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ARTICLES OF SHARE EXCHANGE

The following Axticles of Share Exchange (“Articles”) are being submitted in
accordance with sections 607.1102, 607.1105 and/or 607.1 107, Florida Statutes.

SPORTS GROUP INTERNATIONAL, INC. (“SPGK”), a Florida corporatiomn,
and SELMAN SYSTEMS, INC. (“SELMAN?”), a Texas corporation, have entered into a
Share Purchase Agreement (“Agreement”) which provides for the acquisition of
SELMAN by SPGK whereby SELMAN has become a wholly owned subsidiary of
SPGK. Said Agreement contains the plan of share purchase which provides that SPGK

purchased all issued and outstanding shares of SELMAN. The Share Purchase

Agreement is enclosed herewith.
s adopted and approved on May 21, 1999 by both SPGK and
lders and directors of SPGK and SELMAN approved the

The Agreement wa
SELMAN. Both shareho

Agreement.
SPORTS GROUP INTERNATIONAL, INC.

Dated: 3/ /5 ,1999
By: A/ﬁ%\/_“\_

Kevin Blackwell, President

b

SELMAN SYSTEMS INC.

Dated: 3/ /5" 1999
By: /K/ﬁ %/\

Kevin Blackwell, President
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SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT (the “Agresment”), is made this 2\ day of May, 1999, by
and between SPORTS GROUP INTERNATIONAL, INC. (“SPGK"), a Florida corporation, Ziad S. Dalai
(“Dalal"} and SELMAN SYSTEMS, INC., a Texas corporation (“Selman Systems”).

RECITALS

1. Selman Systems is a corporation duly organized and existing under the laws of the State
of Texas with authorized capital stock consisting of 1,000,000 shares of voting common stock, $.01 par
value, of which 10,000 shares are issued and outstanding (“Selman Common Stock") and 100,000
authorized shares of Preferred Stock with a par value of $.01 per share, of which 10,000 have been
designated as “Series A Preferred Stock, of which 0 shares are issued and outstanding (“Selman Preferred
Stock”). (Selman Common Stock and Selman Preferrad Stock are collectively referred o herein as
“Selman Stock™.

2. Selman Systems owns 100% of the stock of Frullati, Inc., a Texas corporation, Frullati
Systems, Inc., a Texas corporation, Frullati Franchise Systems, Inc., a Texas corporation, and Frullati
Enterprises, Inc., a Texas corporation. Frullati, Inc., Frullati Systems, Inc., Frullati Franchise Systems, Inc.,
and Frullati Enterprises, Inc., are hereinafter collectively referred to herein as the "Subsidiaries.” _

3. Selman Systems and the Subsidiaries are the operators, owners and franchisors of the
juice bar commonly known as and doing business as "Fruliati.”

4. SPGK will pay $6,500,000.00 in exchange for 100% of the outstanding Selman Stock,
including the stock of any and ail Subsidiaries. - :

5. Ziad 8. Dalal (“Dalal"} is the sole owner of all of the shares of Selman Stock.

8. Dalal desires to make certain representations, warranties, covenants and agreements in

connection with the transaction, and SPGK desires to prescribe various conditions precedent to the
transaction. Selman Systems, Dalal, and all Subsidiaries and related companies are hereinafter
collectively referred to herein as “Selman.”

NOW, THEREFORE, in consideration of the recitals which are a part of this Agreement, and of the
mutual agreements set forth herein and the covenants herein contained, including the recitals above which
are part of this Agreement, the parties hereto hereby agree as follows:

ARTICLE 1
1. CONSIDERATION AND PLAN OF TRANSACTION A .
1.1 Consideration, Subject to all of the terms and conditions of this Agreement, SPGK

agrees on the Closing Date (as defined below) to pay to Dalal $6,500,000.00 by wire transfer to an account
to be designated by Dalal in exchange for 100% of the Selman Stock and 100% of the stock of any and all
Subsidiaries and related businesses of Selman Systems. After the completion of the purchase, Selman
Systems will become a wholly-owned subsidiary of SPGK.
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‘ARTICLE 2

2. REPRESENTATIONS AND WARRANTIES

21 Representations and Warranties of Mr. Daial.

Daial represents and warrants to SPGK that the statements contained in this Section 2.1 are
correct and complete as of the date of this Agreement, except as set forth in the Disclosure Schedule
delivered by Dalal to SPGK on the date hereof and attached hereto as Exhibit "A” (the “Disclosure
Schedule™. Nothing in the Disclosure Schedule shall be deemed adequate to disclose an exception to a
representation or warranty made herein, however, uniess the Disclosure Schedule identifies the exception
with reasonable particularity and describes the relevant facts in reasonable detail. Without limiting the
generality of the foregoing, the mere listing (or inclusicn of a copy) of a document or other item shall not be
deemed adequate to disclose an exception to a representation or warranty made herein (unless the
representation or warranty has to do with the existence of the document or other item itself). The
Disclosure Schedule will be arranged in paragraphs corresponding to the lettered and numbered
paragraphs contained in this Section 2.1.

a) Authorization of Transaction. Dalal has full power and authority to execute and
deliver this Agresment and to perform his obligations hereunder. This Agreement constitutes the
valid and legally binding obligation of Dalal, enforceable in accordance with its terms and
conditions. Dalal need not give any notice to, make any filing with, or obtain any authorization,
consent or approval of any government or gavernmental agency in order to consummate the
transactions contemplated by this Agreement. - R

b) Brokers' Fees. Dalal has no liability or obligation to pay any fees or comm;sssons
to any broker finder or agent with respect to the transactions contemplated by this Agreement, and
Dalal has no liability or obligation to pay any fees or commissions to any broker, finder or agent for
which SPGK could hecome liable or obligated.

c) Shares. Dalal holds of record and owns beneficially 10,000 shares of Selman
Common Stock, free and clear of any restrictions on transfer {cther than any restrictions under the
Securities Act of 1933, as amended (the “Securities Act") and state securities laws), taxes, security
interests, options, warrants, purchase rights, contracts, commitments, equities, claims and
demands, constituting 100% of the issued capital stock of Selman Systems. Dalal is not a party to
any option, warrant, purchase right or other contract or commitment that could require Dalal to sell,
transfer or otherwise dispose of any cagpital stock of Selman Systems or any of its Subsidiaries, or
any of the assets of either Selman Systems or any of its Subsidiaries (other than this Agreement).
Dalal is not a party to any voting trust, proxy or other agreement or understanding with respect to
the voting of any capital stock of any of Selman Systems or any of its Subsidiaries.

