9.30.02



such other agent or agents as may be appointed by IPBG. together with such letter of transmittal,
duly completed and validh executed in accordance with the instructions thereto and such other
docwments as may reasonabh be required by the Exchange Agent. the holder of such Certificates
shall be entitled to receive in exchange therefor the number of whole shares of IPBG Common
Stock (after taking into account all Certificates surrendered by such holder) to which such holder
is entitled pursuant {0 Section 1.3(a) and Section 1.5(b) {(which shall be in uncertificated book
entry form unless a physical centificate is requested or is otherwise required by applicable law or
regufation.).  Until so surrendered. cutstanding Tertificates will be deemed from and after the
Effectise Time. for all corporate purposes. 1o evidence the ownership of the number of full shares
of IPBG Common  Stock into which such shares of IPBG Common Stock or PRO Common
Stoek. as the case may be. shall hase been so converted.

{d) DISTRIBLUTIONS WITH RESPECT TO UNEXCHANGED
SHARES. No dividends or other distributions declared or made afier the date hereof with respect
to IPBG Common Stock with a record date after the Effective Time will be paid to the holders of
any unsurrendered Certificates with respect to the shares of PRO Common  Stock represented
thereby until the holders of record of such Certificates shall surrender such Certificates. Subject
to applicable law. following surrender of any such Certificates, the Exchange Agent shall deliver
o the record holders thereofl without interest (i} promptly after such surrender. the number of
whole shares of IPBG Common Stock issued in exchange therefor and the amount of any such
dividends or other distributions with a record date after the Effective Time and theretofore paid
with respect to such whole shares of IPBG Common  Stock and (i) at the appropriate payment
date, the amount of dividends or other distributions with a record date after the Effective Time
and a payment date subsequent to such surrender payable with respect to such whole shares of
IPBG Common Stock.

{e) TRANSFERS OF OWNERSHIP. If shares of IPBG Common  Stock
are to be issued in a name other than that in which the Certificates surrendered in exchange
therefor are registered, it will be a condition of the issuance thereof that the Certificates so
surrendered will be properly endorsed and otherwise in proper form for transfer and that the
Persons (as defined in Section 8.3(d)) requesting such exchange will have paid to IPBG or any
agent designated by it any transfer or other Taxes (as defined in Section 2.6) required by reason
of the issuance of shares of {PBG Common Stock in amy name other than that of the registered
hoider of the Certificates surrendered. or established to the satisfaction of IPBG or any agent
designated by it that such Tax has been paid or is net payable,

hH REQUIRED WITHHOLDING. Each of the Exchange Agent and
IPBG shall be entitled to deduct and withhold from any consideration payable or otherwise
deliverable pursuant to this Agreement to any holder or former holder of PRO Commen Stock
such amounis as may be required to be deducted or withheld therefrom under the Code or under
any provision of state, local or foreign Tax law or under any other applicable Legal Requirement
(as defined in Section 2.2(d)). To the exfent such amounts are so deducted or withheld, the
amount of such consideration shall be treated for all purposes under this Agreement as having
‘been paid to the Person to whom such consideration would otherwise have been paid.

(2} NO LIABILITY., Notwithstanding anything to the contrary in this
Section 1.6, neither the Exchange Agent nor any party hereto shall be liable to a holder of shares
of PRO Common Stock or IPBG Common Stock for any amount properly paid to a public official
pursuant to any applicable abandoned property. escheat or similar law.

IPBG Merper 9. M102



1.7 NO FURTHER OWNERSHPRO RIGHTS IN PRO COMMON STOCK.
All shares of IPBG Common Stock issued upon the surrender for exchange of shares of PRO
Commeon Stock in accordance with the ferms hercof shall be deemed to have been issued in fuil
satisfaction of all rights pertaining 10 such shares of PRO Commen Stock. and there shall be no
further registration of transfers on the records of [PBG of shares of PRO Common Stock which
were outstanding immediately prior to the Effective Time. I afier the Effective Time,
Certificates are presented to IPBG for any reagon. they shall be canceled and exchanged as
provided in this Article L

i.8 LOST, STOLEN OR DESTROYED CERTIFICATES. In the event any
Certificates shall have bevn lost. stolen or destroved. the Exchange Agent shall issue in exchange
for such lost. stolen or destroyed Certificates. upon the making of an affidavit of that fact by the
holder thereof, such shares of IPBG Common Steck. if any. as may be required by this
Agrecment: PROVIDED., HOWEVER. that IPBG may. in #ts discretion and as a condition
precedent 1o the isssance thereof. require the owner of such lost, stolen or destroyed Certificates
to deliver a bond in such sum as it may reasonably direct as indemnity against any claim that may
be made against PRO, IPBG or the Exchange Agent with respect to the Certificates alfeped to
have been lost, stolen or destroyed.

1.9 TAX CONSEQUENCES. It is intended by the parties hereto that the Merger
shall constitute a reorganization within the meaning of Section 368(a) of the Code. The parties
hereto adopt this Agreement as a plan of reorganization within the meaning of Treasury
Regulations Sections 1.368-2(g) and 1.368-3(a). '

1.1 FURTHER ACTION. At and after the Effective Time, the officers and
directors of 1IPBG will be authorized to execute and deliver. in the name and on behalf of IPBG
and PRO, any deeds, bills of sale, assignments or assurances and to take and do, in the name and
on behalf of IPBG and PRO. any other actions and things to vest, perfect or confirm of record or
otherwise in IPBG any and all right, title and interest in, to and under any of the rights, properties
or assets acquired or 10 be acquired by IPBG as a result of. or in connection with, the Merger.

ARTICLE H
REPRESENTATIONS AND WARRANTIES OF IPBG

IPBG represents and warranis to PRO as foliows:

2.1 ORGCANIZATION; STANDING AND POWER; CHARTER
DOCUMENTS; SUBSIDIARIES.

{a) ORGANIZATION; STANDING AND POWER. IPBG is a
corporation or other organization duly organized, validly existing and in good standing under the
laws of the jurisdiction of its incorparation or organization, has the requisite power and authority
to own, lease and operate its properties and to carry on its business as now being conducted,
except where the failure to be 50 organized, existing and in good standing would not reasonably
be expected to have a Material Adverse Effect {as defined in Section 8.3(c)) on IPBG, and is duly
qualified and in good standing to do business in each jurisdiction in which the nature of its
business or the ownership or leasing of its properties makes such qualification necessary other
than in such jurisdictions where the faHure to so qualify or to be in good standing, individually or
in the aggregate, would not reasonably be expected to have a Material Adverse Effect on IPBG .

IPBULY Muerger9 3062
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§13] CHARTER DOCUMENTS. IPBG has delivered or made available to
PRO a wrue and correct copy of the Cerntificate of Incorporation {(including any Centificate of
Designations) and Bylaws of IPBG. each as amended o date {collectively. the “IPBG
CHARTER DOCUMENTS"). and each such instrument is in full force and effect. IPBG is not in
violation of any of the provisions of the IPBG Charter Documents,

{c} SUBSIDIARIES. IPBG does npt own. directly or indirectly, any interest in any
other corporation or Subsidiary. For purposes of this Agreement. "SUBSIDIARY." when used
with respect t any party. shall mean any corporation or other organization. whether incorporated
or unincorporated. at least a majorits of the securities or other interests of which having by their
terms ordinany voting power to elect a majority of the Board of Directors or others performing
similar functions with respect 1o such corporation or other organization is directly or indirectly
owned or controlled by such party or by any one or more of its Subsidiaries. or by such party and
one ot more of its Subsidiaries.

2.2 CAPITAL STRUCTURE.

{a) CAPITAL STOCK. The authorized capital stock of IPBG consists of
{i} 100.000.000 shares of IPBG Common Stock, $.0001 par value. [PBG is not authurized fo
issue any Preferred Stock. As of the date hereof: (i) 10 shares of IPBG Common Stock were
tssued and outstanding. and (ii} no shares of IPBG Common Stock were issued and heid by IPBG
in its treasury. All of the cutstanding shares of capital stock of IPBG are. and all shares of capital
stock of [PBG which may be issued as contemplated or permitted by this Agreement will be,
when issued. duly authorized and validly issued, fully paid and nonassessable and not subject to
any preemptive rights.

Upon consummation of the Merger, {A) the shares of IPBG Common Stock issued in
exchange for any shares of PRO Common Stock that are subject to a Contract {as defined below)
pursuant to which PRO has the right to repurchase, redeem or otherwise reacquire any shares of
PRO Common Stock will, without any further act of PRO. IPBG  or any other Person, become
subject fo the restrictions, conditions and other provisions contained in such Contract and (B)
IPBG will automatically succeed 1o and become entitled 1o exercise PRO ‘s rights and remedies
under any such Contract.  For purposes of this Agreement, "CONTRACT" shall mean any
writfen, oral or other agreement. contract. subcontract, settlement agreement, lease, binding
understanding. instrument, note, option, warranty, purchase order, license, sublicense, insurance
policy. benefit plan or legally binding commitment or undertaking of any nature. as in effect as of
the date hereof or as may hereinafter be in effect,

{b) STOCK OPTIONS. As of the date hereof: (i) no shares of {PBG
Comunon Stock are subject 1o issuance pursuant to outstanding options 10 purchase IPBG
common Stock under any stock oprion plan. {ii) no shares of IPBG Common Stock are reserved
for future issuance under any stock option plan, and (iii) no shares of IPBG Commeon Stock are
subject to issuance pursuant to cutstanding options to purchase [PBG Common Stock (A which
are issued other than pursuant to a stock option plan. There are no commitments or agreements of
any character to which IPBG is bound obligating IPBG to issue any share of IPBG Common
Stock as a result of the Merger (whether alone or upon the occurrence of any additional or
subsequent events).  As of the date hereof, there are no outstanding or authorized stock
appreciation. phantom stock. profit participation or other similar rights with respect to IPBG .
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: {€) VOTING DEBT. No Voting Debt of IPBG is issued or outstanding as
of the date hereof. For purposes of this Agreement. the term VOTING DEBT is defined as
bunds. debentures. notes or other indebtedness having the right to vote on any maters on which
stockholders of IPBG or PROL as the case may be. may vote.

{d) OTHER SECURITIES. Except as otherwise set forth in this Section
2.2, as of the date hereofl there are no securifies, options. warrants. cafls. rights, commitments.
agreements. arrangements or undertakings of uny kind to which IPBG is a party or by which it is
bound obligating IPBG to issue, deliver or sell, or cause o be issued. delivered or sold. additional
shares of capital stock. Voting Debt or other voting securities of IPBG. or obligating IPBG to
issue. grant. cxtend or enter intv any such securiny. option. warrant. call. right. commitment,
agreement. arrangement or undertaking.  All outstanding shares of [PBG Common Stock have
been issued and granted in compliance in all material respects with (i) all applicable securities
laws and all other applicable Legal Requirements {as defined below) and {ii) all requirements set
forth in  applicable material Contracts. For purposes of this Agreement. "LEGAL
REQUIREMENTS" shall mean any federal, state, local, municipal, foreign or other law. statute,
constifution. principle of common law. resolution. ordinance. code, order. edict. decree. rule.
regulation. ruling or requirement issued, enacited. adopted. promulgated. implemented or
otherwise put into effect by or under the authority of any Governmental Entiny.

{e) NO CHANGES. Since June 30, 2002 and through the date hereof, there
has been no change in (A} the outstanding capital stock of IPBG, (B) the number of options,
warrants or other rights to purchase IPBG capital stock.

2.3 AUTHORITY; NON-CONTRAVENTION; NECESSARY CONSENTS.

{a) AUTHORITY. IPBG has all requisite corporate power and authority to
enter into this Agreement and 1o consumunate the fransactions contemplated hereby. The
execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby has been duly authorized by all necessary corporate IPBG on the part of IPBG and no
other corporate proceedings on the part of [PBG  are necessary to authorize the execution and
delivery of this Agreement or to consummate the Merger and the other transactionss
contemplated heraby, subject only to the approval and adoption of this Agreement and the
approval of the Merger by IPBG s stockholders and the filing of the Certificate of Merger
pursuant to Nevada Law. The affirmative vote of the holders of a majority of the outstanding
shares of IPBG Common Stock 1 approve and adopt this Agreement and approve the Merger is
the only vote of the holders of any class or series of IPBG capital stock necessary to approve and
adopt this Agreement. approve the Merger and consummate the Merger and the other transIPBGs
contemplated hereby. This Agreement has been duly executed and delivered by IPBG and,
assuming due execution and delivery by PRO, constitutes the valid and binding obligation of
IPBG. enforceable against IPBG in accordance with its terms.

(b NON-CONTRAVENTION. The execution and delivery of this
‘Agreement by IPBG  does not, and performance of this Agreement by IPBG  will not: (i) conflict
with or violate the IPBG Charter Documents, {ii} subject to obtaining the approval and adoption
of this Agreement and the approval of the Merger by IPBG's stockholders as contemplated in
Section 5.2 and compliance with the requirements set forth in Section 2.3. {c). conflict with or
violate any material Legal Requirement applicable to or by which IPBG or any of its properties is
bound or affected. or (iif) result in any material breach of or constitute a material default {or an
event that with notice or lapse of time or both would become a material default) under, or impair
IPBG's rights or alter the rights or obligations of any third party under. or give to others any

7.
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rights of termination, amendment. acceleration or cancellation of. or result in the creation of a
material Lien on any of the material properties or assets of IPBG  pursuant 10, any IPBG Material
Contract {as defined in Section 2.14).

{c) NECESSARY CONSENTS. No  consent.  approval. order or
authorization of. or registration. declaration or filing with am supranational. national. siate.
municipal. local or foreign government. any ingtrumentality. subdivision. court. administrative
agency or commission or other zsovernmental authority or instrumentalitn, or any quasi-
governmental or private body exercising any regulatory. taxing. importing or other governmenial
or quasi-governmental authority {a "COVERNMENTAL ENTITY"} is required to be obtained or
made by [PBG in connection with the execution and delivery of this Agreement or the
consummation of the Merger and other transiPBGs contemplated herebs. except for: (i) the filing
of the Certificate of Merger with the Secretary of State. State of Nevada, and appropriate
documents with the relevant authorities of otlier states in which IPBG and or PRO are qualified
to do business. (i) the filing, if necessary., of the Prospectus/Proxy Statement {as defined in
Section 2.13) with the SEC in accordance with the Securitics Exchange Act of 1934, as amended
{ithe "EXCHANGE ACT") and the effectiveness of the Registration Statement (as defined in
Section 2.13). ({il) such conseats. approvals, orders, authorizations, registrations, declarations and
filings as may be required under applicable federal, foretgn and state securities {or related) laws,
{iv) such consents, approvals, orders. authorizations, registrations, declarations and filings as may
be required under applicable state securities or "blue sky™ laws and the securities laws of any
foreign country, and {v) such other consents. authorizations. filings. approvals and registrations
which if not obtained or made would not be material to {PBG or PRO or materially adversely
affect the ability of the parties hereto to consummate the Merger within the time frame in which
the Merger would otherwise be consummated in the absence of the need for such consent,
approval. order. authorization, registration. declaration or filings. The consents, approvals,
orders. authorizations. registrations. declarations and filings set forth in () through (v} are
referred to herein as the "NECESSARY CONSENTS ’

2.4 SEC FILINGS; FINANCIAL STATEMENTS.

(a) SEC FILINGS. IPBG has not been and is currently not required to file
any registration statements, prospectuses. reports, scheduoles, forms, statements and other
documents with the SEC. PRO has made available to IPBG such prospectuses. reports,
schedules, forms. statements and other documents it has used to offer and sell securities in all
private transactions involving the sale of securities in which it has engaged, including if
applicable the Form D filed with the SEC in connection therewith. All such prospectuses.,
reports, schedules, forms, statements and other documents (including those that IPBG may file
subsequent to the date hereof), as amended, are referred to herein as the "IPBG REPORTS." As
of their respective dates. the IPBG Reports (i) were prepared in accordance and complied in all
material respects withh the requirements of the Securities Act of 1933, as amended (the
"SECURITIES ACT"). or the Exchange Act, as the case may be, and the rules and regulations of
the SEC thereunder applicable to such IPBC Reports and (i) did not at the time they were
prepared or distributed contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary in order {o make the statements therein, in the light
of the circumstances under which they were made, not misleading.

