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THEATER XTREME, INC., T X
{a Delawate corporation) s B
BR ACQUYSITION GROUP I, INC. =
(2 Florida cotporation)

ARTICLES OF MERGER between Theater Xireme, Inc, & Delaware sorporation
(“Theater™), and BF Aoquisition Group X, Inc., 2 Florida corporation (“BE™,

Under §607.1105 of the Florids Business Corporation Act (the "Act"), Thenter and BF

adopt the following Articles of Merger.

. The Agreement and Plan of Merger dated February N ‘! 2005 ("Plan of Merger™),
between Theater and BY weas apmoved and sdophed by the shareholders of Thenter on Jaowary
27, 2005 and wes adopted by the shareholders of BF on Tarmary 25, 2005,

2. Under the Plan of Merger, all issued and owtstanding sharcs of capits! stock of Theater
wili be acquired by means of » merger of Theater inte BF with BF as the strviving oorporation

("Merger”). The Articles of Incorporsiion of BF ghall be the Articlas of lpccrporation of the
surviving corporelion except that upon the effectivensss of the Mergey, fite mame of the surviving
corporation shall be changed fioue BF Acquisition Group I, Inc. to Theater Xivome Brtertzinoent

Group, Ins.
3. The Plan of Merger is attached as EyNibit A and incorporated by eference as if fully

ﬂﬁfﬁﬂh.-
A Under §607.1105¢1)(b) of the Act, the date and time of the cifociivensss of the Marger

sball be on the filing of these Articles of Merger with the Secretary of State of Florida.
IN WITNESS WHERECF, the parties heve set their hands ca February {3005,

ATTEST: THEATER XTREME, INC.,
a Delaware om-pomtmn
By [;t‘
Al T R ACQUISTTION GROUP IT, INC.,
& Florida corporation
By: By:
Wiiliam R. Colncci, President

405000036010 3
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AR’!‘ICLES OF MERGER

THEATER JC(‘REME, INC.,
(aDclzware mrpnnunn)

BF ACQUISIT!ON GROUP I1, INC.
{a Florids coeposation)

ARTICLES OF MERGER between Theater Xtreme, Inc., & Delawnre corporation
("Theater”), and BF Acquisition Group 1, Inc., & Florida corporation BF™).

Under §607.1105 of the Florida Business Corporation Act (the "A£17), Theater and BF
adopt the following Articles of Merger.

1. The Agreoment and Plan of Merger dated February (772008 (“Pian of Merger™),
between Theater and BF wox approved and adopied by the Iders of Theater an Jannary
27, 2005 and was adopted by the shareholders of AR on Jarary 25, 2005.

2. Under the Plan of Merger, afl issued 2nd ontstanding shares of capital stock of Thentar
will be acquirad by means of a merger of Theatew into BF with BF as the surviving corporttion
("Merxar"‘). The Articles of mmpcnﬂnn of BF shall be the Asticles of Incorpomtion of the
aurviving cotporation exoept ‘Emmmmmwormmm,momofﬂwm\&m

nmpnnuuna!mnbschangldﬁom F Acquisition Group 11, Inc. i Theaber Xtrerne BEntertaimricnt
Group, Inc.

3. The Plan of Merger is attached as Exhibit A and incorporated by reforence as if fully
set forth,

4. Under £607.1105(1){b) of the Act, the dats and times of the cffectiveness of the Merger
shmll be on the filing of fhens Avticles of Merger with the Secyetary of State of Florids.

mwmmmor,mmumummmWrmﬁﬂms.

ATTEST: THEATER XTREME, INC,,
a Delaware
By: By:
: Seott Oglum, President
ATTEST: BY ACQUISITION GROUP I, INC,,
a Flotida corporation

Bm_ﬂialikzgézug/ ngé%?maﬁfiﬁééé§m~
1Hiam R. Colncci, President
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made gs of the 11™ day of
February, 2005 by and among THEATER XTREME, INC., & Delaware corporation
(“Theater™), and BF ACQUISITION GROUP I, INC.,, a Florida corporation ("BF™),
WILLIAM COLUCCI, DAVID BOVI (Messrs. Colucci angd Bovi are referred to as the “BF
Additianal Parties™), and SCOTT OGLUM (the “Theater Additional Party™).

BACKGROUND

TFheater and BF desite to merge and have entered into this Agreement to set forth
the terms and conditions of the merger, This Agreement and Plan of Merger has been adopted
and approved hy the directors of Theater in accordgnce with the Delaware General Corporation
Law (“DGCL™), and the directors of BF in accordance with the Florida Business Corporation
Act (“FBCA™).

NOYW THEREFORE, in consideration of the premises and of the mutual
covenants hereinafter contained, and intending to be legally bound, the parties each agree as
follows:

1. Merger and Reincorporaiion

(2) Upon and subject to all of the terrns and conditions set forth herein,
Theater shall merge (the “Merger™) with and into BF which shall survive the merger, bit
thereafier do business under the name “Theater Xtreme Entertzinment Group, Inc.” as & Florida
corporation {the “Surviving Corporation).

{t)  Following the Merger, the Surviving Corporation shall create
Theater Xtreme Entertainment Group, Inc., 2 whelly owned subsidiary incorporated under the
laws of the State of Delaware, and shall merge with and into such subsidiary in order to
cffectuate a reincorporation of the Surviving Corporatien in the State of Delaware (the
“Reincorporation™); provided, hawever, that the Reincorporeation shall not take place until there
are at least thres hundred (300) record holders of the common stock of the Surviving
Corporation.

2. Effective Time. The Merger shall become cffective a3 such time (the
“Effective Time”) as (a) a Certificete of Merger is filed with the Secretary of State of the State of
Delaware and (b) the Artictes of Merger is filed with the Department of State of the State of
Florida. Such filings shall be made simultaneously with or as soon as practicable afier the
closing of the transactions contemnplated by this Agreement.

3 Articles of Incorporation of Surviving Corporation. The Articles of
Incorporation of BF as in effect at the Effective Time shall constitute, from and after the

Effective Time, the Articles of Incorporation of the Surviving Corporation until amended in
accordance with applicable state law and the By-laws of the Surviving Corporation.

HO5000036010 3
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4. By-Iaws of Sorviving Corporatiop. The By-laws of BF ag in effect at the
Effective Time shall constitute, from and afier the Effective Time, the By-laws of the Surviving
Corporation until amended in accordance with applicable state Jaw and such By-laws.

5. Directors and Officers of Surviving Corporation. At or prior to the
Effective Time, BF shall cause all of its officers and directors to exocute and deliver their

resignations of all positions at BF held by each of thern together with a release executed by each
of them releasing BF from ary and all claims arising during or relating to any time period prior
to the Bffective Time except for claims pursuant to this Agreement and their rights to
indemmification and exculpation undey BF's By-laws. Schednle § sets forth 2 finll and complete
Jist of al! of the officers and directors of the Surviving Corparation following the Effective Time.

6. Exchapge of Secpyities.

()  As of the Effective Time by virme of the Merger and without any
further action on the part of the holders of the secunties of Theater:

'8} Bach stockholder (other than cnes exeycising disscniers
rights pursuant to Section 262 of the DGCL) shall be entitled to receive, in exchange for each
share of comunon stock of Theater, 4.6 shares of voting common stock of the Surviving
Corporation, par valuc one-tenth of 2 cent ($0.001) per share. Fractional shares resulting from
the exchange shall be cancelled.

(iiy  Each holder of an oplion, warmnt, or convertible secirity
of Theater shall be entitled upon exercise or conversion, 83 the case may be, to receive the
number of shares of voting comimon stock of Surviving Corporation as it would have received if
it had exercised such option or warrant or converted such convertible security inumediately
before the Effective Time.

() Nntwithstmding the actual date of delivery by any Thester
stockholder of physical possession of cextificates for shares of capital stock of Theater, the
exchange and transfer of legal title and beneficial ownership of such shares shall for all purposes
be deemed to occur at and as of the Effective Time.