2.2 Selman Representations And Warranties. Dzlal represents and warrants to SPGK that
the statements contained in this Section 2.2 are correct and complete as of the date of this Agreement,
except as set forth in the Disclosure Schedule.

(a) Organization. Each of Selman Systems and its Subsidiaries, is a corporation duly
organized, validly existing and in good standing under the laws of the State of its jurisdiction of
incarporation, with full corporate power and authority to conduct its business as it presently is
being conducted and to own and lease iis properties and assets. Each of Selman Systems and
its Subsidiaries, is qualified to do business as a foreign corporation in each of the jurisdictions in
which it does business. :
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{b) Options & Warrants, ‘There,a're no options and/or warrants issued and/or

outstanding. Further, there are no options andfor warrants to be issued to any party under any
contract or agreement.

(c) Authority. Selman Systems has full power and authority to enter into this
Agreement and to carry out the transactions contemplated herein. The execution and delivery of
this agreement and the consummation of the transactions contemplated herein have been duly
and validly authorized and approved by the Board of Directors of Selman Systems and all
shareholders of record of Sefman Systems as of the date of this Agreement, and no other
corporate proceedings on the part of Selman Systems are necessary to authorize this Agreement
or the consummation of the transactions contemplated herein. This Agreement has been duly
and validly executed and delivered by Selman Systems and constitutes a valid and binding
agreement of Selman Systems, enforceable against Selman Systems in accordance with the
terms hereof.

{(d) Conflicts/Approvals. Neither the execution and delivery of this Agreement nor
compliance by Selman Systems with the terms thereof by Selman Systems will () violate or
conflict with or result in a breach or default of any of the terms or conditions of the Articles of
Incorporation or Bylaws of Selman Systems; or (2) violate any applicable law, statute, rule,
regulation or order promulgated by any governmental authority; or (3} conflict with or resultina
material breach, acceleration or material default or under any of the terms, conditions of (A) any
jlidgment, order, decree, or ruling to which Selman Systems is a party, or any injunction to which
Selman Systems is subject, or any court or governmental authority, domestic or foreign, or (B)
any agreement, contract or commitment to which Selman Systems is a party; or (4} require the
consent or approval of, or declaration, filing or registration with, any non-governmental third party
or, to the best knowledge of Dalal and Selman Systems, any governmental autherity, or stock
exchange in the United States; or (5) cause any Lease (listed in Exhibits "D” andfor “F") to
become breached, in default, accelerated, or terminated for any reason.

{e) Litigation. Except as set forth in Section 2.2(e) of the Disclosure Schedule, there
is no litigation, proceeding, or investigation périding or, to the knowledge of each of Dalal, Selman
Systems and its Subsidiaries, threatened against Dalal, Selman Systems and/or its Subsidiaries,
or any of their principal owners, officers, employees, or affiliates that may result in a material
adverse change in the business operations, or financial condition of Selman Systems and its
Subsidiaries {taken as a whole). In addition, Selman Systems has no actual knowledge of any
facts or circumstances that could lead to any such litigation, investigation, or arbitration against
Selman Systems or its Subsidiaries (including without limitation litigation or arbitration that might
be brought by past or present employees of Selman Systems or its Subsidiaries).

(f) Taxes. Selman Systems and its Subsidiaries and each other member of the
Selman Affiliated Group (as defined below) has each timely filed all Tax Returns (as defined
below) required to be filed by it. All such Tax Returns are true, correct and complete in all
material respects. Selman Systems and its Subsidiaries and each other member of the Selman
Affiliated Group has each made timely payment of all Taxes (as defined below) required to be paid
by it. There are no liens on the stock of Selman Systems and its Subsidiaries or on any of the
assets of Selman Systems and its Subsidiaries that arose in connection with any failure (or
alleged failure) to pay any Tax. Each of Selman Systems and its Subsidiaries has complied in all
material respects with all applicable laws, rules and regulations relating to the withholding and
payment of Taxes and has, within the time and manner prescribed by law, paid aver to the proper
governmentai authorities all amounts so withheld. Except as set forth in Section 2.2(f) of the
Disclosure Schedule, to the knowledge of Dalal and Selman Systems, no governmental authority
is now asserting or threatening to assert any claim for assessment or collection of any Taxes
against Selman Systems or its Subsidiaries or any other member of the Selman Affiliated Group.
Dalal is not a “foreign person” as defined in Code Section 1445(f)(3). As a result of the acquisition
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of the Selman Stock and any of the stéck of its Subsidiaries pursuant to this Agfeement: SPGK
and Dalal will be eligible to make an election pursuant to Section 338(h)(10) of the Code.

(i) «Selman Affiliated Group” shall mean the affiliated group of corporations
(as defined in Section 1504(a) of the Code) of which Selman was the parent for tax
periods ending on or before the Closing Date.

(ii) “Tax” or “Taxes” shall mean any and all taxes, charges, fees, levies or
other assessments in the nature of taxes, including, without limitation, income,
gross receipts, excise, real and personal property, sales, use, VAT, withholding,
social security, accupation, service, service use, license, net worth, payroll,
franchise, iransfer and recording taxes, fees and charges whether domestic or
foreign and whether computed on a separate, consolidated, unitary, combined or
any other basis; and each such term shall also include any interest, fines,
penalties or additional amounts attributable to, or imposed upon, or with respect to
any such taxes, charges, fees, levies or other assessments.

(iii) “Tax Returns” shall mean all reports, estimates, declarations of
estimated tax, information statements and returns relating to or required to be filed
in connection with, any Taxes, including infarmation returns or reports with respect
to backup withholding and other payments to third parties. .

