THE LAW OFFICES OF

Gmunis ano (BROYSMAN, PA.

101 NORTH EAST THIRD AVENUE m SUITE 1100 m FORT LAUDERDALE, PL 33301 = 954-712-0505 = FAX: 954-712-0501

May 26, 2010

Yia US Certified Mail RR # 7008 2810 0001 9332 5786
Mr. Gregory Evans, Chief Executive Officer

Ligatt Security International, Inc.
6050 Peachfree Parkway, Ste. 200
Norcross, GA 30092

Re:  Demand for Asbitration in JRS Corp. v. Ligatt Security International, Inc. jik/a Intelligent
Sports Inc.

Dear Mr. Evans:

Enclosed please find a copy of my client’s demand for arbitration of the contractual
dispute between JRS Corp./Mr. Marc Siegel and Ligatt Security International, Inc., including a
copy of the online filing demand with the American Arbitration Association. In addition, I am
enclosing a copy of the March 2007 agreement for Acquisition, which contains the relevant
arbitration provision.

Sincerely,

/g‘, .\“‘J/(_”_:)

Roman Groysman

cc: file




THE LAW OFFICES OF

Gmunis ano (GROYSMAN, P.A.

101 NORTH EAST THIRD AVENUE w SUTTE 1100 = FORT LAUDBRDALE, F1.33301 & 954-712-0505 w FAX: 954-712-0501
May 26, 2010
American Axbitration Association, Inc.
Case Filing Services
1101 Laurel Oak Road, Suite 100
Voorhees, NJ 08043

Re: JRS Corp. and Marc H, Siegel v. Ligait Security International, Inc. fik/a Intelligent
Sports, Inc.

To Whom It May Concern:

Pursuant to Rule R4, of the AAA Commercial Arbitration Rules, please let this serve as
a demand for arbitration in a breach of contract claim on behalf of Claimants JRS Corp. (“JRS")
and its principal Mr. Marc H. Siegel. JRS/Mr. Spiegel bring this claim for breach of an
Acquisition Agreement dated March 3, 2007 (the “Agreement”) between Ligatt Security
International, Inc. f/k/a Intelligent Sports, Inc. (the “Company™) and Global Retail Fitness, Inc,
a/k/a Global Retail Fitness Concepts, Inc. (“GFI”). A copy of the agreement is attached with the
Demand for Arbitration.

Pursuax;t to the Agreement, in March of 2007 the Company acquired all of the
outstanding capital stock of GFI (the “GFI Shares”) in exchange for which the Company was
supposed to issue certain of its convertible preferred shares (the “Company Shares”) to the
beneficial owners of the GFI Shares as set forth on Schedule 1 to the Agreement, Thereupon,
GFI became a wholly-owned subsidiary of the Company.

JRS Corp. was one of the beneficial owners of the GFI shares, listed on Schedule 1 to the

Agreement, and was entitled to $1.7 millior worth of the Company Shares. While certain GFI
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shareholders identified on Schedule 1 to the Agreement, including Global Trading and Cold
Mountain Group received Company Shares and GFI was represented to the public in numerous
press releases as havihg become a wholly-owned subsidiary of the Company, JRS/Mr. Siegel did
not receive any Company Shares, despite repeated demands.

The Agreement includes a binding arbitration provision calling for arbitration of all
disputes with AAA. Accordingly, JRS Corp./Mr. Siegel are initiating this arbitration proceeding
seeking damages in excess of $1.7 million, exclusive of interest, fees and costs, representing the
value of the Company shares that JRS Corp. was entitled to pursvant to the Agreement in March
of 2007. In addition, JRS/Mr. Siegel are seeking damages representing the yet undetermined
value of any additional shares and/or property that JRS would have been entitled to xeceive had it
become a shareholder of the Company in March 2007 in accordance with the terms of the
Agreement.

Following is the contact information for the respective parties:

Representative for Respondent: Representative for Claimant:
Mr. Gregory Evans Roman Groysman, Esq.
President/Chief Executive Officer Ginnis & Groysman, P.A.
Ligatt Security International 101 NE 3" Avenue, Suite 1100
6050 Peachiree Parkway Fort Lauderdale, FL 33301
Suite 200 Tel: (954) 712-0505
Noreross, GA 30092 Fax: (954) 712-0501
RG@GinnisGroysman.com
Sincerely,
2“ ) 6/
Roman Groysman

ce; M. Gregory Evans via Certified U.S. Mail
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ONLINE FILING DEMAND FOR ARBITRATION/MEDIATION FORM
This conclu&es your filing.

Thank you for submitting your claim to the AAA,

Your claim confirmation number is: 002-RM3-2K2

To instilute proceedings, please send a copy of this form and the Arbitration Agreement to the opposing party.

