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ARTICLES OF MERGER A T
OF o >, 0
BF ACQUISITION GROUP IV, INC., L
(a Floxida corporation) P "g\
into T
TUNIVERSAL CAPTTAL MANAGEMENT, INC. g
(a Delaware corporation) ka

ARTICLES OF MERGER between BE Acquisition Group IV, Ing., a Florida
corporation (“BF™), and Universal Cepital Management, uc., a Delaware ecrporation “Universel™),

Under § 607.1105 and § 607.1109 of the Florida Business Corparation Act (the *Act™),
Universal and BF adapt the followmg Articles of Merger.

I The Amended and Restated Agreement and Plan of Mecger dated Merch 30,
2005 {“Plan of Mergar™), by and amang Univarsal, BF, William Colncol, an David Bovi was approved
and ndopted by the stockholders of Universal in sccordance with the applicabls Jaw of the state under
which such eatity is formed and weas adopted by the shareholders of BF in scoordance with the applicabie
provisions of the Act-

2 Undex the Plan of Merger, all isswed and outstanding shaves of capital stock of
BF will be acquired by means of a merger of BF into Universal with Universal as the surviving
corporation {"Werger™), The Certificats of Incorporation of Universal shall be the Cartificate of
Incorporstion of the surviving corporation.

3. The Plan of Merger Is aitached as Exhibit A snd imcorporated by reference as if
fulty se¢ forth.

4. Unjversal, as the surviving entity, has #ts principal office at 2601 Anunand Drive,
Suite 16, Wilmington, Delaware 19808. Universal iy desmed to have appointed the Secretaty of State of
the State of Florida as its agent for sexvice of process in a proceeding to enforce any obligetion or the
tights of dissenting sharehiolders of BF. Unijversal has agreed to promptly pay to the dissepting
shareholders of BF the amount, B any, to which ihey are entitled.

5. Under § 607.1105 and § 607.1109 of the Act, the date and time of the
effsctivencss of the Merger shajl be on the filing of these Articles of Merger with the Secretery of State of
Flosida,

IN WITNESS WHEREQF, the parties have set their hands on March 31, 2005.

UNIVERBAL CAPITAL MANAGEMENT, ING.,
a Delawviry corporstion

By

Michmol D. Queen, Preyideat

BF ACCUISITION GROUP 1Y, INC.,
2 Florida vogroration

mfpnTholon

PHI_A #1082953 v2



MAR-31-28@S 15:35 CT CORPORATION

AMENDED AND RESTATED
AGREEMENY AND PLAN OF MERGER

THIS AMENDED AND RESTATED AGREEMENT AND PLAN OF
MERGER is made this 30th day of March, 2005 by and among UNIVERSAL CAPITAL
MANAGEMENT, INC., s Delaware corporation (“Universal™, BF ACQUISITION GROUP
IV, INC., & Florida corporation. (“BF”), WILLIAM R. COLUCCI (“Colucei™), and DAVID M.
BOV[ (“Bovi™), and amends and restetes in its entivety the Agreement and Plan of Merger by
and among Universal, BF, Colucci and Bovi.

BACKGROUND:

Universal and BF degire to merge and have entered into this Agreement to set
forth the terims and conditions of the merger. This Agreement and Plan of Merger has been
adopted and approved by the shareholders and directors of Universal in accordance with the
Delaware General Corporation Law ("DGCL™), and the sharcholders and directors of BF in
accordance with the Florida Business Corporation Act.

NOW THEREFORE, in considemtion of the premises and of the muinal
covenants hereinafter contained, and intending to be legally bound, the parties each agree as
follows:

1. Megger. Upon and subjecttoallofthetcrmsmdcondiﬁonssetforth
herein, BF shall merge (the *“Mexger™) with and into Universal which shall survive and coptinue
to do business under the name “Universal Capital Management Ine,” as a Dalaware corporation
{(the “Surviving Corporation™).

2 Effoctive Thue. The Merger shall become effective at such time (the
“Effective Time™} as (a) a Certificate of Merger is filed with the Sccretary of State of the State of
Detaware and (b) the Articles of Merger is filed with the Department of State of the State of
Florida. Such filings shall be made simultaneousty with of as soon as practicable after the
¢losing of the transactions contemplated by this Apreement.

3. Certificate of Incorporation of Surviving Corporatipy. The Certificate
of Incorporation of Universal as in cffect at the Effertive Time shall constitute, from and after
the Effective Time, the Certificate of Incorporation of the Surviving Corporation until amended
in accordance with the DMGCL and the By-laws of the Surviving Corporation.

4, By-laws of Survivigg Corpgration. The By.laws of Universal as in
effect at the Effective Time shal! constitute, fiom and after the Effective Time, the By-laws of

the Surviving Corporation unt{l amended in accordance with the WGCL and such By-lows.

5. Dirgctors and Officers of Sugyiving Corporgtion. The directors of
Universal immedistely prior to the Effective Time shall be the directors of the Surviving
Corporation from and after the Effective Time until their respective successors have been duly
elected and qualified. The officers of Universal immediately prior to the Effective Time shall,
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from and after the Effactive Time, be the officers of the Surviving Corporetion, cach hokiing the
same respective pasition in the Surviving Corporation as such person held in Universal
immediately before the Effective Time, imtil such person’s suceessor has been duly elected and
cualified.