(@) Title. To the best of its knowledge and belief, except as set forth in ltem 2.2(g) of
the Disclosure Schedule, Selman has good and marketable title to all of the properties and assets,
real and personal, which it purports to own, free and clear of alt liens, claims, charges,
encumbrances and restrictions of whatsoever nature (“Encumbrances”).

(h) Securities Compliance. To the best knowledge of Dalal and Seiman Systems,
during the five (5) year period prior to the execution of this Agreement, no Director or Officer of
Selman Systems orits Subsidiaries has been involved in any of the events set forth in Rule 401(f)
of Regulation S-K of the Securities Act. Selman Systems has never been subject to any claim or
proceeding brought by any shareholder of it under either state or federal securities laws.

(i) Loans. Selman has not received any notices of default, other than those already
disclosed, regarding any of their loans or other credit faciliies. A complete list of all loans along
with their terms and payment status and balance are included on the list attached hereto as
Exhibit “B” and incorporated herein by this reference. The entering into this Agreement shail not
cause any listed loan agreement to_be breached, accelerated, terminated or in defauit.

1) Conduct of Business. Since December 27, 1998, except as set forth in ltem
2.2(j) of the Disclosure Schedule, Selman has not:

1. Directly or indirectly redeemed, purchased or otherwise acquired or re-
capitalized or reciassified any of its capital stock or iquidated in whole or in part;

2. Merged or consolidated with any other companies.

2 _Mortgaged, pledged or otherwise encumbered any of its assets;

4, Altered or amended its certificate of incorporation or bylaws;

5 Entered into, materially amended or terminated any material contract,

agreement, franchise, area development agreement, permit or license; and
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8. Except in the narmal course of business made any material increase in
compensation payable or to become payable by Selman to its directors, officers or
employees, or any increase in benefits or benefit plan costs, or any increase in any bonus,
insurance, pension, compensation or other benefit plan covering any directors or officers.

(k) Capitalization. Selman Systems authorized capital stock consists of 1,000,000
shares of voting common stock, .01 par value per share, of which 10,000 shares are issued and
outstanding and 100,000 shares of Preferred Stock with a par value of $.01 per share, of which
10,000 shares have been designated as Series A Preferred Stock, of which 0 shares are issued
and outstanding. The siock of the Subsidiaries, all of which is cwned by Selman Systems is
identified in [tem 2.2(k) of the Disclosure Schedule. All issued and ocutstanding shares of Selman
Common Stock have been duly authorized and validly issued, and are fully paid and
nonassessable, and are free of any preemptive rights. Dalal owns all of the outstanding shares of
Selman Systems and Selman Systems owns all of the outstanding shares of its Subsidiaries.
There are no options, warrants, or rights outstanding of any kind to purchase or acquire shares of
capital stock of Seiman or its Subsidiaries. Dalal has full voting power over the Selman Stock,
subject to no proxy, shareholders’ agreement, voting trust or other agreement relating to the voting
of such stock. Other than this Agreement and other than as described in Saction 2.2(k) of the
Disclosure Schedule, there is no agreement between Dalal and any other person with respect to
the sale, transfer, disposition or encumnbrance of the Selman Stock or otherwise relating to the
Selman Stock.

(h Subsidiaries. Neither Selman Systems nor any of its Subsidiaries has any direct
or indirect stock or other equity or ownership interest (whether controfling or not) in any
corporation, association, partnership, joint venture or other entity, except for Selman Systems’
ownership of its Subsidiaries. -

(m) Financials. Aftached hereto as Exhibit “C” are true and correct copies of: (1) the
audited financial statement for the year ending December 28, 1997; (2) the audited financial
statements for the year ending December 27, 1998; (3) the unaudited financial statements for the
sixteen (16) week period beginning December 28, 1998 and ending April 18, 1998, (4) the
unaudited balance sheet as of April 18, 1999 (“the Interim Balance Sheet”); and (5) the 1998 Plan
Projections dated April 4, 1999. There has not been any material adverse change in the Financial
Condition, results of operations or business of Selman since Aprit 5, 1999, and no event ar
condition has occurred or exists which will result in a material adverse change other than changes
resulting from general ecoromic conditions. Further, there has been no material adverse change
which would effect the achievability of the 1999 Plan Projections dated April 4, 1999 provided that
ne reprasentation is made as to whether such projections will be achieved.

(m) Absence of Undisclosed Liabilities. Except to the extent reflected or reserved
against in the Interim Balance Sheet, neither Selman Systems nor any of its Subsidiaries had on
such dates any liabilities or obligations {secured, unsecurad, contingent or otherwise) of a nature
customarily reflected in a corporate balance sheet prepared in accordance with generally accepted
accounting principles. There is no existing indebtedness cwed by Seiman Systems or its
Subsidiaries, except as listed on the Inierim Balance Sheet or the Disclosure Schedule..

(o) Company Leases. Attached hereto as Exhibit “D” is a complete list of all leases
entered into for the operation of company stores owned and operated by Selman. Said list
contains a complete listing of all lease locations, the opening date of the store (the commencement
date if other than the apening date of the store), the term, if less than 10 years, and whether there
is an option to renew. None of the leases listed are in default. Other than monthly rent due and
payable, including base rent, CAM charges, and percentage rent (hereinafter referred to as “Total
Rent"} after the date of this Agreement, there is no rent or other charges or fees dus to the owners
or lessors of the premises on Exhibit "D."