Your dispute has been filed in accordance with: Commercial Dispute Resolution Procedures
This Claim has Been Filed For; Arbitration
Filing Fee: $1,000.00

Additional Claim Information

Fees Schedule: Flexible
Claim Amount: $1,700,000.00

Claim Deseription: Pursuant to Rule R-4, of the AAA Commercial Arbilration Rules, please lef this serve as
a demand for arbitration in a breach of contract claim on behalf of Claimants JRS Corp.
(2JRS?) and its principal Mr. Marc H. Siegel. JRS/Mr. Spiegel bring this claim for breach
of an Acquisition Agreement dated March 3, 2007 (the 7Agresment?) between Ligatt
Security International, Inc. f/k/a Intelligent Sports, Inc. (the ?Company?) and Global
Retail Fitness, [nc. a/k/a Global Retalil Fitness Concepts, Inc. (?GFi7?). A copy of the
agreement is attached with the Demand for Arbitration. Pursuant to the Agreement, in
March of 2007 the Company acquired ail of the outstanding capital stock of GF (the ?
GF1 Shares?) in exchange for which the Company was supposed to issue certain of its
convertible preferred shares (the ?Company Shares?) to the beneficial owners of the
GFI1 Shares as set forth on Schedule 1 to the Agreement, Thereupon, GFI became a
wholly-owned subsidiary of the Company. JRS Corp. was one of the beneficial owaers
of the GFl shares, listed on Schedule 1 to the Agreement, and was enlitled {0 $1.7
million worth of the Company Shares. While certain GFI shareholders identified on
Schedule 1 fo the Agreement, including Global Trading and Cold Mountain Group
recelved Company Shares and GF1 was represented to the public in numerous press
releases as having become a whally-owned subsidiary of the Company, JRS/Mr. Siegel
did not receive any Company Shares, despite repeated demands. The Agreement
includes a binding arbitration provision calling for arbitration of all disputes with AAA.
Accordingly, JRS Corp./Nir. Siegel are initiafing this arbitration proceeding seeking
damages in excess of $1.7 million, exclusive of interest, fees and costs, representing the
value of the Company shares that JRS Corp. was entitled to pursuant to the Agreement
in March of 2007. In addition, JRS/Mr. Siegel are seeking damages representing the yet
undetermined value of any additional shares and/or property that JRS would have been
entitled to recelve had it become a sharehalder of the Company in March 2007 in
accordance with the terms of the Agreement.

Arbitration Clause: See uploaded document.
Hearing Locale Requested: Orlando , FL.
Conftract Date: 03/03/2007
Nurnber of Neutrals; 1

Claimant Representatives
Mark Siegel-JRS Corp.
Type of Business: Service / Product Provider
Name: Mark H. Siegel Name: Roman Groysman
Company Name: JRS Corp. Company Name: Ginnis & Groysman P.A.
Address: C/O Ginnis & Groysman, P.A. Address: 101 NE 3rd Avenue Suite 1100
401 Ne 3rd Avenue Suite 1100 Fort Lauderdale, FL 33301
Fort Lauderdale, FL. 33301 Tel: 954-712-0505
Telf: 954-742-0505 Faxd:
Faxd#: Email: RG@GinnisGroysman.com

hitps:/fapps.adr.org/webfile/action/demandForm?print=true&confNo=002RM92K2 5/26/2010




AAA WebFile Page 2 of 2

] Email: RG@GinnisGroysman.com
I Include in Caption: Bath

N,

Respondent Representatives
Ligatt Security International, Inc.

Type of Business: Service / Product Provider

Name: Gregory Evans
Company Name: Ligatt Security International, Inc.

Address: 6050 Peachtree Patkway
Suite 200
Norcross, GA 30002

Tel#: 678-894-1001
Faxi#:
Email:
Include in Caption: Company

To institute proceedings, please send a copy of this form and the Arbitration Agreement 1o the opposing party.
Your demand/submission for arbitration/mediation has been received on 05/26/2010 14:43 EDT

https:// apps.adr.org/wcbﬁle/action/demandFonn?print=true&coan 0=002RM92K2 5/26/2010
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ACQUISITION AGREEMENT

March 3, 2007

THIS AGREEMENT made this _3__ day of March 2007, by and among INTELLIGENT
SPORTS, INC., a corporation organized under the laws of Callfornia (the "Company"), GLOBAL
RETAIL FITNESS, INC., a Florida corporation ("Global Fitness"), and J. Bennett Grocock, an
attorney licensed in the State of Florida, serving as escraw agent ("Escrow Agent’).

Background

The Company and Glabal Fitness desire to enter into a transaction whereby the Company
acquires 100% of the outstanding shares of Global Fitness, with ihe shareholders of Global Fitness
to receive shares of the issued and outstanding capilal slock of Company in exchange for their

shares of capital stock in Global Fitness.

Representatives of Global Fitness and Company have asked Escrow Agent 1o serve in an
official capacity for the purpose of effecting and exoediting the closing of the {ransactions

contemplated herein.

Escrow Agent has agreed to receive and hold ail documents, stock certificates, slock powers
and corporale records of Global Fitnass and the Company in escrow for delivery al the Closing in

accordance with this Agreement,

Terms_ of Aareement

In consideration of the mutual promises, covenants and representations contained herein,
he paries herewith agree as follows:

ARTICLE]
SHARE EXCHANGE

1.01  Atthe Closing, the Company will acquire 100% of the 1ssued and gutstanding shafes
of Global Fitness, and the shareholders of Global Fitness shall recelve in exchange for their shares
of capital stock in Global Fitness, 5,000,000 shares of newly issued convertible preferred shares
of Company (the "Snares”). The Shares, when issued, shall be fully paid and nonassessable and
be valued at $1.00 per share for purpases of conversion to common shares of the Company, based
upon a separate Private Placement Memorandum lo be negotiated by the Company and Glaobal

Fitness.