G, Exchange of 8tock. Az of the Effective Time by virtue of the Merger and
withont any further action on the part of the sharebolders of BF, sach such shareholder shall be
entitled to receive, in exchange for each share of common stock of BF, One-Half (0.5) share of
voting eomrmon stock of Universal, par value one-tenth of a cent ($0.001) per share.
Notwithstanding the actual date of the delivery by any BF shareholder of physical possession of
certificates for shares of capital stock of BF, the exchange and transfer of legal title and
beneficial ownership of such shares shall for all purposes be deemed to ocour o5 of the Effective
Time. Each share of BF, if any, owned by BF immediately priot to the Effactive Time shall be
canceled and shail cease to exdst rom and afier the BEffective Time.

7. Bepresenigtions and Warranijey of BE. As a maierinl inducement 1o
Universal to enter into this Agresment and to close hercunder, BF hereby makes the following
representations and warranties to end with Univergal:

(@  Corporgfc Statuy; Ouigiagding Stock. BF is a corporation duly
organized, validly existing and in good standing under the laws of the State of Plorida and has
the power and authority to own its propestics and to carry on its business as it is now being
conducted. BF is not reguired to and has not qualified to do business as & foreign corporation in
any jurisdiction. BF has an authorized capital consisting of (1) Five Million {5,000,000) shares of
preferred stock none of which is issued or outstanding and (i) Fifty Million (50,000,000) shares
of common stock, par value one-tenth of 3 cent {$0.001) per share, of which nine hundred
twenty-five thousand (925,000) shares ars issued and outstanding. All outstanding shares of BF
are validly issued, fully paid and non-ussessable. There are no shares of BEF*s capital stock held
in s Treasury. There are no options, warrants, tights, stockholder aprecmants or other
ingtruments or agreements outstanding giving any person the right to acquire any shares of
capital stock of BF nor are there any commitmennts to issue or execute sny such option, warrants,
rights, instruments or sgreements. The minute books and stock records of BE are complete and
accurate and all signatures included therein are the genuine signatures of the persons whose
signatures are requited. True, carrect and complets copies of BF*s Articles of Incorporation and
By-Laws, and all atnendments to both, shall have been delivered to Unijversal before the
Effective Time.

(&)  Offjoers; Dircciars; Bank Accounts. Schedule “B” is a carrect and
complete list of all directors and officers of BF, 11 bank actounts aud safe deposit boxes of BF

and all persons anthorized o sign checks drawn on suck accounts and to have access to such safe
deposit boxes.

(c)  Subgidiarics Joint Veptures, and Investments. BF has no
subsidiaty and does not own any capital stock, security, partnership interest or other interest of
any kind in any corparation, partnership, joint venture, association or other entity except for the
investments made (or jointly made with Universe]) set forth on Schedule “C”.

FHL_A #1534485 V2
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(d)  FEinancial Statemeqgts. The Balance Sheets of BF es at April 30,
2004 (the “Audited Balance Sheet”) and July 31, 2004 (the “Warranted Balanee Sheet™ and the
related Starements of Income (Loss) for the year ended a5 of the date of the Andited Balance
Sheet and for the quarter annual period ended as of th= date of the 'Warranted Balance Sheat and
all velated Schedules and Notes to the foregoing, copies of al! of which have been filed by BF
with the Securities and Exchange Commission (fhe “SEC”), were prepared in accordance with
generally aceepted accommiing principles and practices consistently applied throughout the
periads reported upon und with past periods, end fairly and accurately present the financial
position of BF 2= at sach such dabe, and the results of the opsrations of BF for the respective
penods reported upon.

(¢}  Real Estate. BF has no interest in any real estate.

(§3) Peraonal Properiy, BF has good, valid and marketable title to all
personat property, tengible and intangible, refleeted on the Warranted Balance Shest, and 10 all
other personsl property owned by it, free and clear of all liens, mortgages, pledges, security
Intercats, restrictions, prior essignments, encumbrances and claims of every kind or character,
No claim has been asserted ageinst BF involving any conflict or claim of conflict of its cotporate
name, trade names, trademarks, or internet domain names, with the ttadenames, tademarks,
internet domain names, or corpovate names of others, and no officer or dirsctor of BF has
knowledee of any basis for any such claim of conflict BF is the sole and exclusive gwner of fis
corporate name, trade names, trademarks and internet domain names énd has the sole and
exclugive right to use such trade names, trademarks and internet domain names; providad,
bhowever, that Messrs. Colucci and Bovi have formed other corporations with names similar to
but slightly different fiom BF*s name. No process used by BF or any product manufactured or
sold by BF infringes upon any patent, patent application, trademark or trade name of any other
party.

(g)  Liabilities BF has no liabilities, except as and to the sxtent
reflected in the Warranted Balanee Sheet or in this Agresment or any Schedule to this
Agreement.

(h) LS, i .
a party to or bound by any wnttm, oral onrnpked cnntraot, agreomeni, Icasc, power of attorney,
guaranty, surety mrangement, or other commitment, mcluding but not limited to any contyect or
agreement for the purchage or sale of merchandise or for the madition of services.