(b} FINANCIAL STATEMENTS. Each of the financial statements
(including. in each case, any related notes thereto) heretofore furnished by IPBG to PRO (the
"IPBG FINANCIALS"): (i) were prepared in accordance with United States generally accepted
accounting principals ("GAAP"™) applied on a consistent basis throughout the periods involved
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texcept as may be indicated in the notes thereto or, in the case of unaudited interim financial
statements), and (i) fairly presents in all material respects the financial position of IPBG as at the
respective dates thereof and the results of IPBG's operations and cash flows for the periods
indicated.

13 ABSENCE OF CERTAIN CHANGES OR EVENTS. IPBG has not issued

amy financial statements.
)

1.6 TAXES. For the purposes of this Agreement. the term “TAX" or. collectively.
“TAXES." shall mean any and all federal, state, local and foreign taxes. assessments and other
govermmenial charges, duties. impositions and Habilities. including taxes based upon or measured
by gross receipts. income, profits. sales, use and occupation, and wvalue added. ad valerem,
transfer. franchise. withholding. pasroll. recapture. emplovment. excise and property 1axes.
together with all interest. penaltics and additions imposed with respect to such amounts. and any
obligations with respect to such amounts arising as a result of being a member of an affiliated,
consolidated. combined or unitan group for any period or under any agreements or arrangements
with any other Person and including any liability for taxes of a predecessor entity. IPBG has not
filed any federal, state, local and foreign returns, estimates, information statements and reports
relating 1o Taxes ("TAX RETURNS"). No audit or other examination of any Tax Return of IPBG
is presently in progress, nor has IPBG been notified of any request for such an audit or other
examination. IPBG has not taken any action or knows of no fact. agreement or plan or other
circumstance that is reasonably likely to prevent the Merger from qualifying as a reorganization
within the meaning of Section 368(a) of the Code.

2.7 INTELLECTUAL PROPERTY.

{a) NO INFRINGEMENT. To the Knowledge as of the date hereof of
IPBG. the products, services and operations of IPBG do not infringe or misappropriate the
Intellectual Property (as defined below) of any third party where such infringement or
misappropriation. individually or in the aggregate. would be reasonably expected to have a
material adverse effect on any material division or business unit or other material operating group
of product or service offerings of [PBG or otherwise have a Materiat Adverse Effect on IPBG.
"INTELLECTUAL PROPERTY" shall mean any or all of the following and all rights in, arising
out of, or associated therewith: (i) all United States, international and foreign patents and
applications therefor and all reissues, divisions, renewals. extensions, provisionals, continuations
and continuations-in-part thereof. (ii) all inventions {whether patentable or not), imvention
disclosures, improvements, trade secrets. proprietary information. know how. technology,
technical data and custormer lists. and all documentation refating to any of the foregoing, (iti) all
copyrights. copyrights regisirations and applications therefor, and all other rights corresponding
thersto throughout the world, (v} all industrial designs and any registrations and applications
therefor throughout the world, (v) all mask works and any registrations and applications therefor
throughout the world, {v#) all trade names. logos, URLs, common law trademarks and service
marks, trademark and service mark registrations and applications therefor throughout the world,
{vii} all databases and data collections and all rights therein throughout the world, (viii} all moral
and economic rights of authors and inventors. however denominated, throughout the world, and
(ix) any similar or equivalent rights {0 any of the foregoing anywhere in the world.

{b) NO IMPAIRMENT. The Merger (including the assignment by
operation of law of any Contract to the surviving corporation) will not result in IPBG being
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bound by any material non-compete or other matertal restriction on the operation of any business
of IPBG.

2.8 COMPLIANCE; PERMITS.

{a) COMPLIANCE. IPBG is not. in any material respect, in conflict with,
or in default or in violation of any Legal Requirgment applicable to IPBG or by which 1PBG or
any of its businesses or properties is. or IPBG believes is reasonably fikely to be. bound or
affected. except. in each case. or in the aggregate. for conflicts. violations and defaults that would
not have a Material Adverse Effect on IPBG. As of the dawe hereoll no material investigation or
review by any Governmental Lntity is pending or, to the Knowledge of IPBG, has been
threatened in a writing delivered 1w IPBG. against 1PBG.  There is no material judgment.
injunction. order or decree binding upon IPBG which has or would reasonably be expected to
have the effect of prohibiting or materially impairing any material business practice of IPBG. any
acquisition of material property by IPBG or the conduct of business b IPBG as currently
conducted.

(b) PERMITS. [PBG holds, to the extent legally required, all permits,
licenses. variances. exemptions. orders and approvals trom Governmental Entities {"PERMITS"™)
that are required fur the operation of the business of IPBG. as currently conducted, the failure to
hold which would reasonably be expected to have a Material Adverse Effect on IPBG
(coliectively. "IPBG PERMITS"). As of the date hereof. no suspension or cancetlation of any of
the IPBG Permits is pending or. 10 the Knowledge of 1PBG, threatened. IPBG is in compliance
in all material respects with the terms of the IPBG Permits.

2.9 LITIGATION. As of the date hereof, there are no claims, suits, actions or
proceedings pending or, to the Knowledge of IPBG, overtly threatened against IPBG, before any
court. govermmental department. commission. agency, instrumentality or authority. or any
arbitrator thar secks to restrain or enjoin the conswmmation of the transaction contemplated
hereby or which would reasonably be expected, either singularly or in the aggregate with all such
claims., actions or proceedings. to be material to IPBG.

2.10 BROKERS' AND FINDERS' FEES. IPBG has not incurred, nor will it incur,
directly or indirectly, any liability for brokerage or finders’ fees or agents’ commissions or any
similar charges In connection with this Agreement or any transaction contemplated hereby.

2.11  TRANSACTIOS WITH AFFILIATES. No event has occurred as of the date
hereof that would be required 1o be reported by IPBG pursuant to ltem 404 of Regulation S-K
promulgated by the SEC (substituting, for the purposes of this representation and warranty, each
appearance of $60.000 in Item 404 with $[0.000). '

2.12 EMPLOYEES; EMPLOYEE BENEFIT PLANS,

{a) DOCUMENTS. IPBG has no (i) severance and employment
agreements with employees, directors or executive officers, (ii) severance programs and policies,
{iii) plans or agreement relating to any of its current or former employees, consultants or directors
(each, an "EMPLOYEE") pursuant to which benefits would vest or an amount would become
payable or the terms of which would otherwise be altered, in any case by virtue of the
transactions contempiated hereby (whether alone or upon the occurrence of any additional or
subsequent events), (iv} any agreement or document embodying a retirement plan, (v) any stock
option plan, siock award plan, stock appreciation right plan. phantom stock plan. stock option,

10,

IPRG Muerger & 3002



other eduity or equity-based compensation plan. equity or other equity based award to any Person
{whether payable in cash. shares or otherwise) {to the extent not issued pursuant to anmy of the
foregoing plans) or {vi} other plan or Contract of any nature with any Person {whether or not an
Emploreey pursuant to which any stock. option, warrant or other right 1o purchase or acquire
capital stock of IPBG or right to payment based on the value of IPBG capital stock has been
granted or otherwise issued. There are no material unresolved claims or disputes. of any kind or
nature. under the terms of any agreement. written or oral, or in connection with, any current or
former Employee. officer. director. consulitant, affient or representative of IPBG. and no action,
tegal or otherwise, has been commenced with respect to any material claim.

(b} BENEFIT PLAN COMPLIANCE. [PBG has no Benefit Plans. When
used in this Agreement. the term BENEFIT PLANS means:collective bargaining agreement.
bonus, pension, profit sharing. deferred compensation. incentive compensation. stock ownership.
stock purchase. stock option. phantom stock. stock-related or performance award, retirement,
vacation. severance, disability, death benefit, hospitalization. medical. lcan {(other than travel
allowances and relocation packages). fringe benefit. disability. sabbatical and oiher plan.
arrangement or understanding providing benefits to any Emplovee. employment agreement,
consulting agreement or severance agreement with any current or former officer or director, or
any material employment agreement. consulting agreement or severance agreement for any
Employee,

(c} EFFECT OF TRANSACTION. The execution of this Agreement and
the consummation of the transactions contemplated hereby will not {either alone or upon the
occurrence of any additional or subsequent events) constitute an event under any IPBG Benefit
Plan that will or may result in any material pavment (whether of severance pay or otherwisel.
acceleration of payment, forgiveness of indebtedness, vesting, distribution. increase in benefiis or
obligation to fund benefits with respect to any Employee. There is no contract, agreement, plan or
arrangement with an Employee to which IPBG is a party as of the date of this Agreament, that,
individually or collectively and as a result of the transaction contemplated hereby (whether alone
or upon the occurrence of any additional or subsequent events). wonld reasonably be expected to
give rise to the payment of any amount that would not be deductible pursuant to Section 280G of
the Code. . . o

{d) LABOR. No collective bargaining agreement is being negotiated or
renegotiated in any material respect by IPBG. As of the date of this Agreement, there is no
material labor dispute. strike or work stoppage against IPBG pending or. to the Knowledge of
[PBG, threatened which may materially interfere with the respective business acrivities of IPBG.
As of the date of this Agreement. to the Knowledge of IPBG. neither IPBG nor any of its
representatives or Employees has committed any material unfair labor practice in connection with
the operation of the respective businesses of IPBG, and there is no material charge or complaint
against IPBG by the National Labor Relations Board or any comparable governmental agency
pending or threatened in writing.

2.13 ENVIRONMENTAL MATTERS.

{a) HAZARDOUS MATERIAL. Except as would not result in a Material
Adverse Effect on IPBG. no underground storage tanks and no amount of any substance that has
been designated by any Governmental Entity or by applicable federal, state or local law 1o be
radicactive. toxic. hazardous or otherwise a danger to health or the environment, including PCBs,
asbestos, petroleum, urea~formaldehsde and all substances listed as hazardous substances
pursuant to the Comprehensive Environmental Response. Compensation, and Liability Act of
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1980. 45 amended. or defined as a hazardous waste pursuant to the United States Resource
Conservation dnd Recovery Act of 1976, as amended. and the regufations promuigated pursuant
to said laws, but excluding office and janitorial supplies. {a "HAZARDOUS MATERIAL™) are
present, as a result of the actions of [PBG or any affiliate of IPBG. or, to the Knowledge of IPBG.
as a result of any actions of any third party or otherwise. in, on or under any properts. including
the land and the improvements, ground water and surface water thereof, that PRO has at any time
owned. operated. occupied or leased.
E]

{b} HAZARDOUS MATERIALS ACTIVITIES. Escept as would not
result in a Material Adverse Effect on IPBG: (i) IPBG has not transported. stored. used.
manufactured. disposed of! released or exposed lis Emplosees or others to Hazardous Materials in
violation of any law in effect on or before the Closing Date and (i) IPBG has not disposed of.
transported. sold. used. released, exposed its Employvees or others to or manufactured any product
containing a Hazardous Marerial (coliectively. "HAZARDOUS MATERIALS ACTIVITIES") in
violation of any rule. regulation. treaty or statute promulgated by any Governmental Entity in
effect prior o or as of the date hereof to prohibit, regulate or control Hazardous Materials or any
Hazardous Material Activity. h

2.14  CONTRACTS. All [PBG Material Contracts (as defined below) are valid and in
full force and etlect except to the extent they have previously expired in accordance with their
terms or if the faiture to be in full force and effect, individually or in the aggregate, would not
reasonably be expected 1o be material 1o IPBG. IPBG has not violated any provision of, or
committed or failed to perform any act which, with or without notice, lapse of time or both would
constitute a default under the provisions of. any 1PBG Material Contract. except in each case for
those violations and defaults which. individually or in the aggregate, would not reasonably be
expected 1o be material 1o IPBG. For purposes of this Agreement. "IPBG MATERIAL
CONTRACT” shall mean any Contract, or group of Contracts. with a Person {or group of
affiliated Persons). the termination or breach of which would be reasonably expected to have a
material adverse effect on any material division or business unit or other material operating group
of product or service offerings of IPBG or otherwise have a Material Adverse Effect on IPBG.
Such term shall include, but not be limited to. any Contract containing any covenant (A} limiting
the right of IPBG to engage in any material line of business, make use of any material Intellectual
Property or compete with any Person in any material line of business, (B) granting any exclusive
distribution or supply rights, or (C) otherwise having an adverse effect on the right of IPBG to
sell. distribute or manufacture any material products or services or to purchase or otherwise
obtain any material software, components, parts or subassembilies.

2.15 DISCLOSURE. In the eveut legal counsel for either party hereto shalt conclude
that a registrations statement and a prospectus and proxy statement must be filed in connection
with the fransaction contemplated by this Agreement, as provided in Section 3.9 hereof, none of
the information supplied or to be supplied by or on behalf of IPBG for inclusion or incorporation
by reference in the registration statement on Form SB-2 (or similar successor form) to be filed
with the SEC by IPBG in connection with the issuance of IPBG Common Stock in the Merger
(including amendments or supplements thereto} (the "REGISTRATION STATEMENT™) will, at
the time the Registration Statement becomes effective under the Securities Act, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein, in the light of the circumstances under
which they are made, not misleading. None of the information supplied or to be supplied by or
an behalf of IPBG for inclusion or incorporation by reference in the Prospectus/Proxy Statement
to be filed with the SEC as part of any Registration Statement (the "PROSPECTUS/PROXY
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STATEMENT") will, at the time the Prospectus/Proxy Statement is mailed to the stockholders of
IPBG or PRO. at the time of the PRO Stockholders’ Meeting or IPBG Stockholders” Meeting or
as of the Effective Time. contain any untrue statement of a material fact or omit to state any
material fact required 1o be stated therein or necessary in arder to make the statements therein, in
the light of the circumstances under which they are made, not misleading. The Prospectus/Proxy
Statement will comply as to form in all material respects with the provisions of the Exchange Act
and the rules and regulations promulgated by the SEC thereunder. Notwithstanding the
foregoing. no representation or warranty is made by IPBG  with respect to statements made or
incorporated by reference therein about PRO supplied by PRO for inclusion or incorporation by
reference in the Registration Statement or the Prospectus/Proxy Statement.

2.16 BOARD APPROVAL. The Board of Directors of IPBG  has. by resolutions
duby adopted by unanimous vote at a meeting of all Directors duly called and held and not
subsequently rescinded or medified in any way (the "IPBG BOARD APPROVAL") has duly (i)
determined that the Merger is fair to. and in the best interests of, IPBG and its stockholders and
declared the Merger to be advisable, (i) approved this Agreement, and (iti) recommended that the
stockholders of 1PBG approve and adopt this Agreement and approve the Merger and directed
that such matter be submitted 1o IPBG’s stockholders at the IPBG Stockholders' Meeting.