1.02 . Escrow Agenl. Eachof the Company and Global Fitness hereby appoints J. Bennett
Gracock to act on its behalf in ali matllers pertaining to this transaction. All shares of Global Filness
and (he Company being exchanged or issued in this transaction shall be issued and defivered o
Escrow Agent lo hold and disfribute at thie Closing. The Escrow Agentwill aiso coordinate collection
and distribution of due diilgsnce information for Global Fitness prior to Closing.

103 Closing. The Closing of this transaction will take place on or before March
5 2007. under the terms described in Article Il of this Agreement, unless rmutually

|
extended by the parties.

oo FB( ?
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1.04 Board of Direclors. Each parly herelo agrees fo nominale, vote, or cause lo be voted,
all Shares owned by such party, or over which such party has voling control, from time to time and
at all times, in whalever manner as shall be necessary {0 ensure thal the size of the Board shall be
set and remain at five (5) directors and that three (3) nominees nominaled by the Company and two
(2) nominees nominated by Global Fitness shall be elected to the Board,

1.05 Post-Closing Operations. After the Closing, Global Fitness wili be a wholly-owned
subsidiary of the Company, with a separats budget and a burn rate ta be approved by the Board of
Directors. The Company agrees, immediately following the Closing, to affect a 100:1 reverse split

of ifs common sfock.

1.06 Capital Investment. The Company agrees to provide, Initiating within ninety days
{90} and culminaling within twelve (12) months of the Closing, a capilal investment equal {6 at least
One Million five hundred thousand Dollars  {$1,5008,000) lo re-structure, operate and expand
GLOBAL FITNESS. In addition, the Company agrees to secure and finance purchase orders of
Global Fitness in an amount equal {0 or exceeding, as required by the business, of One Million
Dollars ($1,000,000). The Company agrees that should it fail to initiate meeting these obligations
within ninely days (90) and cutminate within twelve (12) months of the Closing, Global Fitness may
at its oplion be spun-off from the Company. The Company shall be entitled to keep the number of
the Giobal Fitness' shares with the aggregate value equal to its total capital investment in Global

Fitness,

1.07  Distribution of Capifal. The pariies agree that any new net capital raised by the
Company after the Closing and up to the first $ 1,500,000 shall be distributed using

a 70:20:10 mode! under the following conditions:
1.07.1 The inilia! $120,000 raised will be directed to the Global Fitness subsidiary
and then $30,000 to the Company.

1.07.2 Capital raised thereafler shall be divided with 20% dijrected to the
subsidiary to be formed to run the current operations of Intelligent
Sports, 70% directed to the Clobal Fitness subsidiary, and 10% shall
remain in the Company. To wit, with $1,500,000 being raisad,
$300,000 will go to the Intelligent Sports subsidiary, $1,050,000 will
go to the Global Filness subsidiary, inclusive of funds identified in
1.07.1 and $120,000 remains with the company.

1.07.3 Once a tota! of § 1,500,000 has been distributed, the Board of
Directors shall allocate any additional furds ralsed as required by the

business.

1.08 _Incentive Bonus The subsidiaries and Company agree to setup a mutually
agreeable Incentive program for mesling revenue and profit milastones.

1.09 Employment Agreements - Employment, Agent and Consultancy
Agreements for key toam members of Global Fitness, shall be negoliated

separately by the Company prior to the execution of this AGREEMENT. In
the event cash-flow or capital not be sufficient to satlisfy the fiscal
commitments of these Agreements, then accruals of those amounts due will
be posted and remitted when funds becoma available .

1.10__ Loans - The parties agree to affect a mulually agreeable Global Fitness loan

2 Intelligent Sporis/iilobal Fitneas
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repayment program through allocations of "stock or cash” to initfate within the
first 30 days after, Closing in which the principals/fmanagemsnt of the
subsidiaries can allocale such disbursements. These loan repaymentls will
be remitled when satisfaciory capital, cash-flow and/ar stock is availanle for
use by Global Fitness to this end. This program s complelely separate and
apart from the Distribution of Capital in Section 1.07 above. ®Schedule AL
attached hereto identifies the payees and the corrasponding obligations to

them.

111 Accounts Payable - The parties agree to effect a mutually agresable
Accounts Payable remuneration program within in the first 30 days after,

Closing in which the principats/managemant of the subsidiaries can allocate
such, disbursements;#1to outside vendors. Schedule R altached hereto fists

such payables and their aging.

P4
1.1 Accrugls ~ The parlies a 0 sel n accrug! repayment plan through the
use of stock vehigles suctras-e-‘coauedinle debeature’ within in the first 30
days after, Closing in which the principals/management of the subsidiaries
can allocale such dishursements. Schedule q aftached hereto sets forth

these accruals. _

ARTICLE !
REPRESENTATIONS AND WARRANTIES OF COMPANY

The Company represents and warrants o Global Fitness the following:

2.01 Organization. The Company is a corporation duly organized, validly existing, and in
goad standing under the [aws of the state of California and has all necessary corporate powers o
own properties and carry on its business. Alt actions taken by the incorporalors, directors and/or
shareholders of Company have been valid and in accordance with all applicable laws.