7. Representations and Warranutes of BF. As a material inducement to
Theater to enter into this Agresment and to close hereunder, BF hereby makes the following
representations and warranties to and with Theater:

(@)  Corporate Status; Qutstanding Stock. BF is a corporation dnly
organized, validly existing and in good standing under the laws of the State of Florida and has
the power and authority to own f1s properties and to carry on its business as it is now being
conducted. BF is not required to and has not qualified to do business as a foreign corporation in
any jurisdiction. BF has an authorized capital consisting of (i) Five Million (5,000,000) shares of
preferred stock none of which is issued or outstanding and (i} Fifly Million (50,000,000) shares
of cornmon stock, par value one-tenth of a cent ($0.001) per share, of which ¢ight hundred
twenty-five thousand (825,000) shares are issuted and outstanding. Al outstanding shares of BF
are validly issued, flly paid and non-assessable, There are no sharcs of BF's capital stock held
in its Treasury. There are no options, warrants, convertible securities, rights, stockholder

PHILA W1855874 v 2

H05000036010 3



e

FILE No.274 02-11 '05 11:40  [D:CSC FAX 850 558 1515

HOR0n0p36010 3

PAGE

agreements or other inatraments or agreements oulstanding giving any person the right to acquire

any shares of capital stock of BF nor are there any conunitments to issue or exeeute any such
aption, warrant, right, instrument or agreement. The minute boeks and stock records of BF are
complete and accurate and all signatures included therein are the genumc signatures of the
persons whose signatures are required. True, correct and complete copies of BE's Articles of
Incorporation and By-laws, and all amendments to both, have been initialed by William R.

Colucei and delivered to Theater before the Effective Time.

Officers; Direetors: Bank Accounts. Schedyle 7.8 i= & cotrect and

complete list of all directors and officers of BF, &l bank accounts and safe deposit boxes of BP

and all persons anthorized to sign checks drawn on such accounts and to have access to such aafe

deposit boxes.

{c) Subsidiaries, Joint Vegtures, and Investments. BF has no
subxidiary and does not own any capital stock, seeurity, partnership interest or other inferest of
any kind in any corporatian, parinership, joint venture, associztion or other entity.

{d)  Finangial Stafements. The Balance Sheets of BF as at April 30,
2004 (the “BF Andited Balance Sheet™) and as at October 31, 2004 (the “BF Warranted BRalance
Sheet”™) and the related Statements of ncome (Loss) for the periods reported on and al? related
Schednles and Notes to the foregoing, copies of which are set foyth on Schedule 7.1, were
prepared in accordance with generally accepted accounting principles and practices consistently
applied throughout the periods reported upon and with past peviods, and fairly and accurately
present the financial position of BF as at each such date, and the rasults of the operations of BF

for the periods reported upon.
(e) Rea] Bstate. BF has no interest in any real estate.

6] Personal Property. BF has good, valid and marketabla title 1o all
persongl property, tangible and intangible, reflected on the BF Warranted Balance Sheet, and to
all other personal property owned by it, free and clear of all liens, mortgages, pledges, security
interests, Testrictions, prior assignments, encumbrances and claims of every kind or character.

No claimt has been asserted against BF involving any conflict or clalm of conflict of its corporate

name, trade names, trademarks, or internet domain names, with the tradenames, trademarks,
internet domain names, or corporate names of others, and no officer or divector of BF has
knowledge of any basis for any such c¢laim of conflict. BF is the sole end exclnsive owmer of its
corporate name, trade names, trademarks and internet domain names and has the soje and
exclusive rght to use such trade names, trademarks and intemet domain names; provided,
however, that the BF Additiona] Parties have formed other corporations with names simflar to
but slightly different from BE's name. Ne process used by BF or any product manufactured or
sold by BF infringes on any patent, patent application, trademark or trade name of any other

party.

{g) Liabilitics BT hasno labilities, except as and to the extent
reflected on the BF Warranted Balance Sheet or in this Agreement including ifs Schedules.

PHL_A #1055874 v6 3

05000036010 3

8 30



FILE No.274 02-11 °05 11:40  ID:CSC Fax:850 B58 1515 PREE 7, 30

H05000036010 3

(h)  Contracts, Leases, Agpreements and Other Comimitments. BF is not
a party to or bound by any writter, oral or nnphed contract, agreement, lease, power of attorney,
guaranty, surety arrangermient, or other commitment, inclading but not limited to any contrect or
agreement for the purchase or sale of merchandise or for the rendition of services, other than as
set forth on Schedule 7.H.

(i bor, Emplovment Contracis ) enefit Pro 3
BF is not a party to any collective bargaining agreement or employment agreément, and BF is
not @ party 10 any pending or threatened labor dispute. BF has complied with all applicable
provisions of the Employee Retiremnent Income Security Act or 1974, s emended, (“ERISA™)
and all applicable Federal, state and local laws relating to the employment of laber, including but
not limited to the provisions thereof relative to wages, hows, collective bargaining, contributions
to pension or benefit plans, and payment of Social Security and other payroll taxes, and BF is not
liable for any arvears of wages or any taxes or penalties for fuilure to comply with any of the
foregoing. No “reportable cveni™ (as that term Is defined in Section 4043 of ERISA or
regulations thereunder) has cccurred and is continuing with respect to any employee benefit plan
of BF, and the present vahie of all benefits vested under all of BF’s “employce pension benefit
plans™ (as that tenn 18 defined in Section 3 of ERISA) do not exceed the value of the assets of
such plans allocable to such vesied benefits. None of such plans nor any trusts ereated
thereundder have incmred any “accumulated fimding deficiency,” as such term is defined in
Scction 302 of ERISA since the effective date of Section 302. BYF neither has currently nor
during the past five (5) years has had written or oral retirement, pension, profit sharing, stock
optian, bonus, hospitalizaticn, vacation or cther employee benefit plan, practice, agreement or
understanding. BF has no employces other than its statutory officers listed on Schedule 7.B, and
owes no remuneration to any such afficer.

G) Litigation. BF is not a party to or, to the Knowledge of the BF
Additional Parties, threatened with any suit, action, arbitration, administrative or other
procecding, or governmental investigation; there s no judgment, decree, award or order
ontstanding apainst BF; and BF is not contemplating the institution of eny suit, action,
arbitration, administrative or other proceeding.

(&)  Conflicting Intergsts. No director, officer or cmployes of BF or
any blood relative or any Affiliate of any of the forzgoing (i) has any pecimiary interest in any
supplier or customer of BF or in any other business enterprise with which BF conducts business
or with which BF is in competition or (ii) is indebted 1o BF for money borrowed.

(6)] Compliance with Law gnd Regulations. BF is in compliance in all
material respects with all rcquimnents of law, Federal, stato and local, and all requiramnents of all
governmental bodies or agencies havmg Jurisdiction over it, the conduet of its business, the use
of its properties and asgets, and a1l premises occupied by it. BR has properly filed all reparts and
other documents required 1o be fled with any Federal, state, local and foreign government or
spbdivision or agency theteof, BF has not received any notice, not heretofore complied with,
from any Federal, state or municipal autherity or any insurance or inspaction body that any of its
properties, facilities, equipment, or business procedures or practices, fails to comply with any
epplicable law, ordinance, regulation, building or zoning law, or requirement of any public

PHL_AFINSIT4 S 4
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authoyity or body. BT requires no licenses, permits, orders or approvals issued by any
governmental body ar agency to conduct its current business.

(m) Agreement Not in Breach of Other Instruments Affecting BF;
Governmental Congegnt. The execution and delivery of this Agreement, the consummation of the
transactions provided for herein, and the fulfiliment of the terms hereof (i) will not result in the
imposition of any liem, seeurity interest or encumbrance on any asset of BF or in the breach of
any of the terms gnd provisions of, or result in a tenrination or modification of or constitute a
default under, or conflict with, or cause any acceleration of any obligation of BF under, or permit
any other party to modify or terrninate, any agrecment or other instrument by which BF {3 bound,
my judgment, decree, order, or award of any conrt, governmental body, or arbitrator, or eny
applicable law, rule or regulation, and (ii) do not require the consent of any governmental
authority.