50f15



{p) Franchise and Development Agreements. Attached hereto as Exhibit “‘E” is a
complete list of all Franchise and Area Development Agreements (in the United States and
Worldwide) in operation or existence as of the date of this Agreement. Said list contains a
complete listing of each Franchisee by store number, the name of the Franchisee, the legal name
used by the Franchisee to conduct business, the beginning date of the franchise granted, any
payments due and owing as of the date of this Agreement, any other fees due and owing as of the
date of this agreement and/or following the date of this Agreement - with explanation (including the
royaity percentage or formula used for each Franchise). None of the Franchise Agreements is in
default by Selman as of the date of this Agreement. For Development Agreements {DA), said list
shall include the date of the DA, the ending date of the DA, the number of Franchises granted by
the DA, the number of Franchises operating under the DA, the franchise fee due for future
franchises opened under the DA and the royalties for said franchises opened under the DA. The
sale of the Selman Stock does not cause a default or termination of the Franchise or Development
Agreements listed on Exhibit "E.” -

{q) Franchisee Subleases. Attached hereto as Exhibit "F” is a complete list of all
subleases entered into with Franchisees. Said list contains a complete listing of all lease [ocations,
the rent amount (if less than the Total Rent charged in the underlying lease), the beginning date of
the lease and the ending date of the lease. Except as noted on Exhibit *F", Selman is not aware of
any leases listed on Exhibit “F" being in default. Other than monthly rent due and payable after the
date of this Agreement, there is no rent or other charges or fees due to Selman or the owners or
lessors of the premises on Exhibit “F.” In addition, Selman is not aware of any underlying leases
being in default. .

(r Employment Related Agreements. Except as set forth in ltem 2.2(r) of the
Disclosure Schedule, there are no collective bargaining agreements, employment agreements or
consulting agreements between Selman Systems and/or any of its Subsidiaries and any other
party. Any such agreements so disclosad, shall inciude a complete summary of the material terms
of the agreements and any agreements so summarized shall be provided to counsel for SPGK
prior to the Closing for review.

(s) Trademarks. Attached hereto as Exhibit “J" is a list of all Trademarks owned by
Selman Systems. Except as set forth in [tem 2.2(s) of the Disclosure Schedule, Selman is not
aware of any claim to said Trademark(s) so listed nor aware of any infringement on or upon said
Trademark(s).

(t) Employee Compensation. Except as set forth in ltem 2.2(t) of the Disclosure
Schedule, there are no bonuses due or agreed o, no retirement plans or options to be covered by
a retirement plan or plans, no profit sharing agreements, no incentive compensation agreements,
no pension or other employee benefit plans or agreements between Selman Systems and/or any of
its Subsidiaries and any other party or person. None of Selman Systems or any of its Subsidiaries
has entered into any severance or similar arrangement in respect of any prasent or former
personnel that will result in any obligation (absolute or contingent) of SPGK or Selman Systems
and any of its Subsidiaries to make any payment to any present or former personnel following
fermination of employment.

{u) Consent Decrees/Settlement Aqreements. Except as set forth in [tem 2.2(u) of
the Disciosure Schedule, there are no consent decrees, judgments, other decrees or orders,
setflement agreements and/or other agreements to which Seiman Systems or any of its
Subsidiaries or related companies is a party or is bound, requiring or prohibiting any future
activities. ) ,
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{v) Offering Circular & Reaistration of Franchisor. Aftached hereto as Exhibit "K”
and incorporated herein by this reference is a complete list of the states in which Seiman is )
registered to offer franchises. Said list contains the date of said registration, the date said
registration is set to expire. Selman shall provide to SPGK, prior to closing, a copy of all Offering
Circulars currently in effect along with all axhibits to said Offering Circular and current franchise
agreement forms and exhibits. At Closing, said complete documents shall be provided by Selman
to SPGK by electronic media via e-maif, on disk and/or Zip Disk. |

(w) Employee & Employment Benefit Matters. No employees of Selman Systems or
any of its Subsidiaries have any right to accrued vacation (or payment in fieu of all or part thereof)
in excess of 20 business days, except as listed in Section 2.2(w) of the Disclosure Schedule.
Other than the plans described on Section 2.2(w) of the Disclosure Schedule, there are no
employee benefit plans in place including, but not limited to, pension, stock bonus, 401(k),
employee stock ownership, money purchase, stack option, cafeteria, medical expense
reimbursement or phantom stock plans, under which Selman Systems or any of its Subsidiaries is -
subject to liability.

{x) Proprietary Rights. For purposes of this Section 2.2(x), “Proprietary Rights”
means (a) all trademarks, service marks, trade dress, logos, trade names and corporate names, -
and all applications, registrations and renewals in connection therewith, (b) all copyrightable works,
all copyrights and all applications, registrations and renewals in connection therewith, (c) all trade
sécrets and confidential business information (including customer and supplier lists, pricing and
cost information and business and marketing plans and proposals), (d} all computer software, (e)
all other proprietary rights and (f) all copies and tangible embodiments thereof (in whatever form ar
medium). Section 2.2(x) of the Disclosure Statement lists alf of Selman System's and its
Subsidiaries’ domestic or foreign federal, state and foreign registrations of trademarks and of other
marks, trade names or other trade rights, and all pending applications for any such registrations
and all of Selman Systems’ and its Subsidiaries’ copyrights and all pending applications therefor.
Neither Selman Systems nor any of its Subsidiaries has any patents or pending patent
applications. . Selman System and its Subsidiaries own and has the sole right to use each of the
Proprietary Rights. Nocne of the Proprietary Rights is involved in any pending or threatened
litigation. ‘Neither Selman Systems nor its Subsidiaries has received any notice of invalidity or
infringement of any rights of others with respect to such Proprietary Rights. All of the Proprietary
Rights are valid and enforceable rights of Selman Systems or its Subsidiaries. The axecution,
delivery and performance of this Agreement and the consummation of the transaction
contemplated hereby will not affect the validity or enforceability of the Proprietary Rights and will
not cause Selman Systems or its Subsidiaries to lose its rights to use any of its Proprietary Rights,
including the name “Frullati.”

() Insurance. Exhibit “*K” of the Disclosure Schedule includes a list of all insurance
policies carried by or for the benefit of Selman Systems and its Subsidiaries. Such insurance
policies are valid, outstanding and enforceable and will remain in force and effect through the
Closing Date.

{z) Full Disclosure. None of the representations and warranties made by Selman
Systems and its Subsidiaries contain any untrue statement of a material fact or omit any material
fact, the omission of which would be misleading. No notice given pursuant to Section 2.2 will
contain any untrue statement or omit to state a fact necessary to make the statements therein or in
this Agreement, in light of the circumstances in which they were made, not misleading.
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ARTICLE 3

Post Closing Covenants; Preparation_of Tax Returns.