2.17 FAIRNESS OPINION. [PBG's Board of Directors will not obtain a written
opinion from investment counsel or others to the effect that. as of a date, the Exchange Ratios are
fair, from a financial point of view. to IPBG stockholders,

2.18 TAKEOVER STATUTES. The Board of Directors of IPBG has taken all
actions so that the restrictions contained in statutes under Nevada Law applicable to a "business
combination” {as defined in such statutes), and any other similar Legal Requirement, will not
apply to IPBG during the pendency of this Agreement, including the execution, delivery or
performance of this Agreement and the consummation of the Merger and the other transactions
contemplated hereby.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES OF PRO

PRO represems and warrants to IPBG as follows:

31 ORGANIZATION; STANDING AND POWER; CHARTER
DOCUMENTS; SUBSIDIARIES.

{z) ORGANIZATION; STANDING AND POWER. PRO is a
corporation or other organization duly organized. validly existing and in good standing under the
laws of the jurisdiction of its incorporation or organization, has the requisite power and authority
to own, lease and operate ifs properties and to carry on its business as now being conducted,
except where the failure to be so organized, existing and in good standing would not reasonably
be expected to have a Material Adverse Effect on PRO. and is duly gqualified and in good
standing to do business in each jurisdiction in which the nature of its business or the ownership or
feasing of its properties makes such qualification necessary other than in such jurisdictions where
the failure to so gualify or o be good standing, individually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect on PRO.
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{b) CHARTER DOCUMENTS. PRO has delivered or made available w
IPBG a true and correct copv of the Articles of Incorporation {including any Cenificate of
Designations) and Bylaws of PRO. 2ach as amended to date {collectively. the "PRO CHARTER
DOCUMENTS") and represents that ach such instrument is in full force and effect. PRO is not
in violation of amy of the provisions of the PRO Charter Documents except as would not
reasonably be expected to have a Material Adverse Effect on PRO.

]
(c) SUBSIDIARIES. PRO does not own. directly or indirectly. any interest
in any other corporation or Subsidian.

3.2 CAPITAL STRUCTLRE.

{a) CAPITAL STOCK. The authorized capital stock of PRO consists of
(i} 50.000.000 sharss of PRO Common Stock, par value $0.001 per share. At the close of
business of March 7. 2002: Thirs Two Million Seven Hundred Twenty Thousand {32,720,0600)
shares of PRO Common Stock were issued and outsianding. All of the outstanding shares of
capital stock of PRO are. and all shares of capital stock of PRO which may be issusd as
contemplated or permitted by this Agreement will be, when issued. duly authorized and validly
issued. fully paid and nonassessable and not subject to any preemptive rights.

(b) STOCK QPTIONS. As of the close of business on June 30, 2002: ()
no shares of PRO Common Stock are subject to issuance pursuant to outstanding options to
purchase PRO Common Stock under any stock option, stock award. stock appreciation, phantom
stock plans. stock-related awards and performance awards of PRO. and (ii) no shares of PRO
Common Stock are reserved for future issuance under various agreements with directors,
consultants and others, and {iii} no shares are reserved for future issuance by the Board of
Directors of PRO under future agreements with various directors. consuftants and others. There
are no outstanding or authorized stock appreciation. phantom stock, profit particPROation or
other similar rights with respect to PRO.

{c) VOTING DEBT. No Voting Debt of PRQ is issued or outstanding as of
the date hereof.

{d} OTHER SECURITIES. Except as otherwise set forth in this Section
3.2. as of June 30, 2002, there are no securities, options. warrants, calls. rights, commiiments,
agreements, arrangements or undertakings of any kind to which PRO is a party or by which it is
bound obligating PRO to issue. deliver or sell, or cause to be issued. delivered or sold, additional
shares of capital stock. Voting Debt or other voting securities of PRO. or obligating PRO tw issue,
grant, extend or enter into any such security, option, warrant. call. right, commitment, agreement,
arrangement or undertaking. Al outstanding shares of PRO Common Stockhave been issued and
granted in compliance in all material respects with (i) all applicable securities laws and all other
applicable Legal Requirements and (ii} all requirements set forth in applicable material Contracts.

(e} NO CHANGES. Since June 30, 2002, and through the date hereof,
there has been no change in (A) the outstanding capital stock of PRQ. (B) the number of PRO
Options outstanding, or (C) the number of options, warrants or other rights to purchase PRO
capital stock. which, individually or in the aggregate, would constitute a material change in the
capitalization of PRO,

33 AUTHORITY; NON-CONTRAVENTION; NECESSARY CONSENTS.
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. (a} AUTHORITY. PRO has all requisite corporate power and authority to
enter into this Agreement and to consummate the transactions contemplated hereby. The
execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby has been duly authorized by all necessary corporate actions on the part of PRO and no
other corporate proceedings on the part of PRO are necessary to authorize the execution and
delivery of this Agreement or 10 consunumnate the Merger and the other transactions contempiated
hereby, subiect only to the approval of the Stock Issuance by PRO stockholders. The affirmative
vote of the holders of a majority of the cutstanding shares of PRO Common  Stock present in
person or by proxy in favor of the Stock I[ssuance at a meeting duly called and held for approval
of the Stock Issuance is the ondy vote of the holders of any class or series of PRO capital stock
necessary to approve the Stock Issuance, and no other vote of the holders of any class or series of
PRO Capital Stock is necessary to approve and adopt this Agreement. approve the Merger and
consummate the Merger and the other transactions contemplated hereby. This Agreement has
been duly executed and delivered by PRO and. assuming due execution and delivery by IPBG,
constitutes the valid and binding obligation of PRO, enforceable against PRO in accordance with
its terms.

- (b} NON-CONTRAVENTION., The execution and delivery of this
Agreement by PRO does not, and performance of this Agreement by PRO will not: (i) conflict
with or violate the PRO Charter Bocuments, (i1} subject to obtaining the approval and adoption of
this Agreement and the approval of the Stock Issuance by PRO stockholders as contemplated in
Section 5.2 and compliance with the requirements set forth in Section 3.3{c). conflict with or
violate any material Legal Requirement applicable to PRO, or by which PRO, or any of its
properties is bound or affected, or (iil) result in any material breach of or constitute a2 material
default {or an event that with notice or lapse of time or both would become a material default)
under. or impair NOSTALGIA's rights or alter the rights or obligations of any third party under,
or give to others any rights of termination. amendment, acceleration or cancellation of, or result
in the creation of a material Lien on any of the material properties or assets of PRO pursuant to,
any PRO Material Contract (as defined in Section 3.13}.

{c} NECESSARY CONSENTS. No consent. approval, order or
authorization of. or registration, declaration or filing with any Governmental Entity is required to
be obtained or made by PRO in connection with the execution and delivery of this Agreement or
the consummation of the Merger and other transactions contemplated hereby, except for (i) the
Necessary Consents and (i) such other consents, authorizations, filings, approvals and
registrations which if not obtained or made would not be material to PRO or IPBG or materially
adversely affect the ability of the parties hereto to consummate the Merger within the time frame
in which the Merger would otherwise be consummated in the absence of the need for such
consent. approval. order. authorization. registration, declaration or filings.

3.4 SEC FILINGS: FINANCIAL STATEMENTS.

{a) SEC FILINGS. PRO has not filed any required registration statements,
prospectuses, reports, schedules. forms. statements and other documents (including exhibits and
all other information incorporated by reference) required to be filed by it with the SEC.

() FINANCIAL STATEMENTS. Each of the financial statements
(including. in each case, any related nowes thereto} contained in the PRO Repors (the "PRO
FINANCIALS™). filed after the date hereof until the Closing:(i) was prepared in accordance with
GAAP applied on a consistent basis throughout the periods involved {except as may be indicated
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in the hotes thereto, and (i) fairly presented in all material respects the consofidated financial
position of PRO as at the respective dates thereof and the results of PRO operations and cash
flows for the periods indicated.  Except as disclosed in the PRO Financials. since the date of the
PRO Balance Sheet and through the date hereof. PRO has no liabilities required under GAAP to
be set forth on g balance sheet (absolute. accrued, contingent or otherwise} which. individually or
in the aggregate. would be reasonably expected to have a Material Adverse Effect on PRO.
except for labilities incurred since the date of the PRO Balance Sheet in the ordinary course of
business consistent with past practices and liabilities incurred pursuant to this Agreement. PRO
represents and warrants 1o IPBG  that. as of the Closing. the aggregate liabilities of PRO will not
exceed the sum of One Thousand Dollars (U.8.) ($1.000.00 U.S.).

35 ABSENCE OF CERTAIN CHANGES OR EVENTS. Since the date of the
PRO Balance Sheet and through the date hercof there has not been: {i) any Material Adverse
Effect on. (i1} amy declaration, setting aside or payment of any dividend on. or other distribution
{(whether in cash. stock or property) in respect of, any of PRO's capital stock. or any purchase.
redemption or other acquisition by PRO of any of PRO's capital stock or any other securities of
PRO.

3.6 TAXES. Except for Form 1120 for the tax yvear ended December 30, 2001, PRO
has filed all material Tax Returns required to be flled by it and has paid. or has adequately
reserved (in accordance with GAAP) for the payment of. all Taxes required to be paid (whether
or not shown on any Tax Returns). and the most recent financial statements contained in the PRO
Reports reflect an adequate reserve (in accordance with GAAP) for all Taxes payable by PRO
through the date of such financial statements. No material deficiencies for any Taxes have been
asserted or assessed, or to the Knowledge of PRO, proposed, against PRO that are not subject to
adequate reserves (in accordance with GAAP). PRO has not taken any IPBG or knows of any
fact, agreement or plan or other circumstance that is reasonably likely to prevent the Merger from
qualifying as a reorganization within the meaning of Section 368(a} of the Code.

3.7 INTELLECTUAL PROPERTY.

(a) NO INFRINGEMENT. To the Knowledge of PRO, as of the date
hereof of, the products, services and operations of PRO do not infringe or misappropriate the
intellectual Property of any third party where such infringement or misappropriation. individually
or in the agaregate, would be reasonably expected to have a material adverse effect on any
material division or business unit or other material operating group of product or serv ice offermgs
of PRO or otherwise have a Material Adverse Effect on PRO.

(b} NO IMPAIRMENT. The Merger will not result in the termination or
breach of any Contract to which PRO is a party, which termination or breach would reasonably
be expected to have a material adverse effect on any material division or business unit or other
material operating group of product or service offerings of PRO or otherwise have a Material
Adverse Effect on PRO.

38 COMPLIANCE: PERMITS.

{a) COMPLIANCE. PRO is not, in any material respect, in conflict with,
or in default or in violation of any Legal Requirement applicable to PRO or by which PRO or any
of its businesses or properties is. or PRO believes is reasonably likely fo be, bound or affected,
except. in each case, or in the agzregate, for conflicts, violations and defaulis that would not have
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a Materiaf Adverse Effect on PRO. As of the date hereof. no material investigation or review by
any Govermmental Entity is pending or. to the I\nuuted&e of PRO. has been threatened in a
writing defivered to PRO. against PRO.  There s no material judgment. injunction. order or
decree binding upon PRO which has or would reasonably be expected to have the effect of
prohibiting or materially impairing any material business practice of PRO, any acquisition of
material property by PRO or the conduct of business by PRO as currently conducted.

(b} PERMITS. PRO hold:‘: o the extent legally required. all Permits thar
required for the operation of the business of PRO as currenth conducted. the failure to hold
which would reasonably be expected to have a Material Adverse Effect on PRO (collectively.
"PRO PERMITS™). As of the date hereofl no suspension or cancellation of any of the PRO
Permits is pending or. 1o the Knowledge of PRO. threatensd. PRO is in compliance in ail
material respects with the terms of the PRO Permits,

39 LITIGATION. As of the date hereof. there are no claims, suits. actions or
proceedings pending or, to the Knowledge of PRO. overtly threatened against PRO, before any
court, governmental department. commission, agency, instrumentality or authority, or any
arbitrator that seeks 1o restrain or enjoin the consummation of the transactions contemplated
hereby or which would reasonably be expected, either singularly or in the aggregate with all such
claims, actions or proceadings. {0 be material to PRO.

3.10  BROKERS' AND FINDERS' FEES. PRQO has not incurred, nor will it incur,
directly or indirectly, any liability for brokerage or finders' fees or agents’ commissions or any
similar charges in connection with this Agreement or any transactions contemplated hereby.

3.11  EMPLOYEES; EMPLOYEE BENEFIT PLANS.

{a} DOCUNMIENTS, PRO has no (i} severance and employment agreements
with employees, directors or executive officers, (ii) severance programs and policies, (ifi) plans or
agreement relating to any of ifs current or former employees, consultants or directors {each, an
"EMPLOYEE") pursuant to which benefits would vest or an amount would become payable or
the terms of which would otherwise be altered, in any case by virtue of the transactions
contemplated hereby (whether alone or upon the occurrence of any additional or subsequent
events), (iv) any agreement or document embodying a retirement plan. {v) any stock option plan,
stock award plan, stock appreciation right plan, phantom stock plan, stock option, other equity or
equity-based compensation plan. equity or other equity based award to any Person (whether
payable in cash, shares or otherwise) (1o the extent not issued pursuant to any of the foregoing
ptans) or (vi) other plan or Contract of any nature with any Person (whether or not an Employee)
pursuant to which any stock, option, warrant or other right to purchase or acquire capital stock of
PRO or right to payment based on the value of PRO capital stock has been granted or otherwise
issued. There are no material unresolved claims or disputes, of any kind or nature, under the
terms of any agreement, written or oral, or in connection with, any current or former Employee,
officer. director, consultant, agent or representative of PRO, and no IPBG. legal or otherwise, has
been commenced with respect to any material claim.

{b) BENEFIT PLAN COMPLIANCE. PRO has no Benefit Plans. When
used in this Agreement, the term ENEFIT PLANS means: collective bargaining agreement,
bonus. pension, profit sharing, deferred compensation, incentive compensation, stock ownership,
stock purchase, stock option. phantom stock, stock-related or performance award, retirement,
vacation. severance, disability, death benefit. hospitalization, medical. loan (other than travel
allowances and relocation packages). fringe benefit, disability, sabbatical and other plan,
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arrangement or understanding providing benefits to any Emplovee, employment agreement.
consulting agreement or severance agreement with any current or former officer or director, or
any material employment agreement. consulting agreement or severance agreement for am
Employee.

{c) EFFECT OF TRANSACTION. The execution of this Agreement and
the consummation of the transactions c.omemp‘a:ed hereby will not {either alone or upon the
occurrence of any additional or subsequent events) constitute an event under any PRO Benefit
Plan that will or may result in any material payment {whether of severance pay or otherwise),
acceleration of payment, forgiveness of indebtedness, vesting. distribution, increase ifi benefits or
obligation to fund benefits with respect to any Emplosee. There is no contract, agreement. plan or
arrangement with an Employee to which PRO is a party as of the date of this Agreement. that,
individually or collectively and as a result of the transaction contemplated hereby (whether alone
or upon the occurrence of any additional or subsequent events). would reasonably be expected to
give rise to the payment of any amount that would not be deductible pursuant to Section 280G of
the Code. N

{d) LABOR. No collective bargaining agreement is being negotiated or
renegotiated in any material respect by PRO. As of the date of this Agreement, there is no
material labor dispute, strike or work stoppage against PRO pending or. to the Knowledge of
PRO, threatened which may materially interfere with the respective business activities of PRO.
As of the date of this Agreement. to the Knowledge of PRO. neither PRO nor any of its
representatives or Employees has committed any material unfair labor practice in connection with
the operation of the respective businesses of PRO. and there is no material charge or complaint
against PRO by the National Labor Relations Board or any comparable governmental agency
pending or threatened in writing.

3.12  ENVIRONMENTAL MATTERS.

{a) HAZARDOUS MATERIAL, Except as would not result in a Material
Adverse Effect on PRO, no underground siorage tanks and no amount of any Hazardous Material
are present, as a resuft of the {PBGs of PRO or any affiiiate of PRO, or, 1o the Knowledge of
PRO. as a result of any IPBGs of any third party or otherwise, in, on or under any property,
including the land and the improvements, ground water and surface water thereof, that PRO has
at any time owned, operated, occupied or leased.