(n)  Filing of Tax Returns, BF has filed all Federa), state, Jocal and
{oreign tax rerorns required to be filed in accordance with provisions of law pertaining thereto
and has paid all taxes and asséssments (including, without limitation of the foregoing, income,
withholding, excise, umemployment, Social Security, accupation, transfer, fanchise, property,
sales and use taxes, import duties or chavges, and all penaltiss 2nd interest in respect thersof)
reqquired to have been paid to date. The net operating losses ("NOL™) of BF are not, as of the
date hercof, subject ta Section 382 or 269 of the Code, Regulation Scetion 1.1502-21T(c), or any
similar provisions or regulations otherwise limiting the use of the NOL’s of BF,

' (0)  Actions Sines Qctober 31, 2004. Baxcept 25 set forth on Schedule
2.0 since October 31, 2004, BF:

[63) has not teken any action outside of the ordinary and usval
coyrse of husiness other than as expressly authorized hereby:

(i) has not barrowed any money or become contingently Hable
for any obligation or lizbility of others;

(3i)  'haspaid all of its debts and oﬁligaﬁons as they became due;

(iv)  has not Incurred any debt, lisbility or obligation of any
nature fo any party excapt for obligations relating to the purchase of goods or the rendition of
services in the ordinary course of business;

(v}  has not knowingly waived any right of substantial value;

(vi)  hasused irs best &fforts to preserve its business
organization intact, fo keep available the services of its employees, and 10 preserve its
relationships with its custormners, suppliers and others with whom 1t deals;

(+ii}  has not prrchased or redesmed any shares of its capital
stock, or transferzed, disiributed or paid, directly or indirectly, any meney or other property or
assets 10 any non-stockholder other than payment of labilities shown on the BF Audited Balance

FHL_A #1055874 V6 5
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Sheet cm or after the scheduled maturity or due date thereof, and payments irf the ordinary course
of business for goods and services in arm’s length transactions; and

(viii} hes not issued any shares of capital stock
(). No Material Adverse Change. Since October 31, 2004, there has

not been and thers s not threatencd any material adverse change in the financial condition,
business, prospects or affairs of BF or any material physical damage or loss 10 any of its

properties or assets or to the premises occupied by it (whether or not such damage or loss is ;
cavered by insurance).

() Ownership of Capital Stock of BE. A true and correct list of the
Swockholders of BF and their respective sharehaldings are set forth on Schedule 7.0,

(9] Filings with the SEC. BF hzs made all Slings with the Sécurities
znd Exchange Cammission (the “SEC™) that it bas been required to make since April 30, 2004
under the Securities Act of 1933 (the *1933 Act™) and the Securities Exchange Act of 1934 (the
1934 Act™) (collectively the “Public Reports™) in accordance with the 1933 Act and the 1934 !
Act and the rules and regulations promulgated thereunder. Bach af the Public Reports has
complied with the 1933 Act and the 1934 Act and the rules and regwlations of the 8EC
promulgated thereunder spplicable fo such Public Repons in all material respects. None the
Public Reports, a5 of its applicable date, contained any untrue statement of a material fact or
omitied to state a material fuct necessary in order to make the statements made therein, in light of
the circumstances under which they were mads, not misleading,

(s)  Power and Authority, BF has the corporate power, legal right and
anthority 10 enter imo, execute and deliver this Agreement and to consummate the mgmpm

gontemnplated herein,

{0 Valid and Binding Agreement. This Agreement is & valid and

legally binding obligation of BF, enfpreeable in accardance with its termas.,

(M)  Status of Officers and Dircclors. No officer or director of BF lins
been invalved in any proceeding that wonld require disclosure under Item 4Q1(f) of Regulation
8-K promnigated by the Securities and Exchange Commission.

(v)  Environmental, Heslth, and Safety Mafters. BF has not received
any writien or oral notice, report ar other information regarding any acmal or alleged violation
by BF of any environynental, health, or safety stamie, ordinance or regulation,

{(w)  Brokers® Fepsg. Except as disclosed on Schedule 7. W, BF, haa no
liability or obligation to pay any fees or commissions to any broker, finder, or agent with respect
1o the rransactions contemplated by this Agreement.

(x)  Backsround of Directors and Officers. No director of officer of
BF or beneficial owner of ten percent (10%4) or more of any class of BF's securitics {i) has been

convicted within the past ten {10} years of any felony or misdemeanor in connection with the
purchase or s3le of any security invelving the making of a false filing with the SEC, or arising

FPHL_A D1955874 VE ' &
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out of the conduct of the business of an underwriter, broker, dealer, municipal scouritics dealer,
or investment adviser; (ii) is subject to any order, judgment or decree of any cowrt of competent
jurisdiction, temporatily or preliminarily enjoining or restraining, or is subject to any order,
judgment or decree of any court of competent jurisdiction, entered within the last five (5) years,
pnmanen:ly enjoining or restraining such person from engaging in or continning any conduct er
practice in connection with the purchase or sale of any security, involving the making of a false
filing with the S8EC, or ansmg out of the conduct of the business of an underwriter, broker,
dealer, municipal securities dealer, or investment adviser; (iii) is subject to an order of the SEC
pursuant to Section 15(b), 15B{(a), or 15B(c) of the Securities Exchange Act of 1934, or Section
203(¢) or () of the Investment Advisers Act of 1940; (iv) is suspended or expéllod fiom any
membezship in, or suspended or barred from association with a member of, 2 national securities
exchange registercd under Section 6 of the Securities Exchange Act of 1934 or a national
securities association registered under Scction 15A of the 1534 Act for any act or amission to act
constituting conduct inconsistent with just and squitable principles of trade; or (v) is suhject to s
11.S. Postal Service false representation arder entersd under 39 U.8.C. §3005 within the last five
(5) years, or is subject to a restraining erder or preliminary injunction entered under 39

U.5.C. §3007 with respect to conduct alleged to have violated 39 U.S.C. §3005.

8. Representations and Warranties of Theater. Theater represents and
warrants to BF, that as of the date hereof;

{(2) Qgporatc Statws: Outstanding Stock. Theater is a corparation dnly
organized, validly existing and in good standing under the laws of thc Stete of Detaware and has

the power and authority to own its properties and to carry on its business as it is now being
conducted. Theater has an authorized capital consisting of Two Millient Five Hundred Thousand
{2,500,000) shares of common stock, par value ope-tenth of a cent ($0.001) per share, of which
Tweo Million Five Hundred Twenty-One Thousand Seven Hundred Thinty Nine 13/100
(2,521,739.13) shares are issued and ontstanding or rescrved for isspance. All cutstanding shares
of Theater are validly issued, fully paid and non-assessable. There are no shares of Theater's
capital stack held in its Treasury. Except as set forth in Schedule 8.A, therc are no ‘options,
warrants, convertible securities, rights, stockholder sgreements or other instruments or
sgreements outstanding giving any person the right to acquire any shares of capital stock of
Theater nor are there any cormmitments to issue or executs any such option, warrants, rights,
instruments or agreements.

()  Officers; Directors;: Bank Accounts. Schedule BB is & correct and
complete list of aill directors and officers of Theatcr, al) bank accounts and safe deposit boxes of
Theater and all persons authorized to sign ehecks drawn on such accounts and to have access to
such safe deposit boxes.

(c) Subzidiaries, Yoint Ventures, and Investments. Except as set forth
on Schedule 8.C, Theater has no subsidiary and does not own any capital stock, security,
partnership interest or other interest of any kind in any corporation, partmership, joint venture,
association or other entity.

1)) Finangial Stateraents. The Balance Sheets of Theater 8s a1
Iune 30, 2004 (the *Theater Audited Balance Sheet™) and as at Septamber 30, 2004 (the “Theater

LA #1935674 vE 7
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Warranted Balance Sheet”) and the related Statements of Income (Loss) and ail related
Schedules and Notes to the foregoing, coples af which are set forth on Schedyle 3D, were
prepared in accordsnce with generally accepied accovmting principles and practices consistently
applied throughowut the periods reported uporn and with past periods, and fajtly and accurately
present the financial position of Theater as at cach such date, and the resulis of the operations of
Theater for the periods reported upon.

(&) Real Estate. Bxcept as set forth on Schedule 8. %, Theater has no
interest in Any real estate.

(f)  Personal Property. Theater has good, valid and marketable title to
al] personal property, tangible and intangible, and to all ather personal property owned by it, free
and clear of all liens, morigages, pledges, secuxity intevests, restrictions, prior assignments,
encumbrances and claims of every kind or tharacter. No claim has been asserted against Theater
involving any conflict or ¢laim of conflict of its corparate name, trade names, trademarks, or
internet dornain names, with the tradenames, trademarks, intemet domain names, or corporate
names of others, and na officer or director of Theater has knowledge of any basis for any such
claim of conflict. Theater is the sole and exclusive owner of i1s corporale name, trade names,
trademarks and intemet doanain names and has the sole and exclusive right to use such trade
names, trademarks and intermet domain names. No process used by Theater or any produot
manufactured or sold by Theater infringes on any patent, patent application, trademark or trade
name of any other party.

{g) Lisbilities. Theater has no liabilities, except as and to the extent
reflectod on the Theater Warranted Balance Sheet or in this Agreement (Including its Schedules),
or which was incarred in the ordinary course of business subsequent 1o September 30, 2004.

{h) Conkbac ses, A itments. Theater
is not a party to or bound by any wrinen, orel or implied contract, agreement, leasc, power of
attorney, guaranty, surcty arrangement, or other commitment, including but not limited to any
contract or agresment for the purchase or sale of merchendise or for the rendition of gervices
other than coniracts for the sale and installation of home theaters entered into in the ordinary
course of business and other than as zet forth on Schedule 8.4.