2.02 Capital. The authorized capital stock of Company consists of __ shares of
Common Stock, of which shares are jssued and outstanding and shares of
Preferred Stock, of which _____shares are Issued and outstanding. All outstanding shares
are fully paid and non-assessable, free of liens, encumbrances, oplions, reslrictions and legal or
equitable rights of others nos a party to this Agreement. At the Closing, there will be no outstanding
subscriptions, options, rights, warrants, convertible securities, or other agreements or commitments
obligating Company o issue or {o transfer from treasury any additional shares of its capital stock.

None of the outstanding shares of Company is subject to any stock restriction agreements,

2.03 i‘-‘manéiaf Statements. The Unaudited balance sheet as of Seplember 30, 2006 and
fhe refated statements of income and retained earnings for the periods then ended fairly present t[\e
financial pasition of Company as of the dates of the balance sheels included in the financial

slatements, and the resulls of its operations for the period indicated.

205 Tax Returps. Within the times and in the manner prescribed by law, Company has
filed all federal, siate, and local lax returns required by law. Company has paid, or will pay by the
Closing, all taxes, assessmentls, and penallies due and payable, There are no present disputes as

inteliigent Spores/Clobal Fiiness
Acgqujsition Agrcement
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lo laxes of any nalure payable by Company as of the Closing, and there shall be no faxes of any kind
due or owing.

2.06 Ability to Carry Qut Obligations, Company has the right, power, and authority lo enter
into and perform its obligations under this Agreement. The execution and delivery of this Agreement
by Company ana the performance by Company of its obligations hereunder will not cause,
constilute, or conflict with or result in (a) any breach or violation or any of the provisions of or
conslitute & default under any license, indenlure, morigage, charler, inslrument, arlicles of
incorporation, bylaw, or other agreement or instrumenl o which Company is a party or by which they
may be bound, nor will any consents or authorizations of any parly other than those herelo be
required, (b) an evenl that would cause Global Fitness Escraw Agent 1o be liable to any party, or (¢)
an event that would resull in the creation or impaosition of any lien, charge, or encumbrance on any

asset of Company or upon the Shares.

2,07 Full Disclosure. None of Ine representalions and warranlies made in this Agreement
by Company or on its behalf cantains or will contain any unirue statement of a material fact or omit
any malerial fact the omission of which would be misleading.

2.09 Compliance with Laws. Company has complied with all, and Is not in violalion of any,
federal, state, or local stalute, law, ana regulation. Company has complied with all federal and state
securities laws in connection with the offar, sale and distribution of ils securities.

210 Litigation. Company is rot a parly to any sull, action, arbitration, or legal,
administrative, or other proceeding or pending govemmental investigation. To the best of Company's
krowledge, there is no basis for any such action or proceeding, and no such aclion or proceeding
is threatened against Company. Company s not subject [0 or in default with respect {o any order,
wril, injunction, or decree of any federal, slate, local, or foreign courl, depariment, agency, or

instrumentality.

2.11  Conducl of Business. Prior to the Closing, Company shall not (f) amend its Cerlificate
of Incorporalion or Bylaws, other than to restructure the Company for this acquislticn, (i) declare
dividends or redeem or sell stock or other securilies, except as part of completing this fransaction,
(iii) incur any liabilities, (iv) acquire any assets, enfer into any contract, or guarantee obligations of

any third parly, or (v) enter into any other transaction,

2,12 Tuuth of Representations. All of these represeniations shall be frue as of the Closing
and shall survive the Closing for a perlod of one year.

ARTICLE IlI
REPRESENTATIONS AND WARRANTIES OF GLOBAL FITNESS

Global Filness represents and warrants as follows:

3.01 Qrganzation. Global Fitness is a corporation duly organized, validly existing, and
in good standing under the laws of the state of Florida and has all necessary corporate powers to
own properlies and carry on its business. All actions taken by the incorporalors, direclors andfor
shareholders of Global Fitness have been valld and in accordance with all applicable laws.

3.02 Capiial. The authorized capital stock of Global Filness consists of 1000 shares of
Common Stock, of which 1000 shares are issued and outstanding, and _0 shares of Preferred

4 {ntelligent Sporuiilabal Fituess
Acyuisition Agreement
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Stock., _0__of which are issued or putstanding. All oulsfanding shares of common stock are fully

paid and non-assessable, free of I'ens, encumbrances, options, restrictions and legal or equitabie
rights of others not a party lo this Agreement None of the outstanding shares of Global Fitness are

subject to any stock restriction agreements.

3.03 Finangcial Statements. Tre unaudited balance sheet of Global Filness ‘as of [January
31, 2007], and the refafed statements of income and retained earnings for the period then ended
faily present the financial position of Global fitness as of the date of the balance sheet included in
the financial statements, and the resulis of its operations for the period indicaled.