()  Labor.Fm t gnd Emplovee Bepefit

BF is not a party to any collective bargaining agreement of employment agreemsit, and BF is
nat a party to ady pending or threatened labor dispute. BE hes complied with ell applicable
provisions of the Emeployee Retirement [ncome Security Act or 1974, as amended, (“ERISA™)
and al] appliceble Federal, state and focal laws relating to the employment of labor, including but
not limited to the provisions thercof relative to wages, hours, collective bargaining, contributions
to pengion or benefit plans, and payment of Social Security and other payroll taxes, and BF is not
linble for any arvesrs of wages or anry taxes or penalties for failure to comply with any of the
foregoing. No “reportable event” (a2 that term is defined in Ssction 4043 of ERISA or
regulations thereunder) has occurred and is continuing with respect to any employee benefit plen

PHL_A W1984485 v2
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of BF, and the present value of all benefits vested under all of BI’s “employee pension benefit
plans® (as that term is defined in Section 3 of ERISA) do not exceed the value of the assets of
such plans allocable to such vested benefits. None of such plans nor any trusts created
thereunder bave incurred any “accumulated fimding deficicncy,” 28 such term is defined in
Section 302 of ERISA since the effective date of Section 302. BF neither has currently nor
during the past five (5} years has had written or oral retirement, pengion, profit sharing, stock
option, bonus, bospitalization, vacetion or other employes benefit plan, practice, agreement or
understapding. The Company has no employees other than its statutory officers listed o
Schedule “B,” and owes no repmuneration to any such officer.

{{  Litizagon BFisnotapartytoorﬁ:renmedwithmysuit.wﬁon,
arbitration, administrative or other proceeding, or governmenital mvmgﬁhnn, there is no
judgmwt, decree, award or order outstanding against BF; and BF is not contemplating the
institation of any suit, action, arbitrafion, administrative or other procesding,

&)  Conflicting Interests. No director, officer or employee of BF or
any relative or any affiliate of any of the foregoing (i) has any pecuniary interest in any supplier
or customer of BF or in any other business entarprise with which BF conducts business or with
which BF is in competition, or (if) is indebted to BF for money borrowed.

4] Compliance with Law and Regulations. BF is m compliance in all
material respects with all requirements of law, Federal, state and local, and all requirements of all
governmente] bodies or agencies having jurisdiction over it, the conduet of its business, the vse
of its properties and asgets, and all premises occopied by it BF has properly filed all reports and
other documents required to be filed with any Federal, state, local and foreign government or
subdivision or agency thereof. BF has not received any notics, not heretofors complied with,
from any Federal, state or mutticipal authority or any insurance or inspection bady that any of its
properties, facilities, equipment, or business procedures or practices, fails to comply with any
applicable law, ordinance, regulation, building or zoning law, or requirement of any public
suthority or body. BF requires no licenses, permits, orders or approvals issued by any
governmental body or agency to conduct its current business.

() g fecti

ent. The execution md delrvc:ry of this Ayeemerrt, the consnmmation of the
tansactions provided for herein, and the fulfilment of the terms heyeof (i) will pot result in the
imposition of any lien, security interest or encumbrance on any asset of BE or in the breach of
any of the terms and provisions of, or result in & termination or modification of or constitute a
defanlt under, or conflict with, or cause any accelaration of any obligation of BF under, or parmit
any other party to modify or terminate, any agreement or other instrument by which BF is bound,
any judgment, decree, order, or awerd of any court, governmentat body, or arbitxater, or any
epplicable [aw, rule or regulation, and (1i) do not require the consent of amy governmental
anthority.

(n)  Filing of Tax Retrng. BF has filed all Federal, state, local and
Foreign tax returns required to be filed in accordance with provisions of law pertaining thersto
and has paid all taxes and assessments (including, without imitation of the foregoing, income,
withholding, excise, unemployment, Social Security, occupation, transfer, franchise, property,

PHL,_ A ¥ 85«altls vi2
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sales and use taxes, mport duties or charges, and all peoalties and interest in respect thergof)
required to have been paid to date,

(0}  Agtions Since Tuly 31,2004, Sincc July 31, 2004, BF:

) has vot taken any action eutside of the ordinary and usunl
course of business other than es expressly enthorized hereby;

(ii}  has oot borrowed aay money or beeome contingently liable
for eny obligation or Hability of others;

iy bhas paid all of its debty and obligations as they became due;

{iv)  has pot incared any debt, iability or obligation of any
nature to any party excopt for obligations relating to the purchasge of goods or the rendition of
services in the ordinary course of business;

(v)  has not lmowingly waived any tght of substantial value;

(vi}  has used its best efforts to preserve ity business
organization intact, to keep availahls the services of its employees, and to preserve ita
relationships with its customers, supplisrs and others with whom it deals;

(vii) has not purchased or redeemed any shares of its capital
stock, or transferred, distributed ox paid, directly or indirectly, any money or other property or
assets to any non-sharehoider other than payment of lisbilities shown on the Warranted Balance
Sheet on or after the scheduied maturity or due date thereof, and payments in the ordinary course
of business for goods and services in arm's length transactions; and

(viii) bas not issued any sharex of capital stock except for the
issuance of One Hnndred Thougand (100,000) shares of Common Stock to Nortie Capital
Partners, Inc. ("Nortia™), in exchangs for cancellation of a $1,625.00 debt obligation owed by
BF to Nortia.