{i) Labeor. o Con loyee Benefjt
Theater is not a party to any collective bargaining sgreement or employment agreement, and
Theater is not a party 1o any pending or threatened Jabor dispute. Theater has complied with all
applicable provisions of the Employee Retirement Income Security Act or 1974, as amended,
(“ERISA™) and a1} appiicable Federal, state and local laws relating te the employment of labor,
including but not limited to the provisions thereof relative to wages, hours, collective bargaining,
contributions to pension or benefit plans, and payment of Social Seeunty and other payroll taxes,
and Theater is not Hable for any arrears of wages or any taxes or penalties for failure to comply
with any of the foregoing. No “reportable event” (as that term is defined in Section 4043 of
ERISA or regulations therevmder) has occurred and is continuing with respect to any employee
benefit plan of Theater, and the prasent value of all benefits vested under all of Theater’s
“amployee pension benefit plans™ (as that 1erm is defined in Section 3 of ERISA) do not exceed
the valne of the assets of such plans allocable to such vested benefits. None of such plans nor
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any trusts created thereunder have incurred any “accumulated funding deficiency,” as such term
iz defined {n Section 302 of ERISA since the effective date of Section 302, Theuter neither has
currently nor during the past five (5) years has had written or oral retivement, pension, profit
sharing, stock option, bonns, hospiralization, vacation or other employee benefit plan, practice,
agreement or undezstanding.

()  Litigation. Theater is not a party to or, to the Knowledge of the
Theater Additional Party, threatencd with any suit, action, arbitration, administrative or other
proceeding, or governmental investigation; there is no judgment, decree, award or onder
outstanding against Theater; and Theater is not contemplating the instittion of any suit, action,
arbitration, administretive or other proceeding. .

()  Conflicting Interests. No director, officer or ezployec of Thexter
or any blood relative or any affiliate of any of the foregoing (i} has any pecuniary interest in any
supplier or customer of Theater or in any other business enterpripe with whichk Theater conducts
business or with which Theater js in compehuon or (ij) is indebtad to Theatﬂ' for meney
borrowed.

{0 ompliance with Law an ions. Theateris in compliance
and has at all times complied in 21l material regpects with all reguirements of law, Federal, state
and local, and a1l requirements of 21l governmental bodies or agencies having jurisdiction over It,
the conduct of its business, the use of its properties and asscts, and all premises accupied by it.
Theater has properly filed all reporis and ather documents required to be filed with any Federal,
state, local and forcign government or subdivisfon or ageney thereof. Theater has not received
any nofice, not heretafore compiied with, from any Federal, state or municipal autherdty or any
insurance or inspection body that any of its properties, facilities, equipment, o business
procedures or practices, fails 10 comply with any applicable law, ordinance, regulation, building
or zoning law, or requirement of any public anthority or body. Theater requires no Yicenses,
permits, orders or approvals issued by any governmental bady or agency to couduct its corrent

business.
{(m) Agresment Ni reach of Other Instrum Aff
gnvcmmengl Consent. The execution and dchvcry of this Agreement, the consummation of the

wanszctions provided for herein, and the fulfillment of the terms hereof {I) will not resnlt in the
mipasition of any lien, security interest or encumbrance on any asset of Theater or in the breach
of any of the terms and provisions of, or resulf in a tenmination or madification of or constitute a
default under, or conflict with, or canse any acceleration of any obligation of Theater under, or
permit eny other party to modify or lerminate, sty agreement or other instrument by which
Theater 18 bound, any judgment, decree, order, or award of any court, governmental body, or
arbitrator, or any applicable law, rule or regulation, and (ji) do not require the cansent of any
governmental anthority. ,

{n)  Filing of Tax Returns, Theater has filed all Federal, state, local
and foreign tax returns required to be filed in accordance with provisions of law pertaining
thereto and has paid al] taxes and assessments (Including, without imitation of the foregoing,
income, withholding, excise, unemployment, Sacial Security, occupation, transfer, franchise,
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property, sales and use faxes, import duties or charges, and all penalties and interest in respeot
therenf) required to have heen peid to date.

(0)  Actions Since Jupe 30, 2004, Except as et forth on Schedule .0,
since June 30, 2004, Theater:

G) has not taken any action oytside of the ordinary and usual
course of business other than as expressly authorized hereby;

(i)  has ot barrowed any money or becorna contingently liable
for any obligation or liability of others;

(fii)  has paid 21l of its debts and obligations as they becams due;

(iv)  has nat ineprred any debt, Lsbility or obligation of any
narure (o any party except for obligations relating to the purchase of goods or fhe yendition of
services in the erdinary course of business;

) has not knowingly waived any right of substantial value;

(vi)  has used its best cfforts to preserve its business
organization intact, to keep available the services of its employees, and to preserve its
relstionships with its customers, suppliers and others with whom it deals;

{vil) basnot purchased or redeemed any shares of its capital
stock, or transferred, distributed or paid, directly or indirectly, any money or otier property or
assets to any non-stockholder other than payment of lfabilities shown on Schedule 8.D on or after
the schedulad maturity or due date thercof, and payments in the ordinary course of busmcss for
goads end services in atm's length transactions; and

{viii} has notissued any shares of capital stock.

()  Ownership of Capita] Stock of Theater. A wue and correct list of
the Stockholders of Theater and their respective sharcholdings are sct forth on Schedule 8P

(@ Power and Authority. Theater has the corporate power, legal right
and anthority ic enter into, exccute and deliver this Apreement and 1o consunmmate the
ransactions contemplated herein.

(0 Valid and Binding Agreement. This Agroement is 3 valid and
legally binding obligation of Theater, enforceable in accordance with its terms.

(s} Statys of Officers and Directors. No officer or director of Theater

has been invelved it any proceeding that would require disclosure under Jtem 401(D) of
Regulation S-K prommnigated by the Securities and Exchange Commission.
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{ Envi ental, Hea d Safe . Theater has not
received any written or oral notice, report or other information regarding any actual or alleged
violatiou by Theater of any envirenmental, heaith, or safety statute, ardinance or regulation.

{w)  Brokers’ Fegg Bxcept as disclosed on Schedulg §.1), Theater, has

no }iability or obligation o pay any fees or commissions to any broker, finder, or agent with
respect to the transactions conternplated by this Agreement. '

Q. eprésentations and Warrantjes of Messrs, Colueci, Bovi
Bach of Messrs. Coluect, Bovi and Oglum, severally and not jointly, represents and wamants to
Theater and BF as follows: : .

{a)  Authority. He has the requisite power and authority to eater into
this Agreement, 1o pexform his obligations hereunder, and to consummate the transactions
contemnplated hereby. This Agreement has been duly executed and deliveraed by him and

~ constitutes his valid and binding ohligation, enforceable against him in accordance with its
e, except as the enforceability hersof may be limited by bankruptcy, insolvensy,
moratorium, reorganization or similar laws affecting the enforcoment of creditors’ rights
generally, and except for judicial limitations on the enforcement of the remedy of specific
performance and other equitable remedies.

by  Title: Authorty to Viote Shares. He owns aof racord and has voting
power aver the number of shares of capital stock of BF or Theater as set forth in the Schedules to
this Agreement and 21l of such shares of capital stock are owned by him free and clear of all
lens, charges, pledges, restrictions, and encumbrances (other than those created by this

Agreement).

(c) Noncontravegtion. Neither the execution and delivery of this
Agreement, nor the consummation of any of the transactions contemplated hereby, nor
campliance with any of the provisions hereaf'hy him, will viclate, conflict with, orresuli ins
breach of, or constitute 2 default (or an event that, with notice or lapse of time or both, woald
constitute a default) undey, or result in the termination or syspension of, or aceelerste the
performance required by, or result in a right of termination or acceleration under, or result in the
creation of any lizn on any of his properties or assets under, any agreement or instrument to
which he is & party or any statute, rule, regulation, judgment, order, decres, or ofher legal
requirement spplicable to him. :

(d) Litigation. He is not subject to any outstanding order, writ.
injunetion, or decree which, if determined adversely, would prohibit him from fulfilling his
obligations hereunder. :

10.  Survival. The representations and warrantics made in this Agreement
shail survive until the first anniversaty of the Effective Time except that all representations and
wartanties with respect 10 taxes, employee henefifs plans antd employment matters shall survive
until sixty days (60) after the expirstion of the applicable statuie of imitations (including any
extensions.) :

11, Effect of Mergey. At the Effective Time: 3
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{(® Theater shall be merged with and into BF, and BF shall be the
Sunviving Corporation, and the separsie existence of Theatar shall cease;

(b)  All praperty (real, personal and mixed) of Theater, all franchises of
Theater, and all debts due on whatever account to Theater, shall be transferred to and vested in
the Swviving Corporation without further act or deed;

{e) Al Habilities and chligations of Theater shall be vested inand
thal] be the liabilities and obligetions of the Surviving Corporation. Liens on the property of
‘Theater shall not be impaired by the Merger and any claim existing or action or proceeding
pending by or against Theater may be prosecuted to fudgment as if such Merger had not taken :
place er the Surviving Corporation may be substituted in Theater’s place;

(d) All texes, pensalties, and other governmental accounts elaimed
against Theater, but not settled, assessed or determined prior 1o the Merger shall be settled,
assessed or determined against the Surviving Corporation and shall be 2 Hen against the
franchises and property, both real and personal, of the Surviving Corporation to the extent
required by law.