(b} HAZARDOUS MATERIALS ACTIVITIES. Except as would not
resuft in a Material Adverse Effect on PRO (i) PRO has not transported, stored. used,
manufactured. disposed of. released or exposed its Employees or others to Hazardous Materials in
violation of any law in effect on or before the Closing Date and (i} PRO has not engaged in any
Hazardous Materials Activities in violation of any rule, regulation, treaty or statute promulgated
by any Governmental Entity in effect prior to or as of the date hereof to prohibit, regulate or
control Hazardous Materials or any Hazardous Material Activity.

3.13 CONTRACTS. Al PRO Material Contracts (as defined below) are valid and in
full force and effect except to the extent they have previously expired in accordance with their
terms or if the failure 1o be in full force and effect, individually or in the aggregate, would not
reasonably be expected to be material to PRO. PRO has not violated any provision of, or
committed or failed to perform amy act which, with or without notice, lapse of time or both would
constitute a default under the provisions of. any PRO Material Contract. except in each case for
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those violations and defaults which. indiv idually or in the aggregate. would not reasonably be
expected to be material to PRO.  For purposes of this Agreement. "PRO MATERIAL
CONTRACT" shall mean any Contract. or group of Contracts. with a Person {or group of
affiliated Persons) the termination or breach of which would be reasenably expected to have a
material adverse effect on any material division or business unit or other material operating group
of product or service offerings of PRO or otherwise have a Material Adverse Effect on PRO.
Such term shalf include. but not be fimited to, any Contract containing any covenant {A) lmiting
the right of PRO to engage in any material line of business. make use of any material Intellectual
Property or compete with any Person in any material line of business, (B) granting any exclusive
distribution or supply rights. or {C) otherwise having an adverse effect on the right of PRO to seil.
distribute or manufacture any material products or services or to purchase or otherwise obtain any
material software. components. parts or subassemblies.

3.14 DISCLOSURE. None of the information supplied or to be supplied by or on
behalf of PRO for inclusion or incorporation by reference in the Registration Statement will, at
the time the Registration Statement becomes effective under the Securities Act, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein, in the light of the circumstances under
which they are made, not misleading. None of the intormation supplied or to be supplied by or
on behalf of PRO for inclusion or incorporation by reference in the Prospectus/Proxy Statement,
will, af the time the Prospectus/Proxs Statement is malled to the stockholders of PRO or IPBG,
at the thne of the PRO Stockliclders’ Meeting or IPBG  Stockholders’ Meeating or as of the
Effective Time. contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in the light of
the circumstances under which they are made, not misleading. The Prospectus/Proxy Statement,
if any, will comply as to form in all material respects with the provisions of the Exchange Act and
the rules and regulations promulgated by the SEC thereunder. MNotwithstanding the foregoing, no
representation or warranty is made by PRO with respect to statements made or incorporated by
reference therein about IPBG supplied by IPBG for inclusion or incorporation by reference in any
Registration Statement or any Prospectus/Proxy Statement.

3.15 BOARD APPROVAL. The Board of Directors of PRO has, by resclutions duly
adopted by unanimous vote at a meeting of all Directors duly called and held and not
subsequently rescinded or medified in any way (the "PRO BOARD APPROVAL") has duly (i)
determined that the Merger is fair to. and in the best interests of, PRO andits stockholders and
declared the Merger to be advisable. (ii} approved this Agreement. and (iii) recommended that the
stockholders of PRO approve the Stock Issuance and directed that such matter be submitted fo
PRO's stockholders at the PRO Stockholders” Meeting.

3.16 FAIRNESS OPINION. PRO's Board of Directors has not requesied a written

opinion from investment or other counsel, to the effect that, as of such date. the Exchange Ratios
are fair, from a financial point of view, o PRO.

ARTICLE 1V
CONDUCT PRIOR TO THE EFFECTIVE TIME

4.1 CONDUCT OF BUSINESS.
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. {a) ORDINARY COURSE. During the period from the date hereof and
continuing until the earlier of the termination of this Agreement pursuant to its terms Effective
Time. each of PRO and IPBG shall. except as otherwise expressly contemplated by this
Agreement or to the extent that the other party hereto shall otherwise consent in writing, carry on
its business. in all material respects. in the usual, regular and ordinary course, in substantially the
same manner as heretofore conducted, and use all reasonable efforts consistent with past
practices and policies to (I} preserve intact its present basiness organization, (i)} keep available
the services of its present executive officers’ and kev Employees, and (i} preserve its
refationshPROs with customers. suppliers. licensors, licensees. and others with which it has
business dealings.

{b) REQUIRED CONSENT. In addition, without limiting the generality
of Section 4.1{a). except as permitted by the terms of this Agreement. without the prior written
consent of the other party hereto. during the period from the date hereof and continuing until the
earlier of the termination of this Agreement pursuant to its terms or the Effective Time, each of
PRO and 1PBG shall not do any ol the following:

(i) Enter into any new line of business material to it:

(il Declare. set aside or pay any dividends on or make any other
distributions (whether in cash, stock. equily securities or property) in respect of any capital steck
or split, combine or reclassify any capital stock or issue or authorize the issuance of any other
securities in respect of, in lieu of or in substitution for any capital stock. other than declaration
and payment of regular quarterly cash dividends on its Common Stock at a rate not in excess of
the regular quarterly cash dividend most recently declared prior to the date hereof with the usual
record and payment dates for such dividends in accordance with its past practice.

{iify Purchase. redeem or otherwise acquire. directly or indirectly, any
shares of its capital stock:

{iv) lssue. deliver, sell. authorize, pledge or otherwise encumber any
shares of capital stock, Voting Debt or any securities convertible into shares of capitaf stock or
Voting Debt. or subscrPROtions. rights, warrants or options {0 acquire any shares of capital stock
or Voting Debt or any securities convertible into shares of capital stock or Voting Debt, or enter
into other agreements or commitments of any character obligating it to issue¢ any such securities
or rights;

{v)y Cause, permit or propose any amendments to its Charter Documents:

{vi) Acquire or agree to acquire by merging or consolidating with, or by
purchasing any equity interest in or a portion of the assets of. or by any other manner, any
business or any Person or division thereof. or otherwise acquire or agree to acquire any assets
which are material, individually or in the aggregate, to its business;

{vil} Enter into any joint ventures, strategic parinerships or alliances that
are material to any of its divisions or business units if such entry would (A) present a material risk
of delaying the Merger or make #t more difficult to obtain any Necessary Consent or (B) require a
consent of the other party thereto to consummate the Merger;
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(vili) Excepr as previoush disclosed in the case of PRO, or herein by
IPBG, in cach_case prior w the date hereof, sell, lease. license. mortgage or otherwise encumber
or dispose of any properties or assets which are material, individually or in the aggregate. to its
business. except in the erdinary course of business consistent with past practice:

{ix) Make am loans, advances or capital contributions to, or investnents
in. any other Person. other than: (A} employee Ioans or advances made in the ordinary course of
business or {B) in the ordinary course of busindss consistent with past practice which are not,
individually or in the aggregate, material to it (provided that none of such transactions referred
to in this clause (B) presents a material risk of delay ing the Merger or making it more difficult to
obtain amy Necessary Consent);

{x) LExcept as required by GAAP as concurred in by its independemt
auditors. mahe any material change in its methods or principles of accounting since the date of, in
the case of IPBG. the 1PBG Balance Sheet, and, in the case of PRO. the PRO Balance Sheet:

{xi) Inthe case of IPB(., make or change any material Tax election;

(xil) Seutle any material claim {including any Tax claim), IPBG or
proceeding involving money damages, cxcept (A} in the ordinary course of business consistent
with past practice or {B) to the extent subject to reserves existing as of the date hereof in
accordance with GAAP;

{xiil) Except as required by Legal Reguirements or Contracts currently
binding on IPBG, (1) increase in any manner the amount of compensation or fringe benefits of,
pay any bonus to or grant severance or termination pay to any executive officer or director of
IPBG or key employee of IPBG or any material division or business unit of IPBG (collectively,
"PBG KEY EMPLOYEES™) or materially increase the foregoing with respect to Employees of
IPBG generally. (2) make any increase in or commitment to increase any IPBG Benefit Plan
{including any severance plan). adopt or amend or make any commitment to adopt or amend any
IPBG Benefit Plan or make any contribution, other than reguilarly scheduled contributions, to any
IPBG Benefit Plan, (3) waive any stock repurchase rights, accelerate, amend or change the period
of exercisability of IPBG Options or restricted stock, or reprice any IPBG Options or authorize
cash payments in exchange for any IPBG Options. (4} enter into any employment, severance,
termination or indemnification agreement with any IPBG Employee, (5} make any material oral
or written representation or commitment with respect to any material aspect of any IPBG Benefit
Plan that is not materially in accordance with the existing written terms and provision of such
IPBG Benefit Plan, (6) grant any stock appreciation right, phantom stock award. stock-related
award or performance award {whether payable in cash, shares or otherwise) (each, a "SAR") to
any Person (including any IPBG Employee), or (7) enter into any agreement with any IPBG
Emplovee the benefits of which are tin whole or in part) contingent or the terms of which are
materially altered upon the occurrence of a transaction involving [PBG of the nature
contemplated hereby:

{xiv) Subject PRO to any non-compete or other material restriction on
any of their respective businesses following the Closing; i

{xv) In the case of IPBG, enter into any agreement or commitment the
effect of which would be to grant to a third party following the Merger any actual or potential
right of license to any material Intellectual Property owned by PRO or to which PRO has a right
of sublicense; or
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{xvi} Agree in writing or otherwise to tahe any of the IPBGs described
in (1) through {xv) above.

(c) CONSULTATION. In addition. without limiting the generaliny of
Section 4.1¢a) or Section 4.1(b}, prior to taking any of the following IPBGs. the party seeking to
do so shall first consult with the other party Chief Executive Officer or Chief Financial Officer or
a designee thereof and shall in good faith consider the advice of such party with respect to such
iPBG: ) -

(i) Enter into any binding agreement, agreement in principle, letter of
intent, memorandum of understanding or similar agreement with respect o any material joint
venture, strategic partnership or afliance:

(i) Enter into. modify or amend in a manner adverse in any material
respect to such party. or terminate any [PBG Material Contract, in the case of IPBG, or PRO
Material Contract, in the case of PRO or waive, release or assign any material rights or claims
thereunder. in each case, in a manner adverse in any material respect to such party. other than any
modification, amendment or termination of any such IPBG Material Contract or PRO Material
Contract. as the case may be, in the ordinary course of business, consistent with past practice:

{itiy Grant any exclusive rights with respect to any material Intellectual
Property of such party; or

(iv) Incur any indebiedness for borrowed money or guaraniee any such
indebtedness of another Person. issue or sell any debt securities or options, warrants, calls or
other rights to acquire any debt securities of it. guarantee any debt securities of another Person,
enter into any "keep wel" or other agreement to maintain any financial statement condition of
any other Person or enter into any arrangement having the economic effect of any of the
foregoing{collectivey"INDEBTEDNESS")

{v) Agres in writing or otherwise t: take any of the
IPBGs described in (i) thrcough (iv) above.

(v) Agree in writing or otherwise to take any of the IPBGs described in
(i) through {iv} above.

ARTICLE ¥V
ADDITIONAL AGREEMENTS

5.1 PROSPECTUS/PROXY STATEMENT; REGISTRATION STATEMENT.
The parties hereto do not contemplate and will not prepare and file with the SEC a
Prospectus/Proxy Statement or Registration Statement in connection with the transactions
provided for in this Agreement. Notwithstanding the foregoing, however, in the event legal
counsel for either party shall conclude that such filings are required, as promptly as practicable
after the execution of this Agreement, PRO and IPBG will prepare and file with the SEC a
Prospectus and Proxy Statement. and PRO will prepare and file with the SEC a Registration
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Statemment in which the Prospecius/Proxy Statement is to be included as a prospectus. PRO and
{PBG will provide each other with any information which may be required in order to effectuate
the preparation and filing of the Prospectus/Prony Statement and the Registration Statement
pursuant to this Section 3.1. Each of PRO and {PBG will respond to any comments from the
SEC. will use all reasonable efforts to cause the Registration Statement to be declared effective
under the Securities Act as promptly as practicable after such filing and 10 keep the Registration
Statement effective as long as is necessary to consummate the Merger and the transactions
contemplated hereby. Each of PRO and IPBG wWill notify the other promptly upon the receipt of
any comments from the SEC or its staff in connection with the filing of. or amendments or
supplements to. the Registration Statement and/or the Prospectus/Proxy Statement. Whenaver
any event occurs which is required 10 be set furth in an amendment or supplement to the
Prospectus/Proxy Statement. the Registration Statement. PRO or IPBG. as the case may be. will
prompth inform the other of such occurrence and cooperate in filing with the SEC or its staff.
and/or mailing to stockholders of PRO and/or IPBG. such amendment or supplement. Each of
PRO and IPBG shall cooperate and provide the other {and its counsel} with a reasonable
opportunity to review and comment on any amendiment or supplement to the Registration
Statement and Prospect/Proxy Statement prior to filing such with the SEC. and will provide each
other 'with a copy of ali such filings made with the SEC. Each of PRO and IPBG  will cause the
Prospectus/Proxy Statement to be mailed to its respective stockholders at the earliest practicable
time after the Registration Statement is declared effective by the SEC. PRO shall also use all
reasonable efforts to take any [IPBG required to be taken by it under any applicable state securities
laws in connection with the issuance of PRO Common Stock in the Merger and the conversion of
IPBG Options into options to acquire PRO Common Stock, and IPBG shall furnish any
information conceming 1PBG and the holders of IPBG Common Stock and 1PBG Options as
may be reasonably requested in connection with any such IPBG.

3.2 MEETINGS OF STOCKHOLDERS; BOARD RECOMMENDATION.

{a) MEETING OF STOCKHOLDERS. PRO and IPBG will take ail
IPBG necessary action in accordance with Florida Law and Nevada Law and its respective
Certificate of Incorporation and Bylaws 1o call, hold and convene a meeting of #s respective
stockholders 1w consider. in the case of PRO the Stock Issuvance. and, in the case of IPBG,
adoption and approval of this Agreement and approval of the Merger (cach, a
"STOCKHOLDERS MEETING") to be held as promptly as practicable. Each of PRO and IPBG
will use all reasonable efforts to hold their respective Stockholders” Meetings on the same date.
Subject o Section 3.3(d), each of PRO and [PBG will use all reasonable efforts to solicit from its
respective stockholders proxies in favor of, in the case of PRG the Stock Issuance, and, in the
case of IPBG, the adoption and approval of this Agreement and the approval of the Merger, and
will take all other IPBG necessary or advisable to secure the vote or consent of their respective
stockholders required by Florida Law and Nevada Law to obtain such approvals.
Notwithstanding anything to the contrary contained in this Agreement, PRO or IPBG, as the case
may be, may adjourn or postpone its Stockholders’ Meeting to the extent necessary to ensure that
any necessary supplement or amendment to the Prospectus/Proxy Statement is provided to ifs
respective stockholders in advance of a vote on the Merger and this Agreement or, if as of the
time for which the Stockholders’ Meeting is originally scheduled (as set forth in the
Prospectus/Proxy Statement) there are insufficient shares of Common Stock of PRO or IPBG. as
the case may be, represented {either in person or by proxy) to constitute a quorum necessaty 1o
conduct the business of such Stockholders' Meeting. Each of PRO and IPBG shall ensure that its
respective Stockholders' Meeting is called, noticed, convened, held and conducted, and that all
proxies solicited by its in connection with the Stockholders' Meeting are solicited in compliance
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with Nevada Law and Nevada Law. as applicable. ifs Certificate of lncorporation and Bylaws.
and all other applicable Legal Requirements.