3.1

Post-Closing Covenants. The parties agree as follows with respact to the period

following the Closing:

a) General. In case at any time after the Closing any further action is necessary or
desirable to carry out the purposes of this Agreement, each of the parties will take such
further action (including the execution and delivery of such further instruments and
documents) as any other party reasonably may reguest, all at the sote cost and expense of
the requesting party (unless the requesting party is entitled to indemnification therefor
under Section 7.16). Dalal acknowledges and agrees that from and after the Closing,
SPGK will be entitied to possession of all documents, books, records (including Tax
records), agreements and financial data of any sort relating to Selman and any of its
Subsidiaries. Dala! shall furnish to SPGK all information regarding the operations and
liabilities of Selman Systems and any of its Subsidiaries that SPGK may reasonably
request. .

s)) Litigation Supporf. In the event and for so long as any party actively is
contesting or defending against any action, suit, proceeding, hearing, investigation, charge,
compiaint, claim or demand in connection with (i) any transaction contemplated under this
Agreement or (ii} any fact, situation, circumstance, status, condition, activity, practice, plan,
occurrence, event, incident, action, failure to act or transaction that accrued or existed on
or prior to the Closing Date involving Selman Systems or any of its Subsidiaries, each of
the other parties will cooperate with him, her or it (and his, her or its counsel) in the contest
or defense, make available their personnel and provide such testimony and access to their
books and records as shall be necessary in connection with the contest or defense, all at
the sole cost and expense of the contesting or defending party (unless the contesting or
defending party is entitled to indemnification therefor under Section 7.16).

c) Transition. Dalal will not take any action that is designed or intended to have the

offect of discouraging any lessor, licensor, customer, supplier or other business associate
of Selman from maintaining the same business relationships with Selman after the Closing
as it maintained with Selman prior to the Closing. Dalal will refer all customer inquiries
relating to the businesses of Selman Systems and its Subsidiaries to SPGK from and after

the Clasing.

d) Confidentiality. Dalal will treat and hold as confidential all of the information
concerning the businesses and affairs of Selman that is not already generally available to
the public (*Confidential information”), refrain from using any of the Confidential Information
except in connection with this Agreement and deliver promptly to SPGK or destray, at the
request and option of SPGK, all tangible embodiments (and all copies) of the Confidential
Information which are in his or her possession, [n the event that Dalal is requested or
required (by oral question or request for information or documents in any legal proceeding,
interrogatory, subpoena, civil investigative demand or similar process) to disclese any
Confidential Information, Dalal will notify SPGK promptly of the request or requirement so
that SPGK may seek an appropriate protective order or waive compliance with the
provisions of this Section 3.1(d). If, in the absence of a protective order or the receipt of a
waiver hereunder, Daial is, on the advice of counsel, compelled to disclose any
Confidential Information fo any ftribunal or else stand liable for contempt, Dalal may
disclose the Confidential Information to the tribunal; provided, however, that Dalal shall use

his reasonable bast efforts to obtain, at the reasonable request and expense‘cf SPGK, an

order or other assurance that confidential treatment will be accorded to such portion of the
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Confidential Information requir’téd to be disclosed as SPGK shall designéte. The foregoing
provisions shall not apply to any Confidential Information which is generally available to the
public immediately prior to the time of disclosure.. -

ARTICLE 4

4. CONDITIONS TO SPGK PERFORMANCE

4.1 Conditions. SPGK’'s obligations hereunder shall be subject to the satisfaction, at or
before the Closing Date, of all the conditions set forth in this Agreement. Failure to abtain such approval
will not void this Agreement. SPGK may waive any or all of these conditions, in whole or in part, without
prior notice, so long as such waiver is in writing and provided, however, that no such waiver of a condition
shall constitute a waiver by SPGK of any other condition or any of SPGK's rights or remedies, at law or in
equity, if Dalal shall be in defauit of any of his representations, warranties, or covenants under this
Agreement.

4.2 Accuracy of Representation. Except as otherwise permitted by this Agreement, all
representations and warranties by Dalal in this Agreement, or in any written statement that shall be
delivered to SPGK by Selman or Dalal under this Agreement, shall be true and accurate in all material
respects as of the Closing Date, as though made at that time.

4.3 Performance. Selman shall have performed, satisfied, and complied with all covenants,
agreements, and conditions required by this Agreement to be performed or complied with by it on or before
the Closing Date. If Selman has not performed, SPGK may terminate this Agreement at its soie discretion
any time before seven (7) days from the date of the last signature on this Agreement.

4.4 Absence of Litigation. No action, suit or proceeding before any court or any
governmental body or authority pertaining to the transaction contemplated by this Agreement or to its
consummation shall have been instituted or threatened against Selman on or before the Closing Date
except as described-on Exhibit *I” attached hereto and incorporated herein by this reference.

4.5 Corporate Proceedings. All corporate and other necessary proceedings contemplated
herein and all documents necessary thereto shail be reasonably satisfactory in form and substance fo the
parties hereto ard to their counsel.

(a) Statutory Requlations. All statutory requirements for the valid consummation of
the transactions contemplated by this Agreement shall have been fulfilled, ail authorizations,
consents and approvals of all non-governmental third parties, and all governmental authorities
required to be obtained in order to permit consummation of the transactions contemplated by this
Agreement and to permit the business currently carried on by it to continue unimpaired immediately
following the Closing Date shall have been obtained.

(b} Shareholder Approval. The transactions contemplated by this Agreement have
been approved in the manner required by law by the holders of the issued and outstanding shares
of Selman Stock, entitled to vote thereon, and alt other corporate action required by law with
respect to the Transaction has been taken.

4.6 Officer’s Certificate. Selman shall deliver to SPGK a certificate, dated the Closing Date
and signed by its President, certifying that the conditions specified in this Agreement have been fulfilled and
accepted. In the alternative, the signature of an Officer to this Agreement shall constitute certification that
the conditions specified in this Agreement have been fulfilled and accepted.
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ARTICLE S

5. CLOSING. - N
5.1 Closing. The closing (the “Closing") shall take place at such location and time on May 20,
1999, or on such date and at such time as the parties may mutually agree upon (the "Closing Date™).