3.04 Assels and Liabilities. Globai Fitness does not as of the date hereof, and will not as
of the Closing, have any assets, debt, liability, or obligation of any nature, whether accrued, absolute,
contingent, or otherwise, and whether due or to become due, that is not reflected on the Balance
Sheet. Global Fitness is not aware of any pending, threatened or asserted claims, fawsuits or
canlingencies involving Global Fitness. There is no dispute of any kind between Giobal Fimess and
any third party, and no such dispute will exist at the Closing of this Agreement.

3.05 TaxRefurns. Within the times and in the manner prescribed by law, Global Fitness
has filed all federal, state, and local tax retums required by law. Globaf Fitness has paid, orwill pay
by the Closing, all taxes, assessments, and penallies due and payable, There are no present
disputes as o taxes of any nature payabie by Global Fitness as of the Closing, and there shall be

no taxes of any kind due or owing.

3.06 Ability to Carry Out Obligations. Global Fitness has the right, power, and authorily
to enter into and perform its obligations under this Agreement. The execution and delivery of this
Agreefnent by Global Fitness and the performance by Global Fitness of its obligations hereunder
will not cause. constitute, or conflict with or result in (a) any breach or violation or any of the
provisions of or constitute a default under any license, indenture, mortgage, charter, instrument,
articies of incarporation, bylaw, or other agreement or instrument to which Global Filness is a party
or by which they may be bound, nor will any consents or authgrizations of any party other than those
hereto be required, (b) an event that would cause Global Fitness or Escrow Agent to be liable fo any
parly, or (c) an event that would result in the creation or imposition of any lien, charge, or
encumbrance on any asset of Global Fitness or upon the Shares.

3.07 Full Disclosure, None of the representations and warranties made in this Agreement
by Global Filness or on its behalf coniains or will contain any untrue statement of a material fact or
omit any material fact the omission of which would be misleading.

3.08 Conlracls, Leases and Assels, Global Fitness is not in default under any contract,
agreement or lease to which It is a part. No person holds a power of attorney from Global Fitness.

3,09 Compliance wilh Laws. Global Fitness has cornplied wilh all, and is not in viclation
of any, federal, stafe, or lacal stalute, law, and reguiation. Global Fitness has complied with ail

federal and state securifies laws in conneclion with the offer, sale and distribution of its securities.

3.10 Liligalion. Global Fitness is not @ party to any suit, action, arbitration, or legal,
administrative, or other proceeding or pending governmental investigation. To the best of Global
Filness’ knowledge, there is no besis for any such action or proceeding, and no such action or
proceeding is threatened against Global Fitness. Global Fitness is not subject to or in default with
respect to any order, wril, injunction, or decree of any federal, state, local, or foreign court,

depariment, agency, or Instrumentalily,

5 tnteliigent Sports/Global Fitness
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311 Conduct of Business. Prlor to the Closing, Global Filness shall not (i) amend its
Certificale of Incorporation or Bylaws, (i} declare dividends or redeem or sell stock or other
securilies, except as part of compieting this transaction, (iii) incur any liabilities, (iv) acquire any
assets, enter into any coniract, or guaraniee obligations of any third party, or {v) enter into any other
transaction without notification in writing lo the Company.

3.12  Truth of Representations. All of these representations shall be true as of the Ciosing
and shatll survive the Closing for a period of one year.

ARTICLE IV
THE CLOSING

4.01 Closing. The Clasing of this transaction will occur when all of the docu ments and
consideration described below have been delivered lo the Escrow Agent (the “Closing"). Unless the
Closing of this transgaclion takes place by March 5, , 2007, or such olher date mutually
agreed to, either parly may terminate this Agreement.

4.02 Dotuments to be Delivered at Closing. The following documents, In farm reasonably

accepiable 10 the parties, sha!l be del'vered:
(a} By Company:
0] Certificate of incorporation, as amended;
(i) Bylaws, as amended,
{iii) Board resolutions approving this transaction;
(iv)  Slack register and stock certificate records: and

{v) Ceriilicates representing the Shares, issued in the names of the shareholders
of Glabal Fiiness in the denominations set forth in Schedule 1 hereto.

(b} By Glabal Fitness:
(i) Original Slock certificates af shareholders of Globat Fitness; and

(i) Board resolutions approving this transaction.

ARTICLEY
REMEDIES

5.01 Hold Harmless. in the event that Big Apple Investments, Inc. should fail to perform lhat
cerlain Funding Agreement with Intelligent Sports pursuant {0 and required by this Acquisition
Agreement, Global Fitness and the Company agree and covenant not to sue each ather for
damages direclly causad by Big Apple's failure 1o perform or breach thereof.

& Intelligent Sports/Global Fitness
Acquisition Agreement
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5.02 Arbitration. Any controversy or claim arising out of, or relating to, this Agrecment, or
the making, performance, or interpretation thereof, shall te seftled by arbitration in Crlando, Florida,
in accordance with the Rules of the American Arbitration Association then existing, and judgment
on the arbitration award may be entered in any courl having jurisdiction over the subject matter of

the controversy.