(¢}  HNoMaterial Adverss Change. Since July 31, 2004, there has nat
been and there is not threatened any material adverse change in the financial condition, business,
prospects or affairs of BF or any material physical damage or loss to eny of its properties or
;f:ets or to the premiscs occupied by it (whether or not such damage or loss is covered by

urance},

{0  Quwnership of Capital Stock of BE. A true and correct list of the
Shareholders of BF and their respective shareholdings are set forth on Schedule *Q.”

()  Filings with the SEC. BF has made all filings with the SEC that it
has been required to make since hme 1, 2004 under the Securities Act of 1933 (the *1933 Act™)
and the Securities Exchangs Act of 1934 (the “1934 Act™ (collectively the “Public Regports™y in
accordance and within the time requirements of the 1933 Act and the 1934 Act and the rules and
regulations promulgated thereunder. Each of the Public Reports has complied with the 1933 Act

PHL_A #1904486 v2
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and the 1934 Act and the rules and regulations of the SEC promulgated thereunder applicable to
such Public Reports in all material respects. None the Public Reports, as of its applicable date,
contained any untrue statement of 2 material fact or omitted to state a material fact necessary in
order to make the statements made therein, in light of the circumstances under which they were
made, not misleading.

(s}  Proxy Matters, BF has complied with the proxy requirements of
Regulations [4A and 14C promulgated under the 1934 Act in connection with this Agreement,
mcluding the obtaining of conseqts to the Merger by the sharcholders of BF and the sending of
any applicable notices to the shareholders of BF.

3. Represeniations and Warranties of Colueei and Bovi. Az material
inducement to Universal 1o enter into this Agreement and 10 close hereunder, Bovi and Colucc,
severally and not jointly, hexeby make the following representations and warranties to and wnth
Universal:

(a) : S
and Bovi. The execution and delnrery of this Agreement, the eunsnmmnunn ofthe transaetmns
provided for herein, and the fulfiliment of the terms hereof by Colucei or Bovi, will not résult in
the breach of any of the terms and provisions of, or constitute a default nader, or conflict with,
any agreement or other instrument by which Colueel or Bovi i bound, any judgment, decree,
order, or award of any court, governmental body, or arbitrator, or any applicable law, rule or
regulation;

(b)  Valid apd Dinding Agreement. This Agreement constitutes the
valid and binding obligation of BF, Colueci {as o the representation rande by Colucci) end Bovi
{as to the representation made by Bovi), and is enforeeable against each in accordanees with its
terms; and

()  Powerand Authority. BF has the corporate power, legal right, and
authority o emter inty, execnte, and delivar this Agreement and to consnmmate the transactions
conternpiated herein.

9. Repregentations and Warranties of Univeryal. Universal represents and
warants to BF, that as of the date hereof’
{(#)  Corporaie Statns: Outstanding Stock. Universal is a corparation

duly organized, validly existing and in good standing under the laws of the State of Dzlaware
end has the power and authority to own its properties and to carry on its business ag it is now
being conducted. Universal has an authorized capital conslsting of Twenty Milkion (20,000,000)
shares of comnmon stock, par value one-tenth of a cent ($0.001) per share, of which Three
Million Eight Hundred Forty-Four Thousand Six Hundred (3,844,600) shares are issued and
outstanding. All outstanding shares of Universal are validly issued, fully paid and non-
asgessabla. Thers are no shares of Universal’s capital stock held in its Treasucy. There are o
options, warrents, rights, stockholder agreemnents or other instruments or apreements outstanding
giving any person the right to acquire any shares of capital stock of Universal nor are there my
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comtritrnents to issue or exscute any such option, warrants, rights, instruments or agresments,
provided, however, Universal is currently offering shares of common stock for purchase,

(t)  Litdgetion. Universal is not a party to or threatened with any suit,
action, arbitration, administrative or dther proceeding, or governmental inrvestigaiion; there is no
Jedgment, decree, award or order outstanding sgainst Universal; and Universa) is not
contempleting the institution of any suit, action, arbiteation, edministretive or other proceeding.

f¢y  Conflicting Interests. No director, officer or employee of
Universal or any relative or any affiliate of any of the foregoing (i) hes any pecuniary interest in
amny supplier or cistomer of Universal or in any other business anterprise with which Universal
conducts business or with which Universai is in competition or (if} is indebted to Universal for
money borrowed.

(d) Comoliance with Law and Repulations. Universal is in
compliance and has at ai] times complied in all material respects with ail requirements of law,
Federal, state and local, and all reguirements of all governmental bodies ar agencies having
Jurisdiction over it, the conduct of its business, the use of fis properties and assets, and ali
premises occupled by it. Untversal has properly filed all reports and other docurnents required to
be filed with any Federsl, stats, lozal and foreign government or subdivision or agency thersof,
Universal has not received any notice, not heretofore complied with, from any Federal, state or
municipal authority or any insurance or inspection body that any of jiz properties, facilities,
aquipment, or business procedures or practices, fails to comply with any applicable law,
ordinance, reguletion, building or zoning law, or requirement of any public authority or body.
Universal requires po licenses, permits, orders or approvals issued by any governmental body or
agency to conduct its current business.