{b} BOARD RECOMMENDATION. Except to the extent expressly
permitted by Section 5.3{d) {i} the Board of Directors of each of PRO and IPBG shall
recommend that the respective stockholders of PRO and IPBG vote in favor ofl in the case of
PRO the Stock Issuance. and, in the case of iPBg}‘ adoption and approval of this Agreement and
approval of the Merger. at their respective Stockholders’ Meetings. (ii) the Prospectus/Proxy
Statement shall include a statemeni to the effect that the Board of Directors of PRO has
recommended that PRO’s stockholders vote in favor of the Stock Issuance at the PRO
Stockholders’ Mesting and the Board of Directors of IPBG has recommmended that IPBG's
stochholders vote in favor of adoption and approval of this Agreement and approval of the
Merger at the IPBG Stwockholders' Meeting. and (iii) neither the Board of Directors of PRO or
IPBG nor any committee thereof shall withdraw, amend or modify, or propose or resolve to
withdraw, amend or modify in a manner adverse to the other party. the recommendation of its
respective Board of Directors that the respective stockholders of PRO and IPBG vote in favor of]
in the case of PRO the Stock Issuance, and, in the case of IPBG, adoption and approval of this
Agreement and the Merger.

5.3 ACQUISITION PROPOSALS.

(a) NO SOLICITATION. Each of PRO and IPBG agrees that neither it nor
any of the officers and directors of it shall, and that it shall use all reasonable efforts to cause its
Employees, agents and representatives {including any investment banker. attorney or accountant
retained by it) not to {and shall pot authorize any of them to) directly or indirectly: (i) selicit,
initiate, encourage, knowingly facilitate or induce any inquiry with respect to, or the making,
submission or announcement of. any Acquisifion Proposal {(as defined in Section 5.3(g)) with
respect to itself, (i) participate in any discussions or negotiations régarding, or furnish to any
Person any nonpublic information with respect to, or take any other [PBG io facilitate any
inguiries or the making of any proposal that constitutes or may reasonably be expected to lead to,
any Acguisition Proposal with respect to itself, {iii) engage in discussions with any Person with
respect to any Acquisition Proposal with respect to itself, except as to the existence of these
provisions, {iv) approve, endorse or recommend any Acquisition Proposal with respect to itself
{except to the extent specifically permitted pursuant to Section 5.3(d)). or {v) enter into any letter
of intent or similar document or any contract agreement or commitment contemplating or
otherwise relating to any Acquisition Proposal or transaction contemplated thereby with respect
to itself PRO and IPBG | as the case may be, will each immediately cease any and all existing
activities, discussions or negotiations with any third parties conducted heretofore with respect to
any Acquisition Proposal with respect 1o itselfl

{b) NOTIFICATION OF UNSOLICITED ACQUISITION PROPOSALS.

{i} As promptly as practicable after receipt of any Acquisition Proposal
or any request for nonpublic information or inguiry which it reasonably believes would lead to
an Acquisition Proposal, PRO or IPBG, as the case may be, shall provide the other party hereto
with oral and written notice of the material terms and conditions of such Acguisition Proposal,
request or inquiry., and the identity of the Person or group making any such Acquisition Proposal,
request or inquiry and a copy of all written materials provided in connection with such
Acquisition Proposal, request or inquiry. The recipient of the Acquisition Proposal. request or
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inquiry ‘shall provide the other party hereto as promptly as practicable oral and written notice
setting forth all such information as is reasomably necessary 10 keep the other party informed in
ali material respects of the status and detwails (including materfal amendments or proposed
material amendments) of any such Acquisifion Proposal. request or inguiry and shall promptly
provide to the other party hereto a copy of all written materials subseguently provided in
cennection with such Acquisition Propesal. request or inquiry.

(iy PRO or IPBG. as the case may be. shall provide the other party
hereto with forty-eight (48} hours prior notice {(or such lesser prior notice as i provided to the
members of ity Board of Directors) of any meeting of its Board of Directors at shich its Board of
Directors is reasonably expected to vonsider any Acquisition Proposal.

{€) SUPERIOR OFFERS. Notwithstanding anything to the contrary
contained in Section 5.3{a), in the event that PRG or IPBG. as the case may be, receives an
unsolicited, bona fide written Acquisition Proposal with respect to itself from a third party that its
Board of Directors has in good faith concluded (following the receipt of the advice of its outside
legal counsel and its financial advisor). is, or is reasonably likely to result in. a Superior Offer (as
defined in Section 3.3{g)). it may then take the foilowing IPBGs (but only if and to the extent
that its Board of Directors concludes in good faith. following the receipt of advice of its outside
tegal counsel. that the failure to do so is reasonably likely to result in a breach of its fiduciary
obligations under applicable law):

(i) Furnish nonpublic information to the third party making such
Acguisition Proposal, PROVIDED that (A) (1) concurrently with furnishing any such nonpublic
information to such party. its gives the other party hereto written notice of 15 intention 1o furnish
nonpublic information and (2} it receives from the third party an executed confidentiafity
agreement containing customary limitations on the use and disclosure_of all nonpublic written and
oral information furnished to such third party on its behalf, the terms of which are at least as
restrictive as the terms contained in the Confidentiality Agreement (as defined in Section 5.4) and
{B} comtemporaneously with furnishing any such nonpublic information 10 such third party. it
furnishes such nonpublic information fo the other party herefo (fo the extent such nonpublic
information has not been previously so furnished); and

{iiy Engage in negotiations with the third parny with respect to the
Acquisition Proposal, PROVIDED that concurrently with entering into negotiations with such
third party. it gives the other party hersto written potice of the its intention {0 enter Into
negotiations with such third party. '

{d) CHANGES OF RECOMMENDATION. [n response to the receipt of
a Superior Offer. the Board of Directors of PRO or IPBG, as the case may be, may withhold,
withdraw, amend or modify its recommendation in favor of the Merger. and, in the case of a
Superior Offer that 5 a tender or exchange offer made directly to its stockholders, may
recommend that its stockholders accept the tender or exchange offer {any of the foregoing
actions, whether by a Board of Directors or a committes thereofl a "CHANGE OF
RECOMMENDATION"). if all of the following conditions in clauses (i) through (v) are met:

{1} A Superior Offer with respect to it has been made and has not been
withdrawn:
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(i1} Its Stockhelders’ Meeting has not occurred:

(it} 1t shall have (A) provided to the other party hereto written notice
which shall state expressly (1} that it has received a Superior Offer, (2) the material terms and
conditions of the Superior Offer and the identity of the Person or group making the Superior
Offer, and (3) that it intends to effect a Change of Recommendation and the manner in which it
intends to do so. (B) provided to the other party herete a copy of all written materials delivered to
the Persan or group making the Superior Offer th connection with such Superior Offer. and (C)
made available to the other party hereto all materials and information made available to the
Person or group making the Superior Offer in connection with such Superior Offer:

(iv) lts Board of Directors has concluded in good faith, after receipt of
advice of its outside legal counsel, that, in light of such Superior Offer, the failure of the Board of
Directors wo effect 2 Change of Recommendation is reasonably likely to resull in a breach of its
fiduciary obligations to its stockholders under applicable law; and

{v} H shall not have breached in any material respect any of the
provisions set forth in Section 5.2 or this Section 5.3.

{e) CONTINUING OBLIGATION TO CALL, HOLD AND CONVENE
STOCKHOLDERS' MEETING; NO OTHER VOTE. Notwithstanding anything to the
contrary contained in this Agreement. the obligation of PRO or IPBG, as the case may be, to call,
give notice of, convene and hold its Stockholders' Meeting shall not be limited or otherwise
affected by the commencement, disclosure, announcement or submission to it of any Acguisition
Proposal with respect to it. or by any Change of Recommendation. Neither PRO nor IPBG shall
submit to the vote of its respective stockholders any Acquisition Proposal. or propose to do so.

{f} COMPLIANCE WITH TENDER OFFER RULES. Nothing
contained in this Agreement shall prohibit either party or its respective Board of Directors from
taking and disclosing to its stockholders a position contemplated by Rules 14d-9 and 1de-2(a)
promalgated under the Exchange Act; PROVIDED that the content of any such disclosure
thereunder shall be governed by the terms of this Agreement. Without limiting the foregoing
proviso, neither party shall effect a Change of Recommendation unless specifically permitted
pursuant to the terms of Section 3.3{d).

{g) CERTAIN DEFINITIONS. For purposes of this Agreement, the
following terms shall have the following meanings: .

(i) "ACQUISITION PROPOSAL,™ with respect to a party, shall mean
any offer or proposal, relating to any transIPBG or series of refated transactions invelving: {A)
any purchase from such party or acquisition by any Person or "group” {as defined under Section
13(d) of the Exchange Act and the rules and regulations thereunder) of more than a ten percent
(10%) interest in the total oufstanding voling securities of such party or any tender offer or
exchange offer that if consummated would result in any Person or group beneficially owning ten
percent {10%) or more of the total outstanding voting securities of such party or any merger,
consolidation, business combination or similar transaction involving such party. (B) any sale,
fease {other than in the ordinary course of business), exchange. transfer. license (other than in the
ordinary course of business), acquisition or disposition of more than ten percent (10%) of the
assets of such party, or (C) any liguidation or dissolution of such party (PROVIDED,
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HOWEVER. a PRO Permitted Acquisition shall not be deemed an Acquisition Proposal with
respect to PRO and an [PBG  Permitted Acquisition shall not be deemed an Acquisition Proposal
with respect 0 IPBG  and the wransactions contemplated hereby shall not be deemed an
Acquisition Proposal in any case): and

(i) "SUPERIOR OFFER," with respect to a party. shall mean an
unsolicited, bona fide written offer made by a third party to acquire. directly or indirectly,
pursuant to a tender offer. exchange offer, merger. consolidation or other business combination,
all or substantially all of the assets of such party or a majority of the {otal outstanding voting
securities of such party and as a result of which the stockholders of such party imnediately
preceding such tranaction would hold less than fifty percent (50%) of the equity interests in the
surviving or resulting entity of such tranaction or any direct or indirect parent or subsidiary
thereof, on terms that the Board of Directors of such party has in good faith concluded
(following the receipt of advice of its outside legal counsel and its financial adviser), taking into
account, among other things, all legal. financial, regulatory and other aspects of the offer and the
Person making the offer. to be more favorable, from a financial point of view, to such party's
stockhotders (in their capacities as stockholders) than the terms of the Merger and is reasonably
capable of being consummated.

5.4 CONFIDENTIALITY; ACCESS TO INFORMATION: NO MODIFICA-
TION OF REPRESENTATIONS, WARRANTIES OR COVENANTS.

{a} CONFIDENTIALITY. The parties acknowledge that IPBG and PRO
have not previously executed a Letter of Intent relating to the confidentiality and disclosure of
certain information provided by one party to the other. However, if executed a Confidentiality
Agreement will continue in full force and effect in accordance with its terms and each of PRC
and IPBG will hold, and will cause its respective directors. officers. Employees, agents and
advisors {including attorneys, accountants, consultants, bankers and financial advisors) to hold,
any Evaluation Material (as defined in the Confidentialin Agreement) confidential in accordance
with the erms of the Confidentiality Agreement.

{b) ACCESS TO INFORMATION. Each of IPBG and PRO will afford
the other and the other's accountants, counsel and other representatives reasonable access during
normal business hours to its properties. books, records and personnel during the period prior to
the Effective Time to obtain all information concerning its business. including the status of
product development efforts, properties, results of operations and personnel, as such other party
may reasonably request, and. during such period, upon request by the other party hereto. each of
PRO on the one hand, and IPBG, on the other hand, shall: PROVIDED. HOWEVER, that any
party may restrict the foregoing access to the extent that any law, treaty, rule or regulation of any
Governmeuntal Entity applicable to such party requires such party or its Subsidiaries to restrict or
prohibit access to any such properties or information. '

() NO MODIFICATION OF REPRESENTATIONS AND
WARRANTIES OR COVENANTS. No information or knowledge obtained in any
investigation or notification pursuant to this Section 5.4, Section 5.6 or Section 3.7 shall affect or
be deemed to modify any representation or warranty contained herein, the covenants or
agreements of the parties hereto or the conditions to the obiigations of the parties hereto under
this Agreement.
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55. . PUBLIC DISCLOSURE. Without limittng any other provision of this
Agreement. PRO and IPBG will consult with cach other before issuing, and provide each other
the opportunity to review. comment upon and concur with, and use all reasonable efforts (o agree
on any press release or public statement with respect to this Agreement and the tranactions
contemplated hrereby. including the Merger. and any Acguisition Proposal and will not issue any
such press release or make any such public statement prior 1o such consultation and  {(to the exont
practicable) agreement. except as may be required by law. The parties have agreed to the text of
the joint press release announcing the signing of this Agreement.

5.6 REGULATORY FILINGS; REASONABLE EFFORTS.

(a) REGULATORY FILINGS. Each of PRO and IPBG shall coordinate
and cooperate with one another and shall each use all reasonable efforts to comply with. and shall
each refrain from taking amy IPBG that would impede compliance with, all Legal Requirements,
and as promptly as practicable afier the date hereof, each of PRO and IPBG shall make ali filings,
noticés, petitions, statements, registrations. submissions of information, application or submission
of other documents required by any Governmental Entity in connection with the Merger and the
tranactions contemplated herebs. Including, (i} any filing necessary to obtain any Necessary
Consent, {ii) and (iii) any flings required under the Securities Aci. the Exchange Act, any
applicable state or securities or "blue sky” laws and the securities laws of any foreign country, or
any other Legal Reguirement relating to the Merger. Each of PRO and IPBG will cause all
documents that it is responsible for filing with any Governmental Entity under this Section 5.6{a)
to comply in all material respects with all applicable Legal Requirements.

{b) EXCHANGE OF INFORMATION. PRO and IPBG each shall
promptly supply the other with amy information which may be required in order to effectuate any
filings or application pursuant to Section 5.6(a). Except where prohibited by applicable Legal
Requirements, and subject to the Confidentiality Agreement, each of IPBG and PRO shall consult
with the other prior to taking a position with respect to any such filing. shall permit the other to
review and discuss in advance, and consider in good faith the views of the other in connection
with any analyses. appearances. presentations, memoranda, briefs. white papers, arguments,
opinions and proposals before making or submitting any of the foregoing to any Governmental
Entity by or on belialf of any party hereto in connection with any investigations or proceedings in
connection with this Agreement or the tranactions contemplated hereby {including under any
antitrust or fair trade Legal Reguirement). coordinate with the other in preparing and exchanging
such information and promptly provide the other (and its counsel) with copies of all filings,
presentations or submissions (and a summary of any oral presentations) made by such party with
any Governmental Entity in connection with this Agreement or the tranactions contemplated
hereby, PROVIDED that with respect to any such filing, presentation or submission, each of
PRO and IPBG need not supply the other (or its counsel) with copies {(or in case of oral
presentations, a summary) lo the extent that any law, treaty, rule or regulation of any
Governmental Entity applicable to such party requires such party to restrict or prohibit access to
any such properties or information.

(c) NOTIFICATION. Each of PRO and [PBG will notify the other
promptly upon the receipt of: {i) any comments from any officials of any Governmental Entity in
connection with any filings made pursuant hereto and  (ii) any request by any officials of any
Governmental Entity for amendments or supplements to any filings made pursuant to, or
information provided to comply in all material respects with, any Legal Requirements. Whenever
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any event occurs that is required 10 be set forth in an amendment or supplement to any filing
made pursuant to Section 5.6{a). PRO or IPBG, as the case may be, will promptly inform the
other of such occurrence and cooperate in filing with the applicable Governmental Entity such
amendment or supplement.