5.03 Indemnification. Company and Global Fifness acknowledge ard agrees fo Indemnify
Escrow Agent against ali actual losses, camages and expenses caused by (i) any material breach
of this Agreement or any material misrepresentation contained herein, or (ii) any misstatement of a
material fact or omission lo stale a material fact required to be staled herein or necessary to make

the statements herein nof misleading.

5.04 Other Remedies. The forgoing indemnification provision Is In addition to, and ro!
derogation of, any statutory, equilable or common law remedy any parly may have for breach of
sepresentation, warranty, covenant or agreement,

ARTICLE VI
MISCELLANEOUS

6.01 Captions_and Headings. The arlicle and paragraph headings throughout this
Agreement are for convenience and reference only, and shall ih no way be deemed to gefine, limit,

or add to the meaning of any provision of this Agreement,

6.02 No Oral Change. This Agreement and any provision hereofl may not be walved,
changed, modified, or discharged orally but only by an agreement in writing signed by the parly
against whom enforcement of any walver, change, modification, or discharge is sought.

6.03 Non Waiver. Except as olherwise expressly provided herein, no waiver of any
covenant, candition, or provision of this Agreement shall be deemed to have been made unless
expressly in wriling and signed by the party against whom such waiver is charged; and (i) the failure
of any party to insist in any one or more tases upon the perlarmance of any of the provisions,
covenants, or conditlons of this Agreement or fo exercise any oplion herein contalned shail not be
construed as a waiver or relinquishment for the fulure of any such provisiors, covenanis, or
condilions, (i) the acceptance of performance of anything required by this Agreement 0 be
performad with kiowledge of the breach or failure of a covenant, condition, or provision hereof shall
not be deemed a waiver of such bmeach or failure, and (iii) no waiver by any party of one breach by
another party shall be construed as a waiver with respect to any other or subsequent breach.

8.04 Eptire Agreement. This Agreement, including any and all attachments hereto, if any,
conlains the entire Agreement and understanding between the parties hereto and supersedes all

prior agree ments and understandings, whethar written or oral.

6.05 Counterparls. This Agreement may be executed simultaneously in one or maore
counterparis, each of which shall be deemed an original, but all of which together shalf canstitute
one and the same insirument. Facsimile signatures will be acceptable to all parfies as oniginals.

5.06 Nolices. All noticss, requests, demands, and other communications under this
Agreement shall be in writing and shall be deemed to have heen duly given on the date of service
if served personally on the party to whom nolice s to be given, or on the third day alter mailing if
mailed to the party to whom nofice is to be given, by first class mall, registered or cerlified, postage

7 Intelfigent Sports/Global Fituess
Acquisition Agreement




DineEaaEeT ) /@/ﬁ

prepaid, or on the second day if faxed, and properly addressed or faxed as follows:

1 to Company:

Thomas Hobson, President

intelligent Sports " L 2.0
1«?—24—%!-:—1“!&-311'eet Vst - bk Lk s fikh i @&:Iedr.»O; bw‘" Aer s
Upland, CA 84786~ 47 8¢

Phone: 909.373,0240

Fax:

{10 Escrow Agent:

J. Bennett Grocock DT S . OCARGE AVE, STE. (2o

Or!anéo. Florida 32"801
Fax 407-425-0032
Phone 407-422-0300

If to Glabal Fitness:

Julie Scheckwitz

Coral Gables, Florigg 33146

Phone 305-777-0377
Fax 305-777-0378

4000 Ponce de Leon Boulevard, Suite

410

6.07 Binding Effect. This Agreement shall inure (o and be binding upon the heirs,
execulors, personal represenlatives, successors and assigns of each of the parlles to this

Agraement.

8.08 Effeci of Closing. All representations, warranlies, covenants, and agreemenis of the
parties containad in this Agreement, or in any insttument, cerlificate, opinion, or other writing
provided for in it, shall be true and correct as of the closing and shall survive the Closing of this

Agreementi for a period of ane yeat.

6.09 Mulual Cooperation., The parties hereto shall cooperate with each other to achieve
the purpose of lhis Agreement, and shall execute such other and furthe” documents and take such

other and further actions as may be necessary or convenient fo effect the transaction described
herein.

8.10 Counterpart_Signatures. This Agreement may be executed in twa or more
counterparts, al of which when taken together shall be consideraed ane and the same agreement
and shall become effective when counterparis have been signed by each parly and defivered (o the
other party, it being understood that both parties need nol sign the same counterpart, In the event
that any signature is delivered by facsimile ransmission, such signature shall creale a valld and
binding obligation of the party execuling {or on whose behalf such signature is execuled) the same
with the same force and effect as if such facsimile signalure page were an original thereof,

¥ Itelligent SporisfGlobal Fitiesy
Acqueisition Agreemer
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8.11 Severabifity. In case any one or more of the provisions of this Agreement shall be
invalid or unenforceable in any respect, the validity and enforceability of the remaining terms and
provisions of this Agreement shall not in any way be affected or impaired thereby and the parties
will allempt to agree upon a valid and enforceabls provision which shall be a reasonable substitule
therefor, and upon so agreeing, shall incorporate such substitute provision in this Agreement.