12.  Pripeipal Office. The location of the principal office of the Surviving
Corporation shall be 250 Corporate Blvd., Suites E & F, Newark, Delaware 15702,

13.  Securities Laws Comupliance Procedures. The parties to this Agreement

acknowledge and confirm that each has been advised and understands that:

(a) the shares of comamon gtock of the Surviving Corporation to be
jssued in the Merger will be exempt from registration nnder the 1933 Act pursuant to Section
4(2) thereof;

)] the shares of common stock of the Surviving Corporation to ke
issued in the Merger will be *restricted securjties™ within the meaning of Rule 144 promulgated
under the 1933 Act and have not (and will not have) been registered under the 1933 Act and
therefore, must be held indefinitely unless they are subhsequently registered under such statuie or
an exemption from registration 1s gvailable; and

() there shall be endorsed on the certificates evideneing the shares of
common stock of the Surviving Corporation to be issned in the Merger a restrictive securities
legend.

14.  Pre-Closing Covenants. Between the date of this Agreement and the
Effective Time: ‘

(2) .~ BF shall not and hareby agrees not to issue any shares of eapital
stock, purchase any shares of portfolio companies, enter into any contracts or agresments, or
otherwise engage in any business;

(b) Theater shall and hereby agress to continue its business intact and
1o operate in the ordinary course of business and shall not and hereby agrees not to issue any
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shares of capital stock except upon exercise or conversion of outstanding securities identified on
a Schedule to this Agreament;

{c) Each of Theater and BF shall and hereby agrees 1o permit
reprosentatives of the other party to bave A1l access at &1l reasonable times and on reasonable
notice, and in @ mauner 5o as not 1o interfere with its normal buginess operations, to all of its
premises, properties, personnel, books, recorda, cantracts, and documennts;

{d)  Each of Theater amd BF shall and hereby agrees fo treat and hold
as confidential any Conditional Information it receives from the other party in the course of the
revicws contemplated by this Section 14, shall and hereby agrees 1o not use any such
Confidential Information except in commection with this Agroement, and, if this Agreement is
terminated for any reasen, shall and hicreby, agrees o rehurn to the party providing such
Conditional Information all tangible embodiments (and all copies) thereaf whith are in its
possossion;

(¢}  Bach of BF and Theater shall and hereby agrees to ¢all a meeting
of its stockholders, or take such ather action as shall be necessary to submit for adoption and
approval by its respective sinckholders, this Agreement and the Merger and, shall recommend
their adaption and approval by such stockholders;

(43)] Bach of Messre, Coluccd, Bovi and Oglum, severally and not
Jjointly, shall and hereby agrees to vote in favor of the adaption and approval of this Agreement
and the Merger in their capacity as stockholders of BF or Theater, as the case may be, or
aliernatively, to execute & consent in writing adopting or approving this Agreement and the
Mergen;

(2} Hach of Messrs. Colucci, Bovi and Oglhumn, severally and not
jointly, shall and hmby agrees to execuie a Lockup Agreemient substantially in the form of
Exhibit “B” attached hereto (the “Lock-up Agresments™).

15, LConditipns to Oblipations tp Close.
(8  Congitions to Obligations of Theater. The obligations of Theater

get forth in this Agreement (including, without limitation, the obligation to consummate the
Merger) are subject to satisfaction of the following conditions:

(i This Agreement shall have heen adopted and approved and
the Merger shall have been approved by more than 50% of the stockholders of Theater and by
more than 50% of the stockholders of BF;

(ii)  The representations and warranties set forth Inn Section 7
and the representations and warranties of Messrs. Colucct &nd Bovi set forth in Section 9 shall be
truc and correet at and as of the Effective Time;

(iii)  BF shall have performed and complied with all of its
covenants hereunder required to be performed at or prior to the Effective Time;
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(v}  BF shall have no more than 1,250,000 shares of its
commen stock outstanding and shall not have any shares of its preferred stock ontutanding as of
the Bffective Time;

{v)  Noaction, snit, or proceeding shall be pending or
threstened sgainst B before any court or quasi-iudicial or administrative agency of any Federal,
state, local, or foreign jurisdiction or before any arbitrator wherein an infavorable imfunction,
judgment, order, decree, mling, or charge would (A) prevent consummation of aay of the
transactions contemplated by this Agreement, or {(B) cansc of any of the transactions
contemplated by this Apreement to be yescinded following consummation;

(vi)  BF shall have delivered to Theater a certificate of BF's
Seoretary attaching, and certifying that each such attachment is tvwe, comrect, complets and in
effect on the Closing Date: (A) resolutions of the Board of Directoys of BF with respect to a1l
transactions contempiated by this Agreement; (B) resolutions or minutes of meeting of BF
stockholder: adopting this Agreement and approving the Merger; and (C) a good standing
certificate for BY issucd by the Secretary of State of the State of Florida dated not mere than
fifteen days prior to the Closmg Date;

(vii) No state or federal scourities regulator (including the
Securities and Exchange Comynission) shall bave issued a stop order with respegt to the tading
of any shares of BF capital stock or shall have commenced auy inguiry with respect to any filing
made by BF with any such regulator or shall have commenced any investigation with respect to
BF.

Theater may waive any condition specified in this Section 14(a) if it executes & writing so stating
ax or prior to Closing.

(b}  Conditions to Obligations of BF. The obligations of BF set forth
in this Agreement (including without limitation, the obligations to consummate the Mexger) are
snbject to satisfaction of the following:

[6)] This Agreement shall have been adopted and approved and
the Merger shall have been approved by more than 50% of the stockholders of Theatet and by
more than 50% of the stockholders of BF;

(i}  The representations and warranties sct forth in Section 8
and the representations and wayranties of Mr, Oglum: set forth in Section 9 shall ke true and
carrect at and as of the Effective Time;

(iii}  Theater shall have performed and complied with all of its
covenants hereunder regnired to be perfomied at or prior to the Effective Time;

(iv)  No action, suit, or proceeding shall be pending or
threatened against Theater before any court or quasi-judicial or administrative agency of any
Faderal, state, local, or foreign jurisdiction or before any arbitrator wherein an unfavorable
injunction, judgment, order, decres, mling, or charge would {A) prevent consummation of any of
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the transactions contemnplated by this Agreement or (B) cause any of the transactions
contemplated by this Agreement 1o be rescinded following consummation;

' (v)  Theater shall have delivered to BF a certificate of Theater’s
Secretary attaching, and certifying that each such attachment is troe, correct, complete and in
sffect on the Cloging Date: (A) resolntions of the Board of Directors of Theater with respect to
all transactions canternplated by this Agreement; (B) resolutions or minutes of meeting of
Theater stockholders adopting this Agresment and approving the Merger; and (C) a pood
standing certificate for Theater issued by the Secretary of State of the State of Delaware dated
nat mote than fifteen days pmr to the Closing Date.

BF may wajve any condition spcmﬁcd in this Section 14(h} if it executes a writing so stating at
or prior to the Closing. -

16.  Closing.

()  The Closing of the transactions contemplated by this Agreement
shall take place at the offices of Ballard Spahr Andrews & Ingersoll, LT.P, 1735 Market Styeet,
Philadelphiza, PA on February 11, 2005,

(&) At the Closing, the Surviving Corporation shall issue Five Hundred
Seventy-Five Thonsand (575 ,000) shares of its voting common stock to Universal Capital
Management Inc. for services rendered. Tniversal is an intended third party beneficiary of this
Agreement.