(€)

.MMMM Thc execution and d-:lwtry of this Agremeut. the

consummetion of the transactions provided for herein, and the folfillment of the terms her=of ()
will ot result in the impositon of any lien, security interast or encumbrance on any asset of
Universal or in the breach of any of the tezms and provisions of, or result in e termination or
modification of or consiitute a defauft under, or conflict with, ar cause any acceleration of any
obligation of Universal under, or permit any other party to modify or terminate, any agreement
ar other instrument by which Universal is bound, any judgmnent, decree, arder, or award of any
cowrt, governmental body, or arbitrator, or any applicable law, rule or regulation, and {i) do not
require the consent of any governmental authority.

') Power and Authority, Universal has the corporate power, logal
right and awthority to enter into, execute and deliver this Agreement and to consummate the
transactions cordemplated herein;

® id aud Bindi This Agreement is a valid and
{=gally binding obligation of Universal, enforceable in accordance with its terms.

10. IgdemmificationBF, Colucei, and Bovi (hereinafter sometimes
sollectivaly referred to as the “Indemnitors™) jointly and severally shall and hereby agres to
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indemnify and to hold harmless Universal and its successors and assigns, jointly and severnlly
from, against and in respect of the amount of any and all Deficiencies (as hersinafier defined) in
excess of Twenty Thousand Dollars ($20,000).

(b}  Asused in this Agreament, “Deficiencies™ means any and all loss
or demage resulting from:

) any miscepresentation, breach of warranty, or any non-
fulfillment of any warranty, representation, covenant or agreement on any part of BF, Colucei or
Bovi contained in this Agreement or in any other document executed by BF in connection with
the transactions contemplated by this Agreement. (This Agreement and each such other
document is referred to individually as a “Transection Document” and collectively, as the
“Transaction Documents’™);

(i)  any emror contained in any statement, repart or certificate
delivesed to Universal by BF in any Trensaction Document;

(it}  any claim, debt, liability or obligation or alleged claim,
debt, ligbility or obligation of BF to any party, incurred prior to the date hereof or arising from
any matter or thing occurring prior to the date hereof, including but not limited to claims made
by governmental authoritics for taxes or otherwise, except for liabilities shown on the Warranted
Balance Shest (as herainafier defined) or incurred since the date of the Warranied Balance Shest
i the ordinary course of business in accordance with Section 7(o) of this Agreement; and

(iv)  any and ail acts, suits, proceedings, demands, assosgments,
judgments, reasonable attorneys’ fees, ¢oats 2nd expenses incident to ey of the foregoing or an
investigation of any of the foregoing.

{c) For the avoidance of donht,

3] With respect to Bovi, “Deficiencies” sball not include and
Bovi shall not be obligated umder this Section 10 with respest to any claims or liability related to,
arising from, or growing out of any event which accutred subisequent to April 30, 2004 (or any
sepresentation, warramty, covenant or agresment refated therelo conteined in this Merger
Agreement) or the offer or sale of shares of capital stock of or by Universal subsequent to Jime 1,
2064, except for the representation set forth in Section 7(g) of this Agreement; and

(i)  With respect to Colucel, “Deficiencies™ shall not include
and Colucei shall not be obligeted under this Section 10 with respect to any clairos or liability
related to, arising from, or growing out of any svent which occurred subsequent to Aprit 30,
2004 (or any representation, warranty, covenant or agreement related thereto contained in this
Merger Agreement) of which he did not have knowledge or the offer or sale of shares of capital
stock of or by Universal subsequent to June I, 2004 of which he did not bave knowledge, cxcept
for the representation set forth in Section 7(35) of this Agreement.

(d) Inthe event that any claim shall be asserted by any party against,

Unidversal or BF which, if sustained, would result in a Deficiency, Universal, within a reasonable
time after learning of such cleim, shall notify the Indemmitors of such claim, and shall extend to
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the Indermitors & reasonable opportunity to defend against such elaim, ut the Indemnitors’ sole
expense end through legal counsel reasonably acceptable to Universal, provided that the
Indemnitors proceed in good faith, expeditiously aod diligently. No determinstion ghall be made
pursuant to subparagraph (d) below while such defense is still being made until the earlier of (i)
the resolution of such claim by the Indemnitors with the cleimant, or (if) the termination of the
defense by the Indemnitors against such claim or the feilure of the Indemmnitors to prosscute such
defense in good faith in an expeditious and difigent mammer. Universal shall be entitled to rely
on the opinion of their counsel as to the occurrence of cither of such events, Universal shall, at
its option and expense, have the right to participate in any defense undertaken by Indemnitors
with legsl covnsel of their own selection. No setfement or compromise of any ciaim which may
result in 2 Deficiency may be made by Indemnitors without the prior written conssnt of
Universs! unless (1) prior to such seitlement or compromise Indemnitors acknowiedge in writing
their obligation to pay in full the amount of the settlement or compromise any and all associated
sxpenses and (11} Universal is furnished with secority reasonably satisfactory to Universal that
Inderonitors will in fact pay such amount ard expenses.

{e) Inthe event that Universal asserts the existenoe of any Deficiency,
Universal ghall give written notice to the Indemnitors of the nature and amount of the Defiviency
asserted. If the Indemnitors, within a period of thirty (30) days after the giving of anch notice,
shal! not have given written notice to Universal announcing their intent to contest such assertion
{snch nofice by the Indemnitors being hereinafter called the “contest notice™), such assertion
shall be d=emed accepted and the ampunt of the Deficiency shall be deemed established. In the
event, however, that a contest notice is given to Universal within such thirty-day period, then the
contested assertion of a Deficiency shall be settled by arbitration to be held in Philadelphia,
Pennsylvania in sccordance with the rales of the American Arbitration Astociation then
obtaining. The determination of the arbitrator(s) shall be delivered in writing to the Indemniiors
and Universat and shail be final, binding and conclusive upon all of the parties heteto, and the
amount of the Deficiency, if any, detesmined to exist, shail be deemed established.