{d} REASONABLE EFFORTS. Subject to the express provisions of
Section 5.2 and Section 3.3 hereof and upon the terms and subject to the conditions set forth
herein, sach of the partics agrees to use all reasonable efforts to take, or cause to be taken, all
IPBGs. and to do. or cause to be done. and to assist and cooperate with the other parties in doing.
all things necessary. proper or advisable 1o consummate and make effective, in the most
expeditious manner practicable. the Merger and the other tranactions conmtemplated by this
Agreement. including using all reasonable efforts to accomplish the following: (i) the taking of all
reasonable acts necessary to cause the conditions precedent set forth in Article VI {o be satisfied,
{(iiy the obtaining of all necessary IPBGs or nonlPBGs, waivers, consents. approvals. orders and
authorizations from Governmental Entities and the making of all necessary registrations,
declarations and filings (including registrations, declarations and filings with Governmental
Entities, if any) and the mking of all reasonable steps as may be necessary to avoid any suit,
claim, {PBG. investigation or proceeding by any Governmental Entity. (iii) the obtaining of all
necessary consents, approvals or waivers from third parties. including all Necessary Consents,
(iv) the defending of any suits. claims. IPBGs, investigations or proceedings. whether judicial or
administrative. challenging this Agreement or the consummation of the tranactions contemplated
hereby. including seeking to have any stay or femporary restraining order entered by any court or
other Governmental Entity vacated or reversed, and (v) the execution or delivery of any
additional instruments necessary to consurmmate the tranactions contemplated by, and to fuily
carry out the purposes of, this Agreement. In connection with and without iimiting the foregoing,
IPBG and its Board of Directors shall. if any takeover statute or similar Legal Requirement is or
becomes applicable to the Merger, this Agreement or any of the tranactions contemplated by this
Agreement. use all reasonable efforts to ensure that the Merger and the other tranactions
contemplated by this Apreement may be consummated as prompily as practicable on the terms
contemptated by this Apreement and otherwise to minimize the effect of such Legal Requirement
on the Merger, this Agreement and the tranactions contemplated hereby.

5.7 NOTIFICATION OF CERTAIN MATTERS.

(a) BY IPBG . IPBG shall give prompt notice to PRO if any representation
or warranty made by it contained in this Agreement becoming untrue or inaccurate, or any failure
of IPBG to comply with or satisfy in any material respect any covenant. condition or agreement
to be complied with or satisfied by it under this Agreement, in each case. such that the conditions
set forth in Section 6.3(a) or 6.3(b) would not be satisfied. _

{b) BY PRO. PRO shall give prompt notice to [PBG of any representation
or warranty made by it contained in this Agreement becoming untrue or inaccurate, or any failure
of PRO to comply with or satisfy in any material respect any covenant, condition or agreement to
be complied with or satisfied by it under this Agreement, in each case, such that the conditions set
forth in Section 6.2(a) or 6.2(b) would not be satisfied.

5.8 THIRD-PARTY CONSENTS. As soon as practicable following the date
hercof. PRO and IPBG will each use all reasonable efforts to obtain any material consents,
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waivers and approvals under any of its respective Contracts required 1o be obtained in connection
with the consummation of the tranactions contemplated herebs.

5.9 FOUNDERS SHARES REGISTRATION RIGHTS AGREEMENT. There
are no Founders Shares Registration Rights Agree;mems.

5.16 INDEMNIFICATION.

(2) INDEMNITY. From and after the Effective Time. IPBG will Fulfilt and
honor in all respects the obligations of PRO pursuant to any indemnification agreements between
PRO and its directors and officers immediately prior to the Effective Time (the "INDEMNIFIED
PARTIES"). subject to applicable law. The Certificate of Incorporation and Bylaws of IPBG
will. if necessary, be amended 1o comain provisions with respect to excuipation and
indemnification that are at least as favorable to the Indemnified Parties as those contained in the
Certificate of Incorporation and Bylaws of PRO as in effect on the date hereof, which provisions
will not be amended, repealed or otherwise modified for a period of six yvears from the Effective
Time in any manner that would adversely affect the rights thereunder of individuals who,
immediately prior to the Effective Time, were directors, officers. employees or agents of PRO,
unless such modification is required by faw.

{b) TRHIRD-PARTY BENEFICIARIES. This Section 5.11 is intended to
be for the benefit of, and shall be enforceable by the Indemnified Parties and their heirs and
personal representatives and shall be binding on IPBG and its successors and assigns. In the
event IPBG or its successor or assign (i} consolidates with or merges into any other Person and
shall not be the continuing or surviving corporation or entity in such consolidation or merger or
{ii} transfers all or substantially all of its properties and assets to any Person, then, and in each
case. proper provision shall be made so that the successor and assign of IPBG honor the
obligations set forth with respect to IPBG in this Section 5.11.

5,11 OTC BB LISTING. From and after the Effective Time, IPBG may use
reasonable efforts to secure the trading of shares of IPBG Common Stock in the over the counter
bulletin board market and to change the symbol by which such stock trades to one that is
available for use as determined by the National Association of Securities Dealers, Inc., and that
has been agreed upon by the parties hereto, bearing in mind that the surviving corporation shall
be knowsa as International Pit Boss. inc., subject to official notice of issuance.

5.12 IPBG AFFILIATES; RESTRICTIVE LEGEND. IPBG will use all
reasonable efforts to deliver or cause to be delivered to PRO as promptly as practicable on or
following the date hereof, from each person who may reasonably be deemed to be an affiliate of
IPBG for purposes of Rule 145 promulgated under the Securities Act an executed affiliate
agreement pursuant 1o which such affiliate shall agree to be bound by the provision of Rule 145
promulgated under the Securities Act in a form provided by [PBG and reasonably acceptable to
PRO. IPBG will give stop transfer instructions to its transfer agent with respect to any IPBG
Commen Stock received pursuant to the Merger by any stockholder of PRO who may reasonably
be deemed to be an affiliate of PRO for purposes of Rule [43 promulgared under the Securities
Act and there will be placed on the certificates representing such IPBG Common Stock. or any
substitutions therefor, a legend stating in substance that the shares were issued in a tranaction to
which Rule [45 promulgated under the Securities Act applies and may only be transferred (i) in
conformity with Rule {45 or (i) in accordance with a writien opinion of counsel, reasonably
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acceptdbie to IPBG in form and substance that such transfer is exempt from regisiration under the
Securities Act. '

513 TREATMENT AS REORGANIZATION. Neither PRO nor [PBG shall take
any action prior to or following the Closing that would reasonably be expected to cause the
Merger to fai to qualify as a reorganization with the meaning of Section 368(a) of the Code.

E

5.14 SECTION 16 MATTERS. Prior to the Effective Time. PRO and {PBG shali
take all such steps as may be required (to the extent permitied under apphcable law} to cause any
dispositions of PRO Common Stock {including derivative securitics with respect to PRO
Common Stock) or acquisitions of IPBG Common Stock {including derivative seturities with
respect 1o IPBG Common Stock) resulting from the tranactions contemplated by Article 1 of this
Agreement by each individual who is subject to the reporting requirements of Section 16{a) of
the Exchange Act with respect to IPBG to be exempt under Rule 16b-3 promulgated under the
Exchange Act.

5.15 CONVEYANCE TAXES. PRO and IPBG shall cooperate in the preparation,
execution and filing of all returns, questionnaires, applications or other documents regarding any
real property transfer or gains, sales. use. fransfer. value added, stock transfer or stamp taxes. any
transfer, recording, registration or other fees or any similar taxes which become payable in
connection with the tranactions contemplated by this Agreement that are required or permitied to
be filed on or before the Effective Time. All such taxes will be paid by the party bearing the legal
responsibility for such payment: PROVIDED, HOWEVER, that, as between PRC and IPBG ,
PRO shall pay on behalf of those Persons holding PRO Common Stock immediately prior to the
Effective Time any estate transfer or similar Taxes payable by such Person in connection with
Merger.

ARTICLE Vi
CONDITIONS TO THE MERGER

6.1 CONDITIONS TO THE OBLIGATIONS OF EACH PARTY TO EFFECT
THE MERGER. The respective obligations of each party to this Agreement to effect the Merger
shall be subject to the satisfaction at or prior to the Closing Date of the following conditions:

{a} STOCKHOLDER APPROVAL. This Agreement shall have been
approved and adopted, and the Merger shall have been duly approved. by the requisite vote or
consent under applicable faw. by the stockholders of PRO and the Stock issuance shail have been
approved by the stockholders of IPBG.

{b} NO ORDER. No Governmental Entity of competent jurisdiction shall
have enacted, issued, promulgated, enforced or entered any statute, rule, regulation, executive
order. decree, njunction or other order {whether temporary, preliminary or permanent) which (i}
is in effect and i) has the effect of making the Merger illegal or otherwise prohibiting
consummation of the Merger (which illegality or prohibition would have a material impact on
PRO on a combined basis with IPBG, if the Merger were consummated notwithstanding such
statute, rule. regulation. executive order, decree, injunction or other order).

31.

{PBG Muerger @ 30 82



{c) NO GOVERNMENTAL RESTRICTION. There shall not be any
pending or overtly threatened suit. action or proceeding asserted by any Goyernmental Authority
(i) challenging or seeking to restrain or prohibit the conswmmation of the Merger or any of the
other tranactions contemplated by this Agreement, the effect of which restraint or prohibition it
obtained would cause the condition set forth in Section 6.1(b} 1o not be satisfied or (ii) seeking to
require PRO or IPBG or any affiliate 1o effect a Restricted Divestiture. )

6.2 ADDITIONAL CONDITIONS TO THE OBLIGATIONS OF PRO . The
obligation of PRO to consummate and effect the Merger shall be subject to the satisfaction at or
prioy 10 the Closing Date of each of the following conditions. any of which may be waived,
exclusively by IPBG :

{a} REPRESENTATIONS AND WARRANTIES. The representations
and warranties of PRO contained In this Agreement shall be true and correct on the date hercof
and as of the Closing Date with the same force and effect as if made on the Closing Date {except
that those representations and warranties which address matters oaly as of a particular date shall
have been true and correct only on such date). except. in each case, or in the aggregate, as does
not constitute a Material Adverse Effect on PRO at the Closing Date. IPBG need not received a
certificate with respect to the foregoing signed on behalf of PRO with respect to the
representations and warranties of PRO by an authorized senior executive officer of PRO.

(b) AGREEMENTS AND COVENANTS. PRO shall have performed or
complied in all material respects with all agreements and covenants required by this Agreement to
be performed or complied with by it on or prior fo the Closing Date, and IPBG need nor have
received a certificate with respect to the foregoing signed on behalf of PRO with respect to the
covenants of PRO by an authorized senior executive officer of PRO.

{<) MATERIAL ADVERSE EFFECT. No Material Adverse Effect on
PRO shall have occurred since the date hereof and be continuing,

6.3 ADDITIONAL CONDITIONS TO THE OBLIGATIONS OF PRO. The
obligations of PRO to consurunate and effect the Merger shall be subiect to the satisfaction at or
prior to the Closing Date of each of the following conditions, any of which may be waived, in
writing, exclusively by IPBG:

(a) REPRESENTATIONS AND WARRANTIES., The representations
and warrantics of PRO contained in this Agreement shall be true and correct on the date hereof
and as of the Closing Date with the same force and effect as if made on the Closing Date (except
that those representations and warranties which address matters only as of a particular date shall
have been true and correct only on such date), except, in each case, or in the aggregate, as does
not Constitute a Material Adverse Effect on PRO at the Closing Date. IPBG need not have
received a certificate with respect to the foregoing signed on behalf of PRO by an authorized
senior executive officer of PRG. - ' ) ’

{h) AGREEMENTS AND COVENANTS. PRO shall have performed or
complied in all material respects with all agreements and covenants required by this Agreement to
be performed or complied with by it at or prior to the Closing Date, and IPBG shall have received

& certificate 1o such effect signed on behalf of PRO by an authorized senior executive officer of
PRO.
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{c) MATERIAL ADVERSE EFFECT. No Material Adverse Effect on
PRO shail have occurred since the date hercof and be continuing.

ARTICLE VI
TERMINATION, AMENDMENT AND WAIVER

7.1 TERMINATION. This Agreement may be terminated at any time prior o the
Effective Time. by IPBG taken or authorized by the Board of Directors of the terminating party
or parties. and except as provided below, whether before or after the requisite approvals of the
stockholders of IPBG or PRO:

(a) by mutual written consent duly authorized by the Boards of Directors of
PRO and {PBG:

. {b) by either IPBG or PRO if the Merger shall not have been consummated
by October 31, 2002, {which date shall be extended to November 10, 2002, if the Merger shall
not have been consummated as of the result of a failure to satisfy the conditions set forth in
Section 6.1{b) or Section 6.1{d)) (as appropriate, the "END DATE"), PROVIDED, HOWEVER,
that the right to terminate this Agreement under this Section 7.1({b} shall not be available to any
party whose action or failure to act has been a principal cause of or resulted in the failure of the
Merger to occur on or before such date and such IPBG or failure to act constitutes a material
breach of this Agreement;

{c) by either IPBG or PRO if a Governmental Entity shall have issued an
order, decree or rufing or taken any other action (including the failure to have taken an action}, in
any case having the effect of permanently restraining, enjoining or otherwise prohibiting the
Merger, which order, decree, ruling or other action is finat and nonappealable;

(d) by either IPBG or PRO if the required approval of the stockholders of
PRO contemplated by this Agreement shall not have been obtained by reason of the failure to
obtain the required vote of PRO stockholders therefor or at any adjournment thereof]
PROVIDED, HOWEVER, that the right to terminate this Agreement under this Section 7.1(d)
shall not be available to PRO where the failure to obtain PRO stockholder approval shall have
been caused by the IPBG or failure to act of PRO and such IPBG or failure to act constitutes a
material breach by PRO of this Agreement;

{e} by either IPBG or PRO if the required approval of the stockholders of
PRO contemplated by this Agreement shall not have been obtained by reason of the failure to
obtain the required vote at a meeting of the IPBG stockholders duly convened therefore or at any
adjournment thereofi: PROVIDED. HOWEVER, that the right to terminate this Agreement under
this Section 7.1{e) shall not be available to IPBG where the failure to obtain IPBG stockholder
approval shall have been caused by the IPBG or failure to act of IPBG and such IPBG or failure
to act constitutes a material breach by IPBG of this Agreement:

{H by PRO {at any time prior o the adoption and approval of this
Agreement and the Merger by the required vote of the stockholders of IPBG } if a Triggering
Event (as defined below in this Section 7.1) with respect to IPBG shall have occurred;
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{g) by IPBG (at any rime prior 1o the adoption and approval of this
Agreement and the Merger by the required vote of the stockholders of PRQ) if a Triggering
Event with respect to PRO shali have vecurred:

(h) by IPBG. upon a breach of any representation. warranty, covenant or
agreement on the part of PRO set forth in this Agreement, or if any representation or warranty of
PRO shall have become untrue, in either case sulh that the conditions set forth in Section 6.2(a)
or Section 6.2(b) would not be satisfied as of the time of such breach or as of the time such
representation or  warranty shall have become untrue. PROVIDED that if such inaccuracy in
PRO's representations and warranties or breach by PRO is curable by PRO prior to the End Date
through the exercise of reasonable efforts. then IPBG may not terminate this Agreement under
this Section 7.1{h} prior to sixty {60} days follosing the recePROL of written notice from [PBG to
PRO of such breach. PROVIDED that PRO continues 1o exercise all reasonable efforis to cure
such breach through such sixty {60) day period (it being understood that IPBG may not terminate
this Agreement pursuant to this paragraph (I if it shall have materially breached this Agreement
or if such breach by PRO is cured within such sixty (60) day period):

(i} by PRO upon a breach of any representation. warranty, covenant or
agreement on the part of IPBG set forth in this Agreement, or if any representation or warranty of
IPBG shall have becomne unirue, in either case such that the conditions set forth in Section 6.3(a)
or Section 6.3(b) would not be satisfied as of the time of such breach or as of the time such
representation or warranty shall have become untrue, PROVIDED. that if such inaccuracy in
IPBG 's representations and warranties or breach by IPBG is curable by 1PBG prior 1o the End
Date through the exercise of reasonable efforts, then PRO may not terminate this Agreement
under this Section 7.1(i) prior to the End Date sixty (60) days following the receipt of written
notice from PRO to IPBG of such breach. PROVIDED that {PBG continues to exercise all
reasonable efforis to cure such breach through such sixty {60} day period (it being understood that
PRO may not terminate this Agreement pursuant to this paragraph (i) if it shall have materially
breached this Agreement or i such breach by IPBG is cured within such sixty {(60) day period);

{) by PRO if a Material Adverse Effect on IPBG shali have occurred
since the date hereof: and

{k) by IPBG. ifa Material Adverse Effect on PRO shall have occurred
since the date hereof.