{¢) At ihe Closing, BF shall deliver each of the following documents
to Theater or to Theater stockholders, as the case may be:

@®  BExeccuted Articles of Merger in a form suitable for fling
. with the Secretary of State of the State of Florida;

(i)  An opinion of counse!l to BF covering the points set forth in
Exhibit “C" attached hereto; .

(i} Share certificates for the shares to be issued to the
stockholders of Theater as a result of the Mergen

(iv}  General Releases of Theater and the Surviving Corporation
exscuted by each director and officer of BF:

(v} A Closing Certificate execuied by the President of BF
cestifying to the satisfaction or waiver of gl conditions of Closing, confirming the truth and
correctess of all representations and warranties made in this Agreement by BF and by each of
the BF Additional Partics, and confirming that all covenants of BF znd the BF Additional Parties
required to be performed at or prior to the Effective Time have been performed; and

(vi) A Certificate of the Secretary of BF certifving to the
completeness, accuracy, and continued effectiveness of attached eorporate resolutions adopted
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by the directors and stockholders of BF with respect to the Merger aud this Agreement, attaching
the Certificate of Incorporation and By-laws of BF, certifying to the incumbency of the officers
of BF, and certifying to compliance with all applicable notices with respect to the apyraisal rights
(if any) of the stockholders of BF.

(d)  Atthe Closing, Theater shall deliver cach of th following
documents 1o BF: .

' L@ An executed Certificate of Mergerina fnrm mntable for :
filing with the Secretary of State of the State of Delaware; i

(ii}  Anopinion of caunsel to Theater coveging tbspomis sey
forth in Exhibit “C” attached hereto;

(iiif) A Closing Certificate executed by the Pres:dcm of Theater
certifying to the safisfaction or waiver of all conditions of Closing, confinming the troth and
correctmess of all representations and warranties made in this Agreement by Theater or the
Theater Additional Party, and confirming that all covenants of Theater and the Theater _ .
Additional Party required to be performed at or prior to the Effective Time have been perfonned: )
and

{iv) A Certificste of the Secretary of Theater certifying to the
completeness, acenracy and continued effectiveness of attached corporate resohntions adopted by
the directors and stockholders of Theater with respect to the Merger and this Agreement, :
attaching the Certificate of Incorporation and By-laws of Theater, centifying to the incumbency ;
of the officers of Theater, and certifying to compliance with all applicable notices with respect to
the appraisal rights (if any) of the stockhalders of Theater.

17.  BF.Indemnification.

: {a)  From and after the Effective Time the BF Additional Parties
(hereinafier sometimes collectively referred to as the “BF Indemnitors”) jointly and severally
shall and hereby agree to indemnify to hold harmless Theater, the Surviving Corporation, each
Theater stockholder immodiately before the Effective Time, and their respective successors and
nssigns, jointly and severally, from, against and in respect of the mnouwnt of any and all BF
Deficiencies (as hereinafter defined), in excess of Tweanty Thousand Dollars ($20,000). As used
in this Agreement, YBF Deficienciss™ mcans any and all loxs, costs, expenses, or damage
resplting from:

63 any misrepresentation, breach of warmanty, or any aon-
fulillment of any wartanty, representation, covenant or agreement on the part of BF or the BF
Additional Partiss contsined in this Agreemnent or in any other dosument execited in connection
with the transactions contesnplated by this Agreement. (This Agreement and each such other
document is referrad to individually as & “Transaction Document™ and collectively, as the
“Transaction Documents™);

(i)  any error contained in any statement, report or ccrtificate
delivered to Theater by BF or the BF Additional Parties in any Transaction Document;
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(i) any claim, debt, lebility or obligation or alleged claim,
debt, liability or obligation of BF (o any party, incured prior to the date hereof or arising from
sy matter or thing occurring prior to the date hereof, including but not limited to claims made
by governmental authorities for taxes or otherwise, cxcept for liabilities shown on the BF
Warranted Balance Sheet ar disclosed in this Agreement (inclnding its Schedules); and

(iv) anyand all acts, stuta, proceedings, demands, assessments
brought or initiated, or judgments entered, against BF or the Surviving Coyporation for or on
account of any facts existing prior to the Effective Time; and

(v} . reasonable altorneys” fees, costs and expenses ineident to
any of ﬂw fbregomg or an invﬁ:tiganon of any of the foregoing,

(b From and after he Effective Time, the BF Inderymitors jointly and
severally shall and hereby agree to indenmify and to hold harmless Theater, the Surviving
Corporation, each Thester stockholder immediately before the Effective Time and their
respective successors end assigns, jointly and severally, from and against in respect of the
amount of any and all Proxy Damages. As used in this Agreernent, *Proxy Damages™ means sny
and all loss, costs, cxpenses, or damage resulting from:

() amy non-compliance with the proxy requirements of
Regulation 14A under the 1934 Act in connection with this Agresment and any actions tzken in
connection with the Merger or a Transaction Document, including the solicitation of the
shar¢holders of BF;

- {ii}  any and all acts, snits, proceedings, demands, assessments
brouglht or initiated, or judgments entered. against BF or the Surviving Corporation; and

(ii) reasonable attorneys’ fees, costs and expenses ncident to
any of the foregoing or an investigation of any of the forcgoing.

18.  Theater Indemupification. From and afier the Effective Tima the Theater
Additional Party (hereinafler sometimes collectively referred 1o as the “Theater Indemmitor™)
ghall and hercby agrees to indemnify and to hold harmless BF, the Surviving Corporation, the BF
stockholders immediately before the Effective Time, and their respective successors and assigns,
Jjointly and severally, from, against and in respect of the amount af any and all Theater
Deficiencies (a8 hereinafter defined), in excess of Twenty Thousand Dollars ($20,000),

() Asused In this Aﬁeemeut. “Theater Deficiencies™ means any and
all loss or damage resulting from:
(i}  any misreprezentation, breach of warranty, or any non-
fulfillment of any warmanty, represeniation, covenant or egreement on the part of Theater or the
Theater Additional Party contained in this Agreement or in any other Tyansaction Documeant:

(ii) any error contained in any statement, report or certificate
delivered to BF by Theater in any Transaction Document;
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(iii)  any claim, debt, liability or abligation or alleged claim,
debt, liability or obligation of Theater to any party, incwred prior to the date hereof or arising
fiom any matter or thing oceurring prior to the date hereof, including but not limited to elaims.
made by governmental aythorities for taxes or otherwiss, except for liabilities shown on the
Theater Warrantsd Balange Sheet, disclosed in this Agreement (including its Schednles), or
incured subsequent to the date of this Agreement in the ordinary course of Theater’s business;

' ' (iv)  any and all acts, suits, proceedings, demands, ass¢ssments,
judgments entered against Theater; and '

~ (+)  reasonable attomeys® fees, costs and expenses incldent to
auy of the foregoing or an investigation of any of the foregoing. . :

15.  Ipdemnification Procedure.

(8)  Inthe event that any third party claim shall be aaserted against auy
party which, if sustained, would result in a BF Deficiency or a Theater Doficicncy, such party,
within a reasonsble time after learning of such claim, shall notify the BF Indemnitors or Theater
Indemnitor, as the ¢ase may be, of such claim, assert its right 1o indermificetion heresmder, and
extend a reasonable apportunity to defend against such claim, at the sole expense of the BF
Indesanitors or Theater Indemmnitor, as the case may be, and throngh legal counsel reasonably
acceptable to the party asserting the right to indemnification, provided that the BF Indemnitors or
Theater Indemnitor, 88 the case may be, proceed in good faith, expediticusly and diligently. No
determination shall he made pursuant to subparagraph (d) below whils such defense is still being
made unti] the earlier of (3} the resolution of such elaim by the BY Indemnitors or Theater
Indemnitor, as the case may be, with the claimant, or (if) the termination of the defense by the
BF Indemnitors or Theater Indemmitor, as the case may be, apainst sych claim or the failure of
the BF Indemnitors or Theater Indemnitor, as the case may be, to prosecute such defense in good
faith in an expeditions and diligent manner. Either party shall be entitled to rely on the opinion
of their counsel as to the occurrence of cither of such events. The party asserting the right to
indemnification shall, at its option and expense, have the right to participate in any defense with
legal counsel of its awn selection. No seitlement or compromise of any claim which may result
in a BF Deficiency may be made by BF Indemmitors or Theater Indemnifor, 4s the case may be,
without the prior written consent of the party asserting the right to indemnification wmless ()
prior to such settlement or compromise the BR Indemnitors or Theater Indenmitor, as the case
may be, acknowledge in writing their obligation to pay in full the amount of tho scttlement or
compromise and any and all associated expensgs and (i) the party asserting the right to
indemrmification is furnished with scourty reascmably satisfactory 1o it that the BF Indemnitors or
Theater Indemmitor, as the case may be, will in fact pay such amoynt and expenscs.