52 Selman Deliveries to SPGK. At Closing, Selman shall deliver to SPGK the following
instruments and documents: - : ' T

(a) " Certificates representing 10,000 shares of Selman, Common Stock, which shares
represent 100% of the outstanding commaon stock of Selman which represents 100% of all
outstanding Seiman Stock.

(b) Certified resolutions of the Board of Directors of Selman Systems, in a form
satisfactory to counse! for SPGK authorizing the execution and performance of this Agreement and
all actions to be taken by Selman Systems under this Agreement.

{c) Intentionally Deleted.

{d) Selman shall deliver the opinion of its counsel, dated the Closing Date, in form and
in substance satisfactory to counsel for SPGK to the effect that: -

{1 Selman Systems is a corporation duly organized, validly existing and in
good standing under the laws of the State of Texas. .

(2) The authorized capital stock of Selman Systems is as set forth in Section
2.2(K).

{3) The execution and consummation of this Agreement have been duly
authorized and approved by the Board of Directors of Seiman Systems. To the best of
counsel's knowledge and belief, after reasonable inquiry, the making and performance of
this Agreement by Selman Systems will not cause Selman Systems to violate any iaws,
rules, regulations, decrees, orders or judgments, Articles of Incorporation, or bylaws known
to such counsel. '

4 Counsel has no knowledge of any liigation, proceeding or investigation of
the type described in Section 2.2(e) hereof.

(5) The Selman Stock being transferred pursuant to this Agreement are duly
and validly authorized and issued and are fully paid and non-assessable. o

(B} To the knowledge of counsel, all applicable approvals, permits, consents,
orders and authorizations have been obtained, and the necessary documents have been
filed under all applicable laws of the United States and, except for filing of requisite nofices
or other dacumentation with any applicabie governmentai authority or stock exchange in B
the United States, nho other regulatory action is required in connection with the issuance . e
and delivery of the Selman Stock.
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'ARTICLE 6

6. Dispute Resolution.

6.1 Court Proceedings.

(@) If a dispute arises, either party may avail itself of the right to seek relief from a court of
competent jurisdiction in or about San Diego County, in San Diego, California, and only in that location.

(b) Al disputes which involve adjudication in a court shall be governed by the provisions of
section 6 of this Agreement. If, in an action commenced in a court pursuant fo section 6 of this Agreement,
a party seeks temporary or preliminary injunctive relief, the court hearing the matter shall proceed to
adjudicate the issues before it with respect to such relief and shall not delay the entry of any order with
respect to such relief; provided, however, that except for matters fully determined in connection with
proceedings for temporary or preliminary relief, the dispute resolution procedures set forth herein shall be
used. )

6.2 _Venue; Waiver of Jury; Limitation of Damages. The parties hereby agree as foliows:

(@  ANY AND ALL COURT PROCEEDINGS ARISING FROM MATTERS RELATED TO THIS
AGREEMENT SHALL BE BROUGHT IN, AND ONLY IN, A COURT OF COMPETENT JURISDICTION IN
SAN DIEGO COUNTY, SAN DIEGO, CALIFORNIA, IN EITHER CASE, THE PARTIES HEREBY
CONSENT TO THE EXERCISE OF SUBJECT MATTER AND PERSONAL JURISDICTION BY SUCH
COURTS. -

(b) THE PARTIES AGREE THAT ALL DISPUTES ADMITTED TO THE COURT PURSUANT
TO THIS AGREEMENT SHALL BE TRIED TO THE COURT SITTING WITHOUT A JURY,
NOTWITHSTANDING ANY STATE OR FEDERAL CONSTITUTIONAL OR STATUTORY RIGHTS OR
PROVISIONS.

{c) NO PUNITIVE OR EXEMPLARY DAMAGES SHALL BE AWARDED AGAINST EITHER
PARTY, OR ANY AFFILIATES OF EITHER OF THEM, IN ANY PROCEEDING ARISING UNDER THIS
AGREEMENT, AND ALL CLAIMS TO SUCH DAMAGES ARE HEREBY WAIVED.

ARTICLE?Y

7. MISCELLANEOUS

7.1 Captions and Headings. The article and paragraph headings throughout this Agreement
are for convenience and reference only and shall in ho way be deemed to define, limit, or add to the
meaning of this Agreement.

7.2 Modifications. This Agreement may be waived, changed, modified or discharged in
written form only, signed by the party seeking the waiver, change, modification or discharge and by the
party against whorn enforcement of any waiver, chiange, modification or discharge is sought.

7.3 Non-Waiver. Except as otherwise expressly provided herein, no waiver of any covenant
or condition of this Agreement shall be deemed to have been made, unless expressly in writing and signed
by the pariy against whom such waiver is charged; and (i} the failure of any party to insistinany eneor -
more cases upon the performance of any of the covenants or conditions of this Agreement or to exercise
any opticn herein contained shalt not be construed as a waiver or refinquishment for the future of any such
covenant or condition; (i) the acceptance of performance of anything required by this Agreement to be
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perfbrmed with knowledge of the breach or failure of a covenant or condition of this Agreément hereof shall
not be deemed a waiver of such breach or failure; and {iii} no waiver by any party of one breach by ancther
party shall be construed as a waiver with respect to any other subsequent breach.

74 Time of the Essence. Time is of the essence in this Agreement and of each and every
provision hereof.

7.5 Entire Agreement; Modification. This Agreement contains all of the terms and conditions
and representations agreed upon by the parties hereto with reference to the subject matter hareof. No
other agreements or representations, oral or otherwise shall be deemed to exist or to bind any of the
parties hereto and all prior agreements and understandings are superseded hereby, No officer or employee
or agent of SPGK has any authority to make any representation or promise not contained in this
Agreement. Selman agrees that it has executed this Agreement without reliance upon any such
unauthorized representation or promise and in fact has received no representation or promise not
contained within this agreement. This Agreement cannot be modified or changed except by written
instrument signed by all of the parties herefo.