For the purposes of this Agreement, a "TRIGGERING EVENT," with respect to
a party hereto. shall be deemed to have occurred if: (i) its Board of Directors shall for any reason
have withdrawn or shall have amended or modified in a2 manner adverse to the other party hereto
its recommendation in favor of, the adoption and approval of the Agreement or the approval of
the Merger, (ii} it shall have failed to include in the Prospectus/Proxy Statement, if required, the
recommendation of its Board of Directors in favor of the adoption and approval of the Agreement
and the approval of the Merger, {iii) its Board of Directors fails to reaffirm (publicly, if so
requested) s recommendation in favor of the adoption and approval of the Agreement and the
approval of the Merger within ten {10) calendar days after the other party hereto requests in
writing that such recommendation be reaffirmed, {iv) its Board of Directors or any committee
thereof shall have approved or recommended any Acquisition Proposal, or (v) a tender or
exchange offer refating to its securities shall have been commenced by a Person unaffiliated with
the other party hereto and it shall not have seat to its security holders pursuant to Rule 1de-2
promuigated under the Securities Act, within ten (10) business days after such tender or exchange
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offer is first published, sent or given. a statement disclosing that the Board of Directors of such
party recommends r¢jection of such tender or exchange offer.

7.2 NOTICE OF TERMINATION; EFFECT OF TERMINATION. Any
termination of this Agreement under Section 7.1 above will be ¢ffective immediately upon the
delivery of a valid written notice of the tcrminating party to the other party hereto. In the event of
the termination of this Agreement as provided jn Section 7.1. this Agreement shall be of no
further force or effect, except (i} as set forth in Sectton 5.4{a). this Section 7.2, Section 7.3 and
Article VilL each of which shall survive the termination of this Agreement and (ii) nothing herein
shali relieve any party from liability for any willful breach of this Agresment, No termination of
this Agreement shall affect the obligations of the parties contained in the Confidentiality
Agreement, all of which obligations shall survive termination of this Agreement in accordance
with their terms.

7.3 FEES AND EXPENSES. All fees and expenses incurred in connection with
this Agreement and the tranactions contemplated hereby shall be patd by the party incurring such
expenses whether or not the Merger is consummated.

7.4 AMENDMENT. Subject to applicable faw. this Agreement may be amended by
the parties hereto, by IPBG taken or autheorized by their respective Boards of Directors, at any
time before or after approval of the matters presented in connection with the Merger by the
stockholders of PRO and IPBG |, PROVIDED, after any such approval. no amendment shall be
made which by law or in accordance with the rules of any relevant stock exchange requires
further approval by such stockholders without such further stockholder approval.  This
Agreement may not be amended except by execution of an instrument in writing signed on behalf
of each of PRO and IPBG.

7.5 EXTENSION; WAIVER. At any time prior to the Effective Time either party
hereto, by PRO taken or authorized by their respective Board of Directors, may, to the extent
legally allowed: (i) extend the time for the performance of any of the obligations or other acts of
the ather parties hercto, {1} waive any inaccuracies in the representations and warranties made to
such party contained herein or in any document delivered pursuant hereto. and (iii) waive
compliance with any of the agreements or conditions for the benefit of such party contained
herein. Any agreement on the part of a party hereto to any such extension or waiver shall be
valid only if set forth in an instrument in writing signed on behalf of such party. Delay in
exercising any right under this Agreement shall not constitute a waiver of such right.

ARTICLE VI
GENERAL PROVISIONS

8.1 SURVIVAL OF REPRESENTATIONS AND WARRANTIES. The
representations and warranties of IPBG and PRO contained in this Agreement, or any instrument
delivered pursuant to this Agreement. shall survive for two (2) years after the Effective Time, and
the covenants that by their terms survive the Effective Time and this Amcle Vlll shall surv:ve the
Effective Time.

8.2 NOTICES. All notices and other communications hereunder shall be in writing
and shall be deemed duly given {i} on the date of delivery if delivered personally, (ii) on the date
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of confirmation of receipt {or. the first business day following such receipt if the date is not a
busitess day) of transmission by telecopy or telefacsimile. or {ifi) on the date of confirmation of
receipt (or, the first business dasy following such receipt if the date is not a business day) if
delivered by a nationally recognizad courier service. All notices hereunder shail be delivered as
set forth below. or pursuant to such other instructions as may be designated in writing by the
party to receive such notice:

{a) ifto PRO to:

Pro Roads S»stems, Inc.

8275 Eastern Avenue

Sailge 27573 7 ’ -
Las Vegas. NV 89123

Antention: Chief Executive Officer

{b} if 1o IPBG, to:

International Pit Boss Gaming. Inc.
11300 West Olympic Bivd.. Suite 800
Los Angeles, California 90064
Attention: Chief Executive Officer
Telephone No.: {310y 477-9742
Telecopy No.: (310)473-1470

8.3 INTERPRETATION; KNOWLEDGE.

{a) When a reference is made in this Agreement to Exhibits, such reference
shall be to an Exhibit to this Agreement unless otherwise Indicated. When a reference is made in
this Agreement to Sections. such reference shall be to a section of this Agreement unless
otherwise indicated. For purposes of this Agreement, the words "INCLUDE,"” "INCLUDES” and
SINCLUDING,” when used herein. shall be deemed in each case to be followed by the words
*without limitation." The table of contents and headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. When reference is made herein to "THE BUSINESS OF" an entity, such reference
shall be deemed to include the business of all such entity and iis Subsidiaries, taken as a whole.

{b) For purposes of this Agreement, the term "KNOWLEDGE" means, with
respect to a party hereto, with respect to any matter in question, that any of the Chief Executive
Officer, Chief Financial Officer or General Counsel of such party, has actual knowledge of such
matter. after inquiry of their respective direct reports.

(<) For purposes of this Agreement, the term "MATERIAL ADVERSE
EFFECT.” when used in connection with an entity, means any change, event, violation,
inaccuracy, circumstance or effect {any such item, an "EFFECT"), individualiy or when taken
together with all other Effects that have occurred prior to the date of determination of the
occurrence of the Material Adverse Effect, that is or is reasonably likely to {i) be materially
adverse to the business, assets {including intangible assets), capitalization, financial condition or
results of operations of such entinn taken as a whole with its Subsidiaries (or, if such entity is
IPBG. IPBG taken as a whole with its Subsidiaries or PRO taken as a whole with its Subsidiaries)
or {ii} materially impede the authority of such entity, or, in any case, PRO to consummate the
tranactions contemplated by this Agreement in accordance with the terms hereof and applicable
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‘Legal Requirements: PROVIDED, HOWEVER, that, for purposes of clause {i) above, in no event
shall any of the following, alone or in combination. be deemed to constitute. nor shall any of the
following be taken into account in determining whether there has been or will be, a Material
Adverse Effect on any entity: (A) any Effect resulting from compliance with the terms and
conditions of this Agreement. (B) any Effect resulting from the announcement or pendency of the
Merger {provided that the exception in this clause (B) shall not apply to the use of the term
"Material Adverse Effect” in Sections 6.2(a) and 6.3{a) with respect 1o the representations and
warranties contained in Section 2.3, Section 2.?{{)). Section 2.14, Section 3.3 and Settion 3.13),
{CY any change in such entity's stock price or rading volume. in and of itself. (D) any failure by
such entity 1o meet published revenue or earnings projections. in and of itself, (E) any Effect that
results from changes affecting any of the industries In which such entify operates generally or the
United States economy generally {(which changes in each case do not disproportionately affect
such entity in any material respecty. (F) any Effect that results from changes affecting general
worldwide economic or capital market conditions {which changes in each case do not
disproportionately affect such entity in any material respect), or (G) stockholder class IPBG
litigation arising from allegations of a breach of fiduciary duty relating to this Agreement,

{d) For purpases of this Agreement. the term "PERSON" shall mean any
individual. corporation (including any non-profit corporation). general partnershPRO, limited
partnershPRO. limited Hability partnershPRO, joint venture, estate, trust, company {including any
limited liability company or joint stock company). firm or other enterprise. association,
organization. entity or Governmental Entity.

8.4 COUNTERPARTS. This Agreement may be executed in two. or more
counterparts. all of which shall be considered one and the same agreement and shall become
effective when one or more counterparts have been signed by each of the parties and delivered to
the other party. it being uaderstood that all parties need not sign the same counterpart.

8.5 ENTIRE AGREEMENT; THIRD-PARTY BENEFICIARIES. This
Agreement and the documents and instruments and other agreements among the parties hereto as
contempiated by or referred to herein, (i) constitute the entire agreement between the parties with
respect to the subject matter hereof and supersede all prior agreements and understandings, both
written and oral, among the parties with respect to the subject matter hereof, it being understood
that the Confidentiality Agreement shall continue in full force and effect until the Closing and
shall survive any termination of this Agreement and (i) are not intended to confer upon any other
Person any rights or remedies hereunder, except as specifically provided. following the Effective
Time, in Section 5.71. Without Hmiting the foregoing, it is expressly understood and agreed that
the provisions of Sections 5.9(d), 3.9(e), 5.12(b) and 5.12(c) arc statements of intent and no
Continuing Employee or other Person (including any party hereto) shall have any rights or
remedies, including rights of enforcement, with respect thereto and no Continuing Emplovee or
other Person is or is intended to be a third-party beneficiary thereof,

_ 8.6 SEVERABILITY. In the event that any provision of this Agreement or the
application thereof, becomes or is declared by a court of competent jurisdiction to be illegal, void
or unenforceable, the remainder of this Agreement will continue in full force and effect and the
apphication of such provision to other Parsons or circumstances will be interpreted so as
reasonably to effect the intent of the parties hereto. The parties further agree to replace such void
or unenforceable provision of this Agreement with a valid and enforceable provision that will
achieve, to the greatest extent possibie, the economic, business and other purposes of such void or
unenforceable provision,
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8.7 OTHER REMEDIES; SPECIFIC PERFORMANCE.

fa) OTHER REMEDIES. Excepi 85 otherwvise provided herein, any and &l
remedies hersin expressly conferred upon a pary will be deemed cumulative with and not
exciusive of any other remedy conferred hen..by, or by law or equity upon such party, and the
exercise by a party of any one remady will not preciude the exercise of any other remedy, The
parties hereto agree that irreparable damage would occur in the event that any of the provisions of
this Agreement were nat performed in accordance with thelr specific terms or wers otherwise
breached.

(b} SPECIFIC PERFORMANCE. It is accordingly agresd thar the panties
shali be entitled to seek an injunction or injunctions to prevent breaches of this Agreement and 0
enforce specifically the terms and provisions hereof in any court of the United States or any state
having jurisdiction, this being in addition {0 any other remedy o which they are entitled at law or
in equity.

83 GOVERNING LAW. This Agrecraent shall be governed by and construed in
accordance with the laws of the State of Mevada, regardless of the laws that might otherwise
govern under applicable principles of conflicts of taw thereaf.

8.9 RULES OF CONSTRUCTION. The parties hereto agres that they have been
represented by counsel during the negotiation and execution of this Agreement and, therefore,
waive the application of any law, rcgulation, holding or rule of construction providing that
ambiguities in an agreement or other document will be construed against the party drafting such
agreement or document.

8.16  ASSIGNMENT. No party may assign either this Agreement or any of i3 rights,
interests, or ebl:ga::ons hersunder without the prior written approval of the other parties. Any
purported assignment in violation of this Section 8.10 shall be veid. Subject 1o the pn‘.cr:dmg
sentence, this Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective succassors and permitied assigns.

8.11  WAIVER OF JURY TRIAL. EACH OF PRC AND iPBG HEREBY
IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY [PBG, PROCEEDING
OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE)
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE IPBGS OF PRC OR
IPBG IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND

ENFORCEMENT HEREQF.

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

TPBG Moge® 002 -



International Pit Boss G mmg Inc.
aNevada corporat n

Byv:

Warren J. oski President
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— copy

THIS CERTIFICATE OF MERGER (the “Certificate™) is entered into by and between
International Pit Boss Gaming. Inc., a Nevada corporation (herein the “Surviving Corporation™),
and Pro Roads Systems. Inc.. a Florida corporation (herein the “Merging Corporation). The
Surviving Corporation and the Merging Corperation are sometimes cumulatively referred to
herein as the “Constituent Corporations™.

CERTIFICATE OF MERGER

i. The Merging Corporation shall be merged into the Surviving Corporation (the
“Merger™. T

!\J

The Constituent Corporations have executed an Agreement and Plan of Merger
(the “Agreement™) as well as this Certificate.

3. The Agreement and the Certificate have been approved, adopted. certified,
executed and acknowledged by each of the Constituent Corporations in accordance
with Section 607.0704 of the Florida Statutes and the provisions of Chapter 92A,
Nevada Revised Statutes, with regard to the Merging Corporation and the
Surviving Corporation. respectively.

4, The Agrecment has been adopted by the Board of Directors of each of the
Surviving Corporation and the Merging Corporation.

5. The Agreement was submitted to the shareholder of the Surviving Corporation by
its Board of Directors pursuant to the provisions of Chapter 924, Nevada Revised
Statutes, and was duly approved by said shareholder.

6. The Agreement was submitted to the stockholders of the Merging Corporation
pursuant to the provisions of the laws of the State of Florida, and was duly
approved by said stockholders.

7. The Certificate of Incorporation of the Surviving Corporation shall be its
Certificate of Incorporation.

3. An executed copy of the Agreement is on file a1 the office of the Surviving
Corporation, now located at 8275 Eastern Avenue. in the City of Las Vegas,
County of Clark, State of Nevada, 89123.

9. An exccuted copy of the Agreement will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of either of the
Constituent Corporations.

s e 2/ 530 -0
l NOV 0 7 2002

. EWyreercepr
DEWN HELLER, SECAETARY Sk SWEE
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10.  Each outstanding share of the Merging Corporation shall be converted to **1.00**
shares of Common Steck of the Surviving Corporaton. .

1i.  The owstanding shares of the Surviving Corporation shall remain cutstanding and
zre not affected by the Merper.

12, The Merging Corporation shall from time to time, as snd when raguested by the
Surviving Corporation, execute and deliver all such ducwnents and instruments
and take all such action necessary or desirable to evidence or carry out this
Meraer.

13.  The effective date of the Merger is the filing date of this Cectificate.

id.  The specified address of Surviving Corporation where copies of prucess may be
seni by i Ssaretary of State of Nevada, served pursuant to the provisions of
Section 78.461, Nevada Revised Statutes, in a proceceding o enfurve any
obligation or he riglits of dissenting sharcholders of Merging Corporation, 1mless
Surviving Corporation has designated in writing to the Secrewary of the State of
Nevadsa a different address for that purpose ig, 8275 Eastern Avenue, Las Vegas,

" Mewada, 89123,

IN WITNESS WHEREDF, the parties have cxecuted this Certificate.