(Balance of this page ieft intentionatly blank}

9 Intelligent Sparts/Global Fitness
Acquisition Agreciment




-

DHAIZAAE . 1)) /@/ gl

in witness whereof, this Agreement has been duly executed by the parties hereto as of the

date first above wrilten.

INTELLIGENT SPORTS, INC.

By: Ll | §C.....

its:  WeSiden v { Ced®

Please Print: | Lot NS \'EP; Sead

GLOBAL RETAIL FITNESS, INC,

By: évf/vv Adu—ﬁbuﬂ')

its: Jresident

Piease Print; Jutie  Sinertuste

ESCROW AGENT

Lhd ' .' - /"/"
C TEE

J. Behnett Grofock

Inreiligent SpavistGlobal Fituess
Acquisitwn Agreement
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Schedule 1
List of Global Fitness’ Shareholders”
Name # of Globa! Fitness Shares # of Company Shares to Receive
Julie Scheckwitz, 1000** 0

Giobal Trading $1,100,000.00 worth of Company Shares

impact Marketing $1,100,000 worth of Company Shares

Cold Mountain Group $1,100,000 worlh of Company Shares

JRS Corp. $1,700,000 worth of Company Shares

*Global Trading Is in possossion of on LOA trom Global Filness, lranslerring 22% of the equity Lo Its banetit.

1) Inteliigent Sporis/(ilohal Fimess
Acquisition Agreement
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Schedule 2

List of Global Filness' Loans Payable

NAME AMOUNT RELATIONSHIP TQ COMPANY
Steve Durdin $3756.000 SHAREHOLDERALENDER
CrassFire $50,000 CONSULTANT

Norman Siegel $310,000 LENDER

Richard SHAREHOLDER/
Haggart/Marc Siegel $160,000 CONSULTANTS

TOTAL $895,000

Inseliigent Sports/ilobal Fitness

2 2
o Acquisition Agreesent (2272
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Schedule 3
List of Global Fitness' Accounts Payable

VENDOR $
Punch, LLC $32,400.00
Expeditors Inlemational $10,000.00
Event Logistic Solulions $14,669.73
One Source Logistics $7,435.22
Contlnental Fitness
Services $8,063.41
Lucky Fiiness Services $2,136.32
Harrison Fitness Services $3,433.23
Exer-Tech $1,822.08
Exercise Consuliants* $10,000.00
FEDEX $2,500.00
Verizon $2.422.81
TIO CORAL GABLES
SER. . $3,122.61
Preferred Travel $3,996.61
Arnstein & Lehre** $7,083.00
Rachlin Cohen & Holtz*** D00.00
[ Totar=* $114,065,03
Notes

*Formoer independen| Contractars
**Manthiy Retainer Feas and Expenses
***professions) Fees

****Vendors awalling company transition for payment

13 incelligent Sports/Global Fitness
Acquivition Agrevmant @
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NAME

Terry Collier
Marc Sicgel
Consumer Value
Network

Total

Sch e 4

List of Global Filness’ Accruals

$14.000.00
$38,000.00

$12,000.00

£64,000.00

14 tutelfigent Sports/Global Fitness
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AMENDMENT TO ACQUISITION AGREEMENT

The Acquisition Agreement, dated March 3", 2007, signed by Thomas Hobson for
Intelligent Sports, Inc., on the one hand, and Julie Scheckwitz, President of Global Retail Fitness,
Inc., on the other hand, is amended as follows:

1. Notwithstanding any other provision of this amendment or the Acquisition Agreement,
the only compensation to be provided by Intelligent Sports, Inc. under the terms of the Acquisition
Agreement, shall be to the shareholders of Global Retail Fitness, Inc. and not to Global Retail
Fitness, Inc., and shall comprise of only 5,000,000 shares of Series B Preferred Stock of
Intelligent Sports, Inc., with rights, terms, and conditions as set forth in Exhibit A hereto.

2. Notwithstanding any other provision of this amendment or the Acquisition Agreement,
Intelligent Sports, inc. shall authorize 30,000,000 shares of Series B Preferred Stock.

3. Notwithstanding any other provision of this amendment or the Acquisition Agreement,
the consummation of the Acquisition Agreement is subject to approval by the board of directors

of Global Retail Fitness, Inc. as well as its shareholders.
4. Notwithstanding any other provision of this amendment or the Acquisition Agreement,

the consummation of the Acquisition Agreement is subject to approval by the board of directors

of Intelligent Sports, Inc. as well as its shareholders.
5. Section 1.03 of the Acquisition Agreement is amended to read, “The closing of this
transaction will take place on or before May 17 2007, under the terms described in Article lil of

this Agreement, unless mutually extended by the parties.”

IN WITNESS WHEREOQF, this amendment to the Acquisition Agreement has been duly
executed by the parties hereto as of the date listed below.

Dated: , 2007 INTELLIGENT SPORTS, INC.

Thomas Hobson, President

Dated: , 2007 GLOBAL RETAIL FITNESS, INC.