76 Counterparts. This Agreement may be executed simultanepusly in one or more
counterparts and/or by facsimile signatures, each of which shall be deemed an original but which together
shall constitute one and the same instrument and have the same force and effect as if executed in one
complete document.

7.7 Notices. All notices, requests, demands, and other communications under this Agreement
shall be in writing and shall be deemed to have been duly given an the date of service, if served personally,
on the party to whom notice is to be given or on the third day after mailing, if mailed, to the party to whom
notice is to be given by first class, registered or certified mail, postage prepaid, and properly addressed as
follows: T - s

To SPGK; Mr. Kevin Blackwell
7730 East Greenway Road, Suite 203
Phoenix, AZ 85260
Phone: (602) 443-0200
Facsimile: (602) 443-1972 : ) L

with a copy to: Scott Levine, Esq.
401 West "A" Street, Suite 1805
San Diego, CA 92101
Phane: (619) 687-0100
Facsimile: (619) 687-0101

To Selman: Ziad 8. Dalal
P.O. Box 802624
Dalias, Texas 75380

with a copy to: B -~ Kevin L. Twining, Esq.
Locke, Liddell & Sapp, LLP
2200 Ross Avenue, Suite 2200
Dallas, Texas 75201
Phone: (214) 740-8688
Facsimile: {214) 740-8800

7.8 Binding Effect. This Agreement is and shalt inure fo and be binding upon the heirs,
executors, personal representatives, successors and assigns of the parties to this Agreement.
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7.9 Mutual Cooperation. Each party hereby agrees, certifies and covenants that they will
assist each other in completing and preparing any documents to effectuate the Agreement. Each party
agrees, certifies and covenants that they will immediately exacute and revise any corrected documents or
forms as necessary and upon request in order to obtain the benefits agreed to pursuant to the terms of this
Agreement. The Parties further agree to immediately initial any corrections on any documents containing
typographical errors or omissions upon the request of the other Party.

740 Brokers. Each of the parties hereto shall indemnify and hold the other harmless against
any and all claims, losses, liabilities or expenses which may be asserted againstitas a result of its
dealings, arrangements or agreements with any broker, finder or person claiming to have a right to
compensation for bringing the parties into agreement.

741  Announcements. SPGK and Selman will consuit and cooperate with each other as to the
timing and content of any announcements of the transactions contemplated hereby to the general pubiic or
to employees, customers or suppliers. No party is permitted to announce this transaction until all parties
have signed this Agreement. This shall not prevent the parties from providing necessary persons with
information about the Agreement.

712 Expenses. SPGK shall bear and pay al! legal, accounting and any other out-of-pocket
expenses reasonably incurred in connection with the transaction, including all reasonable legal fees and
expenses of Selman and Dalal.

743  Survival of Representations and Warranties. Subject to Section 7.16, the -
representations, warranties, covenants and agreements of the parties set forth in this Agreement, or in any
instrument, certificate, opinion or other writing providing for i, shall survive for a period of twelve (12)
months after Closing, irrespective of any investigation made by or on behaif of any party.

7.14  Exhibits. As of the execution hereof, the parties hereto have provided each other with the
Exhibits and a Disclosure Schedule provided for herein above, including any items referenced therein or
required to be attached thereto. Any material changes to the Exhibits and Disclosure Schedule shall be
immediately disclosed to the other party. All such Exhibits or Schedules are incorporated herein and made
a part of this Agreement.

715  Authority. The parties to this Agreement acknowledges that: (1) this Agreement and its
reduction to final form is the result of extensive good faith negotiations between the parties through their
respective counsel; (2) said counsel have carefully reviewed and examined this agreement for execution by
said parties, or any of them; and (3) any statute or rule of construction that ambiguities are to be resolved
against the drafting party should not be employed in the interpretation of this Agreement.

716  Indemnity. Dalal hereby agrees to protect, defend and indemnify SPGK, its direct or
indirect parents, their subsidiaries, affiliates and designees and their officers (past and present), board of
directors (past and present), employees (past and present), shareholders (past and present) and hold them
harmiless from and against any and all costs and expenses actually incurred by them or for which they are
liable, including attorney’s fees, court costs, expert withess fees/costs, losses, liabilities, damages, claims
and demands of every kind or nature, including those incurred pursuant to a setilement entered into in good
faith with respect to any inaccuracy or breach of the representations warranties and covenants contained
within this Agreement and/or within the Exhibits to this Agreement.

a) Upon the filing by anyone of any type of claim, cause of action or lawsuit against
an indemnified party for any type of damages arising out of incidents for which the indemnified
party is to be indemnified by Dalal pursuant to this Section 7.18, the indemnified party shall, within
30 days of the indemnified party's becoming aware thereof, notify Dalal of such claim, cause of
action or lawsuit. if Dalal does not settle or compromise such claim, cause of action, or lawsuit at
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its own cost, to the extent Dalal is required to indemnify the indemnified party pursuant to this
Section 7.16, then Dalal shall undertake the legal defense of such claim, cause of action or lawsuit
at his own cost through counsel of recognized capacity or otherwise not reasonably disapproved
by the indemnified party until final disposition, including all appeais. The indemnified party may, at
its sole cost and expense, participate in the legal defense of any such claim, cause of action or
lawsuit by Dalal to defend against such ¢laim, cause of action or lawsuit. Any final judgment
rendered against an indemnified party for any cause for which the indemnified party is to be
indemnified against pursuant to this Section 7.16 shall be conclusive against the indemnified party
as to liability and amount upon the expiration of the time for all appeals. The provisions of this
Section 7.16 shall not apply to any claim or demand arising from the intentional act or acts or fraud
of the indemnified party.