) Universal and the Indemnitors may agree in writing, at any time, as
to the existence and amovnt of a Deficizncy, and vpon &xccution of snch agrecment, such
Deficiency shall be deemed established.

The Indemnitors, jointly and severally, hereby agree {o pay the
amount of established Deficiencies to Universal within flve (5) days afier the establishment
thereofl b1 cash. Any amounts not paid by Indemnitors when due under the preceding sentence
ghail bear interest from the due date thereofuntil the date paid st a raje equal to the lesser of (1)
ten percent (1096) per anmum ot (i} the highest legal rete permitted by applicable law,

11. Effect of Merger. Atthe Effective Time:

(a)  BF shall be merged with and into Universel, and Universal shell be
the Surviving Corporation, and the separate existence of BF shall cease;

(b} Al property (real, personal and mixed) of BF, all franchises of BF,
and all debts due on whatever account to BF, shall be transferved to and vested in the Surviving
Corporation without further act or deed.

FPHL_A #1984465 v2
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{c} All Hahilities and obligations of BF ghall be vested in and shall be
the lLibilities and obligations of the Surviving Corporation, Lieas upon the property of BF shall
not be impaired by the Merger and any claim existing or action or proceeding pending by or
against BF may be prosecuted o judgrent as if such Merger bag not taken place or the
Surviving Corporation may be substituted in BF’s place;

(d) AN texes, penalties, and other governmente] aceovmts claimed
against BE bui not settled, assessed or determined pror o the Merger shall be settled, assessed ox
determined against the Survivicg Corporation and shall be a Lien against the franchises and
property, bath real and personal, of the Surviving Corporation to the extent required by law.

12, Pripcipal Office. The location of the principal office of the Surviving
Corporation shell be 2601 Annand Drive, Suite 16, Wilmington, Delaware 19809.

13.  Clesing. The Clozing of tho transactions contemplated by this Agreement
shall take plnce at the offices of Ballard Spahr Andrews & Ingersoll, LLP, 1735 Market Street,
Philadelphia, PA at 10:00 a.m. on March 31, 2005.

14.  Sumrvival The representations and warrenties made in thiz Agreement
shsall survive until the first anniversary of the Closing date except that all representations and
warranties with respect to taxes, employee benefits plans and employment matiers shall survive
uati} sixty days (60) after the expiration of the applicable statute of limitetions (including any
extensionrs) and ths repressstation set forth in Bection 7(s) shall survive until the second
anniversary of the Closing Date.

15, Securities Laws Compliance Procedures. BF, Colucci and Bovi
severally snd not joinily acknowledge and confivin that cach has been advised and onderstands as
follows:

{a)  the shares of common stuck of the Surviving Corporation to be
issued in the Merger will be “restricted securities” within the meaning of Rule 144 woder the
1833 Act and have not (and will not bave) been registered under the 1933 Act snd therefore,
must be held indefnitely unless they are suhsequenty registaced under such statirte or an
exemption from regisiration is avatlable;

(b}  The Surviving corporation will be under no abligation to register
such shares under the 1933 Act or to take any action which wonld make available an exemption
from such registration;

{c)  There shall be endorsed on the certificates evidencing the shares of
commdn stock of the Sueviving corporation to be issued in tha Merger a restriciive securities
legend. Except umder certain limited circummstances, the above restrictions on the transfer of such
thares will also apply to any and a1l shares of capital stock or other securities issued or otherwise
acquired with respect to such shares including, withovt imitation, shares and securities issued or
acquired as & result of any stock dividend, stock split or exchange or any distsibution of shares or
securities pursuant to any corpomte recrgenization, reclassification or similar event.

BHE_A £DBL455 v2
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16. Covepapts. Each party agress o execute and deliver all such instrurnents
and documents and to take all such other action as any other party may reasonably request from
time to thine, before or after the Effective Time, without payment of further consideration and
without delay, in order to effectuate the transactiong provided for herein, The parties shail
cooperate fully with one another and with their regpective counsel in connection with any steps
required to be taken as part of their respective obligations under this Apreement. BF shall not
arxt hereby agrees pot to issue any shares of capital stock, purchase any shares of portfolic
companieg, enter into any contracts or agreements, or otherwise engage in any business between
the date of this Agresment gnd the Closing Date.