(t)  Inthe event that after the Effective Time any party asserts the
existence of any RF Deficiency or Theater Deficiency, such party shall give written notice to the
BF Indemnitors or Theater Indemmnitor, respectively, of the nature and areount of the Deficiency
asserted. Yf the BF Indemnitors or Theater Indemnitor, as the cage may be, within a period of
thirty {30) days after the giving of such notice, shall not have given written notice to the party
asserting the right to indemnification announcing their intention to contest such assertion (such
notice by the BF Indemnitors or Theater Indemnitor, being hersinafter called the “contest
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notice™), such assertion shall be deemed accepted and the amount of the Deficiency shall be
deemed established. In the event, however, that a contest notice is given within such tb.lrty-dny
periad, then the contested assertion of a Deficiency shall be settled by arbitration to be held
Philadelphia, Pennsylvania in accordance with the rules of the American Arbitration Associalion
them obtaining  The determination of the arbitrator(s) shall be delivered in writing ta the BF
Indemmnitors or Theater Indemnitor, as the case may be, and to the party asserting the right 1o
indemnification and shall be final, binding and conchisive upon all of the parties hereto, and the
amount of the Deficiency, if any, determined to exist, shall be deemed established.

{¢}  The BF Indemuitors or Theater Indemmitor, 2s the case may be,
may agree in writing, at any titne, as to the existence and amount of a Deficiency, and upon
exsention of such agreement, such Deficiency shall be deemed established.

(d)  The BF Indemnitors and Theater Indemnitor hereby agree to pay
the amount of established BF Deficiencies or Theater Deficiencies, respectively, within five (5)
days after the establishment thereof in cash. Such lisbility shall be joint and several among the
BF Indemnitors or the Theater Indemnitor, s the case may be. Any amounts not paid by the BF
Indemmitors or Theater Indemnitors, whepn due shall bear interest fror the due dats thereofuntil
the date paid at a rate equal to the lesser of (i) ten percent (10%) per anmum or (if) the highest
legal rate permitted by applicable law,

() 1f the existence of any state of facts constituting & breach of
mprcsmtation or warranty results in the Surviving Corporation’s suffering or being subjected to
any claims, losses, damages, liabilitics, deficiencies or expenses (including, withont limitation,
sentlement conts and any legal or other expenses for investigating or defending any action or
threatened action) which the Surviving Corporation wouki not have been subjected to or
suffered had the state of facts been aa represented or warranted in this Agreement or any
statement or certificate furnished pursuant hereto, the Surviving Corporation shall be deemed to
have been damaged 10 the extent of the dollar amount of such claims, losses, damnages, liabilities,
deficiencies and expenses (including as aforesaid) reasonably and actually incurred or suffered,

'notw:tbstandmg that technically the Surviving Corperation may not have been damaged as the
result of the existence of such state of facts or such breach because it would have besn subjected
1o oy suffered such claims, losses, damages, Habilitics, deficiencies or expenses (inclnding as
aforesaid) cven if the transactions contemplated by this Agresment had not taken place. The
forcgoing is not intended to deny or limit any party’s right to indemnification for damages
incurred as the result of a breach of & representation or warranty which is not covered the
preceding sentemce.

20,  Further Assprances. Each party shall and herchy agrees to oxecute and
deliver all such instruments and doeuments and to take all such other action as any other party
may reasonably request fromh time to time, before or after the Effective Time, without payment
of further consideration and without delay, in order to effectuate the transactions provided for
herein. The pa.rtws shall cooperate fully with one another and with their respoctive connse! and
accountants in connection with any steps required to be taken as part of their respective
obligations under thia Agreement. _

21, Posi-Closing Matters and Covepapts..

PIL_A #1955874 v6 12

H05000036010 3



FILE No.274 02-11 '05 11:47  ID:CSC FAX:850 558 1516 PAGE 23 30
W05000036010 3

(3)  Eachparty shall usc its hest effonts to cause the Merger to
congtitute a “reorgapization” within the meaning of Section 368(n) of the Code for Federal
income tax purposes ( a “Tax-Fres Reorganization™). No parfy has taken or will take, either
before or after consummation of the Merger, any action that, to the Knowledge of such party,
wonld cause the Merger to fiil 1o constitute a Tax-Free Reorganization. Unless otherwise
required by law, each pariy shall (i} report the Merger on all tax retumns avd filings as 8 Tax-Free
Reorganization, and (i) not take agy position or action that s inconsistent with the
characteristics of the Merger ag a Tax-Free Reorganization in any audit, sdministrative
proceeding, litigation or otherwise, ;

()  The Surviving Carporation is hereby anthorized, within three (3)
monthe of the Effective Time to offer shares of comumon stock at a purchase price of not less than
$0.35 per share pursuant to Rule 504 or 506 promnlgated under the 1933 Act.

{c) Imrmediately after the Effective Time, and in no event more than
fourteen (14) days thereafier, the holders of the capital stock of TX Expansion Group, Ine, shall
contribute their stock, withont further consideration, to the Surviving Corporation.

(d)  The Reincorporation shall occur prompily npon the number of
record holders of common stock of the Surviving Corporation reaching three hundred (300).

(e) The Swviving Corparstion shall not effecinate a reverse stack split
of its common stock for at least twenty-four (24) months after the Effective Time, unless (i)
otherwize required pursuant ta the tarms or conditions of any underwriting agreement enterad
into by the Surviving Corporation with an underwriter in cormection with an underwritten
registration statements that registers shares of the Surviving Corporation’s common stock; or (i)
the Surviving Corporation receives written notice from the BF Additional Partiss waiving the
Surviving Corporation’s obligation to maintain this covenant.

22. Termination,

(8)  Tepmination Geperally. This Agreement may be terminated at any
time before the Bffective Time;

) by mutnal wrinten eonsent of BF and Theater; or

(i} by BF or by Theater if the transactions contemplated
hereby have not been constummated on or before March 3§, 2008 (which date may be extended
by the mutual writlen consent of BF and Theater), provided that such failure to consumymate the
transaction is not due to the failure of the party secking to terminate this Agreement to comply in
all material respects with its obligations under this Agreement. '

{p)  BF Tegmination. BF may terminate this Agreement ift
5] any of the conditions set forth in Section 15(b) shall

hecome impossible to fulfill other than for reasons within the control of BF, and such conditions
shall not have been waived by BF; or
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_ (i)  Theater shall have: (A) failed to observe or perform in any
material respect any of its covenants set forth in this Agreement that cannot be or has not been
cured within 30 days of the giving of written notice to Theaier of mch failure or, (B) breached a
representation or wamanty contained in Section 8 hereof, and such breach cannot be or has not
been cured within 30 days of the giving of writien notice to Theater of such breach, amd the
conditions set forth m Section 15(b) cannot be gatisticd; or

(€)  Theater Terminatiop. Theater may terminate this Agreement if:

o any of the conditions set forth in Section 15(a) shall
become impossible to flfill other than for reasons within the control of Theater, and such |
conditions shall not have been waived by Theater; or :

(1)  BFshall have: (A) failed to observe or perform in any
material respect any of its covenants set forth in this Agreement that cannot be or has not been
- pured within 30 days of the giving of wyitien notice to BF of such failure or, (B) breached a '
representation or warranfy contained in Section 7 hereof, and such breach canmot be or has not
been cured within 30 days of the giving of written notice to BF of such breach, and the . '
conditions set forth in Section 15(x) cannot be satisfied; or

(d)  Procedure and Effect of Tepmination. Upon termination of this
Agreement by BF or by Theater under this Saction 22, written notice thereof shall forthwith be
given to the ather parties and this Agreement shall terminate and the ransactions cantemplated
hereby shall be sbandoned without fiwther action by any of the parties. If this Agreement is
terminated aa provided herein, no party shall have any liability or further obligation to any other
party to this Agreement, except as provided in Sections 10 and 11, Section 17, Section 1§ or
Section 22, all of which shall survive the termination, or to the extent the termination is the direct
result of & madetial breach by the party of a tepresentation, warrenty, or covenant contained in
this Agreement. ' )

(=) Waiver. Af any time prior to the Effective Time, the parties hereto
may: (a) extend the time for the performanee of any of the obligations or other acts of the other
parties hereto, (b) waive any inaccuracies in the representations and warranties contained herein
or in any document delivered pursuant thersto, and {¢) waive cempliance with any of the
agreements or conditions contained herein. Any such waiver shall not be deemed to be
continuing o to apply to any future obligation or requirement of any party heveto provided
herein, Any agreement on the part of a party hereto 10 any such extension or waiver shall be
valid if set forth in an instrument in writing signed on behalf of the party granting such extension
or waiver.