)] The provisions of Section 7.16(a) shall only apply if Dalal, within 30 days after the
mailing of a request for indemnity to Dalal is responded to by Dalal with an agreement in writing to
defend and indemnify the requesting party or parties without a Reservation of Rights. In the event
Dalal fails to agree to defend and indemnify the requesting party or parties within 30 days of the date
of the request, Dalal will not be relieved of his obligations under this agreement or this Section 7.16,
and the provisions of Section 7.16(¢) shall apply.

c) SPGK, and its direct or indirect parents, their subsidiaries, affiliates and designees
and their officers (past and present), board of directors (past and present}, employees (past and
present), shareholders (past and present), at their sole discretion, may hire legal counsel to defend
any actions brought against SPGK, its direct or indirect parents, their subsidiaries, affiliates and
designees and officers (past and present), board of directors {past and present), ermployees (past
and present), shareholders (past and present) which arise out of Dalal's obligations herein. Dalai
hereby agrees to pay any and all attomeys' fees, expert costs, and any other fees and costs incurred
by SPGK, its direct or indirect parents, their subsidiaries, affiliates and designees and their officers
(past and present), board of directors (past and present}, employees (past and present),
shareholders (past and present) to said selected counsel upan the request of SPGK, its direct or
indirect parents, their subsidiaries, affiliates and designees and their officers (past and present),
‘board of directors (past and present), employees (past and present}. Dalal will, if requested by
SPGK, its direct or indirect parents, their subsidiaries, affiliates and designees and their officers
{past and present), board of directors (past and present), employees (past and present), defend
any suits at the sole ¢ost and expense of Dalal. Dalal hereby agrees fo defend said suits with the use
of attorneys requested by SPGK, its direct or indirect parents, their subsidiaries, affiliates and
designees and their officers (past and present), board of directors (past and present), employees
(past and present).

For purposes of this Section 7.16, requests shall be made pursuant 1o the Nofice paragraph
herein.

717  Severability. Nothing contained in this Agreement shall be construed as requiring the

comrnission of any act contrary to' law. Whenever there is any conflict between any provisions of this
Agreement and any present or future statute, law, ordinance, reguiation or judicial decision, contrary to
which the parties have no legal right under this Agreement, the latter shall prevail, but in such event the
provision of this Agreement thus affected shall be curtailed and limited only to the extent necessary to bring
it within the requirements of the law. In the event that any part, article, section, sentence or clause of this
Agreement shall be held to be indefinite, invalid or otherwise unenforceable, the indefinite, invalid or
unenforceable provision shall be deemed deleted, and the remaining parts thereof shall continue in full
force and effect.
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Sent By: Naumann & Levine, LLP; 819 687 0101; May-21-99 11:18AM; Page 15/15

7.18  No Third Party Beneficiaries. This Agreement is not intandad to banefit any other person
ar entity except the named parties hereto and no other persan or entity shall be entitled to any rights
hereunder by virtue of so-callad “third party beneficiary rights* or otherwise.

7.19  Aftornays’ Fees. In the event that any party to this Agreament shall institute any action or
proceeding against the other relating to the terms of this Agreement or any default thereunder, the
prevailing party shall be entitled to recovear from the other party, the prevailing parly's actual attorneys' fees,
costs and expert costs and expenses inctrred in connection with such action or proceeding, including,
without limitation, any post-judgment fees, costs or expanses incurmed on any appeal or in collection of any
judgment.

7.20  Authority fc Exacute Ag'reemant. Each individual executinh this Agreement on behalf of
a corporation and/or partnership represents that he or she is duly authorized to execute and deliver this
Agreement on behalf of the corparation and/or partnership.

AGREED TO AND ACCEPTED as of the date first above writtan.

Dated: May 22{ 1999 SPORTS GROUP INTERNATIONAL, INC.

o O

&evin Blackwell, its President

Dated: May 2 {, 1999 SELMAN SYSTEMS, INC.

By:

Zlad S. Dalal, President

Dated: May 20, 1999

Ziad S. Dalal, an Individual and sole sharehoider of
Selman Systems, Inc.

I, Consent to the transaction described herein,

Dated: May 20, 1999

Deborah Dalal, Spouse of Ziad S. Dalal
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718 No Third Party Beneficisries. This Agrasment is not intendad to benefit any other person
or entity except tha named parties herato and no othar person or enlity shall be entitied 10 any rights
hereundar by virtue of so-called “third party beneficiary rights” or otherwise.

718 Aftornays' Fess. In the avent that any party to this Agreement ghall institute any action or
proceading against the othar relating ta the terms of this Agreement or any default thereunder, the
prevailing party shall be entitied to recover from the other party, the prevalling party's actual attomeys’ fees,
costs and expert costs and expenses Incurrad in connection with such action or procaading, inciuding,
without limitation, any post-judgment fees, costs ar expanses incurred on any appeal or In collection of any
judgment, '

720  Autherity to Execute Agreement. Each individusl exseuting this Agraamant on behalf of
a corporation and/ar partnership represents that ha of she is duiy authorized to execute and deliver this
Agraament on behalf of the corporation and/or partnershlp: - '
AGREED TO AND ACCEPTED ag of tha date first above writtan. .
Dated: May __, 1999 SPORTS GROUP INTERNATIONAL, INC.

By:

Kavin Biackwall, its President

By: ) ‘
Kathryn Blackwell, its Vice President & Secretary -

Dated: May ., 1898 SELMAN SYS"I'EMSi :gc
' ' ' By:

Zlad €. Dalal, Presidant

Dated: May 20, 1989

Ziad S. Dalal, an individual and sole shareholdsr of
Selman Systems, Inc.

I, Consent to the transaction doscribad hereln.

Dated: May 20, 1899

Deborah Dalal, Spouss of Zlad S. Dalal
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. AGREED TO AND ACCEPTED as of the date.first above written. - r

Dated: May ___, 1999

Dated: May ___, 1889

Dated: May ___, 1999

Dated: May ___, 1898

SPORTS GROUP INTERNATIONAL, ING.

By:

Kavin Biackwell, its President

By:

Kathryn Blackwell, its Vice President &
Secretary

SELMAN SYSTEMS, INC.

By:

Ziad 8. Dalal, President

Ziad S. Dalal, an Individual and sole
sharesholder of Selman Systems, Inc.

|, Consent to the transaction

described herein. g

Deborah Dalat, Spouse of Ziad S. Dalal,
an Individual