17.  Copditiops tg Dbligations to Close.

(2  Qooditions to Obligations of Unjversgl. The obligations of
Universal get forth in this Merger Agreement (including, without Hinitation, the obligation to
comaummate the Merger) are subject to satisfaction of the following conditions:

{ This Mexger Agreement shall have been adopied and
epproved and the Merger shall bave been approved by more than 50% of the stockholders of
Universal and by more than 50% of the sharebolders of BF;

(ii)  The representations and warranties set forth in Sections 7
and 8 shall be true and coxrect at aud as of the Closing Date;

(ii) BF shall have performed and complied with all of its
covenants hersunder in all respects;

(iv) No action, suit, or proceeding shall be pending or
threstened against BEF before any court or quesi-judicial or administrative agency of any Federal,
state, local, or foreign juxisdiction or before any arbitrator wherein an unfavorable injunction,
judgment, arder, decree, ruling, or charge would (A) prevent consummation of any of the
transactions contemplated by this Merger Agreement, o (B) cause of any of the transactions
comtempleted by this Merger Agreement to be rescinded following consurmmation;

{v)  BF shall have deliverad to Universal a certificate of BF’s
Secretary attaching, and cextifying that sach such attachment is true, correct, complete gnd in
effect an the Closing Date: (A) resolutions of the Board of Direstors of BF with respect to all
transactions contemmpleted by this Agreement; (B) resolutions or minutes of meeting of BF
shareholders adopting this Merger Agreement and approving the Merger; and (C) & good
standing certificate for BF issued by the Secretary of State of the Stare of Floride dated not more
than five days prior to the Closing Date; and

(vi) No State or Federal securities regulator (inchuding the
Securities and Exchange Commission) shall have issued a stop ordar with respect to the trading
of any shares of BF capita) stock or shall bave commenced any inquiry with respsct to any filing

rnde by BF with any such regulator or shall have commenced any investigation with respect to
BF.

PHE,_A $1954435 v2
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Universal may waive any candition specified in this Section 17(a) if it execuies & writing so
stating at or prior to Closing.

(3 Conditions to Obligntions of BF. The obligations of BF set forth
in this Merger Agreement (including without limitation, the obligations to consummate the
Merger) are subject to satisfaction of the following:

@ This Merger Agreement shall have been adopted and
approved and the Merger shall have been approved by more than 509 of the stockholders of
Universal and by more than 50% of the shareholders of BF;

(i)  The representations and warranties set forth in Section 9
shall be true and correct at and as of the Closing Date;

(ifi)  Universal shall have performed and complied with all of its
covenants hereunder in ail respects;

(iv) No action, suit, or procesding shall be pending or
thraatened against {niversal before any court or quesi-judicial or administrative agency of any
Federnl, state, iocal, or foreign jurisdiction or before any arbitrator wherein an unfavorable
injunction, judgment, order, decree, ruling, or charge would (A) prevent consummation of any of
the transactions contemplated by this Merger Agreement or (B) canse any of the transactions
contemplated by this Agreement to be rescinded following consnmmation;

(v}  Universal shall have delivered to BF e certificate of
Universal’s Secretary attaching, and certifying that ¢ach such attachment is true, correct,
complete and in effect on the Closing Date: (A) resclutions of the Board of Directors of
Universal with respect to ali transactions contemplated by this Merger Agteemnent; (B)
tesolutions or minutes of meeting of Universal stockholders adopting this Merper Agreement and
approving the Merger; and {C) a good standing certificate for Universal issued by the Secretary
of Statc of the State of Delaware dated not more than five days prior to the Closing Date;

BF may waive any condition specified in this Section 17(b) if it executes a writing 50 stating at
or prior to the Closing.

18.  Miscellaneous.

{a8) Indplgences Btc Meither the failvre nor any delay on the part of
either party to exercise any right, remedy, power or privilege under this Agreement shall operate
as a waiver thereof, nor shall any single oy partial axercise of any ght, remedy, power or
privilege precinde any other or firther exercise of the seme or of any other right, remedy, power
of privilegs, nor shall any waiver of any right, remedy, power or privilege with respect to any
ocewrence be construcd as & walver of such right, remedy, power or privilege with respsct t any
other gocurrence. No waiver shall be effective unless it is in writing end is signed by the patty
asserted to have granted such waiver,

(b) Coutrolling T aw, This Agreement and all questions relating to s
validity, interpretation, petformance and enforeement (incheding, without limitation, provisions

PHL_A #1684485 v2
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concerning limitations of actions), shall be governed by and construed in acvordance with the
laws of the State of Delawate (other than to the extent, but only to the extent, required to satisfy
the merger requirements of Florida faw, Florida law), notwithstanding any conflict-of-laws
doctrines of any jurisdiction to the contrary, and without the aid of any canem, custom or rule of
law requiring copstruction against the drafteman.

{) Notices. Al notices, requests, demands and other communications
mqu!mdurpermtmdundmthisAmumentshall be in writing and shall be deemed to have been
duly given, made and received only when delivered (personally, by courier service such FedEx
ot by other messenger) against receipt or upon actual receipt of registered or certified mai),
postage prepaid, retum receipt requested, addressed as set forth below:

¥ to Universal:

2601 Annand Drive

Suite 16

Wilmington, DE 19809
Attendon: Michaet D. Queen

Ifto Bavi:

319 Clematis Street
Suite 700
West Palm Beach, FL. 33401

If to BF or Colucet:

2301 Turk Bhvd.
San Frapelsco, CA 94118-4343

In addition, notice by mail shall be sent by 4 reputable international courier (such as FedEx) if
posied outside 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 in
conformity with the provisions of this subparagraph for the giving of notice,

(@}  Schedples All Schedules atiached bereto nre hereby incorporared
by reference into, and made a pact of, this Agreement.