60 : : MERGING CORPORATION:
International Pit Bass Gaming. Ing, A
a Nevada corporaiion
- 4
NAME: W J. Soleski NAME: Pino Guerma
TT1LE: President TITLE: Presidont
DATED: ¢/ 2.8/ o1 ‘ ) - DATED:__ g 2oe ¥
A AN AT
BY: M BY
?}r il N . ]
NAME: Warren 1. Solosk: NAME:Michael Quattroch
TITLE: Secretary TITLE: Searatary
DATED: /{/ & g?/ L .~ DATED:_@cTefeR TH, Ze=z
{ Apimaruioestifient



EXHIBIT "C"

Oﬂ‘weUmi}rﬁfllEb #é,f/fjﬁ__‘ o

NOV 2 2 2002

| Certificate to Accompany
Restated Articles

202 North Carson Street (PURSUANT TO NRS 78.403 and

Carson City, Nevada 89701-4201 “82.371% ] X

{775) 684 5708 , BlIsEgErcogr
DEXR HELLER, SECRETARY OF SISTE

> DEAN HELLER
Secretary of State

Imporfant: Read attached instructions before completing form.

This Form is to Accompany Restated Articles of Incorporation
{Pursuant to NRS 78.403 or 82.371)

{This form is aiso t0 be used to accompany Restated Articles for
Limited-Liability Companies, Certificates of Limited Partnership
and Business Trusts)

- Remit in Duplicate -

1. Name of Nevada entity as last recorded in this office: —— s

INTERNATIONAS. PIT BOSS GAMING, INC. e

2. Indicate what changes have been made by checking the appropriate spaces.”

___ The entity name has been amended.

___ The resident agent has been changed.
(attach Certificate of Acceptance from new resident agent)

___ The purpose of the entity has been amended.

___ The authorized shares have been amended.

_X The directors, managers or general pariners have been amended.
___ The duration of the entity has been amended.

___ RS tax language has been added. _ - S
_X Articles have been added to the articles or certificate.

_X_ Articles have been deleted from the articles or certificate.

____None of the above apply. The articles or cerfificate have been amended as follows:
{provide article numbers, if available)

* This form is to accompany Restated Articles which contain newly altered or amended articles.
The Restated Articles must contain all of the requirements as set forth in the statutes for amending
or altering Articles of Incorporation, Articles of Organization or Certificates of Limited Partnership.

IMPORTANT: Failure to include any of the above information and remit the proper fees may cause
this filing to be rejected.

Nevada Secretary of State Form 78.403 RESTATED FORM1I5%.04
Revised o 043G
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INTERNATIONAL PIT BOSS GAMING, INC.

. 3
5?5 -
L I X
AMENDED AND §=f§ >
RESTATED A
é 3

CERTIFICATE OF INCORPORATION

-
INTERNATIONAL PIT BOSS GAMING, INC. (the “Corporation™), is a corporation
organized and existing under and by virtue of Sections 78 and 80 of the Revised Statutes of the

State of Nevada (“Revised Statutes™).

The Corporation was originally incorporated under the same name, and the original
Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State
of Nevada on August 27, 2002. o

This Amended and Restated Certificate of Incorporation amends and restates the
provisions of the original Certificate of Incorporation of the Corporation. This Amended and
Restated Certificate of Incorporation has been adopted by the Board of Directors of this
Corporation, and has also been duly adopted by the affirmative vote of a majority of all
stockholders of this Corporation entitled to vote thereon.

The text of the Corporation’s Certificate of Incorporation is hereby amended and restated
to read in iis entirety as {ollows:

NAME

FIRST: The name of the Corporation is INTERNATIONAL PIT BOSS GAMING, INC.

REGISTERED OFFICE

SECOND: The registered office of the Corporation is to be located at 1971 California
Street, Carson City, State of Nevada 89701, The name of ifs registered agent at such address is

Richard S. Staub, Inc..
PURPOSES -

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporate Law and Revised Statutes.

= - - CAPFTALIZATION

FOURTH:

A. Authorized Stock. The total number of shares of stock the Corporation shall have
authority to issue is 100,000,000 shares of Common Stock, 3.0001 par value per share

("Commeon Stock™),

4.2pithossamendcertificate
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B. Commen Stock. The following is a statement of the designations and the powers,
privileges and rights, and the qualifications, limitations or restrictions in respect of the Common
Stock of this Corporation.

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject 1o and gualified by the rights of the holders of the Preferred Stock of
any series as may be designated by the Board of Directors upon any issuance of the Preferred
Stock of any series.

2. Vating. Except as otherwise provided by law, in this Certificate or by the
resolution or by resolutions of the Board of Directors providing for the issue of any series of the
Preferred Stock, the Common Stock shall have the exclusive right to vote for the election of
Directors and for all other purposes. each holder of the Common Stock being entitled to one vote
for each share held. There shall be no cumulative voting.

~

3. Dividends. Subject to all of the rights of the Preferred Stock or any series
thereof, the holders of the Common Stock shall be entitled to receive, when, as and if declared
by the Board of Directors, out of funds legally available therefore, dividends payable in cash,
stock or otherwise.

4, Liguidation. Except as otherwise provided herein or by the resolution or
resolutions of the Board of Directors providing for the issue of any series of the Preferred Stock,
upon any liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, and after the holders of the Preferred Stock of each series shall have been paid in
full the amounts to which they respectively shall be entitied, or 2 sum sufficient for such
payment in full shall have been set aside, the remaining net assets of the Corporation shall be
distributed pro rata to the holders of the Common Stock in accordance with their respective
rights and interests, to the exclusion of the holders of the Preferred Stock. .

C. Preferred Stock. The following is a statement of the designations and the powers,
privileges and rights, and the qualifications, limitations or restrictions in respect of the Preferred
Stock of this Corporation, if any. Shares of Preferred Stock may be issued from time to time in
one or more series, each such series to have distinctive serial designations, as shall hereafter be
determined in the resolution or resolutions providing for the issue of such Preferred Stock from
time to time adopted by the Board of Directors pursuant to authority to do so which is hereby
vested in the Board of Directors. Each series of Preferred Stock:

1. may have such number of shares;
N . ..2.. ... may have such voting powers, full or limited, or may be without voting
powers;
3. may be subject to redemption at such time or times and at such prices;
4. may be entitled to receive dividends {which may be cumulative or

noncumulative) at such rate or rates, on such conditions, from such date or dates, and at such

4 2pithossamendcertificate
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times. and payable in preference to, or in such relation to. the dividends payable on any other
class or classes or series of stock;

5. may have such rights upon the dissolution of, or upon any distribution of
the assets of. the Corporation;

6. may be made convertible intp, or exchangeable for, shares of any other
class or classes or of any other series of the safme or any other class or classes of stock of the
Corporation at such price or prices or at such rates of exchange, and with such adjustments;

7. may be entitled to the benefit of a sinking fund or purchase fund to be
applied to the purchase or redemption of shares of such series in such amount or amounts;

8. may be entitled to the benefit of conditions and restrictions upon the
creation of indebtedness of the Corporation or any subsidiary. upon the issue of any additional
stock (inciuding additional shares of such series or of any other series) and upon the payment of
dividends or the making of other distributions on, and the purchase, redemption or other
acquisition by the Corporation or any subsidiary of any outstanding stock of the Corporation;
and

S. may have such other relative, participating. optional or other special
rights, and qualifications, limitations, or restrictions thereof;

all as shall be stated in said resolution or resolutions providing for the issue of such Preferred
Stock. Except where otherwise set forth in the resolution or resolutions adopted by the Board of
Directors providing for the issue of any series of Preferred Stock, the number of shares
constituting such series may be increased or decreased (but not below the number of shares then
outstanding) from time to time by like action of the Board of Directors.

D. Preemptive Rights. No stockholder of this Corporation shall, by reason of his -
holding shares in the Corporation, possess a preemptive or preferential right to purchase or
subscribe to additional, unissued or treasury shares, or rights to purchase shares, of any class or
series of the Corporation, now or hereafter to be authorized.

4.2pithossamendcertificate
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' INDEMNITY

FIFTH: The Corporation shall. to the fullest extent authorized by General Corporate
Law and the Revised Statutes. indemnify fully, or if not possible. partially, each of its directors
and persons who serve at its request as directors at another organization, including partnerships,
joint ventures, trusts, empioyee benefit plans, in which it owns shares or of which it is a creditor
(hereinafter collectively "Director"). against expenses. including fees and expenses of counsel
and experts selected by any such Director (hereinafter "Expenses”). and any liabilities, including
amounts of judgments, ERISA excise taxes, fines, penalties and amounts paid or to be paid in
settlement (hereinafter "Liabilities”) imposed upon or reasonably incurred by such Director or on
his behalf in connection with any threatened, pending or completed claim, action, suit or other
proceeding, whether civil. criminal, administrative or {nvestigative, whether derivative or a third-
party action, whether formal or informal, including audits. the activities of, or service upon
special commiitees of the board and other forms of alternate dispute resolution. such as
arbitration proceedings {hereinafler collectively "Proceedings”). in which such Director may be
involved or with which he may be threatened as a party, whether as plaintiff or defendant, or
otherwise, including, but not limited to. subpoenaed testimony in Investigative proceedings,
while in office or thereafter, by reason of the fact that he is, or was, or has agreed to become,
such Director or his acts or omissions as such Director, unless-with exception of court-ordered
indemnification-such Director shall be unsuccessful in defending such Proceeding and finally
adjudged in any lepal proceeding not to have acted in good faith and in the reasonable belief that
his action was in or not opposed to the best interest of the Corporation, and, with respect to any
criminal action or proceeding. had no reasonable cause to believe his conduct was unlawful.
Such indemmnification shall not cover Liabilities towards the corporation resulting either from
claims by the corporation or derivative suits; provided, however, that such indemnification shall
not cover liabilities in connection with any matter which shall be disposed of through a
compromise payment by such director or officer, pursuant ¢ a consent decree or otherwise,
unless such compromise shall be approved as in the best interest of the Corporation, after notice
that it involved such indemnification, (a) by a vote of the directors in which no interested
director participates, or (b) by a vote or the written approval of the holders of a majority of the
outstanding stock at the time having the right to vote for directors, not counting as outstanding
any stock owned by any interested director or officer. Such indemnification may include
payment by the Corporation of expenses incurred in defending a civif or criminal action or
proceeding in advance of the final disposition of such action or proceeding, upon receipt of an
undertaking by the person indemnified to repay such payment if he shal] be adjudicated o be not
entitled to indemnification under these provisions. The rights of indemnification hereby provided
shall not be exclusive of or affect other rights to which any director or officer may be entitled.
As used in this paragraph, the terms "director” and "officer” include their respective heirs,
executors and administrators, and an “interested"” director or officer is one against whom as such
the proceedings in question or another proceeding on the same or similar grounds is then
pending.

Indemnification of employees and other agents of the Corporation (including persons
who serve at its request as employees or other agents of another organization in which it owns
shares or of which it is a creditor) may be provided by the Corporation to whatever extent shall
be authorized by the directors before or after the occurrence of any event as to or in consequence
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‘of which indemnification may be sought. Any indemnification to which a person is entitled
under these provisions may be provided aithough the person to be indemnified is no longer a
director, officer, employee or agent of the Corporation or of such other organization. It is the
intent of these provisions to indemnify director and officers to the fullest extent not specifically
prohibited by law. including indemnification against claims brought derivatively, in the name of
the Corporation, and that such directors and officers need not exhaust any other remedies.

MEETINGS AND ELECTIONS

SIXTH: Meetings of the stockholders may be held within or without the State of Nevada
as the Bylaws may provide. Subject to the provisions of any law or regulation, the books of the
Corporation may be kept outside the State of Nevada at such place or places as may be
designated from time to time by the Board of Directors or in the Bylaws of the Corporation. The
election of directors need not be by written ballot unless the Bylaws so provide.

BYLAWS

SEVENTH: The Board of Directors of the Corporation is authorized and empowered
from time to time in its discretion to make, alter, amend or repeal Bylaws of the Corporation,
except as such power may be restricted or limited by the Revised Statutes.

COMPROMISE OR AGREEMENT

EIGHTH: Whenever a compromise or arrangement is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of Nevada
may, on the application in a summary way of the Corporation or of any creditor or stockholder
thereof, or on the application of any receiver or receivers appointed for the Corporation under
the provision of Section 291 of the Revised Statutes, or on the application of trustees in
dissolution or of any receiver or receivers appointed for the Corporation under Section 279 of the
Revised Statutes, order a meeting of the creditors or class of creditors, and/or of the stockholders
or class of stockholders of the Corporation, as the case may be, 1o be summoned in such manner
as the said court directs. If a majority in number representing three-fourths in value of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, agree to any compromise or arrangement and to any
reorganization of the Corporation as a consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which
said application has been made, be binding on all the creditors or class of creditors, and/or on all
the stockholders or class of stockholders of the Corporation, as the case may be, and also on the
Corporation. ) o
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EXCULPATION

NINTH: No director shall be personally Hable to the Corporation or its stockholders for
monetary damages for any breach of fiduciary duty by such director as a director.
Notwithstanding the foregoing sentence, a director shall be liable to the extent provided by
applicable law (i) for any breach of the director's Duty of Loyalty (as herein defined) to the
Corporation or its stockholders, (i) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Revised
Statutes, or (iv) for any transaction from which the director derived an improper personal
benefit. For purposes of this provision. Duty of Loyalty means, and only means, the duty not to
profit personally at the expense of the Corporation and does not include conduct. whether
deemed violation of fiduciary duty or otherwise, which does not involve personal monetary
profit. If the Revised Statutes is amended to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of a director of the Corporation shall
be eliminated or limited to the fullest extent permitted by the Revised Statutes as so amended.

RESERVATION OF AMENDMENT POWER

TENTH: Subject to the limitations set forth herein, the Corporation reserves the right to
amend, alter, change or repeal any provision contained in this Certificate, in the manner now or
hereafter prescribed by law, and all rights and powers conferred herein on stockholders, directors
and ofTicers are subject to this reserved power.

CLASSIFIED BOARD

ELEVENTH: The governing board of this corporation shall be known as directors, and
the number of directors may from time to time be increased or decreased in such manner as shall
be provided in the by-laws of this corporation. provided that the number of directors shall not be
reduced less than two unless there is less than two shareholders. The Board of Directors shall be
divided into three classes, the membership of each class to be elected every third year. At the
annual or special meeting of stockholders next succeeding the date of this Certificate, the
directors so elected thereat (and their successors) shall constitute the first class from that date
forward and each shall serve a three-year term: at the second such annual meeting, the directors
elected thereat (and their successors) shall constitute the second class; and at the third such
annual meeting, the directors elected thereat {(and their successors) shall constitute the third class
unless at such meeting the stockholders shall elect directors to each and all of the three classes,
in which case the membership thereof shall be as voted by the stockholders at such meeting.
Directors elected or appointed to a vacancy in a class shall serve the remaining unexpired term
of the director replaced.

MANAGEMENT

TWELFTH: Except as otherwise required by law, by the Certificate of Incorporation or
by the Bylaws of the Corporation, as from time to time amended, the business of the Corporation
shall be managed by its Board of Directors, which shall have and may exercise all the powers of
the Corporation. The Board of Directors of the Corporation is hereby specifically authorized and
empowered from time to time in its discretion to determine the extent, if any, to which and the
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‘time and place at which, and the conditions under which any stockholder of the Corporation may
examine books and records of the Corporation, other than the books and records now or hereafter
required by statute to be kept open for inspection of stockholders of the Corporation.

CONSENT

THIRTEENTH: The authorization of stockholders to act by consent as set forth in the
Revised Statutes is expressly consented. *

IN WITNESS WHEREOQCF, this Amended and Restated Certificate of inccrporanon has been
signed by a duly authorized officer this J#& day of October, 2002.

INTERNATIONAL PIT BOSS GAMING, INC.

Ny

Name: Warren J. Séloski

Title: Secretary

STATE OF CALIFORNIA }

COUNTY OF LOS ANGELES )

On this 9§ day of October 2002, b
personally appeared, Warren J. 3oloski,
acknowledged that he executed the abov

ore me a Notary Public,
whb severallily
'nstrument.

Notary Public - Calffornia £
Los Angaisa County T
My Comm, Expiros Nov 7, 2008

A TOMN] GALES
2 i Commission® 1328606
-
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