23.  Definjtiong. As used in this Apreement, the following capitalized terms
have the following respective meanings:

{a) “Affiliate™ means of a Person shall mean any Person which,
directly or indirectly, controls, is controlled by or is under commeon control with such Person.

M  “Code” means the Internal Revenne Code of 1986 as amended,
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(¢} “Confidential Information™ means any information conceming the
business and affhirs of Theater or jts Affiliates or its business that is not generafly available to :
the public, unless such infonmation is or becomes readily ascertainable from publiched ;
information or rade sources or {s publicly disclosed through no breach of any confidentiality ;

- obligation. :

()  “Knowledge” with respect to BF mezns the actual imowledge of ;
the BF Additiemal Parties, and with respect to Theater, means the actual knowledge of the :
- Theater Additional Party. _

(¢}  “TPerson” shall mean any natural person, corporation, businsss
trust, joint venturs, association, company, firm, parmership or other entity or govarnment or
governmental authority. .

24, Miscellaneous.

(8 [ndulpgences, Bfc. Neither the fallure nor any delay an the part of
either party to exerciss any right, remedy, power or privilege under thiz Agresment shall aperate
s a waiver thereof, nor shzil any single or partial exercise of any right, remedy, power or
privilege preciude any other or further exercige of the same or of any other right, rerhedy, power
or privilege, nar shall any waiver of any right, remedy, power or privilege with respect to any »
occurrence be construed as a waiver of such right, rewedy, power or privilege with respect to any '
other acomrence. No waiver shall be effective unless it is in writing and is signed by the party
asgerted 1o have granted such waiver,

(v)  Contplling Law. This Agreement aud all questions relating to ity
validity, interpretation, performance and enforcerpent (ineluding, withowt limitation, provisions
concerning Hmitations of actions), shall be govemed by and construed in accordance with the
laws of the State of Delaware (other than to the extent, but only 1o the sxtent, required to satiafy
the merger requirements of Florida law, Florida law), notwithstanding any conflict-of-laws
doctrines of any jurisdiction te the contrary, and without the aid of any canon, custom of Tule of
law requiring construction against the draftsman. :

{£)  Notices. All notices, requests, demands and other commmications
required or permintad under this Agreement shall be ity writing and shall be deetned to have been
duly given, made end received only when delivered (personally, by courier service such FedBx
or by other messenger) against receipt or upon actual recaipt of registered or certified mail,
postage prepaid, retum receipt requested, addressed as set forth below:

Ho BF:

William R. Colucei
2501 Twrk Blvd.
San Francisco, CA. 94118-4343
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¥f to the BF Additional Parties:

William R. Colucci :
2501 Turk Blvd. . ;
San Francisce, CA 94118-4343 . ‘

D

If to Theaier or the Th@m‘ Additional Party:

250 Corporate Blvd.
Suitess E& F
Newark, Delaware 19702

A copy of each notice sent to Theater or the Theater Additional Party shall aisn be seat to:

Steven B. King, Esquire

Rallard Spahr Andrews & Ingersoll
51" Floor

1735 Market Sirect

Philadelphia, PA 15103

In addition, notice by mail shall be sent by 2 reputable international courier (such as FedEXx) if
posied ouiside of the continental United States. Any party may alter the address to which
communications or copies are to be sent by giving notice of such change of address
confonnity with the provisions of this subparvagraph for the giving of notice.

(d)  Schedules. All Schedules attached hereto are herchy nwo:pumtad
by referencs into, and made a part of, this Agresment,

: ()  Binding Nature of Agreement; No Agsignrpent. This Agreement
shall be binding upon and inure 1o the benefit of the parties hereto and their respective heirs,
personal représemaiives, ficcessors and assigns, excopt that no party may asmgn or transfer itz
1ights nor delogate iis obligations undey this Agreement without the prior vmttm mumt of the
other partiss hereto.

()  Execntion in Coupterparts. This Apreemant may be executed in -
any number of counterparts, each of which shall be deemed to be am original as against any party
whose signature appesrs thereon, and all of which shall together constitute one and the same
ingtnument. This Agreement shall become binding when one or more counterparts hereof,
individually or taken togesther, shail hear the gigratures of all of the pasties roflected hezeon as
the signatories, including the BF Additional Parties and the Theater Additional Pany

Provisions Separable. The provmuns of this Agresment are
mdcpmdmt of and separable from each other, and no provision shall be affected or rendered
invalid or unenforceable by virue of the fact that for any reason any other or others of them may
be invalid or unenforceable in whole or in part.
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(h)  Fntirg Agreempent. This Agreement contains the entire
understanding among the parties hereto with respect ip the subject matter hereof, and supersedes ,
all prior and contemporaneoys agreements and understandings, inducements or conditions, : i
express or fmplied, oral or written, except as herein contained. The express terms hereof conrrol :
and supersede any course of performance and/or usage of the trade inconsistent with any of the
terms heroof. This Agreement may not be modified or amended other than by an agresment in

()  Paragraph Headings, The Paragraph and subparagraph headings in
this Agreement have been insertad for convenience of reference amly; they form no pan of this
Agrecment and shall not affect its interpretation.

() - Gender, Etc. Words used herein, regardless of the number and
gender specifically used, shall be deemed and construed to include any other mmmber, singular or
plural, and any other gender, masculine, ferninine or ncutcr, ‘a5 the context indicates is

appropriate.

&k} DNumber of Davs. In computing the mumber of days for purposes
of this Agreemenl all days shall be counted, including Saturdays, Sundays and Holidays;
provided, however, that if the final day of any time period fallson a Sat\nﬂay, Sundayor
Holiday, then the final day shall be deemed to be the next day which is not a Satuday, Sunday or
Holiday. For purposes of this Agreement, the tesm "Hohday" shall mean a day, other than a
Saturday or Sunday, on which national banks with branches in the Commouwcalth of
Pennsylvania ave or may elect to be closed.

{0 . ludicia] Proceedings.
© () Each party to this Agreement hereby Waives any right it
may have to claim or recover, in any svit, action or proceeding, any special, exemplary, punitive
or consequential damages or any damages other than, or in addition to, actusl damages.

: (iiy, EACHPARTY ACKNOWLEDGES AND AGREES
THAT THIS SURSECTION (L) IS A SPECIFIC AND MATERIAY. ASPECT OF THIS
AGREEMENTY,
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IN WITNESS WHEREOQF, the parties have executed this Agreement as of the

date first above written.
Atiest:

a%miam R. Colueci, Secretary

Attest:
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BF ACQUISITION GROUP IT, INC.

Bwé%%%&gjéiﬁi%ﬁéﬂ::
am R. Colucci, Pregident -

THEATER XTREME, INC.

Scott Oghm
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IN WITNESE WHEREQF, the pertics have executed this Agreernent as of the

dats first Above writher
Altcst: BF ACQUISITION GROUP 11, INC.,
—_— . By:
William R. Colucei, Secratary William R. Colieei, President :
THEATER XTREME, INC,
By-
O¥nt) President
_ ~_(BRAL) ?
Witliem R Calueci
Witneus: (SEAL)
Dgvid M. Bovi
(SBaL)
™
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AGREEMENT AND PLAN OF MERGER
List of Schednles
Scheduie 5 — List of Officers and Dirsctors of the Surviving Corporation .
Schedule 7.8 — List of Officers, Directors, Bank Acconnts and Safe Deposit Boxes of BF
Schedule 7.D — BF Financial Statements
Scheduls 7.H - BF List of Corporation Agreements
Schedule 7.0 ~ Actions since October 31, 2004
Schedule 7.Q - BF List of Stockholders and Shaveboldings
* Schedule 7.W — BF Brokers® Feos )
Schedule 8.A — List of Options, Warrants, Convertible Ssourities, Ere. of Theater
Schedule 8.6 - List of Officers, Diteotors, Bank Accounts and Safc Deposit Baxes of Theater
Schedule 8.C — Theater Subsidianies
Schadule 8.1 — Theater Financial Statements _
Schedule 8.E — Theater Real Egtate '
Schedule 8 H - Theater List of Corporation Agreements
- Schedulo 8.0 — Actions since Septembey 30, 2004 j
Schedule 3. - Theater List of Stockholders and Shareholdings
Sohedule 8.1 ~ Theater Brokers' Fees
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