(=) i ! ent. This Agreement
shall be binding upon and inure tm ths beneﬁtofﬂmpa:ﬁes hﬁeto andﬂmrrcspechve hetrs,
personal representatives, successars and assigng, except that no party may assign or wansfer its
rights nor delegate its obligations under thix Agrecment without the prior written consent of the
other parties hereto.

()  Baecution in Counterparfs. This Agreement may be executed in
any number of counterparts, each of which shall be deemed to be an onglna.l as against any party
whose sipnature appears thereon, and alf of which shall together constitute one and the same
insttument, This Agreement shall become binding when one or more counterparts hereof,

PHL_A #1904485 v2
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individually or taken together, shall bear the signatures of all of the pariies reflected hereon az
the signatories.

(&  Provisions Sepgrable. The provisions of this Agreement sy
independent of and scparable from each other, and no provision shall be affected or rendered
invalid or unenforceable by virtue of the fact that for any reason any other gr others of them may
be invalid or unenforceable In whole or in part.

() Epgire Apreeipent. This Agreement comiains the entire
understanding among the parties hereto with respect to the subject matter hereof, and supersedes
all prior and contemporeneons agreements and understandings, inducements or conditions,
gxpresy or implied, oral or written, except as herein contained. The express terms hereof contral
and supersede any course of performance and/or nsage of the trade inconsistent with eny of the
termos hereof, This Agreement may not be modified or amended other than by an agreement iny
writing,

(1)  Darapraph Headings. The Paragraph snd subparagraph headings in
thiz Agreement have been ingerted fiyr convenfence of reference onty; they form no pert of this
Agreement and shall not affect its interpretation.

G} Genddep, Fte. Words used herein, regardless of the number and
gender specifically vaed, shall be deemed and construed to include any othey number, singular or
plurat, axd any other gender, masculine, ferninine or nenter, as the context indicatas is
appropriate.

Number of Days. In computing the mumber of days for purposes
of this Agreement, all days shall be counted, including Saturdays, Sundays and Holidays;
provided, however, that if the final day of any time pericd falls op 2 Saturday, Sundsy or
Holiday, then the final day shell be deetned to be the next day which is not a Seturday, Sunday or
Holiday. For purposes of this Agreement, the term "Holiday" shall mean a day, other than a
Saturday or Sunday, on which national banks with branches in the Commonwealth of
Pennsylvania are or may elect to be closed.

PHL_A #1084485 v2
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N WITNESS WHEREOF, the pacties have axscuted this Agresment 45 ofthe
date first above written

UNIVERSAL CAPITAL

o v ke

Michael 13, Queen, President

BEF ACQUISITION GROUF IV, INC.

Aftest: By
‘William B. Calucel, Presidant
Witness:
{SEAL)
William R, Coloee
Witness:
(SEAL)
David M. Bovi
PHL_A #1094505 v2
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sent By: Mccell gtafting BerviceR;

CT CDRPORATIOM

415 337 8340 I Map-90.05  1:28PM;

Page 2/2

[N WITNESS WHEREOF, the parties havs exccuted this Agreement as of the

date first shove written,

Attests

"R

UNIVERSAL CAPITAL
MANAGEMENT, INC,

By:
Michzel D. Queen, Prosidemt

BF ACQUISITION GROUF IV, INC,

%ﬂﬁm'& Calueci, %

Witness:
PRI e B o senry
‘William B. Coluoel :
Witnasa: )
(SEAL)’
David M. Bovi :

PHL_A #0448 v3
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IN WITNESS WHEREDF, the pariies have execuled tis Agresmont as of the
date first above written

Alfost:

Abtest:

PHL_A #1084405 v2
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UNTVERSAL CAPITAL
MANAGEMENT, INC.

By:

Micharl D, Quoen, Prosident

BF ACQUISITION GROUP IV, TNC,

By:
Willfam R. Colucci, Presidont
... (SEAL)
William Juoed
B / (SHAL)
pPavid M. Bovi
15
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AGREEMENT AND PLAN OF MERGER
List of Schedules
Schedule B - List of Officers, Directors, Bank Accounts
Schedule C — List of Investments
Schedule H - List of Corporation Agresments
Schedule @ — List of Sharsholders end Shareholdings
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tsm i b 6 3 bk st ne e Brn 1 T R P T T eI



MAR-31-26105, 15741 CT CORPORATION

Schedule “B”
List of Officers, Directors, Bank Accounts
and Safe Depm;;lt B_oxas of BF
Officers
President, Secretary, Treasurer — William R, Coluesi
Directors
William R. Colucei
Bank Accoupts

Wachovia Bank checking account number 2000012136520 and
custodial account pumbsr 49973845

Safe Deposii Boxeg

None
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Schedule “H"
List of Corporation Agreements
Purzuznt to Section 7(h)

None
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Schu}.ule HQ!I
List of Shareholders and Sharehoidings
Pursuaat to Section 7(q)
Name Number of Shares of BF Cornmen Stock
Paul Aranasio 10,000
Anthony Asam 10,000
| Mark Dubin 10,000
Vincent Kistler 10,000
Michael D. Burke 10,000
Lino Qutierrez 0,000
Joho W. & Barbara Bylsma Trust 10,000
Jessica_Adams 35,000
Scott Mersky 10,000
 John Luce 10800
David M. Bovi 400,000
William B Colpeci 300,000
Nortin Capital Partners, Inc. 0
—C 4000

e S P b

TOTAL P.24