Julie Scheckwitz, President



EXHIBIT A

The Corporation hereby creates a new series out of its Preferred Stock consisting of
30,000,000 shares of “Series B Preferred Stock,” having the preferences, limitations and relative

rights set forth below:

SERIES B PREFERRED STOCK

(1) Designation and Rank. The series of Series B Preferred Stock shall be designated the
"Series B Preferred Stock" ("Series B Preferred") and shall consist of 30,000,000 shares. The
Series B Preferred and any other series of Preferred Stock authorized by the Board of Directors
of this Corporation are hereinafter referred to as "Preferred Stock” or "Preferred." The Series B
Preferred shall be senior to the common stock, but subordinate to Series A Preferred Stock,

except as laid out in section 3 below.

(2) Redeemable for Cash. Each share of Series B Preferred Stock shall be redeemable for $1.00
of cash, at the option of the hoider thereof, at any time after one year from the date of issuance.

(3) Liquidation Preference. (a) In the event of any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary (a "Liquidation"), the assets of the Corporation
available for distribution to its stockholders shall be distributed as follows:

(a) After Series A Preferred Stock receives its preferences, the holders of the Series B
Preferred Stock shall be entitled to receive an amount equalto $1.00 per share with respect to
each share of Series B Preferred Stock, and such liquidation shall be prior to and in preference to
any liquidation distribution of the assets or surplus funds of the Corporation to the holders of

Common Stock.

(c) After payment of the full amounts to the holders of Series B Preferred as set forth
above in paragraph ( 1), Series B Preferred Stock shall participate in any distribution of remaining
assets of the Corporation as if each share of Series B Preferred Stock was one share of
Common Stock.

(d) For purposes of this Section 3, and unless a majority of the holders of the Series B
Preferred Stock affirmatively vote or agree by written consent to the contrary, a Liquidation shall
be deemed to include (i) the acquisition of the Corporation by another entity by means of any
transaction or series of related transactions (including, without limitation, any reorganization,
merger or consolidation) and (i) a sale of all or substantially all of the assets of the Corporation,
unless the Corporation's stockholders of record as constituted immediately prior to such
acquisition or sale wil, immediately after such acquisition or sale (by virtue of securities issued as
consideration for the Corporation's acquisition or sale or otherwise) hold at least fifty percent

(50%) of the voting power of the surviving or acquiring entity.
(e) If any of the assets of the Corporation are to be distributed other than in cash under



valuation, give prompt written notice to each holder of shares of Preferred Stock or Common
Stock of the appraiser's valuation.

(4) Voting Rights. Except as otherwise required by law, the holders of Series B Preferred and the
holders of Common Stock shall be entitled to notice of any stockholders' meeting and to vote as a
single Series upon any matter submitted to the stockholders for a vote as follows: (i) the holders
of Series B Preferred Stock shall have one vote per share of Series B Preferred Stock on the
record date for the vote, or, if no such record date is established, at the date such vote is taken or
any written consent of stockholders is solicited: and (ii) the holders of Common Stock shall have
one vote per share of Common Stock held as of such date.

(5) Dividends. Series B Preferred Stock shall have no dividend rights.

(6) Directors. The holders of Series B Preferred Stock and Common Stock voting together as a
Series shall be entitled to elect the directors comprising the Board of Directors (and to fill any

vacancies with respect thereto).



ACTION BY WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
INTELLIGENT SPORTS, INC.

The undersigned, being the sole directors of Intelligent Sports, Inc., a
corporation (the “Corporation”), hereby consent to and adopt the following resolutions pursuant
to the provisions of Statutes.

WHEREAS, the Board of Directors of the Corporation deems it advisable to amend the
Articles of Incorporation of the Corporation to create shares of a new series of
Class C Convertible Preferred Stock and Convertible Notes not to exceed $10,000,000.

NOW, THEREFORE, BE IT RESOLVED, that the Corporation amend its Articles of
Incorporation to create shares of a new series of Class C Convertible Preferred

Stock and $10,000,000 in Convertible Notes having the terms and conditions set forth in Exhibit
A hereto.

RESOLVED FURTHER, that the holders of Series C Convertible Preferred and the
holders of Common Stock shall be entitled to notice of any stockholders' meeting and to vote as a
single Series upon any matter submitted to the stockholders for a vote as follows: (1) the holders
of each series of Preferred Stock, along with holders of Convertible Notes, shall have one vote for
each full share of Common Stock into which a share of such series would be convertible on the
record date for the vote (closing price), or, if no such record date is established, at the date such
vote is taken or any written consent of stockholders is solicited; and (ii) the holders of Common
Stock shall have one vote per share of Common Stock held as of such date.

RESOLVED FURTHER, that the Board of Directors recommend to the company’s share
holders that the corporation restructure their shares through a one new share for One hundred
existing shares reverse split to be effective as of a record date of March 20, 2007.

RESOLVED FURTHER, that the officers of the Corporation, acting singly, for and on
behalf of the Corporation, are hereby authorized to execute any and all documents and perform
any and all acts that they, in their sole discretion, deem necessary or appropriate to effect the
aforesaid amendment to the Corporation’s Articles of Incorporation, establishment of a
Convertible Preferred Stock and Note, and the implementation of the reverse split.

IN WITNESS WHEREOF, the undersigned directors of Intelligent Sports, Inc. do hereby
execute this Consent to Action to be effective as of March 8,2007.

Director

Director

Director



